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ALVORD AND ALVORD IR 2-36PM

ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W M?WAHQN BOARD ]
SUITE 301 W T
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) —_ URBAN A. LESTER

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

August 2, 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 an Amendment No. 1 to Memorandum of Lease
and Memorandum of Security Agreement, dated as of July 22, 2004, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Memorandum of Lease which was
previously filed with the Board under Recordation Number 24266 and the
Memorandum of Security Agreement which was previously filed with the Board
under Recordation Number 24266-A

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

Lessor/Grantor: Fleet National Bank
One Financial Plaza
Providence, Rhode Island 02903

Lessee: Railcar investment LLC
c/o First Union Rail Corporation
6250 River Road, Suite 5000
Rosemont, llinois 60018

Administrative

Agent: Welis Fargo Bank Northwest, National
Association
79 South Main Street
Salt Lake City, Utah 84111




Mr. Vernon A. Williams
August 2, 2004
Page 2

A description of the railroad equipment covered by the enclosed document
85 three-unit double stack railcars (FEC 60000 — FEC 60084) are being
converted to 255 single-unit railcars: FEC 71185 - FEC 71439.

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

Amendment No. 1 to Memorandum of Lease and Memorandum of
Security Agreement.

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.

Robert W. Alvord
RWA/anm
Enclosures
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AMENDMENT NO. 1 TO MEMORANDUM OF LEASE ANR 0 204  2-36 PM
MEMORANDUM OF SECURITY AGREEMENT
(Surface Transportation Board) SURFACE TRANSFORTATION BOARD

This Amendment No. 1 to Memomndui;n of and Memorandum of Security Agreement (the
"Amendment") is made and entered into this 22" day of e, , 2004, pursuant to the Lease dated
as of December 30, 2002 (the "Lease"), by and between Fleet Natidhal Bank, as Lessor, and Railcar Investment
LLC, as Lessee, and the Security Agreement dated as of December 30,2002 (the "Security Agreement") among
Fleet National Bank, as Grantor, in favor of Wells Fargo Bank Northwest, National Association, as Administrative
Agent.

WHEREAS, a Memorandum of Lease evidencing the Lease was filed with the Surface Transportation
Board pursuant to Section 11301(a) of Title 49 of the United States Code on December 30, 2002, at 3:45 p.m.,
under Recordation Number 24266; and

WHEREAS, a Memorandum of Security Agreement was filed with the Surface Transportation Board
pursuant to Section 11301(a) of Title 49 of the United States Code on December 30, 2002 at 3:51 p.m., under
Recordation Number 24266-A; and

WHEREAS, pursuant to Section 5.4, Alterations, Modifcations, efc., of the Lease, each of the eighty-
five (85) three-unit double stack railcars, FEC 60000 through FEC 60084, inclusive, subject to the Lease have been
modified and converted into single units, thereby increasing the number of railcars to two hundred and fifty-five
(255) units, and requiring that each single-unit railcar be remarked and renumbered; and

WHEREAS, pursuant to Section 5.6, Identifying Numbers; Changes, Inspection, of the Lease, Lessee
18 required to file and record in all public offices where the Lease and Security Agreement have been filed, the new
identification numbers for such railcars that have been changed and remain subject to the Lease and the Security
Agreement.

NOW THEREFORE, the Lessor and Lessee, for good and valuable consideration, agree that:

Eighty-five (85) three-unit double stack railcars, FEC 60000 through FEC 60084, inclusive,
have been modified and converted into two hundred fifty-five (255) single-unit railcars, and
remarked and renumbered as identified in Exhibit 1 attached hereto.

This Amendment shall not impair or terminate any rights and obligations of the parties under the Lease
and the Security Agreement with respect to the railroad equipment covered by the Lease and the Security
Agreement, as to which the Lease and Security Agreement remain in full force and effect.




Dated this 22™ day o \10148 ,2004.

LESSOR:

FLEET NATIONAL BANK

By:

Name:

Title:

ADMINISTRATIVE AGENT:

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION

By: : (% Vl\ﬁ/l'aw"‘”

Name:
Title: Trust Officer

LESSEE:

RAILCAR INVESTMENT LLC
By: N 4 et "D
Name: | John J. Thomas
Title: President




Dated this 'ZZ“A day of \JULLL} _ ,2004.

LESSOR:

FLEET NATIONAL BANK

o ST

Title
Vice President
ADMINISTRATIVE AGENT:

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION

By:
Name:
Title:

LESSEE:

RAILCAR INVESTMENT LLC

By:
Name: John J. Thomas
Title: President




STATE OF RHODE ISLAND )
COUNTY OF PROVIDENCE )
The foregoing instrument was acknowledged before me, the undersigned Notary Public, on

this ___ day of , 2004 by ,as
of FLEET NATIONAL BANK.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

NOTARY PUBLIC

My Commission Expires:

[Notarial Seal]

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

, ﬂle foregoing instrument was acknowledged before me, the undersigned Notary Public, on
this& day %2004 by John J. Thomas ,as ___ President of
RAILCAR1 STMENT LLC.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

Al ],

NOTARY PUBLIC

My Commission Expires: /072005

[Notarial Seal]

OFFICIAL SEAL
K. A. DOMBROWSKI
NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 10-7-2005




STATE OF RHODE ISLAND )
) SS.
COUNTY OF PROVIDENCE )

he foregoing instrument was acknowledged before me, the undersigned Notary Public, on
this’l_?{_ day of i _,2004 by wWilliam H. Clement ,as Vice President
of FLEET NATIONKI, BANK.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

wf A

7~ NOTARY PUBLIC

My Commission Expires: __/ 0,//4 /A '

[Notarial Seal]

STATE OF ILLINOIS )
ss.

S S

COUNTY OF COOK

The foregoing instrument was acknowledged before me, the undersigned Notary Public, on
this ___ dayof , 2004 by John J. Thomas ,as __ President of
RAILCAR INVESTMENT LLC.

IN TESTIMONY WHEREOF, 1 have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

NOTARY PUBLIC

My Commission Expires:

[Notarial Seal]




STATE OF UTAH )
) ss.
COUNTY OF SALT LAKE )

Thei foregoing instrument was acknowledged before me, the undersigned Notary Public,
on this?ZZ% day of wJu , 2004 by , as Trust Officer
of WELLS FARGO BANK NORTHWEST, NA’HWM QEEbCIATION.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal
in the County and State aforesaid, the day and year first above written.

>

NOTARY PUBLIC

My Commission Expires: r-—-—»————-—N-a-_-rA—F;{?l.JEC___i

JEANINE DILWORTH
299 S MAIN STREET
12TH FLOOR
SALT LAKE CITY, UT 84111 l

My Commission Expires Feb 09, 2008
statepti)t Utah __I

I
[Notarial Seal] |
|
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EXHIBIT 1

(Pool 1 - 85/255 Cars)
Original ) Original Original
Mark/ New New Mark/ New New Mark/ New New
Car No. Mark Car No. Car No. Mark Car No. Car No. Mark Car No.
FEC60000 FEC 71187 FEC60015 FEC 71230 FEC60030 FEC 71276
FEC60000 FEC 71185 FEC60015 FEC 71231 FEC60031 FEC 71280
FEC60000 FEC 71186 FEC60016 FEC 71235 FEC60031 FEC 71278
FEC60001 FEC 71190 FEC60016 FEC 71233 FEC60031 FEC 71279
FEC60001 FEC 71188 FEC60016 FEC 71234 FEC60032 FEC 71283
FEC60001 FEC 71189 FEC60017 FEC 71238 FEC60032 FEC 71281
FEC60002 FEC 71193 FEC60017 FEC 71236 FEC60032 FEC 71282
FEC60002 FEC 71191 FEC60017 FEC 71237 FEC60033 FEC 71286
FEC60002 FEC 71192 FEC60018 FEC 71241 FEC60033 FEC 71284
FEC60003 FEC 71196 FEC60018 FEC 71239 FEC60033 FEC  7128%
FEC60003 FEC 71194 FECG60018 FEC 71240 FEC60034 FEC 71289
FEC60003 FEC 71195 FEC60019 FEC 71244 FEC60034 FEC 71287
FEC60004 FEC 71199 FEC60019 FEC 71242 FEC60034 FEC 71288
FEC60004 FEC 71197 FEC60019 FEC 71243 FEC60035 FEC 71292
FEC60004 FEC 71198 FEC60020 FEC 71247 FEC60035 FEC 71290
FEC60005 FEC 71202 FEC60020 FEC 71245 FEC60035 FEC 71291
FEC60005 FEC 71200 FEC60020 FEC 71246 FEC60036 FEC 71295
FEC60005 FEC 71201 FEC60021 FEC 71250 FEC60036 FEC 71293
FEC60006 FEC 71205 FEC60021 FEC 71248 FEC60036 FEC 71294
FEC60006 FEC 71203 FEC60021 FEC 71249 FEC60037 FEC 71298
FEC60006 FEC 71204 FEC60022 FEC 71253 FEC60037 FEC 71296
FEC60007 FEC 71208 FEC60022 FEC 71251 FEC60037 FEC 71297
FEC60007 FEC 71206 FEC60022 FEC 71252 FEC60038 FEC 71301
FEC60007 FEC 71207 FEC60023 FEC 71256 FEC60038 FEC 71299
FEC60008 FEC 71211 FEC60023 FEC 71254 FEC60038 FEC 71300
FEC60008 FEC 71209 FEC60023 FEC 71255 FEC60039 FEC 71304
FEC60008 FEC 71210 FEC60024 FEC 71259 FEC60039 FEC 71302
FEC60009 FEC 71214 FEC60024 FEC 71257 FEC60039 FEC 71303
FEC60009 FEC 71212 FEC60024  FEC 71258 FEC60040 FEC 71307
FEC60009 FEC 71213 FEC60025 FEC 71262 FEC60040 FEC 71305
FEC60010 FEC 71217 FEC60025 FEC 71260 FEC60040 FEC 71306
FEC60010 FEC 71215 FEC60025 FEC 71261 FEC60041 FEC 71310
FEC60010 FEC 71216 FEC60026 FEC 71265 FEC60041 FEC 71308
FEC60011 FEC 71220 FEC60026 FEC 71263 FEC60041 FEC 71309
FEC60011 FEC 71218 FEC60026 FEC 71264 FEC60042 FEC 71313
FEC60011 FEC 71219 FEC60027 FEC 71268 FEC60042 FEC 71311
FEC60012 FEC 71223 FEC60027 FEC 71266 FEC60042 FEC 71312
FEC60012 FEC 71221 FEC60027 FEC 71267 FEC60043 FEC 71316
FEC60012 FEC 71222 FEC60028 FEC 71271 FEC60043 FEC 71314
FEC60013 FEC 71226 FEC60028 FEC 71269 FEC60043 FEC 71315
FECG60013 FEC 71224 FEC60028 FEC 71270 FEC60044 FEC 71319
FEC60013 FEC 71225 FEC60029 FEC 71274 FEC60044 FEC 71317
FEC60014 FEC 71229 FEC60029 FEC 71272 FEC60044 FEC 71318
FEC60014 FEC 71227 FECG60029 FEC 71273 FEC60045 FEC 71322
FECG60014 FEC 71228 FEC60030 FEC 71277 FEC60045 FEC 71320
FEC60015 FEC 71232 FEC60030 FEC 71275 FEC60045 FEC 71321

===




FEC60046
FEC60046
FEC60046
FEC60047
FEC60047
FEC60047
FEC60048
FEC60048
FEC60048
FEC60049
FEC60049
FEC60049
FEC60050
FEC60050
FEC60050
FEC60051
FEC60051
FEC60051
FEC60052
FEC60052
FEC60052
FEC60053
FEC60053
FEC60053
FEC60054
FEC60054
FEC60054
FEC60055
FEC60055
FEC60055
FEC60056
FEC60056
FEC60056
FEC60057
FEC60057
FEC60057
FEC60058
FEC60058
FEC60058

FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC

FEC
FEC
FEC

FEC
FEC
FEC
FEC

71325
71323
71324
71328

71326

71327
71331
71329
71330
71334
71332
71333
71337
71335
71336
71340
71338
71339
71343
71341
71342
71346
71344
71345
71349
71347
71348
71352
71350
71351
71355
71353
71354
71358
71356
71357
71361
71359
71360

FEC60059
FEC60059
FEC60059
FEC60060
FEC60060
FEC60060
FEC60061
FEC60061
FEC60061
FEC60062
FEC60062
FEC60062
FEC60063
FEC60063
FEC60063
FEC60064
FEC60064
FEC60064
FEC60065
FEC60065
FEC60065
FEC60066
FEC60066
FEC60066
FEC60067
FEC60067
FEC60067
FEC60068
FEC60068
FEC60068
FEC60069
FEC60069
FEC60069
FEC60070
FEC60070
FEC60070
FEC60071
FEC60071
FEC60071

FEC

71364
71362
71363
71367
71365
71366
71370
71368
71369
71373
71371
71372
71376
71374
71375
71379
71377
71378
71382
71380
71381
71385
71383
71384
71388
71386
71387
71391
71389
71390
71394
71392
71393
71397
71395
71396
71400
71398
71399

FEC60072
FEC60072
FEC60072
FEC60073
FEC60073
FEC60073
FEC60074
FEC60074
FEC60074
FEC60075
FEC60075
FEC60075
FEC60076
FEC60076
FEC60076
FEC60077
FEC60077
FEC60077
FEC60078
FEC60078
FEC60078
FEC60079
FEC60079
FEC60079
FEC60080
FEC60080
FEC60080
FEC60081
FEC60081
FEC60081
FEC60082
FEC60082
FEC60082
FEC60083
FEC60083
FEC60083
FEC60084
FEC60084
FEC60084

71403
71401
71402
71406
71404
71405
71409
71407
71408
71412
71410
71411
71415
71413
71414
71418
71416
71417
71421
71419
71420
71424
71422
71423
71427
71425
71426
71430
71428
71429
71433
71431
71432
71436
71434
71435
71439
71437
71438
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