ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SUITE 301

WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964)

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

August 25, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

RECORDATION NO. 2 4% 0 FLED

MG 27 °03 1-12 PM
SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

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 Lease (Lease Schedules 1, 2
and 3), dated as of August 1, 2003, a primary document as defined in the Board's
Rules for the Recordation of Documents.

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

Lessor:

Servicer:

Lessee:

Railcar Asset Financing Trust

c¢/o Wilmington Trust Company, as Trustee
Rodney Square North

1100 North Market Street

Wilmington, Delaware 19890

Railcar, Lid.

1201 Peachtree Road N.E.
400 Colony Square, Suite 1101
Atlanta, Georgia 30361

MM&A Rolling Stock Corporation
15 Iron Road
Hermon, Maine 04401



Mr. Vernon A. Williams
August 25, 2003
Page 4

A description of the railroad equipment covered by the enclosed document

Lease Schedule No. 1 — 45 gondola cars within the series BAR 033501 -
BAR 033553, as more particularly set forth in the equipment schedule
attached to the document.

Lease Schedule No. 2 -- 278 boxcars within the series BAR 005800 - BAR
005899, SLGG 015200 - SLGG 015297 and SLGG 005571 - SLGG
005594, and SLGG 005889, as more particularly set forth in the
equipment schedule attached to the document.

Lease Schedule No. 3 -- 167 boxcars within the series SLGG 008701 -
SLGG 008788 and SLGG 015400 - SLGG 015499, 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 Lease.

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/anm
Enclosures
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RECORDATION NO.

Mg 2703 1-12 PM
SURFAGE TRANSPORTATION BOARD

MEMORANDUM OF LEASE

1. Pursuant to that certain Master Lease Agreement dated July 28, 2003 (“Master
Lease™) and the related Schedule Nos. 1, 2 and 3, all dated on August 1, 2003 (“Lease Schedules”),
by and between Railcar Asset Financing Trust, a Delaware statutory trust (“Lessor”), Railcar, Ltd.
(“Servicer”) and MM&A Rolling Stock Corporation, a subsidiary of Montreal Maine & Atlantic
Railway, Ltd. (“Lessee™), Lessor has leased to Lessee the railroad cars identified on Exhibit A
attached hereto and entitled “Description of Railcars” (the “Cars”); and Servicer has agreed to
perform certain of Lessor’s obligations under the Lease Agreement with respect to the Cars.

2. The addresses of the parties are as follows:
Lessor: Railcar Asset Financing Trust
¢/o Wilmington Trust Company, as Trustee
Rodney Square North
1100 North Market Street

Wilmington, DE 19890
Attn: Corporate Trust Administration

Servicer: Railcar, Ltd.
1201 Peachtree Street, N.E.
400 Colony Square, Suite 1101
Atlanta, GA 30361
Attn: Contracts Administration

Lessee: MM&A Rolling Stock Corporation
15 Iron Road
Hermon, ME 04401
Attn: Contract Administrator

3. The term of the Lease is five (5) years commencing on January 9, 2003, and expiring
on January 8, 2008, unless otherwise extended or amended by the parties.

4, The terms and provisions of the Lease are more particularly set forth in the Lease
Schedules and the Master Lease.

5. This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

[SIGNATURES BEGIN ON NEXT PAGE]
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N WITNESS WHEREOF, the parties hereto have caused this Memorandum to be executed

as of gy_[ + ] 2003,

RAILCAR ASSET FINANCING TRUST
By: Wilmington Trust Company, solely in its
capacity as Trustee

By: JML [wm

Name: Tira L. Henry
Title: Financial Services Officer

State of Delaware, County of New Castle

On gflﬁ 334 SH{ 2003, before me personally appeared, Tira L. Henry, to me personally known,
who being by me duly sworn says that she is a Financial Services Officer of Wilmington Trust
Company, a Delaware banking corporation, the Trustee of Railcar Asset Financing Trust, and that
she executed the foregoing instrument on behalf of said corporation by authority of its board of
directors, and she acknowledged that the execution of thg foregoing instrument was the free act and
deed of said corporation. /

[NOTARIAL SEAL] e L /W %fz /ud

/N otary Public
My commission expmt M.

NOTARY PUBL!C-DELAWARE
My Commission Expires October 20, 2004
RAILCAR, LTD.

By: @/ é//j//é/

Name: J /Eﬁelman
Title: r Vice President, Finance

State of Georgia, County of Fulton

On Q@M / , 2003, before me personally appeared Jeffrey Edelman, to me personally known,
who being by me duly sworn says that he is Senior Vice President of Finance of Railcar, Ltd., and
that he executed the foregoing instrument 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.

[NOTARIAL SEAL] /,?7&7{2/0 /h e

Notary Publi€
My commission expires: 5 -26_07




MM&A ROLLING STOCK CORPORATION

W;M

Name Robert C. Grindrod
Title: President & CEO

State of MAINE County of  PENOBSCOT
On d UL% 3)&' 2003, before me personally appeared Robert C. Grindrod, to me personally

known, whd being by me duly sworn says that he is President and Chief Executive Officer of
MM&A Rolling Stock Corporation, a Delaware corporation, and that he executed the foregoing
instrument on behalf of said corporation by authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the gee act and deed of said corporatlon

Notary Pu 1

GAYNOR L. RYAN
My commission explres Notary Public, Maine

My Commission Expires May 4, 2008

[NOTARIJAL SEAL]



EXHIBIT A TO MEMORANDUM OF LEASE
Description of Railcars
This is Exhibit A to the Memorandum of Lease dated as of August 1, 2003, between Railcar Asset
Financing Trust (“Lessor”), Railcar, Ltd. (“Servicer”), and MM&A Rolling Stock Corporation
(“Lessee™).

Owner of Cars: Railcar Asset Financing Trust

Lease Schedule No. 1 Cars: Forty-five (45) 4000 to 5344 cubic foot, all steel, aluminum lined
high side gondolas built in 1976 and bearing the following reporting marks and numbers:

BAR 033501 BAR 033521 BAR 033530 BAR 033540 BAR 033548
BAR 033502 BAR 033523 BAR 033532 BAR 033541 BAR 033551
BAR 033505 BAR 033524 BAR 033534 BAR 033542 BAR 033552
BAR 033506 BAR 033525 BAR 033537 BAR 033543 BAR 033553
BAR 033507 BAR 033526 BAR 033538 BAR 033545
BAR 033510 BAR 033529 BAR 033539 BAR 033546

Lease Schedule No. 2 Cars: Two hundred seventy-eight (278) Plate C, 70-ton sliding door boxcars
built from 1972 to 1979, bearing the following reporting marks and numbers:

SLGG 015200  SLGG 015225  SLGG 015250  SLGG 015274 ~ BAR 005801 ~ BAR 005828
SLGG 015201  SLGG 015226  SLGG 015252 SLGG 015275  BAR 005802  BAR 005829
SLGG 015202  SLGG 015227  giGG o0is2s3  SLGG 015276  BAR 005803  BAR 005830
SLGG 015203  SLGG 015230  §1.GG 015254  SLGG 015278  BAR 005806  BAR 005831
SLGG 015204  SLGG 015231  g1GG 015255  SLGG 015279  BAR 005807  BAR 005832
SLGG 015205 ~ SLGG 15232 SLGG 015256  SLGG 015280  BAR 005808  BAR 005833
SLGG 015206  SLGG 015233  s§LGG 015257  SLGG 015281 BAR 005809  BAR 005834
SLGG 015208  SLGG 015234  g1GG 015258 SLGG 015282  BAR 005811  BAR 005835
SLGG 015210  SLGG 015235 g GG 015259 SLGG 015283  BAR 005812  BAR 005836
SLGG 015211  SLGG 015236  §LGG 015260  SLGG 015284  BAR 005813  BAR 005837
SLGG 015212  SLGG 015237  srGG 015261  SLGG 015285  BAR 005814  BAR 005838
SLGG 015213 SLGG 015238 g GG ols262  SLGG 015286 BAR 005815  BAR 005839
SLGG 015214  SLGG 015239 g GG ol1s263  SLGG 015287  BAR 005816  BAR 005840
SLGG 015215  SLGG 015240 g GG ols264  SLGG 015288 BAR 005817 ~ BAR 005841
SLGG 015216  SLGG 015241 g GG oisz6s  SLGG 015289  BAR 005818  BAR 005842
SLGG 015217  SLGG 015242 g GG ois266  SLGG 015291  BAR 005819  BAR 005843
SLGG 015218  SLGG 015243 g1 GG o1s267  SLGG 015292 BAR 005820  BAR 005844
SLGG 015219  SLGG 015244 g GG ols26s  SLGG 015293 BAR 005821  BAR 005845
SLGG 015220  SLGG 015245 g1 GG  oi1s269 ~ SLGG 015294  BAR 005823  BAR 005846
SLGG 015221  SLGG 015246 g GG 015270  SLGG 015295  BAR 005824  BAR 005847
SLGG 015222 SLGG 015247 g GG o1s271  SLGG 015296  BAR 005825  BAR 005848
SLGG 015223  SLGG 015248 g GG o1s272  SLGG 015297  BAR 005826  BAR 005849
SLGG 015224  SLGG 015249 g GG ois273  BAR 005800  BAR 005827  BAR 005850
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Lease Schedule No. 3 Cars: One hundred sixty-seven (167) Plate B,

005851
005852
005853
005855
005856
005857
005858
005859
005860
005861
005862
005863
. 005865
005866
005867
005868
005869
005870
005871
005872
005873
005874
005876
005877

BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR

005878
005880
005881
005882
005883
005885
005886
005887
005888
005890
005891
005892
005893
005894
005895
005896
005897
005898
005899
005900
005901
005902
005903
005904

following reporting marks and numbers:

SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

015400
015401
015402
015403
015406
015407
015408
015410
015411
015412
015413
015414
015415
015416
015417
015418
015419
015420
015421
015422
015423
015424
015425

SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

015427
015428
015429
015431
015434
015435
015436
015437
015438
015439
015440
015443
015444
015445
015446
015447
015448
015449
015450
015451
015452
015453
015454

BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR

SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

005905
005906
005907
005908
005909
005910
005911
005912
005913
005914
005915
005916
005917
005918
005919
005920
005922
005923
005924
005925
005927
005928
005929
005930

015455
015456
015457
015458
015459
015461
015462
015463
015464
015465
015467
015468
015469
015470
015471
015472
015473
015474
016475
015477
015478
015479
015482

BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR

SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

005931
005932
005933
005934
005935
005936
005937
005939
005940
005941
005942
005943
005944
005945
005947
005948
005949
005950
005951
005952
005953
005954
005956
005958

015483
015484
015486
015487
015489
015490
015491
015492
015493
015494
015495
015496
015499
015497
008701
008702
008703
008704
008706
008707
008708
008709
008710

BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR

005959
005961
005962
005963
005964
005965
005966
005967
005970
005971
005972
005973
005974
005975
005977
005978
005979
005980
005981
005982
005983
005985
005986
005989

BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
BAR
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

005990
005991
005992
005993
005994
005995
005996
- 005997
005999
005889
005571
005572
005573
005575
005577
005578
005589
005590
005591
005594

70-ton boxcars, bearing the

SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

008711
008712
008713
008715
008716
008717
008718
008719
008720
008721
008722
008723
008724
008725
008726
008727
008728
008729
008730
008731
008732
008733
008734

SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG
SLGG

008735
008736
008737
008738
008739
008740
008741
008742
008743
008744
008745
008746
008747
008748
008749
008750
008751
008752
008753
008754
008755
008756
008757



SLGG 008758
SLGG 008759
SLGG 008760
SLGG 008761
SLGG 008762

SLGG 008763
SLGG 008765
SLGG 008766
SLGG 008767
SLGG 008768

SLGG 008771
SLGG 008772
SLGG 008773
SLGG 008774
SLGG 008775

SLGG 008777
SLGG 008779
SLGG 008780
SLGG 008781
SLGG 008782

SLGG 008783
SLGG 008784
SLGG 008785
SLGG 008786
SLGG 008787

SLGG 008788
SLGG 008789
SLGG 008770
SLGG 008778



	\24580.Pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8


