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October 13, 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 Collateral Assignment of
Lease, dated as of October 13, 2006, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

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

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

Assignor: Compass Rail Vil Corporation
750 Battery Street, Suite 430
‘San Francisco, CA 94111

Assignee: Alliance Leasing, Inc.
120 Madison Street
Tower I, 17" Floor
Syracuse, NY 13202



Mr. Vernon A. Williams
October 13, 2006
Page 6

A description of the railroad equipment covered by the enclosed document

71 railcars: EAGX 19001 - EAGX 19071.
A short summary of the document to appear in the index is:
Memorandum of Collateral Assignment of Lease.

Also enclosed is a check in the amount of $34.00 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,

N LW 46—/, ..

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF COLLATERAL ASSIGNMENT OF LEASE

e RECORDATION NO.

’ SURFACE TRANSPORTATION BOARD
This Memorandum of Collateral Assignment of Lease, is made and entered into
effective as of Qv 13 , 2006, by and between “Compass Rall VIl Corporation®,

(*Assignor”), and “Alliance Leasing, Inc.” ("Assignee”).
WITNESSETH

1. Assignor, as Borrower, and: Assignes, as Lender, have entered into that
certain Loan and Securlty Agreement dated as of _dcleb® /3 2006 (the
"L.oan Agreement”).

2. As security for the payment of any and all obligations and liabilities of
Assignor under the Loan Agreement, Assignor has granted a security
interest in and to the Lease identified on Exhiblt | attached hereto and to
all rentals payable or receivable thereunder but only to the extent that the
Lease relates to the rallcars identified on Exhibit | attached hereto,
effective as of the date first above written.

3. This Memorandum of Collateral Asslgnment of Lease may be executed in
counterparts.

IN WITNESS WHEREOF, the parties hereto, have caused this instrument to
be signed by their respective corporate officers as of the date and year first above
written.

ASSIGNOR: ASSIGNEE:
_ ‘COMPASS RAIL VIl CORPORATION" “ALLIANCE LEASING, INC."
.~ /) |
&V’ 1 / /LL 7k - .
Name: Ben J. Agsaf / Name

- EXecutive Vice preg;
Title: dent Title: Mmﬁhém&m}m\m% Recor




STATE OF CALIFORNIA )
) 88:

COUNTY OF Sgn Tancisco )

On this (O day of (Qct. , 2006, before me personally appeared

¢at, to me personally known, who, being by me duly sworn, says that

helehe- is = N P of “Compass Rall VIl Corporation”, and that he/she
executed the foregoing instrument on behalf of sald 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 the corporation.

RQTARY PUBLIC

My commission expires: 4-9-09

stateor NewYorid )
) 8s:
COUNTY OFMQ%Q. )

) On_this |2,+h day of (kﬂr{ 2006, before me personally appeared

‘r

Jon TIE) to  me qrsonally known, who, being by me duly swomn, says that
he/she issn: . of “Alliance Leasing, Inc.”, and that he/she executed the
foregoing instrument'on behalf of said corporation by authority of its Board of Directors,

and he/she acknowledged that the execution of the fofegoing instrume s the free

act and deed of the corporation. . |

NOTARY PUBLIC

My commission expires: LISA W, PRUSINOWSKI

Public, State of N
No: 01PRS1 058083“' York
Qualified in Onendaga County

Expires February 28 - J(15(’




EXHIBIT |

This is Exhibit | to the Memorandum of Collateral Assignment of Lease between
“Compass Rail Corporation” and “Alliance”.

Railcars: 71 tank railcars EAGX 19001 - EAGX 19071

Lease: Lease Agreement, dated Oclob 13 | 2008, between “COMPASS
RAIL Vil CORPORATION", Lessor, and "KEMIRON-TRANS, INC.,”
Lessee.



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. :

Dated: /97/ lZ//_/é’ - @‘”N

‘Robert W, Alvord




