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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 Equipment Lease and Lease Supplement No. 1,
dated as of November 4, 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: The DM&E Railcar Stautory Trust No. 2005-1
by: Wells Fargo Bank, N.A.
213 Court Street
Suite 703
Middletown, CT 06457

Lessee: Dakota, Minnesota &
Eastern Railroad Corporation
140 N. Philips Avenue
Sioux Falls, SD 57104



R

Mr. Vernon A. Williams
November 4, 2005
Page Two

A description of the railroad equipment covered by the enclosed document is:

165 grain hopper cars within the series DME 51722 — DME 51899

A short summary of the document to appear in the index follows:
Memorandum of Equipment Lease and Lease Supplement No. 1

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 one stamped copy of the enclosed document to the undersigned.

Very truly ours,

RWA/anm
Enclosures
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MEMORANDUM OF NV 0 4 705 3~45 PM
EQUIPMENT LEASE )
AND S ,RFACE TRANSPORTATION BOARD

LEASE SUPPLEMENT NO. 1

This Memorandum of Equipment Lease and Lease Supplement No. 1 is made and entered
by and between The DM&E Railcar Statutory Trust No. 2005-1 (hereinafter referred to as
"Lessor") and Dakota, Minnesota & Eastern Railroad Corporation (hereinafter referred to as
"Lessee™), respecting that certain Equipment Lease, dated as of November 4, 2005, between
Lessor and Lessee (as supplemented, the "Lease") and that certain Lease Supplement No. 1,
dated as of November 4, 2005, between Lessor and Lessee (the "Lease Supplement").

Pursuant to the provisions of the Lease and the Lease Supplement, Lessor and Lessee
hereby affirm and acknowledge that:

1. For good and valuable consideration, Lessor has agreed to lease to the Lessee and
the Lessee has agreed to lease from the Lessor certain railroad equipment bearing reporting
marks and road numbers as listed on Exhibit A attached hereto, subject to the terms of the Lease
and Lease Supplement.

2. Lessor and Lessee further acknowledge and affirm that this Memorandum of
Equipment Lease and Lease Supplement No. 1 is not a summary of the Lease and the Lease
Supplement nor a complete recitation of the terms and provisions thereof. Accordingly, Lessor
and Lessee hereby agree that in the event of a conflict between this Memorandum of Equipment
Lease and Lease Supplement No. 1 and the provisions of the Lease and the Lease Supplement,
the provisions of the Lease and the Lease Supplement shall control.

3. This Memorandum of Equipment Lease and Lease Supplement No. 1 is prepared
only for the public record and is being recorded with the Surface Transportation Board pursuant
to 49 U.S.C. Section 11301(a) and with the Register General of Canada pursuant to Section 105
of the Canada Transportation Act (Canada).

[signature page follows]

CHI:1619470.1




IN WITNESS WHEREOF, cach of the perties hereto has caused this Memorandum of
Equiprnent Leass and Loase Supplement No. 1 to be duly exccuted as of November ___, 2005.

LESSOR: LESSEE:
THE DM&E RAILCAR STATUTORY DAKOTA, MINNESOTA & EASTERN
TRUST NO. 2005-1 RAILROAD CORPORATION
By: WELLS FARGO BANK, N.A,, not in its
individual capacity, but solely as Owner
By:
Name:
Title:

VICE PRESIDENT
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IN WITNESS WHEREQF, each of the parties hereto has caused this Memorandum of
Equipment Lease and Lease Supplement No. 1 to be duly executed as of November .3, 2005.

LESSOR: LESSEE:
THE DM&E RAILCAR STATUTORY DAKOTA, MINNESOTA & EASTERN
TRUST NO., 2005-1 RAILROAD CORPORATION
By: WELLS FARGO BANK, N.A,, not in its 7//
m:ﬁm capacity, but solely as Owner By: l z\ﬁ. u /‘

' Name: KurtV_Feaster Sr.\.B
By: Title: Chief Financlal Oficer & Secretary
Nams:
Title:




STATE OF )
) SS:
COUNTY OF )

On this __ day of November, 2005, before me personally appeared
» 10 ma personally known, who being duly sworm, says that (s)he
is of Dakota, Minnesota & Bastern Railroad Corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its
, and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation,

(NOTARIJAL SEAL)

Cupa0Z

STATE OF Caumj?w\r) g
) 88:
COUNTY OF M Adfe-5¢x)
. On_ this ﬂ% day of November, 2005, before me personally appearsd
ﬁ&z é%tf‘m personally known, who being duly swom, says that (s)he is

/DENT of Wells Fargo Bank, N.A, that said instrument was signed and
sedled on behalf of said national banking association by authority of its

By - LANS » and (s)he acknowlodged that the execution of the foregoing
instrumenrt was the fres act and deed of said national banking association.
(NOTARIAL SEAL)
N
WILLIAM KOTK %
QSKY t
NOTARY
mODMM!SSDAPfEXPngsBFgg&m :
- Yy
Lo Tn g
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STATE OF Qputh Tiknie )

) SS:

COUNTY OFlinchafa )

Onthis 3 _day of MoV, | before me personally al‘agpared #m
to me pcrsonally known, m, who being duly swom, says that ()he is D€ /¥ v (LD of
j msjg instryme signed and sealed on behalf of said corporation by authority of its

and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

(NOTARIAL SEAL)

POV

L h ¢ IR R ntaatatet - by ! N

..G CYNDE A, JERVIC ] 2 0

k NOTARY PUBLIC K ' t
; %) @ : W W

fotop ; E JERVIK a

My Commission Expires r

* June 15, 2006 'y
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EXHIBIT A
Cars

The one hundred sixty-five (165) 5161 cubic foot capacity grain hopper cars bearing roadmarks and
numbers:

DME 51722 DME 51765 DME 51806
DME 51723 DME 51766 DME 51807
DME 51724 DME 51767 DME 51809
DME 51725 DME 51768 DME 51810
DME 51726 DME 51769 DME 51811
DME 51727 DME 51770 DME 51812
DME 51729 DME 51771 DME 51813
DME 51730 DME 51772 DME 51814
DME 51731 DME 51773 DME 51815
DME 51732 DME 51774 DME 51816
DME 51733 DME 51775 DME 51817
DME 51734 DME 51776 DME 51818
DME 51735 DME 51777 DME 51819
DME 51736 DME 51778 DME 51820
DME = 51737 DME 51781 DME 51821
DME 51738 DME 51782 DME 51822
DME 51740 DME 51783 DME 51823
DME 51741 DME 51784 DME 51824
DME 51742 DME 51785 DME 51825
DME 51743 DME 51786 DME 51826
DME 51744 DME 51787 DME 51827
DME 51745 DME 51788 DME 51828
DME 51746 DME 51789 DME 51829
DME 51747 DME 51790 DME 51830
DME 51748 DME 51791 DME 51831
DME 51749 DME 51792 DME 51832
DME 51750 DME 51793 DME 51833
DME 51751 DME 51794 DME 51834
DME 51752 DME 51795 DME 51835
DME 51753 DME 51798 DME 51836
DME 51755 DME 51797 DME 54837
DME 51756 DME 51798 DME 51838
DME  &1757 DME 51799 DME 51839
DME &1758 DME 51800 DME 51840
DME 51789 DME 51801 DME 51841
DME 51760 DME 51802 DME 51842
DME 51762 DME 51803 DME 51844
DME 51763 DME 51804 DME 51845
DME 51764 DME 51805 DME 51846
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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 with the original thereof and have found the copy to be complete and identical
in all respects to the original document.

Dated: ///7/ﬂi/ % i

Robert W. Alvord
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