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May 31, 2005

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Final Termination, dated as of
April 28, 2005, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Lease Agreement
previously filed with the Board under Recordation Number 20926.

The names and addresses of the parties to the enclosed document are:

Final Lessor: Progress Rail Services Corporation
1600 Progress Drive
Albertville, Alabama 35950

Lessee: Canadian National Railway Company
935 de la Gauchetiere Street West
Montreal, Quebec
Canada H3B 2M9



Mr. Vernon A. Williams
May 31, 2005
Page 4

A description of the railroad equipment covered by the enclosed document

196 railcars within the series SLGG 19447 — SLGG 19999, SLGG 38285 —
SLGG 38442 and SLGG 40991 — SLGG 41397 as more particularly set
forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Final Termination.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly yours,
é«/ >

Robert W. Alvord

RWA/anm
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM
OF

FINAL TERMINATION

dated as of April 28, 2005

between

PROGRESS RAIL SERVICES CORPORATION,
as Final Lessor

and

CANADIAN NATIONAL RAILWAY COMPANY,
as Lessee




MEMORANDUM OF FINAL TERMINATION

THIS MEMORANDUM is made and entered into as of April 28, 2005 by and between

PROGRESS RAIL SERVICES CORPORATION ("Final Lessor"), and CANADIAN NATIONAL
RAILWAY COMPANY ("Lessee").

10.

WITNESSETH:

Railcar, Ltd. (the “Original Lessor”) and Lessee entered into a Lease Agreement dated as of April
1, 1997 (the “Lease”) originally covering five-hundred (500) boxcars (individually a “Car” and
collectively, the “Cars”) as more particularly set forth therein;

To evidence the Lease, a Memorandum of Lease Agreement dated as of September 30, 1997 was
i) filed at the Surface Transportation Board (the “STB”) on October 8, 1997 with primary
recordation number 20926 and ii) deposited at the Registrar General of Canada (the “RGC”) on
October 21, 1997;

As of September 30, 1997, Original Lessor assigned all its right, title and interest in the Lease and
the Cars to M&T Credit Services, LLC (successor to Manufacturers and Traders Trust Company
(successor-by merger to Allfirst Bank (formerly known as The First National Bank of
Maryland))) (the “Second Lessor”);

To evidence the aforementioned assignment, an Assignment of Lessor’s Interest in Lease dated as
of September 30, 1997 was i) filed at the STB on October 8, 1997 with secondary recordation
number 20926-A and ii) deposited at the RGC on October 21, 1997,

As of December 15, 2000, Second Lessor and Lessee partially terminated the Lease in respect of
one-hundred fifty (150) of the Cars and, Second Lessor then sold them to Original Lessor;

To evidence the aforementioned partial termination, a Memorandum of Partial Termination dated
as of December 15, 2000 was i) filed at the STB on December 29, 2000 with secondary
recordation number 20926-B and ii) deposited at the RGC on December 22, 2000;

As of May 1, 2003, Second Lessor and Lessee partially terminated the Lease in respect of one-
hundred thirty-nine (139) of the Cars and, Second Lessor then sold them to Lessee;

To evidence the aforementioned partial termination, a Memorandum of Partial Termination and
Restatement of Cars under Lease dated as of May 1, 2003 was i) filed at the STB on May 6, 2003
with secondary recordation number 20926-C and ii) deposited at the RGC on May 5, 2003;

As of October 29, 2004, Second Lessor assigned all its right, title and interest in the Lease and the
remaining Cars (as set forth in Exhibit B-3 attached hereto) thereunder to Final Lessor; and

Lessee has returned each of such remaining Cars to Final Lessor or heretofore paid the casualty
value therefore, as the case may be.

NOW THEREFORE, for good and valuable consideration, Lessor and Lessor hereby agree and

acknowledge for the public record that the Lease is terminated.



IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum to be
executed as of the date first above written.

PROGRESS RAIL SERVICES CORPORATION,
Final Lessor

By: Q}Za) /() 4%20&/
John X. (race
Serdor X ice President

CANADIAN NATIONAL RAILWAY COMPANY,
Lessee

JohnA N. Lamont
Senior Manager Asset Finance




STATE OF ALABAMA, CITY OF ALBERTVILLE, TO WIT:

n
On this S_ day of Mgm , 2005 before me personally appeared, John R. Grace, to me
personally known, who being by me duly sworn, says that he is a Senior Vice President of PROGRESS
RAIL SERVICES CORPORATION, that said instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Dagno W Q)c\\ﬁud

Notary Public

[Notarial Seal]
My commission expires: T\UN— &; a0l 5

PROVINCE OF QUEBEC, DISTRICT OF MONTREAL, TO WIT:

On this ng day of ™™g+ \' 2005 before me personally appeared John A.N. Lamont to me
personally known, who being by me duly sworn, says that he is the Senior Manager Asset Finance of
CANADIAN NATIONAL RAILWAY COMPANY, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

P

1
Y

Bar Number: (€126 ~2



DESCRIPTION OF RAILCARS

Exhibit B-3

One hundred ninety-six (196) 50'6" 70-ton Plate C XP boxcars bearing the following car marks and numbers:
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