LAW OFFICES
ALLEN H. HARRISON, JR.

PRNA I

SUITE 706 RECLHSRION RO
2009 NORTH 14™ STREET .
ARLINGTON, VIRGINIA 22201 NOoY 0 1 °05 2-44 PM
TELEPHONE (703) 524-8309 SURFACE TRANSPORTATION BOARD
FAX (703) 524-3035

October 3| 2005

New Recordation No.

Dear Mr. Williams:

On behalf of Flex Leasing I, LLC, I submit for filing and recording under 49 U.S.C. §
11301 (a) and the regulations applicable thereunder, executed counterparts of a primary
document, not previously recorded, entitled Memorandum of Lease (“Lease”) dated as of

October L&, 2005.
The parties to the enclosed Lease are:

Flex Leasing I, LLC - LESSOR
Suite 730

221 Main Street

San Francisco, CA 94105

The Burlington Northern - LESSEE
and Santa Fe Railway Company

2650 Lou Menk Drive

Fort Worth, TX 76131

The said Lease, among other things, acts to lease the equipment listed in Annex A thereto
(copy attached) by the Lessor to the Lessee and should be recorded under a new number.

The equipment covered by the instant Lease is as identified in Annex A thereto, namely
148 LW covered coil cars, 123 LW 60' boxcars, 65 LW 50' boxcars and 70 MS gondola cars.

A short summary of the Lease to appear in the Surface Transportation Board Index is as
follows:

“Lease of 148 LW covered coil cars, 123 LW 60’ boxcars, 65 LW 50' boxcars and 70 MS
gondolas, see Annex A.”

Please enter under this Recordation No. the following cross index reference:




“See Recordation No. 21888-U and — AA.”

Enclosed is a check in the amount of sixty-six dollars ($66.00) in payment of the filing
fee ($33.00) and the cross indexing fee ($33.00)..

Once the filing has been made, please return to bearer the stamped counterpart(s) of the
document not required for filing purposes, together with the letter from the Surface
Transportation Board acknowledging the filing, and the two extra copies of this letter of

transmittal.
yery truly yours; #
.y - '
) . FYIVAURS BEVAN

Allen H. Harrison, Jr.
Attorney for Flex Leasing 1, LLC,
for the purpose of this filing.

4

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423
Enclosures

BY HAND

8212-020




ANNEX A

Description of Equipment

One Hundred Forty-Eight (148) 42’ Covered Coil Cars, 116-ton capacity 286,000 Ib. gross rail
load equipped with Insulmat lined single steel covers and four crossbars and built by Trinity

Industries, Inc. in 1998, numbered:

LW 42000 through LW 42048 inclusive
LW 495400 through LW 495484 inclusive
LW 495486 through LW 495499 inclusive

—

Feamzp CSXT Numping

One Hundred Twenty-Three (123) Sixty (60) foot Plate F boxcars with Twelve (12) foot plug

doors, numbered;

LW 470300 through LW 470326 inclusive
LW 470328 through LW 470330 inclusive
LW 470332 through LW 470342 inclusive
LW 470344 through LW 470412 inclusive
LW 470414 through LW 470426 inclusive

Sixty-Five (65) Fifty-foot (50°) Plate F boxcars with Ten-foot (10’) plug doors, numbered:

NY01/SCHMME/986599.1

LW 9001 through LW 9002 inclusive
LW 9009
LW 9015
LW 9022 through LW 9023 inclusive
LW 9026
LW 9029
LW 9033 through LW 9034 inclusive
LW 9036
LW 9040 through LW 9042 inclusive
LW 9047 through LW 9048 inclusive
LW 9050 through LW 9052 inclusive
LW 9054
LW 9057 through LW 9058 inclusive
LW 9068
LW 9070
LW 9072
LW 9079
LW 9081 through LW 9082 inclusive
LW 9086 through LW 9088 inclusive
LW 9094
LW 9107 through LW 9108 inclusive
LW 9112
Lwoli4

[Burlington Northern and Santa Fe Railroad Company]




LW 9117
LW 9122 through LW 9123 inclusive
LW 9129 through LW 9130 inclusive
LW 9136
LW 9145 through LW 9147 inclusive
LW 9155
LW 9161
LW 9163
LW 9166
LW917Q..
LW 9202
LW 9207
LW 9209
LW 9216
LW 9222
LW 9224
LW 9501
LW 9503
LW 9515
LW 9518 through LW 9520 inclusive -
LW 9523
LW 9525
LW 9534

Seventy (70) Sixty-six foot (66”), six-foot (6”) sided mill gondola cars, numbered:

MS 6600 through MS 6669 inclusive

[Burlington Northern and Santa Fe Railroad Company]
NYO01/SCHMME/986599.1
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RECORDATION NO.

MIEMORANDUM OF LEASE SURFACE TRAISPORTATION EOARD

FLEX LEASING I, LLC, a Delaware limited liability company (“Lessor”), having its
chief executive office at 1211 Avenue of the Americas, New York, New York 10036, as
successor lessor by assignment from Flex Leasing Corporation, a Delaware corporation (“Flex™),
having its chief executive office at 1211 Avenue of the Americas, New York, New York 10036,
is a party to a certain (unfiled) lease agreement dated as of October 12, 2004, effective as of July
1, 2003 (the “Lease”) with THE BURLINGTON NORTHERN AND SANTA FE RAILWAY
COMPANY (“Lessee”), having its chief executive office at 2650 Lou Menk Drive, Fort Worth,
Texas 76131, covering the railcars listed on Annex A attached hereto.

Dated as of October‘;z_é, 2005 FLEX LEASING I, LLC

N —

Ndme: Janice M. Wickham
itle: Vice President

STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )
ot

On this A& day of October, 2005, personally came before me, Janice M. Wickham. who
being by me duly sworn, says she is a Vice President of Flev T ar-t- = =~ e
writing was signed on the date hereof by her on behal . v e 7 /LLL)@)
given. The said Vice President acknowledged the exe /'/ C ¥ K o
deed of said company. o QS

¢ Sl
Witness my hand and notarial seal this & ¢ d ) L
ﬂ, ,‘,éf"‘-’"’ CL" ./U/L/;mﬂ,__m
SEAL # R
otary Put

My Commi

NYO01/SCHMME/986599.1




ANNEX A

Description of Equipment

One Hundred Forty-Eight (148) 42° Covered Coil Cars, 116-ton capacity 286,000 Ib. gross rail
load equipped with Insulmat lined single steel covers and four crossbars and built by Trinity

Industries, Inc. in 1998, numbered:

LW 42000 through LW 42048 inclusive
LW 495400 through LW 495484 inclusive Feemen (Sxl NomBeas
LW 495486 through LW 495499 inclusive

One Hundred Twenty-Three (123) Sixty (60) foot Plate F boxcars with Twelve (12) foot plug

doors, numbered:

LW 470300 through LW 470326 inclusive
LW 470328 through LW 470330 inclusive
LW 470332 through LW 470342 inclusive
LW 470344 through LW 470412 inclusive
LW 470414 through LW 470426 inclusive

Sixty-Five (65) Fifty-foot (50°) Plate F boxcars with Ten-foot (10°) plug doors, numbered:

NYO01/SCHMME/986599.1

LW 9001 through LW 9002 inclusive
LW 9009
LW 9015
LW 9022 through LW 9023 inclusive
LW 9026
LW 9029
LW 9033 through LW 9034 inclusive
LW 9036
LW 9040 through LW 9042 inclusive
LW 9047 through LW 9048 inclusive
LW 9050 through LW 9052 inclusive
LW 9054
LW 9057 through LW 9058 inclusive
LW 9068
LW 9070
LW 9072
LW 9079
LW 9081 through LW 9082 inclusive
LW 9086 through LW 9088 inclusive
LW 9094
LW 9107 through LW 9108 inclusive
LW 9112
LW 9114

[Burlington Northern and Santa Fe Railroad Company]




LW 9117
LW 9122 through LW 9123 inclusive
LW 9129 through LW 9130 inclusive
LW 9136
LW 9145 through LW 9147 inclusive
LW 9155
LW 9161
LW 9163
LW 9166
LW 9170
LW 9202
LW 9207
LW 9209
LW 9216
LW 9222
LW 9224
LW 9501
LW 9503
LW 9515
LW 9518 through LW 9520 inclusive
LW 9523
LW 9525
LW 9534

Seventy (70) Sixty-six foot (66), six-foot (6) sided mill gondola cars, numbered:

MS 6600 through MS 6669 inclusive

[Burlington Northern and Santa Fe Railroad Company]
NY01/SCHMME/986599.1
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