ELIAS C ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

June 22, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board

395 “E” Street, SW. .

Washington, D.C. 20423-0001

Dear Mr. Williams:

&
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ALVORD AND ALVORD J“N 22-97 240 PM

ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.

sur 301 SURFAGE TRANSPORTATION BOARD

WASHINGTON, D.C.

20036 OF COUNSEL
URBAN A LESTER

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

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Interest and Collateral
Assignment of Lease dated as of June 22, 2007, a secondary document as
defined in the Board's Rules for the Recordation, of Documents.

The enclosed document relates to the Memorandum of Lease previously
filed with the Board under Recordation Number 25626.

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

Assignor:

Assignee:

Compass Rail VIII Corporation
750 Battery Street, Suite 430
San Francisco, California 94111

DVB Bank AG
609 Fifth Avenue
New York, New York 10017



Mr. Vernon A. Williams
June 22, 2007
Page 2

A description of the railroad equipment covered by the enclosed document

176 covered hopper cars within the series FMLX 76003 - FMLX 76250 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 Security Interest and Collateral Assignment of Lease.

Also enclosed is a check in the amount of $35.00 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,

Robert W. Alvord

RWA/sem
Enclosures



E SB EREST AND C ASSIGN T OF LEASE
As of June??, 2007

THRIS MEMORANDUM OF SECURITY INTEREST AND COLLATERAL ASSIGNMENT OF LEASE is intended to
eviderice that:

I. COMPASS RAIL VII1 CORPORATION, a California corporation (“Assignor”) has granted as of the date hereof
a security interest in the Cars specified on Schedule 1 hereto {the “Cars”) to DVB BANK AG AS AGENT (“Secured
Party™), pursuant to a Loan and Security Agreement of even date herewith between Assignor, as borrower, and Secured
Party anit DVB Bank AG as lender (the “Loan and Security Agreement”).

2. Pursuant to the Loan and Security Agreement, Assignor has assigned to the Secured Party as of the date hereof
the Lease specified on Schedule 1 hereta (the “Lease™) between Assignor, as lessor, and the party specified on Schedule 1
hereto as Lessee (the “Lessee™), to the extent the Leage applies to the Cars, as collateral security.

This Memorandum is éntered into for the purpose of satisfying the requirements of recordation with the United States
Departmept of Transportation Surface Transportation Board (“STB”) under 49 U.S.C. Section 11301 and with the
Registrar General of Canada under applicable law.

IN WITNESS WHEREQF, Assignor has caused this Memorandum to be executed all as of the date first above written,
and the undersigned hereby daclare pursyant to 28 U.S.C. Section 1746 under penalty of perjury that the foregoing is a
true and cofrect dogument and was executed on the date Indicated below its signatures. Execution in counterparts is
perinitted.

C R lV[HC
ompnss al orporation oK. de ZG ﬁ_f)
158 T — T

Ban . Assaf MN228 -2 410PM

Title. Exsoutive Vice President
- SURFACE TRANSPORTATION BOARD

State of California )
County of San Francisco )

On this _u_ day of ,iﬂﬂ! , 200, before me personally appeared &u ,! ﬂ;gstp, lo me

personally known, who being by me duly swotn says that such person is £. Y. £2__ of Compass Rail VII1 Corporation,
that execution of the foregaing Meémorandurn has been duly authorized, and such person acknowledged that the execution
of the foregoing instfument was the free act and deed of said corporation.

y contmission expires q- :?" 09

Memorandum of Security interést and Collateral Assignment of Lease
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Ag ofJunemoov

THIS MEMORANDUM OF BECURITY INTEREST AND COLLATERAL ASSIGNMENT OF LEASE is intended to
evidence thaf:

L COMPASS RAIL VTH CORPORATION, a California corporation (“Assignor™) has granted as of the date hersof
a security interest in the Cars gpscified on Schedule 1 hereto (the “Cars™) to DVB BANK AG AS AGENT (“Secured
Party™), pursuant o a Loan and Security Agreement of even date herewith between Assignor, as borrower, and Secured
Party and DVR Bank AG as lender (the “L.oan and Jecurity Agreement”).

2. Pursuant to the Loan and Security Agreement, Assignor has assigned to the Secured Party as of the date hereof
the Lease specified on Schedule | Ttereto (the “Lease™) between Assignor, as lessor, and the party specified on Schedule |
hereto es Lesse (the “Lessee”), (o the extent the Lease applies to the Cars, as collateral security.

This Memorandum {s entered into for the purpose of satisfying the requirements of recordation with the United States
Departragpt of Transportation Surface Transportation Board (“SIB”) under 49 U.S,C. Section 11301 and with the
Registrar General of Canada under applicsble law.

N WITNESS WHEREOF, Assignor has caused this Memorandum to be executed all as of the date first above written,
and the undersigned hereby declare pursuant to 28 U.S.C. Section 1746 under penalty of perjury that the foregoing is a
true and correct docuiment and was executed on the date indicated below its signatures. Execution in counterparts is
permitted,

Title: Jyp Title:

Wh” MWZ and\ﬁ'bmu %Wl/ﬂ certify that we are the \fyP B and

, respectively, of DVB Bank AG, that the instrament was signed on behalf of the DVB
Bank AG by autherity of its Board of Directors, and that I acknowledge that the execution of the foregoing
mstmmen_t was the t and deed of DVB Bank AG. We further certify under penalty of perjury under the laws

Memorandum of Security Inferest and Collateral Assignment of Lease
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SCHEDULE 1
to Memorandum of Security Interest and Collateral Assignment of Lease

The Lessee: FMC Corporation

The Lease:
* Railcar Lease Agreement dated as of January 1, 2005

As the same relate to the railcars referenced below.

The Cars: One hundred seventy-six (176) 100-ton 4,600 c.f. covered hopper cars

Car Car Car Car
Count Mark Car No. Count Mark Car No.

1 FMLX 76003 41 FMLX 76060
2 FMLX 76004 42 FMLX 76061
3 FMLX 76007 43 FMLX 76063
4 FMLX 76008 44 FMLX 76065
5 FMLX 76009 45 FMLX 76067
6 FMLX 76010 46 FMLX 76068
7 FMLX 76012 47 FMLX 76070
8 FMLX 76014 48 FMLX 76072
9 FMLX 76015 49 FMLX 76075
10 FMLX 76016 50 FMLX 76077
11 FMLX 76017 51 FMLX 76079
12 FMLX 76018 52 FMLX 76080
13 FMLX 76019 53 FMLX 76082
14 FMLX 76020 54 FMLX 76083
15 FMLX 76022 55 FMLX 76084
16 FMLX 76023 56 FMLX 76086
17 FMLX 76026 57 FMLX 76087
18 FMLX 76027 58 FMLX 76088
19 FMLX 76028 59 FMLX 76090
20 FMLX 76029 60 FMLX 76091
21 FMLX 76030 61 FMLX 76092
22 FMLX 76032 62 FMLX 76093
23 FMLX 76033 63 FMLX 76094
24 FMLX 76034 64 FMLX 76097
25 FMLX 76035 65 FMLX 76098
26 FMLX 76037 66 FMLX 76099
27 FMLX 76038 67 FMLX 76100
28 FMLX 76039 68 FMLX 76101
29 FMLX 76041 69 FMLX 76102
30 FMLX 76042 70 EMLX 76103
31 FMLX 76043 71 FMLX 76104
32 FMLX 76044 72 FMLX 76106
33 FMLX 76046 73 FMLX 76107
34 FMLX 76047 74 FMLX 76108
35 FMLX 76048 75 FMLX 76110
36 FMLX 76049 76 FMLX 76112
37 FMLX 76052 77 FMLX 76114
38 FMLX 76056 78 FMLX 76115
39 FMLX 76058 79 FMLX 76116

40 FMLX 76059 80 FMLX 76117
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CERTIFICATION

[, 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.

é/z%ﬁ Coer—

Robert W. Alvord



