ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.

Surre 301
WASHINGTON, D.C.
ELIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) N URBAN A. LESTER

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

October 1, 2007 bCT 01
7 -2 1
cT5PM
Mr. Vernon A. Williams SURFACE TRANSPORTATION8OARD
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 Amended and Restated Master
Equipment Lease Agreement, dated as of September 19, 2007, a secondary
document as defined in the Board's Rules for the Recordation of Documents.

The enclosed document amends and restates the Memorandum of Master
Equipment Lease Agreement previously filed with the Board under Recordation
Number 25776-B.

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

Lessor: Bank of America, National Association
Suite 2700, 200 Front Street West
Toronto, Ontario
Canada M5V 3L2

Lessee: NuRail Canada ULC
480 West Dussel Drive
Maumee, Ohio 43537



Mr. Vernon A. Williams
October 1,2 007
Page 2

A description of the railroad equipment covered by the enclosed document

178 railcars within the series AEX 014053 - AEX 014229; EEC 060821
and EEC 061799 — EEC 061877; and IAIS 7700 and IAIS 7701 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 Amended and Restated Master Equipment Lease
Agreement.

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,

o

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF AMENDED AND RESTATED ({1 0107
MASTER EQUIPMENT LEASE AGREEMENT
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SURFACE TRANSPORTATION\SOARD

BANK OF AMERICA, NATIONAL ASSOCIATION
(acting through its Canada branch)

FILED AND RECORDED WITH THE SURFACE TRANSPORTATION BOARD
On:

At:

And given Recordation No.:

This MEMORANDUM OF AMENDED AND RESTATED MASTER EQUIPMENT
LEASE AGREEMENT dated as of September 19, 2007 hereby amends and restates that certain
MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated August 1, 2005
and filed and recorded with the Surface Transportation Board on August 18, 2005 at 3:34 pm. as
Filing Number 25776 B, by and between BANK OF AMERICA, NATIONAL ASSOCIATION
(acting through its Canada branch) (“Lessor”) and NuRail Canada ULC, a Nova Scotia unlimited

liability company (“Lessee™), as such agreement relates to Lease Schedule No. 15236-11500-022
thereof (together, the “Lease”).
WITNESSETH:

L Pursuant to the Lease, Lessor has agreed fo lease to Lessee, and the Lessee has
agreed to lease from the Lessor, 178 Railcars bearing the Reporting Marks/Running Numbers
and Serial Numbers set forth on the Schedule A attached hereto.

2. The Lease in effect as of August 1, 2005 shall be subject to the Lease Term, as
defined in the Lease.

3. Schedule A properly sets out the correct Reporting Marks/Running Numbers and
it had been the parties’ intention to file against such marks initially.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of
Amended and Restated Master Equipment Lease Agreement to be signed and sealed by their
respective duly authorized signatories as of the date set forth below.

Dated as of: September 19, 2007

Lessor: Lessee:
BANK OF AMERICA, NATIONAL NURAIL CANADA ULC

ASSOCIATION, by its (7a branch

By: @/ By: 64/‘"( ‘4@5 C

Name: y"\/%/ Name: Gary Smith
LSONLA ) .

Title: J/ VIGE PRESIDENT Title: Vice President

1'THG ANDERSONS. INC'DOCUMENTATION'5236-11500-022 CANADIAN NU RAIL\POST-FUNDING DOCUMENTATIONAMENDED MEMORANDUM OF LEASE DOC




STATEOF: ORO

COUNTY OF: __ LIALAS
On Sw—\-gél 1 0071 before me, Judyy A. Poldwin, NOW%

(Notary Name and Title)

personally appcared &alf y Smith personally known to me (or
proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to within the instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity (ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

SS.

‘WITNESS my hand and official seal.

Signature:

‘\““mmmm,m” (Notary Seal)
WARIAL g7

Soth JULY A. BALOWIN
Y % Natary Public, State of Ohio
f £ ) T Commission Expires_ 09-/0 /2.6/0
; 5 s N E
ER 7 Yy §
2 y S

%, 6% g

%, O 0.8

"%’E aE e

1\THE ANDLRSORS, INCDOCUMENTATION5236-11500-022 CANADIAN NU RAILPOST-FUNDING DOX 1IMENTATIONMAMENDED MEMORANDUM OF LEASE DOX



CERTIFICATION

I certify that I hold the title set forth below, that this instrument was signed on behalf of the
Lessor by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Lessor. I further declare under penalty
of perjury that the foregoing is true and correct.

Bank of America, National
by its Canad ch

ssociations,

By: ﬂ
Name: M:): Lﬂn
Title: Vice President

1 LHL ANDURSONS, INCDOCUMENTATION: 15230-11500-022 CANADIAN NUJ RAIL' POST.-FUNDING DOC LMENTATIONAMERDED MEMORANDLM OF | EAYL DOC



SCHEDULE A EQUIPMENT

The following documents are attached to and made a part hereof: Memorandum of Amended and Restated Master Equipment Lease
Agreement

with: NURAIL CANADA ULC

Equipment is initially located at: algary, Alberta

T2P 4Z4
Old Car # New Car # Correct New Car #
178 46504750 cu ft gravity hoppers EEC 060001 AEX 11282 AEX 014142
EEC 080002 AEX 11283 AEX 014143
EEC 080031 AEX 11284 AEX 014092

EEC 080032 AEX 11285 AEX 014144
EEC 060033 AEX 11286 AEX 014083

EEC 060034 AEX 11287 AEX 014094
EEC 060035 AEX 11288 AEX 014145
EEC 060037 AEX 11289 AEX 014085
EEC 080050 AEX 11280 AEX 014096
EEC 060051 AEX 11281 AEX 014087
EEC 080052 AEX 11282 AEX 014098
EEC 060053 AEX 11293 AEX 014099
EEC 060054 AEX 11284 AEX 014100
EEC 060055 AEX 11285 AEX 014101

EEC 060057 AEX 11298 AEX 014102
EEC 060058 AEX 11297 AEX 014103
EEC 060060 AEX 11298 AEX 014146
EEC 060061 AEX 11298 AEX 014104
EEC 060062 AEX 11300 AEX 014105
EEC 060063 AEX 11301 AEX 014106
EEC 060064 AEX 11302 AEX 014107

EEC 060065 AEX 11303 AEX 014147
EEC 0680086 AEX 11304 AEX 014108
EEC 060087 AEX 11306 AEX 014109
EEC 060068 AEX 11306 AEX 014110
EEC 060069 AEX 11307 AEX 014111
EEC 080070 AEX 11308 AEX 014112
EEC 060071 AEX 11309 AEX 014113

EEC 0680072 AEX 11310 AEX 014114
EEC 060073 AEX 11311 AEX 014115
EEC 0680074 AEX 11312 AEX 014116

EEC 060075 AEX 11313 AEX 014117
EEC 060076 AEX 11314 AEX 014118
EEC 060077 AEX 11315 AEX 014119
EEC 060078 AEX 11316 AEX 014120
EEC 060079 AEX 11317 AEX 014121
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The following documents are attached to and made a part hereof: Memorandum of Amended and Restated Master Equipment Lease

Agreement

with:

NURAIL CANADA ULC

SCHEDULE A EQUIPMENT

"EEC 060080

EEC 060081
EEC 060082
EEC 060083
EEC 060084
EEC 080085
EEC 060086
EEC 080087
EEC 060088
EEC 060089
EEC 080090
EEC 060001
EEC 060092
EEC 060093
EEC 080094
EEC 060095
EEC 080096
EEC 060087
EEC 080098
EEC 060099
EEC 080101
EEC 060122
EEC 060123
EEC 060213
EEC 080214
EEC 060215
EEC 060218
EEC 060219
EEC 060220
EEC 060222
EEC 060224
EEC 060225
EEC 0680226
EEC 060227
EEC 060228
EEC 060229
EEC 060231
EEC 060234
EEC 060235
EEC 060236
EEC 060238
EEC 060239
EEC 060240

AEX

AEX
AEX
AEX
AEX
AEX
AEX
AEX

11318
11318
11320
11321
11322
11323
11324
11326
11326
11327
11328
11329
11330
11331
11332
11333
11334
11335
11336
11337
11338
11339
11340
11341
11342
11343
11345
11346
11347
11349
11350
11351
11352
11353
11354
11355
11356
11358
11359
11360
11362
11363
11364

File Name: 704518 v2 B of A, N.A. re Railcar Lease - Schedule A - Equipment part of 15236-11500-023 blk

AEX 014148
AEX 014149
AEX 014122
AEX 014123
AEX 014124
AEX 014125
AEX 014128
AEX 014127
AEX 014128
AEX 014129
AEX 014130
AEX 014053
AEX 014054
AEX 014055
AEX 014056
AEX 014057
AEX 014058
AEX 014059
AEX 014080
AEX 014061
AEX 014131
AEX 014150
AEX 014062
AEX 014063
AEX 014064
AEX 014085
AEX 014152
AEX 0141563
AEX 014154
AEX 014156
AEX 014157
AEX 014158
AEX 014159
AEX 014160
AEX 014161
AEX 014162
AEX 0141863
AEX 014165
AEX 014166
AEX 014167
AEX 014168
AEX 014169
AEX 014170
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SCHEDULE A EQUIPMENT

The following documents are attached to and made a part bereof: Memorandum of Amended and Restated Master Equipment Lease
Agreement

with: NURAIL CANADA ULC

EEC 060241 AEX 11385 AEX 014171
EEC 080242 AEX 11366 AEX 014172
EEC 080244 AEX 11367 IAIS007700
EEC 080246 AEX 11368 AEX 014174
_ EEC 060247 AEX 11369 AEX 014175
EEC 060248 AEX 11370 AEX 014176
EEC 060249 AEX 11371 AEX 014177
EEC 0680251 AEX 11372 AEX 014178
EEC 060252 AEX 11373 AEX 014179
EEC 060253 AEX 11374 AEX 014180

EEC 060254 AEX 11375 AEX 014181
EEC 060256 AEX 11376 AEX 014182
EEC 060257 AEX 11377 AEX 014183
EEC 080260 AEX 11380 IAIS007701

EEC 060261 AEX 11381 AEX 014186
EEC 080262 AEX 11382 AEX 014187
EEC 080263 AEX 11383 AEX 014188
EEC 080264 AEX 11384 AEX 014189
EEC 060265 AEX 11385 AEX 014190

EEC 080266 AEX 11386 AEX 014191
EEC 060267 AEX 11387 AEX 014192
EEC 060268 AEX 11388 AEX 014193
EEC 060814 AEX 11389 AEX 014194
EEC 060815 AEX 11390 AEX 014132

EEC 060818 AEX 11382 AEX 014195
EEC 060819 AEX 11393 AEX 0141686
EEC 060820 AEX 11394 AEX 014197
EEC 080821 AEX 11395 EEC 080821
EEC 060822 AEX 11396 AEX 014133
EEC 060823 AEX 11397 AEX 014134

EEC 061058 AEX 11398 AEX 014198
EEC 081092 AEX 11399 AEX 014067
EEC 061093 AEX 11400 AEX 014068
EEC 061094 AEX 11401 AEX 014068
EEC 081095 AEX 11402 AEX 014070
EEC 0861096 AEX 11403 AEX 014071
EEC 061097 AEX 11404 AEX 014072
EEC 081098 AEX 11405 AEX 014073
EEC 061105 AEX 11408 AEX 014074
EEC 061106 AEX 11407 AEX 014199

EEC 061107 AEX 11408 AEX 014075
EEC 061108 AEX 11409 AEX 014076
EEC 061109 AEX 11410 AEX 014077
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SCHEDULE A EQUIPMENT

The following documents are aftached to and made a part hereof: Memorandum of Amended and Restated Master Equipment Lease
Agreement

with: NURAIL CANADA ULC

EEC 0681110 AEX 11411 AEX 014078
EEC 0681114 AEX 11412 AEX 014078
EEC 061121 AEX 11413 AEX 014135
EEC 081122 AEX 11414 AEX 014136
EEC 061124 AEX 11415 AEX 014200

EEC 061134 AEX 11416 AEX 014080
EEC 061135 AEX 11417 AEX 014201
EEC 061136 AEX 11418 AEX 014081

EEC 061137 AEX 11419 AEX 014082
EEC 081138 AEX 11420 AEX 014083
EEC 061139 AEX 11421 AEX 014084
EEC 061141 AEX 11422 AEX 014085
EEC 061465 AEX 11423 AEX 014202
EEC 061466 AEX 11424 AEX 014203
EEC 061467 AEX 11425 AEX 014204
EEC 061468 AEX 11426 AEX 014205

EEC 061470 AEX 11427 AEX 014206
EEC 061472 AEX 11428 AEX 014207
EEC 061474 AEX 11428 AEX 014208
EEC 061476 AEX 11430 AEX 014209
EEC 061477 AEX 11431 AEX 014210

EEC 061478 AEX 11432 AEX 014211
EEC 081479 AEX 11433 AEX 014212
EEC 061480 AEX 11434 AEX 014213
EEC 061482 AEX 11435 AEX 014086
EEC 061484 AEX 11438 AEX 014214
EEC 061487 AEX 11437 AEX 014215
EEC 061489 AEX 11438 AEX 014087

EEC 081490 AEX 11439 AEX 014137
EEC 061492 AEX 11440 AEX 014216
EEC 061493 AEX 11441 AEX 014217
EEC 081494 AEX 11442 AEX 014218
EEC 061498 AEX 11444 AEX 014139
EEC 061469 AEX 11445 AEX 014219
EEC 081500 AEX 11446 AEX 014140
EEC 061501 AEX 11447 AEX 014220
EEC 061503 AEX 11448 AEX 014141
EEC 061505 AEX 11449 AEX 014221
EEC 061544 AEX 11450 AEX 014222
EEC 061545 AEX 11451 AEX 014223
EEC 061546 AEX 11452 AEX 014088
EEC 061547 AEX 11453 AEX 014089
EEC 061549 AEX 11454 AEX 014080

File Name. 704518 v2 B of A, N.A. re Railcar Lease - Schedule A - Equipment part of 15236-11500-023 bik Page 40f5



SCHEDULE A EQUIPMENT

The following documents are attached to and made a part hereof: Memorandum of Amended and Restated Master Equipment Lease
Apgreement

with: NURAIL CANADA ULC

EEC 061550 AEX 114585 AEX 014091
EEC 061551 AEX 11456 AEX 014224
EEC 081553 AEX 11457 AEX 014225
EEC 081555 AEX 11458 AEX 014226
EEC 081557 AEX 11459 AEX 014227
EEC 081559 AEX 11480 AEX 014228
EEC 061560 AEX 11461 AEX 014229
EEC 081799 AEX 11462 EEC 0681799
EEC 081804 AEX 11463 EEC 061804
EEC 081808 AEX 11464 EEC 061809

EEC 061846 AEX 11485 EEC 0681846
EEC 061850 AEX 11468 EEC 081850
EEC 061877 AEX 11467 EEC 061877

TH ALL STANDARD AND ACCESSORY EQUIPMENT

BANK OF AM AL ASSOCIATION, NURAIL CANADA ULC

by its Canad

By: By: 5%7 M
Name: Name: Ga[y Smith
Title: Title: Vice President
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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.
oL Q‘—— N
Dated: ‘0! \ /OEI:._ ' -t

Robert W. Alvord




