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JOHN D. HEFFNER, PLILC  gergromoNNo.
1920 N STREET, N.W.

SuIiTE 800 . _3 Al PM
WASHINGTON, D.C. 20036 NG 1 4 o1
(202) 263-4180
FaXx (202) 296-3939 SURFACE TRANSPORTATION BOARD

j.heffner@verizon.net

August 13, 2007 &%\.
Hon. Vernon A. Williams ?‘\G\
Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

Attn: Equipment recordations

To Whom It May Concern:

I am enclosing for recordation pursuant to the provisions of
49 U.S.C. 11301 a Collateral Assignment of Locomotive Lease
Agreement dated July 12, 2007, a primary document.

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

Assignogg;'”ﬂf-

Assignee/Lender: LaSalle Bank National Association
As Administrative Agent for Lenders
135 So. LaSalle Street
Chicago, IL 60603

National Railway Equipment Co., and
NRE-ALCO Locomctives of Canda Co.
14400 S. Robey Street

P.0O. Box 2270

Dixmoor, IL 60426

A description of the railroad equipment covered by the
enclosed document is:

(i) All railroad cars, locomotives, or other rolling stock
or accessories used on such railroad cars, locomotives or other
rolling stock, as may be further described in Schedule 1.1, to
the Locomotive Security Agreement and in the attached leases;
(ii) all certificates of title and all other evidence of title
with respect to the foregoing; (iii) all books, records, and
files of whatever form or nature, whether or not written, stored
electronically or in any other form, relating to any and all of



Hon. Vernon A. Williams
August 13, 2007
Page two

the foregoing; and (iv) all products or proceeds of all of the
foregoing, including proceeds of any insurance.

A short summary of the document to appear in the index is:
“Collateral Assignment of Locomotive Lease Agreement”

Also enclosed is a check in the amount of $35 payable to the
Surface Transportation Board to cover the required recordation
fee.

Please date stamp and return to me one copy of the enclosed
document.

Sincerely yours,

John D. Heffner

Enclosure

cc: Robert Loewer, Esqg.
Daniel Strzalka, Esq.
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COLLATERAL ASSIGNMENT OF

LOCOMOTIVE LEASE AGREEMERIRRSE P%E
LEASE

THIS COLLATERAL ASSIGNMENT OF LOCO
AGREEMENTS (this “Assignment”) is dated as of July 12, 2007 and is made by National
Railway Equipment Co., an Illinois corporation (“NREC”) and NRE-ALCO Locomotives of
Canada Co., a Nova Scotia unlimited liability company (“NRE Canada” and together with
NREC, the “Companies”), to and in favor of LaSalle Bank National Association, as the
Administrative Agent for all Lenders party to the Credit Agreement (as defined below) (the
“Agent”).

WHEREAS, the Companies are party to each of the Locomotive Lease Agreements
listed on Schedule 1 hereto (each a “Lease” and collectively, the “Leases”) and certain
instruments, documents and agreements pursuant thereto for the lease of certain locomotive
inventory owned by Companies as more fully set forth in the Leases;

WHEREAS, the Companies are party to that certain Credit Agreement of even date
herewith by and among Companies, NREC Power Systems, Inc, a Louisiana corporation, NRE
Wheelworks, Inc., an Illinois corporation, N.R.E. Acquisition Co., L.L.C., a Kentucky limited
liability company, NRE ALCO Locomotives of Canada, Inc., an Illinois corporation and ALCO
Locomotive Company, an Illinois corporation (collectively, the “Borrowers”), Agent and
Lenders party thereto (as further amended, supplemented, restated or otherwise modified from
time to time, the “Credit Agreement”);

WHEREAS, as a condition to the making of Loans and the issuance of Letters of Credit
under the Credit Agreement and as security for all of the Obligations of Borrowers under the
Credit Agreement, Agent is fequiring that Companies execute and deliver this Assignment and
grant the security interestg@ emplated hereby; and

1. Collateral Assignment. For the purpose of securing all of each Company’s
Obligations to Agent and Lenders under the Credit Agreement, each Company does hereby
collaterally assign and transfer to Agent, for the ratable benefit of Lenders, and grants a security
interest to Agent, for the ratable benefit of Lenders, in, all right, title and interest of such
Company in, to and under (a) each Lease, (b) all of such Company’s rights in, under and
pursuant to each Lease, including, but not limited to, any and all rights to compensation
thereunder, whenever arising or coming into existence and (c) all cash and non-cash proceeds of
the foregoing, as collateral security for the payment in full of all of the Obligations.

2. Agent and Lenders not Obligated under Leases. Notwithstanding the foregoing,
each Company expressly agrees that it shall remain liable under each Lease to perform all of the

conditions and obligations provided therein to be observed and performed by it, and neither this
Assignment nor any action taken hereunder shall cause Agent or any Lender to be under any
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obligation or liability in any respect to any party to such Lease including, without limitation, the
lessee thereunder, for the performance or observance of any of the representations, warranties,
conditions, covenants, agreements or other terms of such Lease.

3. Agent may Enforce Rights under Leases. Upon the occurrence of an Event of
Default, Agent may enforce, either in its own name or in the name of the Companies, all rights of
the Companies under each Lease, and may (a) enforce any rights of Companies under such Lease
in accordance with the terms thereof, (b) compromise or settle any disputed claims as to rights of
the Companies under such Lease, (c) give releases or acquittances of rights of the Companies
under such Lease or (d) do any and all things necessary, convenient or proper to fully and
completely effectuate the collateral assignment of the rights of the Companies under such Lease
pursuant hereto.

4. Further Assurances. Each Company agrees that at any time or from time to time,
upon Agent’s request, it will execute and deliver to Agent and Lenders such further documents
and do such other acts and things as Agent may request in order to further effect the purposes of
this Assignment, including, without limitation, (a) the filing or recording of this Assignment (or
any schedule, amendment or supplement thereto) with the Surface Transportation Board or (b)
the filing of a financing or continuation statement with respect hereto with the Illinois Secretary
of State, each in accordance with the applicable laws. Each Company hereby authorizes Agent
to effect any such filing or recording as aforesaid (including the filing of any such financing
statements or amendments thereto without the signature of such Company), and Agent’s costs
and expenses with respect thereto shall be payable by such Company on demand. In the event
any action is brought by Agent or any Lender to enforce any rights of each Company under the
Credit Agreement or the Security Agreement in accordance with the terms thereof, such
Company will cooperate with and assist Agent and such Lender, at such Company’s sole cost
and expense, in the prosecution thereof.

5. Representations and Warranties. Each Company hereby represents and warrants
with respect to each Lease to which it is party that (a) such Lease is in full force and effect and is
enforceable in accordance with its terms without amendment or modification, (b) no default or
condition which, with the giving of notice or the passage of time or both would constitute a
default, exists under such Lease, (c) such Company has not assigned or pledged or otherwise
encumbered such Lease and (d) except with respect to the Leases set forth on Schedule 2 hereto
(the “Excluded Leases™) such Lease has been properly recorded with the Surface Transportation
Board in accordance with the applicable laws.

6. Covenants. Each Company hereby covenants and agrees with respect to each
Lease that (a) it will not assign, pledge or otherwise encumber any of its right, title or interest
under, in or to such Lease, to anyone other than Agent, for the ratable benefit of Lenders, and
their successors and assigns, (b) it will not take or omit to take any action, the taking or omission
of which might result in an alteration or impairment of such Lease or this Assignment, (c) it will
not, outside of the ordinary course of such Company’s business, without prior written consent of
Agent, enter into any agreement amending, supplementing or modifying such Lease, (d) it will
not, outside of the ordinary course of such Company’s business, without the prior written consent
of Agent, waive any obligation of any party to such Lease, (¢) it will not, outside of the ordinary
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course of such Company’s business, consent or agree to any act or omission to act on the part of
any party to such Lease which, without such consent or agreement, would constitute a default
thereunder, (f) it will exercise promptly and diligently each and every right which it may have
under such Lease (except for the right to terminate) and (g) it will deliver to Agent a copy of
each demand, notice, communication or document (except for those received in the ordinary
course of business and not relating to the amendment or termination thereof, or the default
thereunder by any party) delivered to it in any way relating to such Lease. Notwithstanding the
foregoing, such Company shall not take any action with respect to any Lease or any other
Locomotive Lease which has been utilized for purposes of calculating the Borrowing Base, if the
effect of such action or the aggregate effect of all such actions reduces the Net Present Value of
the lease payments due under the Leases and the Locomotive Leases by more than $50,000.00.

7. Power of Attorney. Each Company hereby constitutes and appoints Agent, its
successors and assigns, such Company’s true and lawful attorney, irrevocably, with full power
(in the name of such Company or otherwise), upon the occurrence and continuance of any Event
of Default under the Credit Agreement to file any claims or take any action at law or in equity or
as Agent may otherwise deem appropriate or to be necessary or advisable in respect of each
Lease. This power of attorney is coupled with an interest and shall be irrevocable so long as
there are any outstanding Obligations.

8. Final Agreement. This Assignment is supplemental to the Credit Agreement and
Agent shall be entitled to have all rights and remedies herein and therein, cumulatively.

9. Amendment. This Assignment may only be amended by a writing executed by
the party to be bound by the amendment.

10.  Choice of Law. This Assignment shall be governed by the internal laws of the
state of Illinois (excluding, however, conflict of law principles).

11.  Definitions. Capitalized terms not otherwise defined herein shall have the
meanings provided in the Credit Agreement.

12. Counterparts. This Assignment may be executed by the parties hereto in several
counterparts, each of which shall be deemed to be an original and all of which shall constitute
one and the same agreement.

[signature page follows]
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IN WITNESS WHEREOF, the undersigned has caused this Assignment to be executed
under seal by its duly authorized officer on the day and year first written above.

NATIONAL RAILWAY EQUIPMENT CO.,
an Illinois corporation

Tts:  President/CEO

STATE OF ILLINOIS )
)ss.

COUNTY OF JEFFERSoN)

On this ||y.day of July, 2007, before me personally appeared Lawrence Beal, to me
personally known, who being by me duly sworn, says that he is the President of National
Railway Equipment Co., that the foregoing instrument was signed on behalf of said company and
he acknowledged that the execution of the said instrument was his free act and deed.

NOTARY PUBLIC: ﬁégéﬁf 9 Bton

My commission expires:_ 03-"/3-0&

OFFICIAL SEAL

BECKY J BUtRTfC|)“N s
Public, Siate of lllin

hl‘dma:ymm:;s;;l be wes 03-13-08

Collateral Assignment of Locomotive Lease Agreements



NRE-ALCO Locomotives of Canada Co.,
a Nova Scotia unlimited liability company

By:
Name:
Its: President/CEQ

STATE OF ILLINOIS )
)ss.
COUNTY OF JEFFEfSON )

On this //+h day of July, 2007, before me personally appeared Lawrence Beal, to me
personally known, who being by me duly sworn, says that he is the President of NRE-ALCO
Locomotives of Canada Co., that the foregoing instrument was signed on behalf of said company
and he acknowledged that the execution of the said instrument was his free act and deed.

NOTARY PUBLIC: _%_g__%@%
My commission expires: -~/3-0F

OFFICIAL BEAL
BECKY J BURTON

rilnotary Pubiic, State of lllinois

R

Collateral Assignment of Locomotive Lease Agreements



AGENT:

LASALLE BANK NATIONAL ASSOCIATION

By: W LZ&/A/"—

Name_ﬂnuu;__ﬂmh
Its:_ Coniar Vice Ecmdg,,;:

STATE OF ILLINOIS )
COUNTY OF COOK )

On this [Lﬁ}-’ of July, 2007, before me personally appeare?%‘h’?&ﬁs Waﬂf/:«/qf to

me personally known, who being by me duly sworn, says that he is a SeAyd @ Y &s> Foee-of
LaSalle Bank National Association, that the foregoing instrument was signed on behalf of said

f the said instrument was his free act and deed.

JOANNA GREEN
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:040100

Collateral Assignment of Locomotive Lease Agreements



SCHEDULE 1

Locomotive Lease Agreements
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Schedule 1

Lease

ALASKA RAILROAD CORPORATION

ALBANY & EASTERN RAILROAD

JAMALCO CLARENDON ALUMINA WORKS

ALGOMA STEEL INC,

lease 1

lease 2

ALLEGHENY VALLEY RAILROAD COMPANY
APPALACHIAN FUELS, LLC

ATHABASCA NORTHERN RAILWAY LTD.

lease 1

lease 2

ATLANTIC TRANSPORTATION LLC

BOLTON'S CROWN QUALITY ELEVATORS

BORDER PACIFIC RAILROAD CO.

BORDER STEEL INC.

CAMP CHASE INDUSTRIAL RAILROAD CORPORATION
CLEVELAND-CLIFFS, INC,

CORN PRODUCTS U.S. (CORN PRODUCTS INTERNATIONAL, INC)
DELTA SOUTHERN RAILROAD INC.

SEAPAC INCORPORATED (EXCEL) (SOLD LEASE)




FALCONBRIDGE LIMITED KIDD METALLURGICAL DIVISION
FORMOSA PLASTICS CORPORATION, TEXAS

FRONTIER EAST RAIL CORPORATION

GREAT CANADIAN RAILTOUR COMPANY LTD

HOLNAM INC (HOLCIM) (SOLD LEASE)

HONEYWELL INTERNATIONAL INC.

lease 1

lease 2

APM S.A.de C.V.

lease 1

lease 2

THE KANSAS CITY SOUTHERN RAILWAY COMPANY
MARATHON PETROLEUM COMPANY LLC

ISPAT INLAND INC. (MITTAL STEEL)(ISPAT INLAND #7)
ISPAT INLAND INC. (MITTAL STEEL) (ISPAT INLAND #4)
ISPAT INLAND INC. (MITTAL STEEL) (ISPAT INLAND #6)
ISPAT INLAND INC. (MITTAL STEEL) (ISPAT INLAND #8)
NASHVILLE & EASTERN RAILROAD COMPANY
NORTHSHORE MINING COMPANY

RAIL POWER SERVICES LLC

RAILTEX, INC.

ROCK & RAIL LLC

SOUTHERN CALIFORNIA RAILROAD COMPANY

SOUTHWESTERN RAILROAD COMPANY, INC.



lease 1
lease 2

STATE LINE ENERGY, LLC

CITY OF TACOMA (TACOMA RAIL)
TENNESSEE VALLEY AUTHORITY

THUNDER RAIL ASSOCIATION

TRINITY INDUSTRIES LEASING COMPANY
UNITED STATES STEEL GREAT LAKES WORKS
RAILWAY SERVICES (VERMONT RAILWAY)
VULCAN MATERIALS COMPANY

WISCONSIN & SOUTHERN RAILROAD COMPANY



START
DATE

02/13/06
10/24/01
11/01/02
04/30/07
05/22/07
10/20/04
12/19/05
09/20/06
03/22/07
03/10/06
04/15/05
10/04/04
11/08/05
06/27/05
05/21/07
12/01/04
01/01/07
10/08/03




08/29/05
07/15/04
05/16/07
06/23/05
04/03/05

09/28/06
09/25/06

03/19/01
03/19/01
10/31/06
12/12/06
05/04/04
09/09/03
05/26/04
09/14/06
07/09/07
12/22/05
12/30/05
07/09/07
07/16/04
11/16/00



04/30/02
09/16/04

11/14/05
05/10/99
07/25/05
06/15/05
10/20/04
12/26/06
03/10/04
01/17/07
02/13/02



SCHEDULE 2

Excluded Leases
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of October 20, 2004, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor"), and ALLEGHENY VALLEY RAILROAD COMPANY (“Lessee”), with
reference to the following:

1. Lessor has agreed 1o lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of October 20, 2004, (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease”), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of

counterparts, cach executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

LESSEE:
ALLEGHENY VALLEY RAILROAD

COMPA!
By:

Name: _iQussell .

Title: Drec ﬁemt

Title: Vice President




STATE OF (Q )
SS.
COUNTY OF 14[/ f9ulc 7 ;

(%gziﬁ Qa On this _| st day om, 2004, before me appeared

the person who signed this instrument who acknowledged that (s) he is

the PAoardomt  of Wﬂﬂﬁ and that, being duly
authorized, (s) he signed such in: ent@Qs a free action behalf id corporation.

Thomes P Nﬂc::rlal Seal 7
s P, kele, No

Penn Hills Twp., Mu‘m;yc:“':':; Notary Public
[Seal] My Commision Expires Jan. 22, 2005

My Commission Expires:

STATE OF ILLINOIS )
) SS.
COUNTY OF WILL )

On this lbu day of M 2004, before me

appeared James M. Wurtz Jr., the person who signed this instrument who
acknowledged that (s) he is an officer of NATIONAL RAILWAY EQUIPMENT CO.
and that, being duly authorized, (s) he signed such instrument as a free act on behalf of

said corporation.
.
OFFICIAL %EI%YER
A A GATEOF LN Notary Public
[Seal] MY COMMISSION EXPIRES 12-30-2008

My Commission Expires:

/2-30-6¢

D —————




SCHEDULE OF EQUIPMENT
Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee: ALLEGHENY VALLEY RAILROAD COMPANY
Approved by:
(Lessee to initial each page)
Attached to Bill of Sale dated: Equipment Located at:

National Railway Equipment Co
Mt. Vemon, Illinois

Equipment Schedule No.: See Schedule “A™

Manufacturer and/or Vendor Equipment
Name & Invoice Number Description
National Railway Equipment Co. EMD SW-1500 Switcher Locomotive
1
2
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MEMORANDUM OF LEASE AGREEMENT
SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of December 19, 2005, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor”), and APPALACHIAN FUELS LLC (“Lessee”), with reference to the following;:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of December 19, 2005, (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent

provided for in the Lease.
The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

LESSEE:

APPALACHIAN FUELS LLC
M ‘-
Name: MW_

Title: oo \

RAILWAY EQlwo.
/AL '
Ve
T.

James M{ Wi

LESSOR:

NATION

By:

Na

Vice President
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C. No delay or omission by Lessor in exercising any right hereunder shall operate as a waiver
of such right or any other right. A waiver by Lessor of any Event of Default by Lessee shall not be
construed as a waiver of any future occasion.

D. In case any provision (or portions thereof) in this Lease shall be held 10 be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions (or portions
thereof) hereby shall not in any way be affected or impaired thereby.

E. This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and their
respective successors.

F. All notices permitted or required to be given pursuant to this Lease shall be mailed by
Certified or Registered Mail, Return Receipt Requested to the parties at the following addresses or
at such other addresses as each party may notify the other.

If to Lessor: National Railway Equipment Co.
14400 S. Robey
Dixmoor, Hlinois 60426

If to Lessee: Appalachian Fuels LLC
1500 North Big Run Road
Ashland, Kentucky 41102

WITNESS WHEREOF, the parties have executed this Lease the day and year first mentioned
above.

LESSOR: LESSEE:

NATIONAL RAILWAY EQUIPMENT CO. APPALACHIAN FUELS LLC

BY: gm V2 BY: %
NAME? James M. Wurty Jr NAME: 2)l. %.72_
TITL TITLE: ﬁ!’j

E: Vice President

ATTEST: Robert E. Loewer, Jr. , ATTEST: )
il . .
BY: ?/ﬁ e ,/\ BY: N K}jﬁ@g/d hthlr
P I
TITLE: Director of Finance / TITLE: \S— 4 C&e'fﬂ-:ld




STATE OF \(.. Auk% ' )
) SS.
COUNTY OF ?ﬁcbi )

On this 4“3""\ day of b}b , 2005, before me appeared

S&\:ﬁ%he person who signed this instrument who acknowledged that (s) he is
the Maside of oo\ VL and that, being duly

authorized, (s) he signed such instrument as a free act on behalf of said corporation.

~ | L Ol

Notary Public

[Seal]

AR e

- .

My Commission Expires:

(- \O Ol

Nagile Laale

——
B

STATE OF ILLINOIS )
) SS.

COUNTY OEWILL )
I

On this day of ptadl Z , 2005, before me

appeared James M. Wurtz Jr., the person who signed /this instrument who

acknowledged that (s) he is an officer of NATIONAL RAILWAY EQUIPMENT CO.

and that, being duly authorized, (s) he signed such instrument as a free act on behalf of

said corporation. _2{}/ (( Z
.;/ .

OFFICIAL SEAL /

ROBERT E. LOEWER, JR. Notary Public
[Seal] NOTARY PUBLIC. STATE OF ILLINOIS
MY COMMISSION EXPIRES 3-3-2007

RN, RS SAS TR T
CalY e

My Commission Expires:

L LR RSN oI
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SCHEDULE "A"

Attached to and incorporated into the Lease dated the 19™ day of December, 2005 by and between
the National Railway Equipment Co. (LESSOR) and Appalachian Fuels, LLC (LESSEE).

Type and General Description of Locomotive Unit, Marks and Numbers:

UNIT NO. TYPE GENERAL DESCRIPTION
NREX 1287 EMD SW-10 Switcher Locomotive
NREX 1222 EMD SW-10 Switcher Locomotive




V.

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of March 10, 2006, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor”), and ATLANTIC TRANSPORTATION, LLC (“Lessee™), with reference to the
following:

MEMORANDUM OF LEASE AGREEMENT

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of March 10, 2006, (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

recoromonse 2636 1 e LESSEE:
MAY 2 6 ‘06 11-41 M ATLANTIC TRANSPORTATION, LLC

SURFACE TRANSPORTATION BOARD .
By: g«rﬁ L. W

Name: .J oA~/ D, /n"[/e'ﬁ
Title: Presi cfes€

R ReR T

LESSOR:

NATIONAL RAILWAY EQUIPMENY CO.

Title: Vice President

gr 5~




SCHEDULE OF EQUIPMENT
Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee: ATLANTIC TRANSPORTATION, LLC

Approved by: }VM& . M

(Lessee to initial each page)
Attached to Bill of Sale dated: . Equipment Located at:

National Railway Equipment Co.’s
staging facility in North Carolina

Equipment Schedule No.: See Schedule “A”

Manufacturer and/or Vendor Equipment
Name & Invoice Number Description
National Railway Equipment Co. EMD GP9 General Purpose Locomotives
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STATE OF MorfA (ar/iva )
)
COUNTYOF (AN ’07//‘/&4MZ

SS.

Onthis /! day of MARCH- » 2006, before me appeared

TJohw_]. Mill-€~ | the person who signed this instrument who acknowledged that (s) he is

the Pt si e~ + of At Aasic TrpwsPrRATATWNM, (L and that, being duly
authorized, (s) he signed such instrument as a free act on behalf of said corporation.

%j"/h’ﬁ Y/ SN,
7

Notary Public

[Seal]

My Commission Expires:
My Cormission Expires September 29, 2006

STATE OF ILLINOIS )

) SS.
COUNTY OF yﬁ )
Ceeck
On this _/ [ day of /V[ , 2006, before me
appearcd James M. Wurtz Jr., the person who sig?ed this instrument who
acknowledged that (s) he is an officer of NATIONAL WAY EQUIPMENT CO.

and that, being duly authorized, (s) he signed such mstrument as a free act on pehalf of
said corporation. Z/

Notary Publlc
[Seal]
My Commission Expires: ‘
y P OFFICIAL SEAL
ROBERT E. " 7Efi, JR,
NOTARY PUBLIC SiaTt GF I'110I8
MY COMMISSION EXPiRER = - 7

OFFICIAL SEA ;
ROBERT E, LOry
Y
NOTARYPUBLIC S12 -nEEuJ?s
. MY COMMISSION EXPIRES 3-3.2007
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Attached to and incorporated into the Lease dated the 10" day of March, 2006 by and between the
National Railway Equipment Co. (LESSOR) and Atlantic Transportation, LLC (LESSEE).

SCHEDULE "A"

Type and General Description of Locomotive Unit, Marks and Numbers:
UNIT NO. TYPE GENERAL DESCRIPTION

NREX 8094 4" EMD GP9 General Purpose Locomotive
NREX 8174 EMD GP9 General Purpose Locomotive
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: SURFACE TRANSPORTATION BOARD
' THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as
of April 15, 2005, by and between NATIONAL RAILWAY EQUIPMENT CO. (“Lessor”), and
BOLTONS CROWN QUALITY ELEVATORS (“Lessee™), with reference to the following:

MEMORANDUM OF LEASE AGREEMENT

1. Lessor has agreed to lease to Lessee, and Lessee has agreed 1o lease from Lessor,
Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as of
April 15, 2005, (together with all of the riders, schedules and other
Attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the: extent provided for
in the Lease.

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting on an original but all together only one
Memorandum of Lease Agreement.

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

LESSEE:
BOLTONS CROWN QUALITY ELEVATORS

By:

Name: k Bolton

Title: Chairman of the Board/Owner

LESSOR:
NATIONAL RAILWAY EQUIPMENT CO.




STATE OF TEXAS §

COUNTY OF ___DALLAS §

Onthis_2nd  dayof May ,, 2005, before me appeared
L._Jack Bolton , the person wiho signed this instrument who acknowledged that (s) he is the
Chairman of the Board Bolton's Crown Quality and that, being duly authorized, °
(s) he signed such instrument as 3 free act on behalf of said corporation.

Do Bt

- Notary Public
#  PATHICIABUTLER
[Seal] X} Woouasson Bres
My Commission Expires:
-5
‘ STATE OF ILLINOIS  §
§ SS.
COUNTY OF §
On thisj]é ._day of Y ( 2005, before me appeared

James M. Wurtz Jr., the person who signed this ins nt who acknowledged that (s) is an officer of
NATIONAL RAILWAY EQUIPMENT CO. and that, being duly authorized, (s) he signed such
instrument as a free act on behalf of said corporation.

e
OFFICIAL SEAL '
LISA A. FUEHRMEYER
NOTARY PUBLIC. STATE OF ILLINOIS
Notary Public

MY COMMISSION EXPIRES 12-30-2008

[Seal]

My Commission Expires:

5004

- d



SCHEDULE OF EQUIPMENT

Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee:
Approved by:
Attached to Bill of Sale Dated: Equipment Located at:
The West Texas & Lubbock Raifroad
The Kiamichi Railroad
Equipment Schedule No.: See Schedule “A”
Manufacturer and/or Vendor Equipment
Name & Invoice Number Description

National Railway Equipment Co. 'NREX 113 EMD GP 7/9 Road Switcher Locomotive
NREX 118 EMD GP 7/9 Road Switcher Locomotive
NREX 1005 EMD GP 10 Road Switcher Locomotive
(Lessee is acquiring any two of the above listed units)

12
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of October 4, 2004, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor™), and BORDER PACIFIC RAILROAD CO. (“Lessee™), with reference to the
following:

1. Lessor has agreced to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreecment dated as
of October 4, 2004 (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto,

2. The Lease shall be effective as of the date hereof and shall be subject to the
termm specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

LESSEE:
BORDER PACIFIC RAILROAD CO.

——

By:

Name:

Title: Pregident

LESSOR:

Title: Vice President




SCHEDULE OF EQUIPMENT
Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee: BORDER PACIFIC RAILRAOD CO.

Approved by:

iial each page)

Equipment Located at:

Lessor’s remanufacturing facility in Silvis, llinois

Equipment Schedule No.: See Schedule *A™

Manufacturer and/or Vendor Equipment
Name & Invoice Number Description
National Railway Equipment Co. NREX 2258 EMD GP-9 Four Axle General

Purpose Locomotive

\




STATE OF _ Texas

COUNTY OF _ Starr

On this _gep day of _peegher , 2004, before me appeared
S.7. Vale . the person who signed this instrument who acknowledged that (s) he is
the pregident _ Of Barder Pacific Bailroad Co and that, being duly
authorized, (s) he signed such instrument as a free act on behalf of said corporation.

. %\'M /)’),@yﬂjéu

Notary Public
My Commission Expires:
7/28/2007.
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
On this day of M 2004, before me
appeal K , the person who signed this instrument who acknowledged that (s)

he is ar{ Officer of (NATIONAL RAILWAY EQUIPMENT CO. and that, being duly
authorized, (s) he signed such instrument as a free act on behalf of said corporation.

|.|3A° FAF‘GMLHSE"AELYEH
. FUZHR _
NOTARY PUGLIC, STATE OF ILLINOIS Notary Public
[Scal]  §My COMMISSION EXPIRES 12-30-2008

My Commission Expires:

(-3~ 06
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JourN D. HEFFNER, PLL.C
1920 N St., N.W.

SurTE 800
WASHINGTON, D.C. 20036
(202) 2634180 45410 e,
FAX (202) 206-3039 RECOROANONNG ____ "y
j.helfner@verizon.net
1008

By Hand ‘"" 1-15PM
January 10, 2005 SURFAGE TRANSPORTATION BOARD

Hon. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Secretary Williams:

I have enclosed an original and one counterpart of the
document described below, to be recorded pursuant to
Section 11301 of Title 49 of the U.S. Code.

This document is a lease, a primary document, dated
December 1, 2004.

The names and addresses of the parties to the document
are as follows:

Lessor: National Railway Equipment Co.
14400 S. Robey Street
Dixmoor, IL 60426
Lessee: Corn Products U.S., a business
unit of Corn Products
International, Inc.
S Westbrook Corporate Center
Westchester, 1L 60154.

A description of the equipment covered by the document
follows: The equipment being leased consists of
fifty-six 17000-18000 gal EC/tank cars. Their unit numbers
extend from number 4341 to number 4465, inclusive.

A fee of $32.00 is encloged.



Hon. Vernon A. Williams
January 10, 2005
Page two

A short summary of the document to appear in the index
follows: Lease between National Railway Equipment Co.,
14400 S. Robey Street, Dixmoor, IL 60426 and Corn Products
U.S., a business unit of Corn Products International, Inc.,
5 Westbrook Corporate Center, Westchester, IL 60154 dated
December 1, 2004, and covering fifty-six 17000-18000 gal
EC/tank cars extending from unit number 4341 to unit number
4465, inclusave.

Please date stamp and return one copy of this letter

Respectfully submitted,
National Railway Equipment Co.

By its attorney,

QO

John D. Heffner

cc: Robert Loewer, Esq.



UNITS ACCEPTED BY LESSEE AS OF December 1, 2004

UNIT NUMBERS
1 CcCLX
2 cCcLX
3 CCLX
4 ccix
5 CCLX
L] CCLX
7 CcCLX
8 cCLx
9 cCLx
10 ccLX
LR cCLX
12 ceLx
13 cCLX
14 CCLX
13 CcCLX
16 cCLX
7 CCLX
18 CCLX
19 CCLX
20 CCLX
21 CCLX
22 ccLx
23 cCLX
24 CCLX
25 ccLx
20 CcCLX
27 cCLX
28 cCLX
29 CCLX
30 CcCLX
31 cCLX

4341
4346
4351
4365
4374
4308
4408
4414
4415
4417
4421
4422
4425
4427
4431
4437
4441
4455
4460
4462
4463

4469
4471
4474
4476
4493
4497
4499
4500
4503

Schedule |

-16-




32 ccLx 4507

33 CCLX 4508

M4 cCLX 4515

as CcCLX 4353

36 cCcLx 4354

k14 CCLX 4369

38 cCLX 4373

39 cCLX 4380

40  cclx 4384

41 CCLX 4399

42 CcCLX 4400

43 cCLX 4418

44 CCLX 4423

45 CCLX 4424

46 cCcLX 4428

47 CCLX 4429

48 CcCLX 4432

49 CCLX 4435

50 CcCLX 4440

51 CcCLX 4444

52 CCLX 4445

53 cCLX 4452

54 CCLX 4456

55 CCLX 4458

56 ccLx 4465
Com Products U.S., a business unit of National Railway Equipment Co.
Corn Products International, Inc.
Ilmsee’, “lmr’

Name Zifmee
Title /ku‘dﬁj‘“" v: Tite'” PRESCF e
Address: 5 Westbrook Corporate Center ~ Address:
Westchester, IL 60154

-17-




STATEOF ___ ~.XWN,,uh s )

) SS.
COUNTY OF Canlc )

On this |4 day of Degewher , __Dect , before me
appearedThmes Weokiew. <2 the person who signed this instrument who acknowledged that

(he is the D Tor TS of Covn Peslve ¥y Tnbevnahoal, Tae-US. and that,
being duly authorized, &he signed such instrument as a free act on behalf of said

corporation.

ﬁ"’b’p Q - CuERML A. RUTGENS

OFFICIAL SEAL Notary Public
[Seal] CHERYL A RUTGENS
NOTARY PUBLIC - STATE OF (LLINGIS
MY COMMSSION EXPIRES 03/10.08

My Commission Expires:

S—-\0-08

-18-




STATE OF ILLINOIS )
) SS.
COUNTY OF Jel'ferion )

Onthis_1 7™  day of Decemper _ QOON_, before me
appeared L. Real , the person who signed this instrument who

acknowledged that (s)he is the Procident of NATIONAL RAILWAY
EQUIPMENT CO. and that, being duly authorized, (s)he signed such instrument as a
free act on behalf of said corporation.

Wctnds Kot Aot Losomdy

OFFICIAL SEAL Notary Public
I
[Seal] MICHELE LISE:}'B'Y

My Commission Expires 11-16-08

My Commission Expires:

//-/6-08

«19-
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STATE OF T ilines )

COUNTYOF _ Ce.

" ergl k.a'lv“hi%ﬁ

appeares

) SS.
)

[ day of Decenber 2coy _, before me

pasoniwho signed this instrument who acknowledged that

are (w the (cg rtagerey of S“. u( E::J ‘ig :H‘mg‘\n’g. Ihe - and thﬂt
being dulfi'a%d"ng‘z&?’( signed such instrument as a free act on behalf of said

corporation. )

ot 0 Db

OFFICIAL SEAL
CHERYL A RUTGENS
( ARY PUBLIC - STATE OF LLINOE
Y COMMSSION EXPIRES 03/1008

CHE’YL A. Rurceys
Notary Public

My Commission Expires:

S-ic 08

22.




STATE OF ILLINOIS )
) SS.
COUNTY OF Jef¥erson )

Onthis /7'  day of Necomber, _ R0OY, before me
appeared 2 J. Real , the person who signed this instrument who
acknowledged that (s)he is the ﬁZS (e V- of NATIONAL RAILWAY
EQUIPMENT CO. and that, being duly authorized, (s)he signed such instrument as a
free act on behalf of said corporation.

E : % Dichele Lisenby

OFFIGIAL SEAL Notary Public

MICHELE LISENBY
Notary Public, State of ilinols
Commisaion 11-1608 §

My Commission Expires:
L-16-0F

23-




—

MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of October 8, 2003, by and between NATIONAL RAILWAY EQUIPMENT
COMPANY (“Lessor”), and SEAPAC (“Lessee”), with reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of October 8, 2003 (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease”™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the

term specified in the Lease, and any extension of such term to the extent
provided for in the Lease

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement

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

SEAPAC

Name: éégé Ai?/;ut/(_

Title: L/ /




accordance with the laws of the State of Illinois.

B. Neither this Lease nor any schedule shall be amended, and no provision hereof or of any
Schedule shall be waived or varied unless by a writing signed by the parties.

C. No delay or omission by Lessor in exercising any right hereunder shall operate as a waiver
of such right or any other right. A waiver by Lessor of any Event of Default by Lessee shall not be
construed as a waiver of any future occasion.

D. In case any provision (or portions thereof) in this Lease shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions (or portions
thereof) hereby shall not in any way be affected or impaired thereby.

E. This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and their
respective successors.

F. All notices permitted or required to be given pursuant to this Lease shall be mailed by
Certified or Registered Mail, Return Receipt Requested to the parties at the following addresses or
at such other addresses as each party may notify the other.

If to Lessor: National Railway Equipment Company
PO. Box 2270
Dixmoor, Hlinois 61282

If to Lessee: Seapac

23 Industrial Park Road

Eddyville, Kentucky 42038
WITNESS WHEREOF, the parties have exccuted this Lease the day and year first mentioned
above.
LESSOR: LESSEE:

SEAPAC

L4

TITLE: Vice President e U/
ATTEST: Robert E. Loewer, Jr. ATTEST:
o _JUL T -
TITLE: Director of Finance TITLE:
(Corporsate Seal) (Corporate Seal)

e v




STATEOF 7¢XAS

)
) SS.
COUNTY OF _HAarc,> )

Onthis_/7 Yy day of Ocfobér |, 2003, before me appeared

MARK A Kranea, the person who signed this instrument who acknowledged that (s) he is

the | Fressocat  of _Saapte I and that, being duly
authorized, (s) he signed such instrument as a free act on behalf of said corporation.

AU

Va4

Notary Public
[Seal)

My Commission Expires:

I(/\. )

STATE OF ILLINOIS )
) SS.
COUNTY OF WILL )

On this __ Q. day of M_, 2003, before me
appeared the person who signed this instrument who acknowledged that (s)
he is an officer of NATIONAL RAILWAY EQUIPMENT COMPANY and that, being
duly authorized, (s) he signed such instrument as a frec act on behalf of said corporation.

OFFICIAL SEAL @kﬁ‘ﬂ‘ﬁ(
LISA A, FUEHRMEYER

NQTARY PUBLIC, GTATE OF ILLINOIS Notary Public
MY COMMSSION EXPIRES 12:30-2000

[Seal]

My Commission Expires:

Ae ¢. 30,3600




SCHEDULE OF EQUIPMENT
Lessor: NATIONAL RAILWAY EQUIPMENT COMPANY
Lessee: SEAPAC
Approved by: ” WL
(Lessee to initial each page)
Attached to Bill of Sale dated: Equipment Located at:
1100 Shawnee Street

Mt. Vernon, Illinois 62864

Equipment Schedule No.: See Schedule “A”

Manufacturer and/or Vendor Equipment
Name & Invojce Number Description
National Railway Equipment Company NREX 1405 EMD SW-1500
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of June 23, 2005, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor”), and GREAT CANADIAN RAILTOUR COMPANY LTD. (“Lessee™), with
reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of June 23, 2005, (together with all of the riders. schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be execuled in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

o —— N L Z ALED LESSEE:

fOvV 1405 1-2 3 PM GCRgalcl';A ADIAN RAILTOUR
SURFACE TRANSPORTATION BOARD By: —

Name: 6"'/@.“ M,‘ cc

Title: é;ac.:és ‘Zfog_ ;Bhﬂsc)k#

LESSOR:

NATIONAL RAILWAY EQUIFPMENT €O.

Title: Vice President

DM_VAN/#256235-00001/6369570 3



F%OF ,-.\[.ei CJ,J««

COUNTY OF )

Onthis__ 5/s7_day of Oo,LL/ , 2005, before me appeared
G.Aowro , the person who s:gned this instrument who ackno rlec:ged that (s) he is

the Leee Vice E&.fof oo Bulde.. A4 and that, being duly

authorized, (s) he signed such 1nstrument as a free act on behalf of said «7poratlon

y 4

-

Notary Public
[Seal]

My Commission Expires:

STATE OF ILLINOIS )
) SS.
COUNTY OF WILL )

On this é‘ day of /f%, 2005, before me

appeared James M. Wurtz Jr., the person who signed this instrument who
acknowledged that (s) he is an officer of NATIONAL RAILWAY EQUIPMENT CO.

and that, being duly authorized, (s) he signed such instrument rez act on b
said corporation. / c

OFFICIAL SEAL
ROBERT E, LOEWER, JR. A
NOTARY PUBLIC. STATE OF ILUINOIS
[Seal] MY COMMISSION EXPIRES 3-3-2007

CPRICR Y el

otary Public

My Commission Expires:

DM _VAN/256235-00001/6369570 3




SCHEDULE OF EQUIPMENT

Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee: GREAT CANADIAN RAILTOUR COMPANY LTD.
Approved by:

(Lessee to initial each page)

Attached to Bill of Sale dated: Equipment Located at:

National Railway Equipment Co.’s
remanufacturing facility in Capreol, Ontario

Equipment Schedule No.: See Schedule “A”

Manufacturer and/or Vendor Equipment
Name & Invoice Number Description
National Railway Equipment Co. EMD GP40-2 General Purpose Locomotives

DM_VAN/256235-00001/6369570 3
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SCHEDULE "A"
Attached to and incorporated into the Lease dated the 23 day of June, 2005 by and between the
National Railway Equipment Co. (LESSOR) and Great Canadian Railtour Company Ltd.
(LESSEE).

Type and General Description of Locomotive Unit, Marks and Numbers:

UNIT NO. TYPE GENERAL DESCRIPTION
NREX 9960 EMD GP40-2 General Purpose Locomotive
NREX 9963 EMD GP40-2 General Purpose Locomotive

in accordance with the equipment specifications set out on Exhibit I to this Schedule “A” inclusive
of having had the work performed as set out on Exhibit Il to this Schedule “A™.

-
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MEMORANDUM OF LEASE AGREEMENT
SUKFACE TRANSPORTATION BOARD
This MEMORANDUM OF LEASE AGREEMENT is made and entered into as of April
3, 2000, by and between NATIONAL RAILWAY EQUIPMENT COMPANY (*Lessor”) and
HOLCIM (US) INC. (formerly known as HOLNAM, INC.) (“Lessec”), with refcrence to the
following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor, one
SW-900 switcher locomotive numbered NREX 128 and one SW-800 switcher locomotive
numbered NREX 129.

2. The locomotives are fully descrnbed in a certain Locomotive Lease Agreement dated
as of April 3, 2000 (together with all of its riders, schedules and other attachments thereto,
collectively, the “Lease”), each between Lessor and Lessee.

3. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for in the Lease.

4. This Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

NATIONAL RAILWAY EQUIPMENT COMPANY
LESSOR

By:
Name:
Title:

HOLCIM (US) INC., formerly known as HOLNAM, INC.
LESSEE

7L

Name: 7&% ﬂ, &cz A

Title: ~ME -
ME_Q.LEM., 7




ROBEOFFICIAL SEAL
o RT E. LOEWER, JR.
STATE OF :l_’_/ﬂi ) NOTARY PUBLIC STATE OF ILLINOIS

) ss. MY COMMISSION EXPIRES 3-3-2007
County of _éL‘_’_(__ )

Onthis __ day of December, 2003, before me, ’RUL¢-4+£- Luzwc-”—,—h-, the undersigned
Notary Public, personally appeared Loaw nemes. 13 o | personally known to me to
be the person who executed the within instrument as " Presidis on behalf
of the corporation therein named, and acknowledged to me that the corporation executed it.

- > 7
d - k .
%'/; /L"l——"/ / ~
Nofary Public for S, Fa A T AN

My Commission expires _ 3~ % =2 ¢ < =

STATE OF )
) ss.

County of )

On this __ day of December, 2003, before me, , the undersigned
Notary Public, personally appeared personally known to me to
be the person who executed the within instrument as on behalf

of the comporation therein named, and acknowledged to me that the corporation executed 1t.

Notary Public for
My Commission expires




STATEOF_____ )

) ss.
County of )
On this ___ day of December, 2003, before me, , the undersigned
Notary Public, personally appeared personally known to me to
be the person who executed the within instrument as on behalf

of the corporation therein named, and acknowledged to me that the corporation executed it.

Notary Public for
My Commission expires

STATEOF oo )
‘ ) ss.
County of (eree Lurde )

On this 2‘_1_ day of December, 2003, before me, jenﬁ- gf (chr \>4/‘ , the undersigned
Notary Public, personally appeared _fiohery A Gy 2o ersonally known to me to
be the person who executed the within instrument as fobe + X Gz on behalf
of the corporation therein named, and acknowledged to me that the corporation executed it.

JENNIFER GERBER
NOTARIAL SEAL - STATE OF IOWA O / %/L

COMMISSION NUMBER 722136 2 Public for
MY COMMISSION EXPIRE 9[_}5‘)&» %—
- s %gnmission expires |35 boo('

T ¥



CERTIFICATION

I, Lows E. Gitomer, have compared this copy to the original Memorandum of
Lease Agrecment dated as of April 3, 2000, and found the copy to be complete and
identical in all respects to the original document. I declare under penalty of perjury that

the foregoing is true and correct.
- // / A /

Aouis E. Gitomer
September 10, 2004
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DEC 15 g5 11=30 AM
MEMORANDUM OF LEASE AGREEMENT  SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
October 31, 2006, by and between NATIONAL RAILWAY EQUIPMENT CO. (“Lessor”),
and THE KANSAS CITY SOUTHERN RAILWAY COMPANY (“Lessee™), with reference
to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, the Locomotives set forth on Schedule A attached hereto and
incorporated herein by reference.

Each locomotive is fully-described in a certain Lease Agreement dated as
of October 31, 2006, (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee.

2. The Lease shall be effective as of the date hereof and shall be subject to
the term specified in the Lease, and any extension of such term to the
extent provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of counterparts,
each executed counterpart constituting an original but all together only one Memorandum
of Lease Agreement.



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

LESSEE:

THE KANSAS CITY SOUTHERN RAILWAY
COMPA

By:

Name: Arthur L. Shoener

Title: President & Chief Executive Officer

LESSOR:

NATIONAL RAILWAY EQUIP Co.
By: [

N James @

Title: Vice President



STATE OF MISSOURI )
SS.
COUNTY OF JACKSON )

On this 31st day of October, 2006, before me appeared Arthur L. Shoener, the person who
signed this instrument who acknowledged that he is the President and Chief Executive
Officer of THE KANSAS CITY SOUTHERN RAILWAY COMPANY and that, being
duly authorized, (s) he signed such instrument as a free act on behalf of said corporation.

3 .
\\ . {,
§ 4 oher4 fre P2
5,99 g3 % Notary Public
S al = : L) »e =
[Seal] 22 Mo, SE
;9\'. ARYSEAL & =
’, - RS
'l-o-' \
o . ,”I/,ll 0{'\ \\\
My Commission Expires: ’”Hum\\“‘

STATE OF ILLINOIS )

) SS.
C
OUNTY OF% )

On this ZV// day of 006, before me appeared James M. Wurtz Jr., the
person who signed this instrument who acknowledged that (s) he is an officer of
NATIONAL RAILWAY EQUIPMENT CO. and that, being duly authorized, (s) he signed
such instrument as a free act on behalf of said corporation.

s

Notary Public
[Seal]
issi ires: OFFICIAL SEAL
My Commission Expires: ROBERT E. LOEWER, JR.
NOTARY PUBLIC. STATE OF ILLINOIS
MY COMMISSION EXPIRES 3-3-2007




SCHEDULE A

LOCOMOTIVES
UNIT NO. TYPE GENERAL DESCRIPTION
NREX 8500 GE B39-8 Four Axle
NREX 8503 GE B39-8 Four Axle
NREX 8507 GE B39-8 Four Axle
NREX 8508 GE B39-8 Four Axle
NREX 8509 GE . B39-8 Four Axle
NREX 8512 GE B39-8 Four Axle
NREX 8513 GE B39-8 Four Axle
NREX 8514 GE B39-8 Four Axle
NREX 8517 GE B39-8 Four Axle
NREX 8520 GE B39-8 Four Axle
NREX 8523 GE B39-8 Four Axle
NREX 8528 GE B39-8 Four Axle
NREX 8529 GE B39-8 Four Axle
NREX 8532 . .- GE. .- .B39-8 Four Axle
NREX 8534 GE B39-8 Four Axle
NREX 8538 GE B39-8 Four Axle
NREX 8543 GE B39-8 Four Axle
NREX 8545 GE B39-8 Four Axle
NREX 8547 GE B39-8 Four Axle
NREX 8551 - GE B39-8 Four Axle
NREX 8562 GE B39-8 Four Axle
NREX 8564 GE B39-8 Four Axle
NREX 8570 GE B39-8 Four Axle
NREX 8571 GE B39-8 Four Axle
NREX 8573 GE B39-8 Four Axle
NREX 8581 GE B39-8 Four Axle
NREX 8582 GE B39-8 Four Axle
NREX 8584 GE B39-8 Four Axle
NREX 8586 GE B39-8 Four Axle
NREX 8587 GE B39-8 Four Axle
NREX 8588 GE B39-8 Four Axle
NREX 8589 GE B39-8 Four Axle
NREX 8590 GE B39-8 Four Axle
NREX 8599 GE B39-8 Four Axle



SCHEDULE "C"

SCHEDULE OF EQUIPMENT
Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee: THE KANSAS CITY SOUTHERN RAILWAY COMPANY
Approved by: |
(Lessee to initial each page)
Attached to Bill of Sale dated: Equipment Located at:

National Railway Equipment Co.’s
manufacturing facility in Silvis, Illinois

Equipment Schedule No.: See Schedule “A”

Manufacturer and/or Vendor Equipment
Name & Invoice Number Description
National Railway Equipment Co. Thirty-four (34) GE B39-8 Four Axle

Locomotives as identified in Schedule “A”
of the Locomotive Lease Agreement

14



MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of July 16, 2004, by and between NATIONAL RAILWAY EQUIPMENT CO. (“Lessor”),
and Rock & Rail LLC (“Lessee”), with reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of July 16, 2004 (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease”), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the

term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of

counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

LESSEE:

ROCK & RAILL
By: _ Z; Ls
Name: 1 ,v(< /«.‘U /\[a\/

Title:- J%l‘:gs }J '&‘)+ '

LESSOR:

NATIONALBE




STATE OF (o /orado )
) SS.
COUNTY OF _E/ fhs» )
) On this Z2»4_dayof valy , 2004, before me appeared
Franklin Uoyd the person who signed this instrument who acknowledged that (s) he is
the ZZEﬁ:t of _Kock » Rarl tLC. and that, being duly

authorized, (s) he signed such instrument as a free act on behalf of said corporation.

Y

Notary Public

STATE OF ILLINOIS

' Nt

COUNTY OF COOK

. On this /{ L4 day of fu "cbl-/
apvmd?)‘m&the person who signed this instrument who acknowledged that (s)
he is an bfficer of NATIONAL RAILWAY EQUIPMENT CO. and that, being duly

authorized, (s) he signed such instrument as a free act on behalf of said corporation.

OFFICIAL SEAL ) :
LISA A. FUEHRMEYER Notary Public
[Seal]  § noTany PuBUG. STATE OF ILLINGIS
MY COMMISSION EXPIRES 12-30-2006

My Commission Expires:

1D 20 -€¢




. SCHEDULE OF EQUIPMENT
Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessec: ROCK & RAILLLC

Approved by:

(Lessee to initial each page)

Equipment Located at:
Lessor’s remanufacturing facility in Silvis, Hlinois

Equipment Schedule No.: See Schedule “A”

Manufacturer and/or Vendor Equipment
National Railway Equipment Co. EMD GP40-2 3,000 Horsepower Four Axle

@ 2
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MEMORANDUM OF LEASE AGREEMEWRFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of November 14, 2005, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor™), and STATE LINE ENERGY LLC (“Lessee”), with reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Leas: Agreement dated as
of November 14, 2005, (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but zll together only one
Memorandum of Lease Agreement.

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

LESSEE:

STATE LINE ENERGY, LLC

By: Cod M
Name: Cecil Newton
Title: Sr. Sourcing Specialist
LESSOR:

NATIONAL RAILWAY EQUIPMEN

By: s P U.ZE

Na James M| Wurtg,/J.

Title: Vice President

-




WITNESS WHEREOF, the parties have executed this Lease the day and year first mentioned

above,

LESSOR:
NATIONAL RAILWAY EQUIPMENT CO.

ATTEST: Robert E. Loewer, Jr. P

A
BY: .- C M
Z
TITLE: Director of Finance

LESSEE:
STATE LINE ENERGQGY, LLC

BY: ( 24‘/(_ Zﬁ =
NAME: Cecil Newton
TITLE: Sr. Sourcing Specialist

ATTEST:

3
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STATE OF \I\ﬁ})\ O )

C'\ ) SS.
ee\auu oF R, henond )

On this (¥~ day of Qs;)gmb ey, 2005, before me appeared

Cecy\ Neoshon , the person who signed this instrument who acknowledged that (s) he is

the Mﬁ“‘a‘r* Stake Line, Foew a LA and that, being duly
authorized, (s) he signed such instrument as a free act on behalf of said <orporation.

@ﬁxz‘#f N Scoxd

Notary Public
[Seal]

My Commission Expires:

Ualoa

Tllors |
y LoeX
On this é E day of Z/ﬁé_, 2005, before me

appeared James M. Wurtz Jr., the person who signed this instrument who
acknowledged that (s) he is an officer of NATIONAL RAILWAY EQUIPMENT CO.

and that, being duly authorized, (s) he signed such instrument as a frge act on chalf of
said corporation. /Z
/S 2

OFFICIAL SEAL l i
ROBERT €. LOEV/ER, 4a, Notary Publi
[Seal] NOTARY PUBLIC $To= G7 ¢ LNOIS

MY COMMISSION EXPIRES 3-:-2007

My Commission Expires:

—

[
-
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SCHEDULE "A"

Attached to and incorporated into the Lease dated the 14" day of November, 2005 by and between
the National Railway Equipment Co. (LESSOR) and State Line Energy, LLC (LESSEE).

Type and General Description of Locomotive Unit, Marks and Numbers:
UNIT NO. TYPE GENERAL DESCRIFTION

NREX 2902 EMD GP50 General Purpose Locomotive
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MEMORANDUM OF LEASE AGREEMENT
9c1 1999, 9-00 AM

L THISéVIEMORANDUM OF LEASE AGREEMENT is made and entered into
.ais-0f _May .10, 1999, by and between NATIONAL RAILWAY EQUIPMENT COMPANY
(“Lessor™), and City of Tacoma (“Lessee”), with reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described as an EMD SD-40 Locomotive
bearing reporting mark(s): # 3065.

Each locomotive is fully-described in a certain Lease Agreement dated as
of May 10, 1999 (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease™), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

i3 Dbl o ey

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

ORIGINAL



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

LESSEE:
CITY OF TACOMA

By: R_ &—vf,-g C—""—f‘ﬂ/‘

Name: R ay & (ou'puz

Title: _ € ey Manyntaclnr
N

LESSOR:

NATIONAL RAILWAY EQUIPMENT COMPANY

By:@a E/—/

L

Name: Patrick C. Frangella

Title: Vice- President

ORIGINAL

—



STATE OF )
) SS.
COUNTY OF )
On this day of , 1999, before me appeared
, the person who signed this instrument who acknowledged that (s)he is the
of and that, being duly authorized,

(s)he signed such instrument as a free act on behalf of said corporation.

Notary Public
[Seal]

My Commission Expires:

STATE OF ILLINOIS )

COUNTY OF WILL )

On this 10% day of May, 1999, before me appeared Patrick C. Frangella,
the person who signed this instrument who acknowledged that (s)he is an officer of NATIONAL
RAILWAY EQUIPMENT COMPANY and that, being duly authorized, (s)he signed such

instrument as a free act on behalf of said corporation.

Notary Public

OFFICIAL SEAL

[Seal] DEBRA L. RADTKE
NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 4-18-2001

My Commission Expires:

B ORIGINAL

(=



STATE OF WASHINGTON ;
ss.
County of Pierce )

On thj 'Emw , 1991, before me, the undersigned, a Notary Public

in and for the State of Washington, duly{'chmmissioned and sworn, personally appeared RAY E.
CORPUZ, JR., to me known to be the City Manager of the City of Tacoma, a municipal corporation,
the entity that executed the foregoing instrument, and acknowledged said instrument to be the free

and voluntary act and deed of said City for the uses and purposes therein mentioned, and on oath
stated that he is authorized to execute said instrument.

WITNESS my hand and official seal herggo affi

R e, int¢d Name: - VA
AV . %, NOTARY PUBLIC in and\for the State of
s“q?:;;;g;sa""!f’%"—, Washington, residinzfﬁzé&&;r&b K)Ac
N QsipN . A;’;s,__ —%‘ My commission expires ____ (O (3¢ 0}~
S TR

ORIGINAL



SCHEDULE OF EQUIPMENT

Lessor: NATIONAL RAILWAY EQUIPMENT COMPANY
Lessee: CITY OF TACOMA
Approved by: _MM é—""
(Lessee to initial each/page)

Attached to Lease Agreement dated: Equipment Located at:
May 109, 1999 300 Ninth Street North
ﬁquipment Schedule No.: 3065 Silvis, Illinois 61282

Manufacturer and/or Vendor Equipment

Name & Invoice Number Description
National Railway Equipment Company EMD SD-40 3000 hp w/dyn. braking

ORIGINAL sty



MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered
into as of June 15, 2005, by and between NATIONAL RAILWAY EQUIPMENT CO.
(“Lessor”), and THUNDER RAIL ASSOCIATION (“Lessee™), with reference to the
following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from
Lessor, Locomotive model(s) described herein.

Each locomotive is fully-described in a certain Lease Agreement dated as
of June 15, 2005, (together with all of the riders, schedules and other
attachments thereto, collectively, the “Lease”), each between Lessor and
Lessee. A Schedule of the equipment is attached hereto.

2. The Lease shall be effective as of the date hereof and shall be subject to the
term specified in the Lease, and any extension of such term to the extent
provided for in the Lease.

The Memorandum of Lease Agreement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together only one
Memorandum of Lease Agreement.

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

RECORDATION N o2 2. 129 am
o 2 605 4-23 PN

SURFAGE TRANSPORTATION BOARD
By: 44/@ Vg ﬁ M ‘

Name: ALK e T . RIACA.

LESSEE:

THUNDER RAIL ASSOCIATION

Title: CA@ip me .

LESSOR:

Title: Vice President



Poviozs
STAPE OF _ g5/ 074450 22" )
)

COUNTYOF _ZZ527//2) )

SS.

Onthis 2/ dayof 7 »2= 2005, before me appeared

ALL s A | the person who signed this instrument who acknowledged that (s) he is

the Zpaomy’ _ of 72k B4 Sfss244722” and tha, being duly
authorized, (s) he signed such instrument as a free act on behalf of said corporation.

Notary Public

[Seal]
My Commission Expires:

STATE OF ILLINOIS )

) SS.
COUNTY OF WILL )
On this /A day of , 2005, before me

appeared James M. Wurtz Jr., the person wh¢/ si this instrument who

acknowledged that (s) he is an officer of NATIONAL RAILWAY EQUIPMENT CO.
and that, being duly authorized, (s) he signed such instrument as a free act on behalf of

said corporation.
SRR %ALQM%—
LISAA. F )
NOTARY PUBLIG, STATE OF ILLINOIS Notary Public
[Seal] MY COMMISSION EXPIRES 12-3-2008

My Commission Expires:

(23004




SCHEDULE OF EQUIPMENT

Lessor: NATIONAL RAILWAY EQUIPMENT CO.
Lessee: THUNDER RAIL ASSOIATION
Approved by:

(Lessee to initial each page)

Attached to Bill of Sale dated: Equipment Located at:

National Railway Equipment Co.’s
remanufacturing facility in Mt. Vernon, Illinois

Equipment Schedule No.: See Schedule “A”

Manufacturer and/or Vendor Equipment
Name & Invoice Number Description

National Railway Equipment Co. ALCO M420R General Purpose Locomotive

N e



Schedule 2

LEASE

ALASKA RAILROAD CORPORATION
ALBANY & EASTERN RAILROAD
JAMALCO CLARENDON ALUMINA WORKS
ALGOMA STEEL INC.

lease 1

lease 2

ATHABASCA NORTHERN RAILWAY LTD.
lease 1

lease 2

BORDER STEEL INC.

CAMP CHASE INDUSTRIAL RAILROAD CORPORATION

CLEVELAND-CLIFFS, INC.

DELTA SOUTHERN RAILROAD INC.

FALCONBRIDGE LIMITED KIDD METALLURGICAL DIVISION

FRONTIER EAST RAIL CORPORATION
FORMOSA PLASTICS CORPORATION, TEXAS
HONEYWELL INTERNATIONAL INC.

lease 1

lease 2

APM S.A.de C.V.
lease 1



lease 2
MARATHON PETROLEUM COMPANY LLC
ISPAT INLAND INC. (MITTAL STEEL)(ISPAT INLAND #7)

ISPAT INLAND INC. (MITTAL STEEL) (ISPAT INLAND #4)

ISPAT INLAND INC. (MITTAL STEEL) (ISPAT INLAND #6)

ISPAT INLAND INC. (MITTAL STEEL) (ISPAT INLAND #8)
NASHVILLE & EASTERN RAILROAD COMPANY
NORTHSHORE MINING COMPANY

RAIL POWER SERVICES LLC

RAILTEX, INC.

SOUTHERN CALIFORNIA RAILROAD COMPANY
SOUTHWESTERN RAILROAD COMPANY, INC.
lease 1

lease 2

TENNESSEE VALLEY AUTHORITY

UNITED STATES STEEL GREAT LAKES WORKS
RAILWAY SERVICES (VERMONT RAILWAY)
VULCAN MATERIALS COMPANY

WISCONSIN & SOUTHERN RAILROAD COMPANY



START
DATE

02/13/06
10/24/01
11/01/02

04/30/07
05/22/07

09/20/06
03/22/07
11/08/05
06/27/05
05/21/07
01/01/07
08/29/05
05/16/07
07/15/04

09/28/06
09/25/06

03/19/01




03/19/01
12/12/06
05/04/04
09/09/03

05/26/04

09/14/06
07/09/07
12/22/05
05/19/06
07/09/07
11/16/00
04/30/02
09/16/04
07/25/05
12/26/06
03/10/04
01/17/07

02/13/02



