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April 1, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease, Lease Supplement and
Security Interest, dated as of March 31, 2004, 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: First Union Commercial Corporation
One Wachovia Center
Charlotte, North Carolina 28288

Lessee: Westran USA, Inc.
c/o Mr. Chi-Dooh Li
Ellis, Li & McKinstry, PLLC
3700 First interstate Centre
999 Third Avenue
Seattle, Washington 098104-4006




Mr. Vernon A. Williams
April 1, 2004
Page 2

A description of the railroad equipment covered by the enclosed document

71 centerbeal flatcars within the series WCTR 873100 - WCTR 873174 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, Lease Supplement and Security Interest.

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,

A —

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF LEASE, LEASE SUPPLEMENT AP ( { ‘(4
AND SECURITY INTEREST

1-20 PM

SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LEASE, LEASE SUPPLEMENT AND SECURITY INTEREST
dated as of March 31, 2004, is between FIRST UNION COMMERCIAL CORPORATION, a North
Carolina corporation, as lessor (“Lessor”), and WESTRAN USA INC., a Nevada corporation, as lessee
(the “Lessee”).

WHEREAS, the Lessor and the Lessee have entered into that certain Equipment Lease
Agreement dated as of March 31, 2004 (the “Lease Agreement”) as supplemented by that Lease
Supplement No. 1 dated as of March 31, 2004 (the “Lease Supplement;” the Lease Agreement as
supplemented by the Lease Supplement, being referred to herein as the “Lease™) between the Lessor and
the Lessee, and placing under lease railcars bearing the car numbers as set forth on Schedule 1 attached
hereto, and all additions thereto, alterations thereof, replacements thereof and substitutions therefor;

WHEREAS, the Lessee under the Lease grants to Lessor a security interest in all items of
Equipment set forth on Schedule 1 attached hereto, all replacements and substitutions therefor and all
proceeds thereof;,

NOW, THEREFORE, to secure the payment when and as due, and the performance when
required, of the obligations of the Lessee under the Lease, the Lessee does hereby grant to the Lessor a
security interest in the railcars bearing the car numbers as set forth on Schedule 1 hereto, all
replacements and substitutions therefor and all proceeds thereof.
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IN WITNESS WHEREOF, the parties wish to show for the public record the aforesaid Lease and
grant of a security interest in the railcars bearing the car numbers as set forth on Schedule 1 hereto, all
replacements and substitutions therefor and all proceeds thereof and accordingly have caused this
Memorandum of Lease, Lease Supplement and Security Interest to be executed by their officers thereunto
duly authorized, as of the date first above written. Th:snmnorandmnmaybeexecutedmcmmtapaﬂs
each such counterpart shall be binding on both parties bereto, notwithstanding that both partics ars not
signatories to the same counterpart.

WESTRAN USA, INC, as Lessee

PRovmies
SPATE OF BRIMSK COLLM B/ ~
) ss: . Q/
COUNTY OFM A COUVIER) ?mumcve-

The foregoing Memorandum of - Lease L . 1 was o
acknowledged before me, thg undergigne EMMM’ in. or_B_-rﬁs_______ is 8(%
day of Mmh, 2004 by ce of WESTRAN USA INC, a
BrdeyleCo q't"%mpoml:mn, on behalf of the

otary Public
My commission cxpm:s,L

PETER J. MOGAN
ENm" Seall E BARRISTER m sougrroa
| . ASEEEMSR N emecr
) | - VANG TEL: em-am-eozs

Mcemorandum of Leaso




IN WITNESS WHEREOF, the parties wish to show for the public record the aforesaid Lease and
grant of a security interest in the railcars bearing the car numbers as set forth on Schedule 1 hereto, all
replacements and substitutions therefor and all proceeds thereof and accordingly have caused this
Memorandum of Lease, Lease Supplement and Security Interest to be executed by their officers thereunto
duly authorized, as of the date first above written. This memorandum may be executed in counterparts,
each such counterpart shall be binding on both parties hereto, notwithstanding that both parties are not
signatories to the same counterpart.

FIRST UNION COMMERCIAL CORPORATION, as
Lessor

STATE OFNorth Carolina )

§S:

COUNTY OF Mecklenburg ))

The foregoing Memorandum of Lease Agreement and Lease Supplement No. 1 was
acknowledged before me, the undersigned Notary Public, in the County of Mecklenburg this _____
day of March, 2004 by Linda H. MintevasVice President _ of FIRST UNION COMMERCIAL
CORPORATION, a North Carolina corporation, on behalf of the corporation.

Notary Public [

My commission expires:__2-22-09

[Notarial Seal]

CHAR1\754238_2




SCHEDULE 1

Schedule of Equipment

Seventy-one (71) used, 73” long, 268,000 Ib. capacity, centerbeam flatcars manufactured new in 1994
marked and numbered as follows:

WCTR 873100 WCTR 873137
WCTR 873101 WCTR 873138
WCTR 873102 WCTR 873139
WCTR 873103 WCTR 873140
WCTR 873104 WCTR 873141
WCTR 873105 \ WCTR 873142
WCTR 873106 WCTR 873143
WCTR 873107 WCTR 873144
WCTR 873108 WCTR 873146
WCTR 873109 WCTR 873147
WCTR 873110 WCTR 873148
WCTR 873111 WCTR 873149
WCTR 873113 WCTR 873150
WCTR 873114 WCTR 873151
WCTR 873115 WCTR 873152
WCTR 873116 WCTR 873153
WCTR 873117 WCTR 873154
WCTR 873118 WCTR 873155
WCTR 873119 WCTR 873156
WCTR 873120 WCTR 873157
WCTR 873121 WCTR 873158
WCTR 873122 WCTR 873159
WCTR 873123 WCTR 873160
WCTR 873124 WCTR 873161
WCTR 873125 WCTR 873162
WCTR 873126 WCTR 873163
WCTR 873127 WCTR 873164
WCTR 873128 WCTR 873166
WCTR 873129 WCTR 873167
WCTR 873130 WCTR 873168
WCTR 873131 WCTR 873169
WCTR 873132 WCTR 873170
WCTR 873133 WCTR 873171
WCTR 873134 WCTR 873173
WCTR 873135 WCTR 873174
WCTR 873136
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CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

A S Cfor

Robert W. Alvord
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