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1925 K Street, N.W.
Washington, D.C. 20423

Dear Mr. Williams:

I have enclosed an original and one copy of a Memorandum of Assignment of Rents and
Leases, made as of October 6, 2005, a secondary document as defined in the Board’s Rules for
the Recordation of Documents, to be recorded pursuant to the provisions of 49 U.S.C Section
11301. The primary document to which this Memorandum of Assignment cf Rents and Leases
is connected is recorded under Recordation No. 25912-A.

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

Secured Party:  Fifth Third Bank
999 4™ Avenue
Huntington, West Virginia 25701

Debtor: Rail Connection, Inc.
2418 Grant Avenue, Suite A
St. Albans, West Virginia 25177

The railroad equipment covered by the enclosed document is One Hurdred Fifty (150)
railcars described as:

JOSX 1700 — 1799, sporadic; JOSX 1800 — 1836, sporadic; JOSX 2416 — 24€¢8, sporadic; JOSX
3241; JOSX 3718 — 3765, sporadic; JOSX 4003 — 4092, sporadic; JOSX 4100 — 4199, sporadic;
JOSX 4849; JOSX 7239 — 7288, sporadic; JOSX 10104 -- 10129, sporadic; JOSX 13189 --
13190; JOSX 13200 — 13299, sporadic; and JOSX 13301 — 13310 inclusive,

and as more particularly set forth in the equipment schedule attached to the document.




[ewis (Glasser
(asey«Rollins ASTTTT

Mr. Vemon A Williams P A
anuary 19, 2006 A ,
Page 2 o JAN 23 2006

PRV o T TR RS

A short summary of the documents to appear in the index is:
Memorandum of Assignment of Rents and Leases
I have also enclosed a check in the amount of $33.00 payable to the Surface
Transportation Board covering the required recordation fee. Once the enclosed document has
been recorded, please return a stamped copy in the enclosed self-addressed stamped envelope.
Very truly yours,

G. Kurt Dettinger, Esq.
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MEMORANDUM OF ASSIGNMENT OF RENTS AND LEASES AGREEME}@T‘%.B , 2005

This Memorandum of Assignment of Rents and Leases ("Memorandum") is made;
as of October 6, 2005, by and between RAIL CONNECTION, INC., a West Virginia
corporation ("Borrower") and FIFTH THIRD BANK, an Ohio banking corporation
("Lender).

WITNESSETH:

1. Pursuant to an Assignment of Rents and Leases dated as of October 6,
2005, by and between Borrower and Lender ("Assignment"), Borrower granted to Lender
all of Borrower's right, title and interest in and to certain Leases, as that term is defined
therein, including the Master Lease Agreement by and between The David J. Joseph
Company and Borrower dated May 25,2005, which relates to the railcars more
particularly defined and described in the Schedule of Railcars attached hereto and
incorporated herein as Exhibit A (“Railcars”), and any presently existing or future leases
with respect to the Railcars.

2. Borrower pledged a lien on and security interest in the Leases to Lender to
secure the payment and performance as and when due of all Obligations, as such term is
defined in that certain Loan Agreement dated as of October 6, 2005, by and between
Borrower and Lender

3. This Memorandum shall be effective as of the date of the Assignment,
October 6, 2005, and shall operate so as to notify the public of the Lender's lien on

Borrower’s Leases, as described in Exhibit A, pursuant to the Assignment.

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to
be executed and delivered by their duly authorized representatives as of October 6, 2005.

RECORDATION No&g c? / 12—(:;:&0 RAIL CONNECTION, INC.

AN 23 g 3-43 PM
SURFACE TRANSPORTATION BOARD By: Qé/—

Its: Vice President

FIFTH THIRD BANK




STATE OF WEST VIRGINIA )
) ss.
COUNTY OF "o, )

On this ;?_Dfl(’iay of December 2005, before me personally appeared W. Kurt
Higginbotham, to me personally known, who being by me duly sworn, says that he is the
Vice President of Rail Connection, Inc., a West Virginia corporation, that the foregoing
instrument was signed on behalf of said corporation 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.
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\ STATE OF wee i ‘ Notary/Ppblic
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STATE OF WEST VIRGINIA )
) ss.
COUNTY OF KANAWHA )

On this gﬁyﬁay of December 2005, before me personally appeared Jeff A.
Vickers, to me personally known, who being by me duly sworn, says that he is the Vice
President of Fifth Third Bank, an Ohio banking corporation, that the foregoing instrument
was signed on behalf of said corporation 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.

(Seal) @ IPPNA WZ/

4 Notary Publc
My commission expires WM% / Z ¢§7 o/0

NOTARY PUBLIC
STATE OF WEST VIRGINIA
JANICE S. MITCHELL 4

917 CHAPPELL ROAD

CHARLESTON, WV 25304
> My Commission Expires May 17, 2010
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