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RECIRDATION NO. e

ALVORD AND ALVORD

ATTORNEYS AT LAW N 17 05 3-22 PM
1050 SEVENTEENTH STREET. N.W.
surre 301 -2 aSEIRTATION BOARD
A, ANSPORTAL U
WASHINGTON, D.C. SURFACE TRANST
ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964) — UR::PSC;F,)LJES:;ER

(202) 393-2266
Fax (202) 393-2156

November 17, 2005 E-MAL aivordlaw@aol.com

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 Security Agreement, dated as
of November 15, 2005, a secondary document as defined in the Board's Rules
for the Recordation of Documents.

The enclosed document relates to the Memorandum of Lease being filed
with the Board under Recordation Number

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

Lessor: SNC KIMJU
17 cours de Valmy
92800 Puteau FRANCE

Lessee: New Jersey Transit Corporation
One Penn Plaza East
Newark, New Jersey 07105



Mr. Vernon A. Williams
November 17, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

26 locomotives with New Jersey Transit reporting marks within the series
4001 — 4032 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 Security Agreement.

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 truly yours,

RWA/anm
Enclosures
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This Memorandum of Security Agreement is made and entered into as of] N&*@%T&IQUD&?W VR B

between SNC KIMIYU, a sociéré en nom collectif, as Lessor (“Lessor”), and

CORPORATION, a body corporate and politic established in the Executive Br:
Government of New Jersey, as Lessee (“Lessee”), respecting that certain Amen
Agreement (the “Security Agreement ") dated as of November 15, 2005, betwee

Pursuant to the provisions of the Security Agreement, Lessor and Lessee
acknowledge that:

1. Lessor has agreed to grant the Lessee a first priority security inten
Jocomotives bearing the identification numbers as listed on Exhibit A attached
referred to as an “Ttem of Equipment”), all proceeds of each Item of Equipment,
of Equipment, wherever located, whether now owned or hereafter acquired, in w]
acquire an interest, effective as of the date hereof and subject to the terms of the
used herein, “Part” means any and all items constituting part of an Item of Equip
appliances, parts, accessories, appurtenances, additions, improvements and other
components of any nature that may from time to time be installed on an Item of

2. Lessor and Lessee further acknowledge and affirm that this Memd

JERSEY TRANSIT
h of the State

and Restated Security
Lessor and Lessee.

hereby affinm and

pst in and lien on certain
to (each locomotive

d all parts of each Item
hich Lessor shall have or
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ment, including
equipment or
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randum of Security

Agreement is not a summary of the Security Agreement nor a complete recitation of the terms and

provisions thereof. Accordingly, Lessor and Lessee hereby agree that in the even

t of a conflict between

this Memorandum of Security Agresment and the provisions of the Security Agreement, the provisions of

the Security Agreement shall control.

IN WITNESS WHEREOF, the parties hereto have each cansed this Me:
Agreement to be duly executed by their respective representatives duly authorize
first above written.

SNC KIMJU

andum of Security
d as of the date and year

Bygﬂ‘) A /émj—\»&—"w““‘"

' Joan Ellen Miani
Tl Attorney-in-Fact

NEW JERSEY TRANSIT coffPORAHON

By.

Name: H. Charles Weadsl
Title: Chief Financial Officer

#1029051 v2
060391-51963




MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement is made and entered into as of November 15. 2005.
between SNC KIMJU, a société en nom collectif, as Lessor (“Lessor”), and NEW JERSEY TRANSIT
CORPORATION, a body corporate and politic established in the Executive Branch of the State
Government of New Jersey, as Lessee (‘“Lessee”), respecting that certain Amended and Restated Security
Agreement (the “Security Agreement ") dated as of November 15, 2005, between Lessor and Lessee.

Pursuant to the provisions of the Security Agreement, Lessor and Lessee hereby affirm and
acknowledge that:

1. Lessor has agreed to grant the Lessee a first priority security interest in and lien on certam
locomotives bearing the identification numbers as listed on Exhibit A attached hereto (each locomotive
referred to as an “Item of Equipment”), all proceeds of each Item of Equipment, and all parts of each Item
of Equipment, wherever located, whether now owned or hereafier acquired, in which Lessor shall have or
acquire an interest, effective as of the date hereof and subject to the terms of the Security Agreement. As
used herein, “Part” means any and all items constituting part of an Item of Equipment, including
appliances, parts, accessories, appurtenances, additions, improvements and other equipment or
components of any nature that may from time to time be installed on an Item of Equipment.

2. Lessor and Lessee further acknowledge and affirm that this Memorandum of Security
Agreement is not a summary of the Security Agreement nor a complete recitation ot the terms and
provisions thereof. Accordingly, Lessor and Lessee hereby agree that in the event of a conflict between
this Memorandum of Security Agreement and the provisions of the Security Agreement, the provisions of
the Security Agreement shall control.

IN WITNESS WHEREQF, the parties hereto have each caused this Memorandum of Security
Agreement to be duly executed by their respective representatives duly authorized as of the date and year
first above written.

SNC KIMJU

By
Name: Joan Ellen Miani
Title: Attorney-in-Fact

NEW JERSEY TRANSIT CORPORATION

o il (da u/&&

Name: H. Charles Wedel
Title: Chief Financial Officer

#1029051 v2
060391-51963




STATE OF )
) SS: REPUBLIC OF FRANCE CITY OF PARIS '
" | EMBASSY OF THE UNITED STATES OFAMERICA § 3

COUNTYOF_____ )

On thst_O of November, 2005, before me personally appeared Joan Elle}
personally known, who being duly sworn, stated that she is Attorney-in-Fact of
instrument was signed on behalf of said entity with all necessary authority, and s
execution of the foregoing instrament was the free act and deed of said entity.

My Commission Expires: INDEFINITE

h Miani, to me
C KIMJU, that said
e acknowledged that the

Carole J. Butler

Consul

(seal) 1S Embagsy-Paris

Nota?/PublicU

STATE OF )
) SS:
COUNTYOF______ )

On this ____ of November, 2005, before me personally appeared H. Charl
personally known, who being duly swom, stated that he is Chief Financial Offi
TRANSIT CORPORATION, that said instrument was signed on behalf of said ¢

s Wedel, 1o me
of NEW JERSEY
ration by authority

of its board of directors, and he acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation.

My Commission Expires:

(seal)

Notary Public

#102905) v2
060391-51963




STATE OF

=)
) SS:
COUNTY OF )

On this___ of Novesrber, 2005, before me personally appeared Joan Ellen Miani, to me
personally known, who being duly sworn, stated that she is Attomey-in-Fact of SNC KIMTU. that sa1d
instrument was signed on behalf of said eutity with all necessary authority, and she ackmowledged that the
execution of the foregoing instrument was the free act and deed of said entity,

My Commission Exjires:

(seal)

Noutary Public

STATE OF ~el) JELSEY )

1 SS:
COUNTY OF £5%¢€& )

On thisq_ﬂ__ of Noverier, 2003, before me personally eppeared H. Charles Wedel, to me
personally known, who bein;s duly sworn, stated that he is Chief Financial Officer of NEW JERSEY
TRANSIT CORPORATION, ihat said instrument was signied oo behalf of said corporation by authority
of its board of directors, and he acknowledged that the execution of the foregoing instcument was the free
act and desd of said corporat.¢n.

JOEHan €. Maher
Pmuvmormmy
Conamission Pepxies 1/31 a0y

My Commission Expires:

(scal).' | 23%_ 7. %

Notary Public

®LI29051 v2
060391-319¢3




All right, title and interest of the Lessor in the following:

1.

EXHIBIT A

Egquipment Description

Identification Numbers

Alstom PL42-AC Diesel Electric Locomotive 4001
Alstom PL42-AC Diesel Electric Locomotive 4002
Alstom PL42-AC Diesel Electric Locomotive 4003
Alstom PL42-AC Diesel Electric Locomotive 4004
Alstom PL42-AC Diesel Electric Locomotive 4005
Alstom PL42-AC Diesel Electric Locomotive 4006
Alstom PL42-AC Diesel Electric Locomotive 4008
Alstom PL42-AC Diesel Electric Locomotive 4009
Alstom PL42-AC Diesel Electric Locomotive 4010
Alstom PL42-AC Diesel Electric Locomotive 4011
Alstom PL42-AC Diesel Electric Locomotive 4012
Alstom PL42-AC Diese) Electric Locomotive 4013
Alstom PL42-AC Diesel Electric Locomotive 4014
Alstom PLA2-AC Diesel Electric Locomotive 4015
Alstom PL42-AC Diesel Electric Locomotive 4017
Alstom PL42-AC Diesel Electric Locomotive 4018
Alstom PL42-AC Diesel Electric Locomotive 4019
Alstom PL42-AC Diesel Electric Locomotive 4022
Alstom PL42-AC Diesel Electric Locomotive 4023
Alstom PL42-AC Diesel Electric Locomotive 4024
Alstom PLA42-AC Diesel Electric Locomotive 4020
Alstom PL42-AC Diesel Electric Locomotive T 4027
Alstom PL42-AC Diesel Electric Locomotive 4028
Alstom PL4A2-AC Diesel Electric Locomotive 4029
Alstom PL42-AC Diesel Electric Locomotive 4031
Alstom PL42-AC Diesel Electric Locomotive 4032

#1029051 v2
060391-51963




Each of the above-listed locomotives is herein called an “Itemn of Equipment”’; and

2. All parts of each Item of Equipment, wherever located, whether now owned or hereafter
acquired, in which Lessor shall have or acquire an interest. As used herein, “Part” means any and all
items constituting part of an Item of Equipment, including appliances, parts, accessories, appurtenances.
additions, improvements and other equipment or components of any nature that may from time to time be
installed on an Item of Equipment.

#1029051 v2
060391-51961
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