ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SurTe 301
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964) _

(202) 393-2266
FAX (202) 393-2156

September 30’ 2003 E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

)
o e
RECORDATICN NO. Z “K”ZZ iﬂLﬂ)

SEP 30 03 L.05 PM
SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

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
(2003-A), dated as of September 30, 2003, 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 which is being filed with the Board under Recordation Number

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

Borrower: CTDOT 2003-A Statutory Trust
c/lo  Wells Fargo Bank Northwest,
National Association
213 Court Street, Suite 902
Middletown, Connecticut 06457

Series A Lender:  FSA Global Funding Limited
c/o Maples Finance Limited

P.O. Box 1093 GT|
Queensgate House
South Church Street

George Town, Grand Cayman

Cayman Islands



Mr. Vernon A. Williams
September 30, 2003
Page 2

Series B Lender:  Dexia Crédit Local, New York Agency
445 Park Avenue, 8" Floor
New York, NY 10022
A description of the railroad equipment covered by the enclosed document
53 railcars with CTDOT reporting marks and with road numbers as
specifically set forth on the Exhibit A to the filed document.
A short summary of the document to appear in the index is:

Memorandum of Loan and Security Agreement (2003-A).

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



MEMORANDUM OF LOAN AND SECURITY AGREEMENT
(2003-A) dated as of September 30, 2003, among CTDOT 2003-A
Btatutory Trust (the “Trust”), FSA GLOBAL FUNDING
LIMITED, as Series A Lender and DEXIA CREDIT LOCAL,

b

Al W YORK AGENCY, as Series B Lender and Agent.

ap & Capitalized terms used herein and not otherwise defined shall have

R th @spective meanings set forth in Appendix A to the
‘\\\Q\\ icipation Agreement (2003-A) dated as of September 30, 2003
%Q‘S %\V‘\ among the State of Connecticut, as Lessee, CTDOT 2003-A
°§31) @‘@{ Statutory Trust, as Lessor, Fleet National Bank, as Equity Investor,
%{\ FSA Global Funding Limited, as Series A Lender, Dexia Crédit

5@1& Local, New York Agency, as Series B Lender and Agent, Premier

International Funding Co., as Debt Payment Undertaker and Wells
Fargo Bank Northwest, National Association, as Trustee and in its
individual capacity only to the extent expressly provided therein.

WHEREAS, the Trust, the Lenders and the Agent have entered into that certain Loan and
Security Agreement (2003-A) dated as of September 30, 2003 (the “Loan Agreement”) (the
terms of which are incorporated herein by reference), whereby the Trust granted, bargained, sold,
assigned, transferred, conveyed, mortgaged, warranted, pledged and confirmed (i) unto the
Agent, on behalf and for the benefit of the Lenders, their successors and assigns, a first priority
security interest in, Lien on, and pledge of, all right, title and interest of the Trust in, to and
under, the following described property, rights and privileges described in clauses (A) - (G)
below, whether now held or hereafter acquired, other than Excepted Property and (ii) unto the
Series A Lender, a first priority security interest in, Lien on, and pledge of, all right, title and
interest of the Trust in, to and under, the property, rights and privileges described in clause (H)
below, whether now held or hereafter acquired, other than Excepted Property (such property,
rights and privileges as are conveyed pursuant to clauses (A) - (H) below, but in any event and
always excluding Excepted Property, being hereinafter referred to as the “Collateral”):

(A)  all of the Trust’s right, title and interest now held or hereafter acquired in and to
the Items of Equipment;

(B) the Head Lease, the Lease, the Lease Supplement, the Participation Agreement
(except all representations and covenants made by the Agent and the Lenders
therein) (collectively, the “Loan Estate Documents”), including all amounts of
Lease Basic Rent and Lease Supplemental Rent and payments of any kind
thereunder including all ancillary rights thereto, including without limitation,
Termination Value, Fair Market Sales Value, Fair Market Rental Value, Special
Termination Value, End of Term Purchase Option Price, all other amounts
payable under the Loan Estate Documents, insurance proceeds and condemnation,
requisition and other awards and payments of any kind for or with respect to the
Equipment (including proceeds and payments received pursuant to any sale of the
Equipment under Section 14 or 15 of the Lease or pursuant to the exercise of any
of the remedies provided in Section 17 of the Lease);
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all rights of the Trust with respect to or arising out of any Loan Estate Document
to exercise any election or option or to give or receive any notice, consent, waiver
or approval or to take any other action under any Loan Estate Document or to
accept any surrender or redelivery of any Item of Equipment or any Part thereof,
as well as all rights, powers and remedies of the Trust whether acting under any
Loan Estate Document or by statute or at law or in equity, or otherwise, arising
out of any Lessee Event of Default;

all moneys and securities relating to or arising out of the Loan Estate Documents
that are now or hereafter required to be paid to, or deposited with, the Lenders by
or for the account of the Trust or the Lessee pursuant to the terms of any Loan
Estate Document;

all rents, issues, profits, revenues and other income of the property subjected or
required to be subjected to the Lien of the Loan Agreement, including, without
limitation, all payments or proceeds payable to the Trust after termination of the
Lease with respect to Equipment as a result of the sale, lease or other disposition
of the Head Lease Interest, and all estate, right, title and interest of every nature
whatsoever of the Trust in and to the same and every part thereof;

all other property of every kind and description and interests therein now held or
hereafter acquired by the Trust pursuant to any term of any Loan Estate
Document, wherever located, and the Agent is authorized by the Loan Agreement
to receive any such property subject to and in accordance with the terms of the
Loan Agreement;

all proceeds of the foregoing of whatever kind or nature, including all claims
against third parties for destruction, loss or damage to any of the foregoing or
otherwise; and

with respect to the Series A Loan Certificates only, all estate, right, title and
interest now held or hereafter acquired by the Trust in, to and under the Debt
Payment Undertaking Agreement, any Acceptable Substitute Credit Protection
substituted therefor and the Debt Payment Undertaking Agreement Guarantee
(including any replacement thereof) (the “Special Series A Collateral Documents”
and together with the Loan Estate Documents, the “Collateral Documents™),
including, without limitation, (a) the right of the Trust to receive payment of any
and all amounts or other sums of any kind payable thereunder or in respect thereof
as well as all rights of the Trust to enforce payment of any such amounts or sums,
(b) the right of the Trust to exercise any election or option or to make any
decision or determination or to give or receive any notice, consent, waiver or
approval under the Special Series A Collateral Documents, (c) the right of the
Trust to take any other action under or in respect of the Special Series A
Collateral Documents as well as all rights, powers and remedies of the Trust
whether acting under the Special Series A Collateral Documents or by statute or
at law or in equity or otherwise arising out of any default under the Special Series
A Collateral Documents, (d) all other property of every kind and description and
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interests therein now held or hereafter acquired by the Trust pursuant to any term
of the Special Series A Collateral Documents wherever located, and the Series A
Lender is authorized by the Loan Agreement to receive any such property subject
to and in accordance with the terms of the Loan Agreement and (e) all proceeds of
the foregoing of whatever kind or nature, including without limitation all claims
against third parties for destruction, loss or damage to any of the foregoing or
otherwise (such property, rights and privileges described in this clause (H) being
hereinafter referred to as the “Special Series A Collateral”).

BUT EXCLUDING, HOWEVER, from the Collateral subject to the foregoing Granting
Clause (1) all Excepted Property and (ii) any payments or amounts which have been
distributed to the Trust or any other Person in accordance with the provisions of the Loan
Agreement, AND SUBJECT TO Sections 2.02, 3.05 and 8.01 of the Loan Agreement and
the provisions with respect to Excepted Rights set forth in Section 5.05 of the Loan
Agreement;

WHEREAS, concurrently with the delivery hereof, the Trust is delivering to the Agent
the originally executed counterparts of the Lease and the Lease Supplement and to the Series A
Lender the originally executed counterpart of the Debt Payment Undertaking Agreement (to each
of which documents a chattel paper receipt is attached); and

WHEREAS, this memorandum may be executed in any number of counterparts, each
executed counterpart constituting an original but all together only one such memorandum.

NY 169948v2 3 Memorandum of Loan and
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IN WITNESS WHEREOF, the parties hereto wish to show for the public record the
assignment and mortgage of and security interest in the aforesaid property in favor of the Agent

and the Series A Lender, and accordingly have caused this memorandum to be executed by their
officers thereunto duly authorized, as of the date first above written.

S TATuT0RY
CTDOT 2003-A,TRUST

BY: WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its
individual capacity, but solely as Trustee under
the Trust Agreemgnt (2003-A)

By:
Name: ~
Title: MICHAEL D HoG
VICE PRESIDENT

FSA GLOBAL FUNDING LIMITED,
as Series A Lender

By:
Name:
Title:

DEXIA CREDIT LOCAL, NEW YORK
AGENCY, as Series B Lender and Agent

By:
Name:
Title:

By:
Name:
Title:

Memorandum of Loan and
Security Agreement (2003-4)



IN WITNESS WHEREOQF, the parties hereto wish to show for the public record the
assignment and mortgage of and security interest in the aforesaid property in favor of the Agent
and the Series A Lender, and accordingly have caused this memorandum to be executed by their
officers thereunto duly authorized, as of the date first above written.

CTDOT 2003-A TRUST

BY: WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its
individual capacity, but solely as Trustee under
the Trust Agreement (2003-A)

By:

Name:
Title:

FSA GLOBAL FUNDING LIMITED,
as Series A Lender

Name: "Helen Allen
Title: Director

DEXIA CREDIT LOCAL, NEW YORK
AGENCY, as Series B Lender and Agent

By:

Name:
Title:

By:

Name:
Title:

Memorandum of Loan and
Security Agreement (2003-4)



IN WITNESS WHEREOF, the parties hereto wish to show for the public record the
assignment and mortgage of and security interest in the aforesaid property in favor of the Agent
and the Series A Lender, and accordingly have caused this memorandum to be executed by their
officers thereunto duly authorized, as of the date first above written.

CTDOT 2003-A TRUST

BY: WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its
individual capacity, but solely as Trustee under
the Trust Agreement (2003-A)

By:

Name:
Title:

FSA GLOBAL FUNDING LIMITED,
as Sertes A Lender

By:

Name:
Title:

DEXIA CREDIT LOCAL, NEW YORK
AGENCY, as Series B Lender and Agent

By: O KN
Name: » s SoASa T xe -
Title: v.-e.

By: /Z/ gg /g,j a /L/\\

Name:
Title: DAVID EISENDRATH
DEPUTY GENERAL MANAGER

Memorandum of Loan and
Security Agreement (2003-4)



STATE OF ;
Uth )

)ss.:
COUNTY OF Saltlake )
On this day of September, 2003, before me personally appeared
MICHAEL D. HOGGANto me personally known, who, by me being duly sworn, says that
he/she is the of Wells Fargo Bank Northwest, National

Association, that the foregoing instrument was signed on behalf of CTDOT 2003-# Trust by
Wells Fargo Bank Northwest, National Association, as Trustee under the Trust Agreement
(2003-B), and he/she acknowledges that the execution of the foregoing instrument was the free
act and deed of said CTDOT 2003-B Trust and Wells Fargo Bank Northwest, National
Association. 7

./'/
i f—
I}{gtary Public
/7

I YT e s svini et s . . e

5% NGTARY PUBLIC 1

/ ) JANICE BRYANT |

299 South Main Street, 12th FI,
Satt Lake Chty, Utah 84111 I

My Commission Expires Sept. 14, 2005

L .. State of Utah '

My Commission Expires: |

Memorandum of Loun and
Security Agreement 12003 -




GEORGE TOWN )
)ss.:
CAYMAN ISLANDS )

On this 24™ day of September, 2003, before me personally appeared Helen Allen, to me
personally known, who, by me being duly sworn, says that she is a Director of FSA Global
Funding Limited, that the foregoing instrument was signed on behalf of said FSA Global
Funding Limited by authority of its Board of Directors, and she acknowledges that the execution
of the foregoing instrument was the free act of said FSA Global Funding Limited.

M

Suzan Merren {
Notary Public

My Commission Expires: 31* January 2004

Memorandum of Loan and
Security Agreement (2003-A)




STATEOF ~ New Yok
)ss.:
COUNTY OF MNew Yort

On this E“&ay of September, 2003, before me personally appeared Aida Slabotzky and
David Eisendrath, to me personally known, who, by me being duly sworn, say that they are Vice
President and Deputy General Manager, respectively, of Dexia Crédit Local, New York Agency,
that the foregoing instrument was signed on behalf of said Dexia Crédit Local, New York
Agency by authority of its duly authorized officers, and they acknowledge that the execution of
the foregoing instrument was the free act and deed of said Dexia Crédit Local, New York
Agency.

S fimeile LA

Notary Public

My Commission Expires: V%/ﬂ&/ ©, 2000

STEPHANIE FELSHIN
Notary Public, State of New York
No. O1FE5061385
Qualified in New York County
Commission Expires June 40, 2006

Memorandum of Loan and
Security Agreement (2003-A4)




Annex A
to Lease Supplement
CTDOT 2003-A STATUTORY TRUST

Equipment Description; Equipment Values
Equipment Lot 2

Serial
Item of Equipment Description Number
General Electric M4 M-4 Coach Car 8902
General Electric M4 M-4 Coach Car 8903
General Electric M4 M-4 Coach Car 8904
General Electric M4 M-4 Coach Car 8905
General Electric M4 M-4 Coach Car 8906
General Electric M4 M-4 Coach Car 8907
General Electric M4 M-4 Coach Car 8908
General Electric M4 M-4 Coach Car 8909
General Electric M4 M-4 Coach Car 8910
General Electric M4 M-4 Coach Car 8911
General Electric M4 M-4 Coach Car 8912
General Electric M4 M-4 Coach Car 8913
General Electric M4 M-4 Coach Car 8914
General Electric M4 M-4 Coach Car 8915
General Electric M4 M-4 Coach Car 8916
General Electric M4 M-4 Coach Car 8917
General Electric M4 M-4 Coach Car 8918
General Electric M4 M-4 Coach Car 8919
General Electric M4 M-4 Coach Car 8920
General Electric M4 M-4 Coach Car 8921
General Electric M4 M-4 Coach Car 8922
General Electric M4 M-4 Coach Car 8923
General Electric M4 M-4 Coach Car 8953
General Electric M4 M-4 Coach Car 8955
General Electric M4 M-4 Coach Car 8957
General Electric M4 M-4 Coach Car 8959
General Electric M4 M-4 Coach Car 8961
General Electric M4 M-4 Coach Car 8963
General Electric M4 M-4 Coach Car 8965
General Electric M4 M-4 Coach Car 8967
General Electric M4 M-4 Coach Car 8969
General Electric M4 M-4 Coach Car 8971
General Electric M4 M-4 Coach Car 8973

Number of Items of Equipment: 33




Item of Equipment

Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier
Bombardier

Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail
Rail

Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars
Cars

CTDOT 2003~A STATUTORY TRUST

Annex A
to Lease Supplement

Equipment Description; Equipment Values

Equipment Lot 3

Description

Cab
Cab
Cab
Cab
Cab

Car
Car
Car
Car
Car

Trailer Car
Trailer Car
Trailer Car
Trailer Car
Trailer Car
Trailer Car
Trailer Car
Trailer Car
Trailer Car
Trailer Car with Bar

Trailer
Trailer
Trailer
Trailer
Trailer Car

Number of Items of Equipment:

Car
Car
Car
Car

with Toilet and Bar

with Toilet
with Toilet
with Toilet
with Toilet

Serial
Number

6201
6203
6205
6207
6209
6250
6252
6254
6256
6258
6260
6262
6266
6268
6264
6251
6253
6255
6259
6257

20
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