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1050 SEVENTEENTH STREET, N.W.
SurTe 301 SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) — URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

March 23, 2006

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 Trust Indenture and Security
Agreement, dated March 23, 2006, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Equipment Lease
Agreement previously filed with the Board under Recordation Number 26145.

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

Owner Trustee: DEC Statutory Trust 2006-1,
c/o U.S. Bank Trust National Association,
not in its individual capacity but solely as
trustee for the Trust
225 Asylum Street, 23rd Floor
Hartford, Connecticut 06103

Indenture Trustee: Wilmington Trust Company, not in its individual
capacity but solely as Trustee
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001
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A description of the railroad equipment covered by the enclosed document
367 cars within the series DETX 994000 - DETX 994379 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 Trust Indenture and 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 S,
ﬂq\.
Robert W. Alvord
RWA/anm

Enclosures



MEMORANDUM OF TRUST INDENTURE AND SECURITY
AGREEMENT dated March 23, 2006, between DEC
STATUTORY TRUST 2006-1, a Connecticut statutory trust (the
“aner Trust”, or the “Owner Trustee”, which term includes, if

e context requires, U.S. Bank Trust National Association, not in
4\@* its individual capacity, but solely as Owner Trustee), and

QP (5{\‘3‘\ WILMINGTON TRUST COMPANY, a Delaware banking
‘\j} § corporation (the “Indenture Trustee”). Capitalized terms used
Q‘\?&‘ ki& herein which are not defined herein shall have their respective
g‘?(:"‘ meanings ascribed thereto in the Lease and the Indenture (referred

%8\ to below).

Owner Trustee and Indenture Trustee have entered into that certain Trust
Indenture and Security Agreement (DEC Statutory Trust 2006-1) dated as of March 20, 2006
(the “Indenture”), as supplemented by Indenture Supplement No. 1 (DEC Statutory Trust 2006-
1) dated March 23, 2006 (“Indenture Supplement No. I”) to witnesseth that as security for the
due and punctual payment of the principal of and Premium, if any, and interest on the Notes and
all other amounts payable to or for the benefit of the Noteholders and Indenture Trustee under
the Operative Documents and the performance and observance by Owner Participant, Lessee and
Owner Trustee of their respective agreements and conditions applicable to them contained in the
Operative Documents, Owner Trustee grants to Indenture Trustee a first priority security interest
in and mortgage and charge on, all of Owner Trust’s estate, right, title and interest in and to the
following described property, whether now owned or hereafter acquired (all such property, other
than Excepted Property, being herein called the “Trust Indenture Estate”):

1. the Lease, including, without limitation, all rights of Owner Trust as
Lessor thereunder and all amounts of Basic Rent, Supplemental Rent, insurance proceeds
and other payments of any kind for or with respect to the Equipment payable thereunder;

2. the Equipment and all additions and alterations thereto, replacements
thereof and substitutions therefor and all subleases thereof;

3. all right of Owner Trust to restitution from any party to any Operative
Document (other than the Tax Indemnity Agreement) in respect of any determination of
invalidity thereof; all moneys and securities now or hereafter paid to or deposited with (or
required to be paid to or deposited with) Indenture Trustee by or for the account of
Owner Trust pursuant to this Indenture; and all instruments, documents of title, books
and records of Owner Trustee concerning the Trust Indenture Estate (other than income
tax);

4. the Participation Agreement and the Bill of Sale (including, without
limitation, all rights to amounts paid or payable to Owner Trust thereunder and all rights
to enforce payments);

5. the New Railcars that may be purchased by the Owner Trust and leased to

Lessee under the Replacement Lease pursuant to Section 10.18 of the Participation
Agreement (and all additions and alterations thereto, replacements thereof and
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substitutions therefor), any bill of sale in respect thereof, and any such Replacement
Lease that may be entered into by the Owner Trust pursuant to Section 10.18 of the
Participation Agreement (including, without limitation, all rights of Owner Trust as
Lessor thereunder and all amounts of basic rent, supplemental rent, insurance proceeds

and other payments of any kind for or with respect to the New Railcars payable
thereunder);

6. all other property and assets of whatever kind, nature or description, real,
personal and mixed, and any interest therein, which may be acquired, received or held by
Owner Trust pursuant to any Indenture Operative Document (other than the Tax
Indemnity Agreement), wherever located and whether or not otherwise expressly
subjected to the lien of the Indenture; and

7. all proceeds, rents, issues, profits, products, revenues and other income
from or on account of the property, rights and privileges subjected or required to be
subjected to the lien of the Indenture.

BUT EXCLUDING from the foregoing all Excepted Property, as such term is defined under the
Granting Clause of the Indenture.

The Lease, Lease Supplement No. 1, the Indenture, and Indenture Supplement
No. 1, shall be effective as of the respective dates thereof.

This memorandum may be executed in any number of counterparts, each executed
counterpart constituting an original but all together only one such memorandum.

Memorandum of Indenture (DEC Statutory Trust 2006-1 ) -2- NY #705377 v4




War~22-2006 05:23m  FroneUS BANK T-301  P.001/002

IN WITNESS WHEREOF, the parties wish to show for the public record the
ownership of said raflroad equipment by Owner Trustee, the leasehold interest therein of the
Lessee, the assignmefit and morgage of and security interest in the aforesaid property in favor of
Indenture Trustee, and accordingly have caused this memorandum to be executed by their
officers thereunto duly authorized, as of the date first above written.

DEC STATUTORY TRUST 2006-1, acting through
U.S, BANK TRUST NATIONAL ASSOCIATION,
not in its individual capacity, but solely as Owner
Trustee

By:
N}arme; “Arthur L. Blakeslee

WILMINGTON TRUST COMPANY,
as Indenture Trustee

By:
Name:
Title:

Memorandum of Indenture (DEC Siatutory Trest 2006-4 )

F-882



IN WITNESS WHEREQF, the parties wish to show for the public record the
ownership of said railroad equipment by Owner Trustee, the leasehold interest therein of the
Lessee, the assignment and mortgage of and security interest in the aforesaid property in favor of
Indenture Trustee, and accordingly have caused this memorandum to be executed by their
officers thereunto duly authorized, as of the date first above written.

DEC STATUTORY TRUST 2006-1, acting through
U.S. BANK TRUST NATIONAL ASSOCIATION,
not in its individual capacity, but solely as Owner
Trustee

By:
Name:
Title:

WILMINGTON TRUST COMPANY,
as Indenture Trustee

By:
Name: awiile

Title: antlal Services Offingy

Me dum of Ind e (DEC Statutory Trust 2006-A )



Mar-22-2006 05:23pm  From=US BANK T-301  P.002/002 F-582

STATE OF _ Comucctiont )

) ss.
COUNTY OF Hatford )

On this ___ day of March, 2006, before me personally appeared

Arthuy L. Blakesles , 1o me personally known, wha, by me being duly sworn, says

that he/she is Vice President of US. BANK TRUST NATIONAL
ASSOCIATION, and that the foregoing instrument was signed on behalf of said national
association by authority of its board of directors, and he/she acknowledged that the execution of

the foregoing instrument was the free act and deed of said %ﬁ&daﬂ%

Notary Public

My commission expires l:%\TREgYRPSEIEIE 2 -2
My Commission Expires omzapé__os; .=

o s

s, N s,
P

Memorantum of indenture (DEC Stautory Trust 2006-4 )



STATEQOF  Delaware

county orF NEW CASTLE

On this _Q;Q_T_O( day of March, 2006, before me personally appeared

Janel Havinila > to me personally known, who, by me being duly sworn, says

that he/she is _g, ginancia) Services Officer  of WILMINGTON TRUST COMPANY , and that

the foregoing imstrument was signed on behalf of said Delaware banking corporation by

authority of its board of directors, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

4. Curistopler Wil
d Notary Public Jd
| J. Christopher Murphy

Notary Public - State of Delaware
My Comm. Explres June 23, 2007

)
) ss.:
)

My commission expires

Memorandum of Indenture (DEC Statutory Trust 2006-4 )
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Memorandum of Indenture

DESCRIPTION OF ITEMS OF EQUIPMENT
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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 copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document. Z
Dated: 3/)/5 /45

Robert W. Alvord
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