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Mr. Vernon AL Willlams
Secrstary

Surface Transportation Board
Washington, DO, 20423

Dear 8Mr. Williams:

Enclosad for recordation pursuant 1o the provisions of 48 L1L.8.C. Ssction
1130Ha) are two {2) copies of a Memorandum of Lease, dated as of December
21, 2005, a primary document as defined in the Bogrd's Rulas for the
Recordation of Documenis.

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

Lessorn ABN AMRO Bank NV,
Sutte 1500, 208 South LaRalle Straet
Chicago, liinols 80604

L.assge: Railcar Investment LLC
cfo First Union Rail Corporation
6250 River Road, Suite 5000
Rosermont, Hlinpis 80018



Mr, Vernon A, Willlams
Dacember 21, 2005
Page 2

A description of the raliroad equipment covered by the enclosed document
_____ raitcars with numerous reporiing marks and assorted road

numbers as set forth on the schedule attached o the document,

A short summary of the document 1o appear in the index is:

Memorandum of Lease.

Also snolosed g 2 check in the amount of 833,00 payable to the order of
the Surface Transporiation Board covering the reguired recordation fes,

Kindly refurn stamped coples of the enclosad document to the
undarsigned.

Yery truly yours,
fﬂﬁ:’fw
£, g T,

Robert W. Alvord

RWadanm
Enclosuras



MEMORANDUM OF LEASE
{Surface Transporiation Bosrd)

A

THIS MEMORANDUM OF LEASE {"Memorsndum™) deted as of Decomber 21, 2005
is between ABM AMRO BANK M.V, 2 bank organized under the laws of the MNetheriands and
seting theough s U8, offices {“&@g&{”}} and RATLCAR INVESTMENT LLL, a Delaware
himited Hability company (Legsee™).

WEHEREAZR, Lessee and Lessor have entered into thal cortain (unfiled) lexse agreement
dated gs of Devember 21, 2005 (3¢ from time o time amended, restated, supplemended or
otherwise modified, the “Lesse™) pursuant 1 which Lessor will tease to Lessee, and Lessee will
lease from Lessor, the items of ralrosd rolling stock (the “Unity™s 1o be delivered o Lessor on
the Dislivery Date s muwe Rdly deseribed in ooch Lease Supplement; and

WHEREAS, pursuant 5 Seotion 12,1 of the Leass, Lesses has granted 1o Lowsor a
security inderest in all of the Units and the other Collatersl to secure the payment of ol sums due
and pavable by Lessee and the performance by Leosser of all of #s obligations under the Lease,
the Lease Supplements and the other Operative Documenis,

NOW, THEREFORE, in consideration of the nwitust promises contained herein, ang fir
other good and vebnshle cormideration, the recsipt and sufficiency of which are herghy
acknowledged, the parties hereto agree as follows:

L ¥For all purposes hereod, the capitalized terms used herein and not otherwiss
defined shall bave the meaninge assigned thereto in Appendix 1 o that certain Participation
Agreement dated as of even date horewith, among Lesser, Wachovia Bank, Mational Association,
as Cuaranior, Leseor, Welly Fargo Bank Morthwest, Netional Association, sz Administrative
Agemt, and the Purticipants identified thersin {az from time 0 time amended, restated,
supplemented  or mherwises modified, the “Pearticipation Agreement™  The sules of

interprretation set forth in such Appendix 1 shall also appiy herew

Z. This Memorandurn evidences of revord the Lease and the grant of ¢ first prionty
security interest by Lesses 1o Lessor in the Units and the other Collateral, and all references
hevein or in the other Operative Documents to the Leuse shall be decimed lo include this
dMernorandum,

3, Pursuand {0 thoss certsin Lease Supplement Nos. 1 through 31, dated as of
December 21, 2005, the Units identified in such Lease Supplements and listed at Schedule }
hereto became subject to the terms and provisions of the Lease, meluding without limitation the
grant of a security intorest as sot forth in Bection 12.1 of the Lease.

4. The parties hareto wish to show for public record this Memorandam and
sveordingly bave caussd this Memomsadum 4 be executed by their officers thercuntn duly
authorized, as of the date first shove written,

IROEY I ZI4TTIL? S i Raiicar Womarondun of Lease (ST}




3. ¥t is the ntention of the parties that

{ay  the Owverall Transaction ag provided for m the Lease and the other Operstive
Documents constititss an operating lease from Lessor (o Lessee Bor purposes of Lessse’s and
Guarantor’s financisl reporting, mcluding, without himitation, wnder Financisl Accounting
Standsrds Board Siaterpent Mo, 13;

{) for purposes of federal and sl stale and local income and transfer taxss, and for
purposss of bankroptey law:

{1  the Oversll Tramsaction constitutes g finsncing by the Participants to
Lesses and pressrves bepeficial pwnecship in the Equipment in Lesses: and

{23 the Lease grants 8 segurity interest or Lies, as the case may be, iu the
Eguipmment and other Collateral s favor of the Lessor, and in the Transaction Collateral
for the berefit of the Secured Parties, o secure Lesser’s payment and performance of the
Ohligations;

{c} except as may be specifically provided in the Uperative Documents, cach party 1o
the Participation Agreement acknowlsdges and agrees that no odher party thersio has made any
representations or warrsnties o any other paty concerning the tax, accounting or legal
charsoteristics of the Operstive Documents and that each party thereto has obiained and relied
upoR s own @Y, scconnting and legal advice conceming the Operative Documents as it deemns

spprnpriate,
6. This Memorandum may be exsculed in any number of counterparts and by each of

the parties hereto in separate counterparts, all such counterpans together constituting but ong and
the same instrament,

['The remainder of this page is intentionally lefl bank }
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IN WITNESS WHEREOF, the parties bave caussd this Memorandum to be myecuted xs
of the first dave berein shove wrinen.

ABN AMBO BANK M.V, 95 Lossor

Né;m: 23& AW
Titie: Yioe President
STATEOF  1riimo1s

oo Moo’ Yoo’

COUNTY OF  ooox

e Denewhey B | 2005, before me, farisgine H. Bc«n&tedf & Notary Publie in

and  for  said Swe,  personally  sppesred  Eldzabech M, Todd fvued

Bubs Aboalr  persomlly krown 1o me {or proved o me on the basks of
satisfhictory evidence) o be the persons whose names sie subscribed 10 the within bstromons and
sekrowledged 1o me that they executed the swos In thelr authorized capucitivs, and that bry their
signatures on the hwtnanssl the persong, ot the entlty spon bebell of wikich the peesons aoted,
snesred the strument,

WITNESS myy haned and offielsl seal.

Sigeatuce @:@i:%_,% W{Sm}}

¢ Christine M. Donaielio
£ Dlstgry Bublie Reeve of Bilne
} My Commission Bxp. 097 ot

BHETII LS14TIR 8.2 Rallonr Msmoverndian of Lease (818



ﬁ\i WITHNESE WHERBOF, {he partices bave cansed ﬁ:ﬁs M&mm@&m @ be axammd 8%
of t%m ﬁm‘t date hersin sbove writion.

o .mm m@gmr 110

Titte: Mmg%zzg Dm‘;cmz

STATE OF T/ L /N LS 3
3
3

COUNTY OF Gﬁi}ﬁ( |

On_pecemher 23 2005, hefore mﬁ?%/‘? %’WM@&?J , & Mesary

Pulsfie i awd for said 3’;5 peesopally appesred Lort Helssler, personslly knovws to me (o0
proved to me on the basis of satisfictory evidence) 1o Do the person whose name i subscrbed 1o
the within hutroment and schoowledged 1o me that s sxenped the sams In hey suthorized

capacly, snd thar by ber sigosture on the nstruent the povsoR, of the satity upon bebalf of
wiich the persun acted, amacuzgsd tim Ity

< 2 o
MY PR HrAr e o
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39544730 84147 TER  Ruitosy Memeremsum o fears (STY)



CERTIFICATION

i, Robert W, Alvord, aftorney licensed to practice in the Siate of New York and the
District of Columbis, do hersby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy o be complets and
identical in all respects to the original dosurment, e
o Pl ) (:'
& ”57’5&“ g

P
Dated: 7 Zf/ 2/ /«m
; Hobert W, Alvord




