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SURFAGE THANSPORTATION BOARD

" RECORDATION N.

ALVORD AND ALVORD
ATTORNEYS AT LAWY
1050 SEVENTEENTH STREET, N.W.

SUITE 301
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

September 30, 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 Agreement, Lease
Supplement No. 1 and Lease Supplement No. 2, dated as of September 30,
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: Wells Fargo Bank Northwest, National
Association
299 South Main Street, 12" Floor
Salt Lake City, Utah 84111

Lessee: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, New York 10036
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A description of the railroad equipment covered by the enclosed document

215 centerbeam flatcars within the series ATW 300200 - ATW 300435 as
more particularly set forth in the equipment schedule attached to the
document,

and

140 BethGon Il coal gondola cars: MWGX 0001 — MWGX 0140.

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

Memorandum of Lease Agreement, Lease Supplement No. 1 and Lease
Supplement No. 2.

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 trulif Z
N

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF LEASE AGREEMENT, LEASE SUPPLEMENT NO. 1

AND LEASE SUPPLEMENT NO. 2 RO \PORTATION BOARD
(Surface Transportation Board) SURFACE TRANSPORTATIO!

THIS MEMORANDUM OF LEASE, LEASE SUPPLEMENT NO. 1 AND LEASE
SUPPLEMENT NO. 2 dated as of September 30, 2005, is between WELLS FARGO BANK
NORTHWEST, NATIONAL ASSOCIATION, as Owner Trustee (the “Lessor”), and THE CIT
GROUP/EQUIPMENT FINANCING, INC., a Delaware corporation (the “Lessee™).

The parties to this Memorandum hereby acknowledge and confirm the following:

A. The Lessee has leased from Lessor certain railcars identified on Schedules 1 and 2,
attached hereto, under Lease Supplement No. 1 and Lease Supplement No. 2 to that certain Equipment
Lease Agreement (CIT Rail Trust 2005-1), each dated as of September 30, 2005 (hereinafter together as
amended, modified, supplemented and or replaced from time to time as the “Lease”).

B. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written.

C. 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.

[The remainder of this page has been intentionally left blank]

CHAR1\845056v2
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, NOT IN ITS
INDIVIDUALLY CAPACITY BUT SOLELY AS
OWNER TRUSTEE, AS LESSOR

_/
By: y, /

'/ d .
Name: Brett B King
, Vicepresident
Title:

staTE or_UTAH

S
COUNTY OF SALT g(i

The foregoing Memorandum of Lease was acknowledged before me, the undersigned Notary Public, in

the County of SALT LAKE this ___ day of September, 2005 by Brett BR. King ,
as Vice President of Wells Fargo Bank Northwest, National Association.

My commission expires:

NOTARY PUBLIC :
 ELIZABETH A. DURFEE |
289 South Main Street, 12th Fir |

Salt Lake City, UT 84111
My Commissian Expires Nov. 22, 2007 I

e e e __State ot Utah

[Notarial Seal]

Memorandum of Lease (STB)




IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

THE CIT GROUP/EQUIPMENT FINANCING,

NG . TN
MO)
Name: Catherine Stiglich
Title: Vice President

STATE OF New York )
) ss:
COUNTY OF New York )

The foregoing Memorandum of Lease was acknowledged before me, the undersigned Notary Public, in
the County of New York this ____ day of September, 2005 by Catherine Stiglich, as a Vice President of

THE CIT GROUP/EQUIPMENT FINANCING, INC., a Delaware corporation.

Notary Public

iy
issi ires: ublic, State of New Yo
My commission expires: ry No. 454665158
Qualified In Richmond County
Commission Expires March 30, 20 é 7

[Notarial Seal]




Schedule 1

EQUIPMENT DESCRIPTION
Number Description/Type Car Numbers
215 (110 ton, 73 ft., National Steel Riserless Type Centerbeam Flat | See Schedule 1A
cars

CHARI\S92151 _ 1
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300204
300206
300207
300208
300209
300210
300211

300215
300216 B

300217 66
300218 67
300219 68
300220 69
300221 70
300222 7

300223 }
300224

72
73
74
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300226
300227 |
300228 §
300229 |
300230 §
300231
300232 §
300233

300234 §
300235 |
300236
300237 |
300238 §

300239 B4 88
300240 § 89
300241 | 90
300242 | 91

92
93
94
95
96
97

300243 §
300244

300245
300246
300247
300248
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Schedule 1A

NATIONAL STEEL CAR CENTERBEAMS

300302 o
300303
300304
300305
300306
300307
300308
300309
300310
300311
300312
300313
300314
300315
300316
300317
300318
300319
300320
300321
300322
300323
300324
300325
300326
300327
300328
300329
300330
300331
300332
300333
300334
300335
300336
300337
300338
300339
300340 |3
300341
300342




148 ATW 300349
149 ATW 300350
150 ATW 300351 s

198 ATW 300407
199 ATW 300408
200 ATW 300409 §

48 ATW 300249 38
49 ATW 300250
50 ATW 300251

98 ATwW 300299
99 ATW 300300
100 ATW 300301

CHARINS88079_ 1




SCHEDULE 2

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 2

140

4493 cu. ft. Johnstown BethGon II Coal Gondolas

MWGX 0001-0140

CHARI1\845056v2




CERTIFICATION

I, 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.

Dated: _ September . 2005

Robert W. Alvord
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