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Mr. Vernon A. Williams . )

Secretary AU 2 302 3=49FM

Surface Transportation Board

Washington, D.C. 20423 . SURFACE TRANSPORTATION BOARD

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 Loan and Security Agreement
(SCRRA 2002-W1), dated as of August 22, 2002, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Head Lease
Agreement (SCRRA 2002-W1) which is being filed with the Board under
Recordation Number .

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

Trustee: SCRRA Rail Statutory Trust 2002-W1
c/o State Street Bank and Trust Company
of California, National Association
Library Tower
633 West Fifth Street, 12" Floor
Los Angeies, CA 90071

Lender and Agent: AIG-FP Funding (Cayman) Limited
c/o Maples & Calder
P.O. Box 309
Ugland House
South Church Street
Grand Cayman, Cayman Islands
British West Indies



Mr. Vernon A. Williams
August 23, 2002
Page Two

A description of the railroad equipment covered by the enclosed document
Four (4) locomotives SCRRA 884 — 887 and twenty-seven (27) bi-level
commuter coaches within the series 183 — 210.

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

Memorandum of Loan and Security Agreement (SCRRA 2002-W1).

Also enclosed is a check in the amount of $30.00 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,

)\-
Robert W. Alvord

RWA/anr
Enclosures



MEMORANDUM OF LOAN AND SECURITY AGREEMENT (SCRRA 2002-W1)

Memorandum of Loan and Security Agreement (SCRRA 2002-W1), dated as of
August 22, 2002 among SCRRA RAIL STATUTORY TRUST 2002-W1, a Connecticut
statutory trust (the “Trust’), AIG-FP FUNDING (CAYMAN) LIMITED, a company with
limited liability organized under the laws of the Cayman Islands, as Lender (the “Lender’), and
AIG-FP FUNDING (CAYMAN) LIMITED, as Agent (the “Agent”).

WITNESSETH:
The undersigned have entered into that certain Loan and Security Agreement (SCRRA
2002-W1), dated as of August 22, 2002, whereby in consideration of a loan made under said
agreement, the Trust has granted a first priority security interest in the Collateral as defined in

such agreement, including without limitation, the Trust’s interest in certain railroad equipment
bearing car numbers as listed on Exhibit A attached hereto.
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IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum of
Loan and Security Agreement to be duly executed by their respective officers thereunto duly

authorized, as of the date first above written.
SCRRA RAIL STATUTORY TRUST 2002-W1
By: State Street Bank and Trust Company of California,
National Association, not in its individual capacity
except as expressly set forth herein, but solely as

Trustee
/
By:
Name: Paula Oswald
Title: Vice President
STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

Madeliena Janese Hall , personally appeared

On August 5, 2002, before me,
personally known to me espreved-te-me-on-the-basis of satisfactory

Paula Oswald,
ewidence to be the person(®) whose name(X) is subscribed to the within instrument and
acknowledged to me that she executed the same in her authorized capacity(i¥s) and that by her

signature(k) on the instrument, the person(X) or the entity upon behalf of which the person¢k)

acted, executed the instrument.

WITNESS my hand and official seal.

4
4

§ MADELIENA JANESE HAI:I_'g o '
: COMM. #1227793 & My commission expires on July 20, 2003
by, 2] NOTARY PUBLIC - CALIFORNIA 2
§ LOSANGELES COUNTY &
N . My Comm. Exp. July 90, 2003 §

Memorandum of Loan and Security Agreement (SCRRA 2002-W1)



AIG-FP FUNDING (CAYMAN) LIMITED,
as Agent s

Name;/Joann PalazzW
Titley’ Authorized Signatory

By

ACKNOWLEDGEMENT

STATE OF CONNECTICUT )
) ss. Wilton
COUNTY OF FAIRFIELD )

On August C/)TA, 2002, before me, Heather R. Chappa, personally came Joann Palazzo,
personally known to me to be the person whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her authorized capacity and that by her
signature on the instrument, the person or the entity upon behalf of which the person acted,

executed the instrument.

Witness my hand and official seal.

Ul e

Notary Public 7

My commission expires on August 31, 2002

Memorandum of Loan and Security Agreement (SCRRA 2002-W1)



AIG-FP FUNDING (CAYMAN) LIMITED,
as Lender

Name: J aanPalazzo/
Title: Authorized Slgnatory

ACKNOWLEDGEMENT

STATE OF CONNECTICUT )
) ss. Wilton
COUNTY OF FAIRFIELD )

G
On August [/ , 2002, before me, Heather R. Chappa, personally came Joann Palazzo,
personally known to me to be the person whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her authorized capacity and that by her
signature on the instrument, the person or the entity upon behalf of which the person acted,
executed the instrument.

Witness my hand and official seal.

Notary Pubhc

My commission expires on August 31, 2002

Memorandum of Loan and Security Agreement (SCRRA 2002-W1)



EXHIBIT A

DESCRIPTION OF RAILCARS; EQUIPMENT VALUES

Description of Item of Equipment Serial Number Equipment Value
\GM EMD F59PHI Locomotive 884 $3,700,000
EM EMD F59PHI Locomotive 885 $3,700,000

M EMD F59PHI Locomotive 886 $3,700,000
IGM EMD F59PHI Locomotive 887 $3,700,000

ombardier Bi-Level Commuter Coach 183 $2,925,000
IBombardier Bi-Level Commuter Coach 185 $2,925,000
IBombardier Bi-Level Commuter Coach 186 $2,925,000
Bombardier Bi-Level Commuter Coach 187 $2,925,000
IBombardier Bi-Level Commuter Coach 188 $2,925,000
IBombardier Bi-Level Commuter Coach 189 $2,925,000
IBombardier Bi-Level Commuter Coach 190 $2,925,000
Bombardier Bi-Level Commuter Coach 191 $2,925,000
Bombardier Bi-Level Commuter Coach 192 $2,925,000
Bombardier Bi-Level Commuter Coach 193 $2,925,000
IBombardier Bi-Level Commuter Coach 194 $2,925,000
Bombardier Bi-Level Commuter Coach 195 $2,925,000
IBombardier Bi-Level Commuter Coach 196 $2,925,000
Bombardier Bi-Level Commuter Coach 197 $2,925,000
Bombardier Bi-Level Commuter Coach 198 $2,925,000
Bombardier Bi-Level Commuter Coach 199 $2,925,000
Bombardier Bi-Level Commuter Coach 200 $2,925,000
IBombardier Bi-Level Commuter Coach 201 $2,925,000
IBombardier Bi-Level Commuter Coach 202 $2,925,000
IBombardier Bi-Level Commuter Coach 203 $2,925,000
IBombardier Bi-Level Commuter Coach 204 $2,925,000
Eombardier Bi-Level Commuter Coach 205 $2,925,000

ombardier Bi-Level Commuter Coach 206 $2,925,000
IBombardier Bi-Level Commuter Coach 207 $2,925,000
IBombardier Bi-Level Commuter Coach 208 $2,925,000
IBombardier Bi-Level Commuter Coach 209 $2,925,000
Bombardier Bi-Level Commuter Coach 210 $2,925,000

Memorandum of Loan and Security Agreement (SCRRA 2002-W1)
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