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Enclosed'for electronic filing. and to tmrecorded. pursuant to the. provisions of 49 U.S.C,
Section 1 1 301 (a)1s an executed 'copy of the Memorandum of Msignment of Lease, dated as of
March 13,, 2007- (the "Memorandum") .between The CIT Group/Equipment Financing, Inc., as
Transferor, and<Citieorp Ratlrnark, Inc., as Transferee, which Memorandum is a secondary
document' as defined in the Surface -Transportation Board's Rules for the Recordation of
Documents. The enclosed Memorandum relates to that certain Railroad Equipment Lease,
dated as of October 1 , -2004, among South Carolina Electric & Gas Company, as lessee,-
Joseph Leasing Ltd. (to which Transferor is a successor in interest), as lessor, and The David J,
Joseph Company (to which Transferor is a successor- in interest), as manager, Amendment No.
1 thereto, dated as of November 1 8, 2004, and Amendment No, 2 thereto, dated as of March 1 ,
2005 (collectively, the "Lease"). A Memorandum of Railroad Equipment Lease, dated as of
October 1, 2004, with respect to the Lease was filed with the Surface Transportation Board on
November 23, 2004 and assigned recordation number.25315. A Memorandum of Amendment
No. 2 to the Railroad Equipment Lease dated as of-March 1, 2005 with respect to the Lease
was filed .with the Surface Transportation Board on March 24, 2005 and assigned recordation
number 2531 5-A. A Memorandum of Assignment and Assumption Agreement dated as of July
29, 2005 with respect to the assignment oftlie Lease by Joseph Leasing Ltd. to Transferor was
filed with the Surface Transportation Board on July 29, 2005 and assigned recordation number
2§315>B,

df the partite 5 :e ;e :ncsedMem .

Transferor; The CIT Group/Equipmenf Financing, Inc.
30 S. Wacker Drive, Suite 3000
Chicago, "I L, 60606

Transferee: Citicorp.Raiimark, Inc
388'Greenwich. Street,, 20th Floor . .
New York, NY 10013*



'" ' •',' '>!,, ,"»
, ^ j e r tv * i &* t ,

Mr. Vem6n3\7 Williams
Marches,'2007
Page Two

A .description of the railroad 'equipment covered by the enclosed document is set.forth in '
Schedule 1 to the Memorandum, ' ' ' . - , , , " . - - , ., •,

' "
Bie required 'recordatibn "ee of '34 .00 is being paid herewith: \ .• ' , - ' , ' ' ,

Kindly return file-stamped copies of the Memorandum arid this letter to Tim Nevius at DLA Piper"
US LLP, 203,-North LaSafle Street, Suite 1900,1 Chicago, Illinois 60601 . ,' . . *

'Following is" a short summary1 of -the enclosed1 docdmerit: ' -' 'f "
* . if %t *

•Secondary Document' to be Recorded „ .-,'

• Memorandum of Assignment of Lease, dated 'as of March, 13, 2007, between The
CIT Group/EquiprnentFinancihg, Inc., as Transferor, and Citicorp Railmark, Inc.,
as Transferee. ''• ~ ' " • ' - • , . • , -

<- ' ,, !

Documents to VVhichJhe 'Secondary Document Relates ' ^ '> ,

• Memorandum of RailroadxEquipment Lease,;d'ated as ofpctober'1 , '2004, among
South Carolina Electric &[ Gas' Company", as lessee, Joseph Leasing Ltd. (to
which- The C!T Group/Equipment Financing I* Inc. js a successor in interest), as
lessor, and The David J. Joseph Company (to which The CIT Grd;up/Equspment , •
Financing, Inc. js a successor, in interest), as manager, which was filed with the •
Surface Transportation5 Board on November 23, 2004 and .assigned recordation

"riIirri'beV-'25315. ' • ' ' " - - - - , . . . . - - r f . / . ' • _ ^ , , . , - : ' _ ' , ,

, , . ( ,.'f •
Memorandum' of Amendment No. 2,tothe Railroad Equipment Lease, dated as of

- March ,,1, 2005, between Joseph Leasing Ltd. and South Carolina' Electric & Gas ' •'•
Company which was filed, with.the Surface 'Transportation Board on March 24,

" 2005-and assignedl 'recordation number, 2531 S-A. ',' ]

Memorandum of Assignmerit.a'nd Assumption. Agreement, dated 'as" of -July. 29;
2005 between- Joseph Leasing Ltd. and The CIT G/oup/EqVipmeni1 Financing,
, Inc., whsch was filed with the Surface transportation Boahforf July 29, 2005 an'd
assigned recofdatidh h'Qmber 2531 5-B. . - « . - '

' ' "'' " "'
Very truly yours,

DLA

Enclosure1

CHG01\30912855.1

Timothy M. Nevius

..t
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'MEMORANDUM OF ASSIGNMENT OF LEASE ',. . -

THIS MEMORANDUM pF ASSIGNMENT; OF; LEASE dated as of this, 13th day of .,
March, 2007; is matfe'by TOE CirGROUP/EQUIPMEN'HFINANCING, 'INC.; 'a. Delaware, ,_
corporation, "with .an address at ,30'S. Wackef Drive, Suite73000, Chicago, 1L, :i6Q6Q6<(the
"Transferor"), and CITICORP RAILMAB&, JjSfC.', a.'Delaware corporation,, with^an address at,
388 Greenwich Street, 20th'Floor,'New York, New York 10013 (the "Transferee""andViogeilier'
:with\He Transferor, t h e "Parties"), ' , - • • • •

, „ , " ' " , ' ; • ' ' "'"*'«' *
KNOW ALL PERSONS BY THESE.PRESENTS THAT: ••;•• v , .*.*•• »

WHEREAS, Transferor'and Transferee entered 'into that certain* Purchase Agreement (the ',
"Purchase" Agreement"), dated as of February i, .2007 relating "to the sale-by-Transferor to -

•Transferee of lOf aluminum coal gondola-fai leafs- identified on Schedule' 1- (the""Equipment") -
and the assignment .byJTransferor and assumptibif By Jransferee of 'Transferor's .right,* title and
interest in,'and-obligatiQns'underj.the^ailrOad'EquipnienVLease, dated as of/Octobcr 1, 2004
among South-Carolina Electric &" Gas Company,vas lessee/1 Joseph. Leasing-, Jltd, (to which
Transferor is a successor; in anterest), as .lessor, and The David J. Joseph Company (to which ,
Transferor is a successor_ in"interest), as manager,(the v'Lease Agreement"^ as, amended by
Amendment No. 1 to the -Railroad Equipment Lease dated as of November 18, 2004 between . _
South Carolina Electric &"Gas Company, as lessee and Joseph Leasing Ltd. (to wJQich Transferor
is a successor-an interest), as lessor and Amendment No. 2, to the Railroad Equipment Lease-
dated as of-March 1; 2005 between* South Carolina" Electric &iGas Company, as,lessee and
Joseph Leasing -Ltd. (to which' Transferor is a*.successor in mterest), jas lessor. The Ixase i

,Agreement; Amendnietit No. 1, 'and Amendment No. 2jreferencediaB'oycla,re collectively referred ,'
to as the "Lease". The Lease was assigned by Joseph Leasing Ltdl*to transferor. ., '."

e

WHEREAS, the Equipment is subject to the Leasev•, , t.<-< , ^

WHEREAS, a Memorandum of Railroad Equipment Lease dated as of October 1, 2004
with respect, to>the LcasV.was" filed, with the Surface Transportation Board on Npvember 23,2004
and assigned fecordation'number 25315. . - • ' , • , „ , .

WHEREAS, ja Memorandum of, Amendment,No. 2 Jo thc-JRatlroad "Equipment Lease'
dated as_of March '1','2005 wim respect1 to'th"c:L'case;was filed witii.tfe/Swfacc Transportation it',
Board on March 24,'2005 and assigned recdrdation number-25315-A.* • ,, .,„

WHEREAS, a Memorandum of'Assignment'and Assumption Agrccmcnt'dafed as of July • [
29, 2005,wrth respect to the assigtinient of the Lease by Joseph Leasing Ltd. to tTransferor was •'

;filed with the Surface Transportation .'Board on July 29, 2005 and assigned .recordation „.
number 25315-B'. ' ' * ' , ": ' » ;: -

WHEREAS, the Parties wish to show for the public record die'existence of the aforesaid
assignment by Transferor of Jits right, title and- interest' inland- obligations under, the Lease to
. - " " ' '"•' - "- ' , , . , , I ! I ," ' f" i t . , - - . - '_



1 3.

Transferee, aid accordingly the Parties have caused this Memorandum to be executed by.thcir• -' > -1 i °J i • ."•,*** i •*, ' . '
respectiye duly, authorized officers, as of the date first'above written.

*' "* ?SK "* * s i ' « r

' <- ' * ^ '

NOW. THEREFORE, for valuable consideration, the receipt'and'Sufficiency'of which'are .. * ' '. j i i- > ' * .»* i ^ . , (.n ,, • y,.- . ,
hereby acknowledged by caph^cffthe Parties hereto,-,by^this instrurffent the Transferor hereby; '
confirms', the'sale of "tlie Equiprrient to. Transferee^ and ̂ e assignment to .transferee of,'
Transferor''slight, title and"'infercst in, and obligations under, thc,Lease, in accordance,\vithfthe
terms and conditions of trie Purchase Agreement; and the Transferee confirms and accepts such
terms and conditions, which-are incorporated by reference as if fully set forth herein,, ,

r . • • ' • • • ' , ' *

[Signature Page Follows]" " .-^ • * , , . . « _

!. I



, / JN:Wrr^IiSS, WllHRndl;,.cach (»f ' the undersigned has caused.>thisniVIemorHndum to he '
executed bvva duly tiuthori/ed officer as o,I".(he,day am! year-lns^abbve written.

/ certify thai'I hoUrihc 'title set forth Mow, that lhi* instrument was sigHtd on hehtilf of the
transferor, by authority of its Row el aj Director* uiiclj/'mt! aeknow Icd^jihui'thc tut t iilioti oj the
foregoing ^instrument was ihe free act'anil deed of the Tran.ifeti>r,' I'jurtlh't' det'fttrc^ under ..
penalty of per jury mill the forewmg, 'is true and corrcel, ' " <' <' ;' ' : ,».-. , . ',

Tl 11-C'lT GROUP/IiQUlPMKNT
* , I- ' INANCING, 1NX1.

/ certify that I hold^jjie title^set*forth below, that this imtrumenf wax 'signed on behalf of the
Transferee by authority of its-Board of Directors and that I (icluiowle'dge'jnat 'the execution of (he
foregolrig^instrumenl was -the Jtwuct*'and-deed of ih? transferee, I ^further declare under
penalty of perjury tltat the foregoing is true and correct. ,. , , " """"I/1"

( *• , - ' ft S9" i

" .,.'/ " " * CITICORP RA1LMARK; INC. ' • • ',.

/ > ' • By:.
l^arne:
Tille:-

CHGOI''30£>06545.t •



"

IN WITNESS WHEREOF, "each" of the undersigned tils caused this Memorandunrto be <- 1 * * i- *-* J > f •* * •

executed by a duly authorized officer as of the day and year first above written.

• i

/ certify "that I hold the title set forth below,' that, this 'instrument- was ̂ igned on behalf of the
Transferorlby authority of its-Board ofDirectors'-'and thatTacKnoivledge thai the execution of the*

foregoing instrument" was1" the^ffee act' and deed'-of'the Transferor, ' I" further declare under _
penalty ofperjury that The foregoing iy true and correct. ' - •

THE CIT GROUP/EQUIPMENT f J'"" . . . . . " "

By:.

,.».Tite:

/ certi/y-that^I hold the title 'set forth' below, thai this instruments-was signed on behalf of The
Tmmferee*t)v authority of its'Board of Directors and that Lacbiowledge that the execiiiwtt 'of the

foregoing instrument, w(is the free act ami deed of th'e Transferee: * I further declare under
penalty- ofpeijury that the foregoing is true andicorrect, y /'

..- _ CITICORP RATLMARK, INC. "• " "" *''



SCHEDULE 1 ' -« ''• t

<:TOTHF;$IEMORANDUSIX>F ASSIGNMENT OF LEASE"
" ' : > , - — • - ' " ' • ' , " • ,>•' • i • „ ' - , • , "

One hundred'one (101) Thrall-builf aluminum 'coal gondola tailcars bearing the'following road
marks and nuraScrs: * .-^ •*>•#-• • ' >'/ .-,

DJLX 96000^96002, 960(B', 96005, 96007^96008, 96010-96012, 96014,.960'f7-96019, 96020, .'• .'
96022, 96023,- 96025, 96027-96035: 96037', 96039-96044," 96046, 9604T, ,96048-96050,. 96052- '
96054, 96056-96060, 96062-96071, 96072,,960/3-96078; 96080-96082, 96g83,'96084, 96087-,
96094,96096-96099/96101-96103; 96105,96107-96108,96*1:16-96113,961li;5; 961.16-9*6124-

i • *•s

1 W907S.O I


