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WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (i964)

OF COUNSEL
—_— URBAN A. LESTER

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

June 10, 2005

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, dated as of March 25,

2005, 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: Compass Rail V Corporation
750 Battery Street
Suite 430
San Francisco, California 94111

Lessee: Huron and Eastern Railway Company, Inc.
101 Enterprise Drive
Vassar, Michigan 48768



Mr. Vernon A. Williams
June 10, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

40 boxcars within the series NOKL 537801 - NOKL 537960 (formerly
within the series SLGG 16000 — SLGG 16160) 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 $33.00 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 trulyyoMrs,

RWA/anm
Enclosures



MEMORANDUM OF LEASE
As of March 25, 2005

THIS MEMORANDUM OF LEASE is intended to evidence the Railcar Use Agreement dated as of
March 25, 2005 (the “Lease”) by and between Compass Rail V Corporation, with offices at 750 Battery
Street, Suite 430, San Francisco, CA 94111 (“Lessor”) and Huron and Eastern Railway Company, Inc.,
with offices at 101 Enterprise Drive, Vassar, MI 48768 (“Lessee”). This Memorandum of Lease is
entered into for the purpose of satisfying the requirements of recordation with the United States
Department of Transportation Surface Transportation Board (“STB”) under 49 U.S.C. Section 11301 and
with the Registrar General of Canada under applicable law.

Pursuant to the Lease, the Lessor has leased to the Lessee the Railcars specified on Schedule 1 attached
hereto.

IN WITNESS WHEREOF, Lessor has caused this Memorandum to be executed all as of the date first
above written, and the undersigned hereby declares pursuant to 28 U.S.C. Section 1746 under penalty of
perjury that the foregoing is a true and correct document and was executed on the date indicated below his
signature.

LESSOR:

Compass Rai VC01p0rat1 n

By: Jf (/{/L
Title:

Dated: {(p-9-C g

State of California )
County of San Francisco )

On this i day of . ‘u A - , 2005, before me personally appeared Ben J. Assaf, to me personally
known, who being by me duly sworn says that such person is Executive Vice President of Compass Rail V
Corporation, that the foregoing Memorandum of Lease was signed on behalf of said corporation by authority of its
board of directors, and such person acknowledged that the execution of the foregoing instrument was the free act

and deed of said corporation. L
4& WL °ér A TUA ' / —
g/ary Public 5
RECCRDATION NO. FILED

My commission expires__ 4 /<1 /()]

JUN 1 g 05 1237 PM
SURFAGE TRANSPORTATION BOARD

Memorandum of Lease



SCHEDULE 1: RAILCARS

Forty (40) AAR Car Type Code A-403, 50°, 70 ton, grandfathered, plate B, boxcars built in 1977-
8 and equipped with 50K nailable steel floors, 16’ double sliding doors, steel lined, with 15” end-
of-car cushioning, approximately 5148 cubic foot capacity and approximate light weights of

63,500 #, as specified below:

Prior Mark New Mark
SLGG 16001 NOKL 537801
SLGG 16003 NOKL 537803
SLGG 16010 NOKL 537810
SLGG 16022 NOKL 537822
SLGG 16027 NOKL 537827
SLGG 16031 NOKL 537831
SLGG 16032 NOKL 537832
SLGG 16034 NOKL 537834
SLGG 16035 NOKL 537835
SLGG 16037 NOKL 537837
SLGG 16040 NOKL 537840
SLGG 16041 NOKL 537841
SLGG 16044 NOKL 537844
SLGG 16046 NOKL 537846
SLGG 16047 NOKL 537847
SLGG 16054 NOKL 537854
SLGG 16055 NOKL 537855
SLGG 16058 NOKL 537858
SLGG 16060 NOKL 537860
SLGG 16062 NOKL 537862
SLGG 16063 NOKL 537863
SLGG 16064 NOKL 537864
SLGG 16075 NOKL 537875
SLGG 16076 NOKL 537876
SLGG 16082 NOKL 537882
SLGG 16088 NOKL 537888
SLGG 16091 NOKL 537891
SLGG 16101 NOKL 537901
SLGG 16105 NOKL 537905
SLGG 16111 NOKL 537911
SLGG 16112 NOKL 537912
SLGG 16113 NOKL 537913
SLGG 16115 NOKL 537915
SLGG 16117 NOKL 537917
SLGG 16120 NOKL 537920
SLGG 16129 NOKL 537929
SLGG 16133 NOKL 537933
SLGG 16141 NOKL 537941
SLGG 16146 NOKL 537946
SLGG 16160 NOKL 537960

Memorandum of Lease



