NEGURUAITON K0 263 Olm ‘
2406  11-30AM

BALL JANIK Lip

A T T O R N E Y 8

kST R SN

1455 F Streer, NW, Surms 225 . SURFAGE TRANSPORTATION BOARD
WASHINGTON, D.C. 20005
www .balljanik.com
TELEPHONE 202-638-3307
Lours E. GITOMER FACSIMILE 202-783-6947 lgitomer@dc.bjlip.com

OF COUNSEL
(202)466-6532

April 24, 2006

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed two originals of the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Railcar Lease Agreement, a primary document, dated
as of April 24, 2006. We request that this document be given the next available Recordation
Number.

The names and addresses of the parties to the Memorandum of Railcar Lease Agreement
are:

Lessor:

GATX Financial Corporation
Four Embarcadero Center, Suite 2200
San Francisco, CA 94111

Lessee:

Basell USA Inc.
912 Appleton Road
Elkton, MD 21921

A description of the equipment covered by the Memorandum of Railcar Lease Agreement
consists of 433 plastic pellet hopper cars numbered MLLX 10032-10034, inclusive, 10037,
10038, 10040-10043, inclusive, 10045-10051, inclusive, 10053-10101, inclusive, 10103-10107,
inclusive, 10109-10114, inclusive, 10116, 10117, 10119, 10120, 10121, 10123-10140, inclusive,
10142-10154, inclusive, 10156-10163, inclusive, 10165-10171, inclusive, 10173-10206,
inclusive, 10208-10229, inclusive, 10231-10233, inclusive, 10235-10256, inclusive, 10258-
10312, inclusive, 10314-10320, inclusive, 10323-10372, inclusive, 10375-10382, inclusive,
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10384, 10387, 10389, 10391, 10393-10415, 10417-10420, inclusive, 10422-10429, inclusive,
10431-10440, inclusive, 10442, 10443, 10444, 10446-10467, inclusive, 10469, 10473-10476,
inclusive, 10478, 10480, 10482, 10483, 10485, 10490, 10496, 10498, 10500, 10509, 10511,
10513, 10526, 10527, 10530, 10531, 10532, 10534, 10535, 10536, 10545, 10548, 10550, 10556,
10557, and 10558.

A fee of $ 34.00 is enclosed. Please return one original to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Railcar Lease Agreement between GATX Financial Corporation, Four Embarcadero Center,
Suite 2200, San Francisco, CA 94111, and Basell USA Inc., 912 Appleton Road, Elkton, MD
21921, covering 433 plastic pellet hopper cars numbered MLLX 10032-10034, inclusive, 10037,
10038, 10040-10043, inclusive, 10045-10051, inclusive, 10053-10101, inclusive, 10103-10107,
inclusive, 10109-10114, inclusive, 10116, 10117, 10119, 10120, 10121, 10123-10140, inclusive,
10142-10154, inclusive, 10156-10163, inclusive, 10165-10171, inclusive, 10173-10206,
inclusive, 10208-10229, inclusive, 10231-10233, inclusive, 10235-10256, inclusive, 10258-
10312, inclusive, 10314-10320, inclusive, 10323-10372, inclusive, 10375-10382, inclusive,
10384, 10387, 10389, 10391, 10393-10415, 10417-10420, inclusive, 10422-10429, inclusive,
10431-10440, inclusive, 10442, 10443, 10444, 10446-10467, inclusive, 10469, 10473-10476,
inclusive, 10478, 10480, 10482, 10483, 10485, 10490, 10496, 10498, 10500, 10509, 10511,
10513, 10526, 10527, 10530, 10531, 10532, 10534, 10535, 10536, 10545, 10548, 10550, 10556,
10557, and 10558.

s E. Gitomer

Enclosures



MEMORANDUM OF RAILCAR LEASE AGREEMENT

dated as of April27, 2006
between

GATX FINANCIAL CORPORATION,
as Lessor,

BASELL USA INC,,
as Lessee,




MEMORANDUM OF RAILCAR LEASE AGREEMENT

THIS MEMORANDUM OF RAILCAR LEASE AGREEMENT is made and entered into as of
Aprili_‘i , 2006, between GATX FINANCIAL CORPORATION (“Lessor”), Four Embarcadero
Center, Suite 2200, San Francisco, California 94111, and BASELL USA INC. (“Lessee™), 912
Appleton Road, Elkton, Maryland 21921, with reference to the following:

1. Pursuant to a Railcar Lease Agreement dated as of April __, 2006, and
Supplements 1, 2 and 3 thereunder, Lessor has agreed to lease to Lessee, and

Lessee has agreed to lease from Lessor, those certain railcars described on Exhibit
A attached hereto.

2. The Railcar Lease Agreement shall be effective as of the date first set forth
hereinabove and the railcars described on Exhibit A shall be subject to the lease
terms and alternate security interest in favor of Lessor as described therein.

3. This Memorandum of Railcar Lease Agreement may be executed in any

number of counterparts, each executed counterpart constituting an original but all
together only one Memorandum of Railcar Lease Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Railcar Lease Agreement to be executed as of the date first above written.

GATX FINANCIAL CORPORATION,
as Lessor

By: /W&
Name:_ PIPUCE VA - Sehe /VLA’?\‘

Title: Vice President and Managlng Director - Rail

BASELL USA INC.
as Lessee

By:
Name:
Title:




IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Railcar Lease Agreement to be executed as of the date first above written.

GATX FINANCIAL CORPORATION,
as Lessor

By:
Name:

Title:

BASELL USA INC.,
as Lessee

By: W ww% g‘/"’/‘

Name: MARCE(LQ SCroTA4

Title: VP FINANCE AND  TREASURER




State of California

Nt e N’

County of San Francisco

On April 12, 2006, before me, Nicholette Maris, Notary Public, personally
appeared Bruce A. Shipman, personally known to me, or proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity, and that by
his signature on the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument.

Witness my hand and official seal.

Do hetotte) 1acs)

Notary Public
My Commission Expires: May 17, 2007

1 NICHOLETTE MARIS ’
Commission # 1412322 |

Notary Public - Californic 2
San Francisco County |
Comm. Expires May | 7. 2007




STATE OF Mgwk axd )

) ss.
COUNTY OF Cec\\ )

On this |Sikday of April 2006, before me, You.d . O (oms the undersigned Notary Public,
personally appeared Moccelle  Sciote personally known to me to be the person who
executed the within instrument as yP¥wance cveTiecsurer on behalf of the corporation
* therein named, and acknowledged to me that the corporgt: n executed it.

*[Seal] S )t/ @Qw

Notéry Public

My commission expires:

DAVID W. O'CONNOR
NOTARY PUBLIC STATE OF MARYLAND
My Commission Expires August 6, 2007



EXHIBIT A
TO MEMORANDUM OF RAILCAR LEASE AGREEMENT

DESCRIPTION OF RAILCARS AND REPORTING MARKS




RC YEAR
PREFIX NUMBER BUILT DISPOSITION
MLLX 10032 1998 GATX Rail
MLLX 10033 1998 GATX Rail
MLLX 10034 1998 GATX Rail
MLLX 10037 1998 GATX Rail
MLLX 10038 1998 GATX Rail
MLLX 10040 1998 GATX Rail
MLLX 10041 1998 GATX Rail
MLLX 10042 1998 GATX Rail
MLLX 10043 1998 GATX Rail
MLLX 10045 1998 GATX Rail
MLLX 10046 1998 GATX Rail
MLLX 10047 1998 GATX Rail
MLLX 10048 1998 GATX Rail
MLLX 10049 1998 GATX Rail
MLLX 10050 1998 GATX Rail
MLLX 10051 1998 GATX Rail
MLLX 10053 1998 GATX Rail
MLLX 10054 1998 GATX Rail
MLLX 100565 1998 GATX Rail
MLLX 10056 1998 GATX Rail
MLLX 10057 1998 GATX Rail
MLLX 10058 1998 GATX Rail
MLLX 10059 1998 GATX Rail
MLLX 10060 1998 GATX Rail
MLLX 10061 1998 GATX Rail
MLLX 10062 1998 GATX Rail
MLLX 10063 1998 GATX Rail
MLLX 10064 1998 GATX Rail
MLLX 10065 1998 GATX Rail
MLLX 10066 1998 GATX Rail
MLLX 10067 1998 GATX Rail
MLLX 10068 1998 GATX Rail
MLLX 10069 1998 GATX Rail
MLLX 10070 1998 GATX Rail
MLLX 10071 1998 GATX Rail
MLLX 10072 1998 GATX Rail
MLLX 10073 1998 GATX Rail
MLLX 10074 1998 GATX Rail
MLLX 10075 1998 GATX Rail
MLLX 10076 1998 GATX Rail
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MLLX 10440 1998 GATX Rail
MLLX 10442 1998 GATX Rail
MLLX 10443 1998 GATX Rail
MLLX 10444 1998 GATX Rail
MLLX 10446 1998 GATX Rail
MLLX 10447 1998 GATX Rail
MLLX 10448 1998 GATX Rail
MLLX 10449 1998 GATX Rail
MLLX 10450 1998 GATX Rail
MLLX 10451 1998 GATX Rail
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MLLX 10459 1998 GATX Rail
MLLX 10460 1998 GATX Rail
MLLX 10461 1998 GATX Rail
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MLLX 10463 1998 GATX Rail
MLLX 10464 1998 GATX Rail
MLLX 10465 1998 GATX Rail
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MLLX 10469 1998 GATX Rail
MLLX 10473 1998 GATX Rail
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MLLX 10475 1998 GATX Rail
MLLX 10476 1998 GATX Rail
MLLX 10478 1998 GATX Rail
MLLX 10480 1998 GATX Rail
MLLX 10482 1998 GATX Rail
MLLX 10483 1998 GATX Rail
MLLX 10485 1998 GATX Rail
MLLX 10490 1998 GATX Rail
MLLX 10496 1998 GATX Rail
MLLX 10498 1998 GATX Rail
MLLX 10500 1998 GATX Rail
MLLX 10509 1998 GATX Rail
MLLX 10511 1998 GATX Rail
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