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April 30, 2008

Anne K. Quinian, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of April 30, 2008, a primary document as defined in the Board's Rules for the
Recordation of Documents.

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

Bank: Sumitomo Mitsui Banking Corporation
277 Park Avenue
New York, NY 10172

+  Borrower: Mitsui Rail Capital, LLC
71 South Wacker Drive, Suite 1800
Chicago, IL 60606



Anne K. Quinlan, Esquire
April 30, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
is:

300 railcars: AOK 66510 - AOK 66809.
A short summary of the document to appear in the index is:
Memorandum of Security 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,

oer

Robert W. Alvord

RWA/sem
Enclosure
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SURFAGE TRANSPORTATION BOARD
MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement is made and entered into as of April 30, 2008,
by and between SUMITOMO MITSUI BANKING CORPORATION (hereinafter referred fo as
the "Bank") and MITSUI RAIL CAPITAL, LLC (hereafter referrcd to as the "Borrower").

"The Borrower has delivered to the Bank that certain Promissory Note dated April 30,
2008,
. (the "Noate").

As a condition precedent to the Bdnk making advances under the Note having a due date
more than sixty days after the date of the applicable advance, the Bank has required the
Borrower to execute a Security Agreement with the Bank dated as of April 30, 2008 (the ]
"Security Agresment") and to grant to the Bank a security interest in all of the following property
in which the Borrower has or may acquire an interest (collectively, the "Collateral):

(8) therailcars described on Schedule 1 hereto and made a part hereof, together with
all parts of any Equipment (except for loading devices or any accessories provided by the lessee
or other user of any Equipment or any other party other than Borrower; other than any such parts
which are required by applicable law or are essential to the operation of the Cars) (the

(b)  all of the rights, powers, privileges, remedies and other benefits of the Borrower
in, to and under any and all contracts, agreements and instruments with the manufacturers or
vendors of any of the Equipment, including, without limitation, the right to enforce warranties
and to receive, to collect all payments in respect thereof, and to commence, conduct and
consummate legal, administrative or other proceedings, as shall be permitted thereby or by law;

(c) all property insurance and requisition proceeds with respect to the Equipment or
any part thereof; and

(d)  all other proceeds of any of the foregoing Collateral.

As contemplated by the Security Agreement, the Bank and the Borrowor hereby make
-this Memorandum of Security Agreement to confirm and perfect the Bank’s security interest in
the Collateral. The Bank and Borrower further acknowledge and confirm that this Memorandum
of Security Agreement is not a summary of the Seourity Agreement nor a complete recitation of
fhe terms and provisions thereof. Accordingly, the Bank and the Borrower agree that in the event
of a conflict between this Memorandum of Security Agreement and the provisions of the
Security Agreement, the provisions of the Security Agreement shall control.
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IN WITNESS WHEREOF, each of the parties thereto, pursuant to due authority, has
caused this Memorandum of Security Agreement to be duly executed in its name by its officers,
thereunto duly authorized, all as of the date first above written,

BANK: BORROWER:
SUMITOMO MITSUI BANKING MITSUI RAIL CAPITAL, LLC
CORPORATION
- [ (%

By PR Ao by S endiive (W

Manabu Hirabayashi Morihiro Aoki

Senior Vice President Vice President & Treasurer

2

AJM 1937014.v1 4/29/2008 12:19 PM




STATE OF NEW YORK )
:SS
COUNTY OF NEW YORK )

On this 30™ day of April, 2008, before me personally appcared MANABU
HIRABAYASHI, to me personally known, who being duly sworn, says that he is a SENIOR
VICE PRESIDENT of SUMITOMO MITSUI BANKING CORPORATION, that said
instrument was signed on behalf of said corporation by an officer duly authorized to sign said
instrument, and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

fiiic, ol

Notary Public
PATRICIA WHYTE
Notary Publlo, Siata of New York
01WHE048767
Qualified in Bronx n
Commission Explres <)
[NOTARIAL SEAL]

STATEOF JLLinNoOIS )
'SS
COUNTYOQF (ool )

On this &Q_ﬂciay of APRIL _, 2008, before me personally appeared MORIHIRO AOKI,
to me personally known, who being duly sworn, says that he is a VICE PRESIDENT AND
TREASURER of MITSUI RAIL CAPITAL, LLC, a Delaware limited liability company, that
said instrument was signed on behalf of said limited liability company by an officer duly
authorized to sign said instrument, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

T2y as %»7

Noftary Public 4
"OFFICIAL SEAL"
Dana Koenig
Notary Public. Stue of {llinois
[NOTARIAL SEAL) 3 My Commission Exp. 1132010
My Commission Expires:
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SCHEDULE 1
TO MEMORANDUM OF RAILCAR SECURITY AGREEMENT

Rallcars;
No. Initials/Number
1 AOK68510 41 AOK88550 81 AOK68590 121 AOQKE6630
2 AOKB6511 42 AOK68554 82 AOK66591 122 AOK66831
3 AOK68512 43 AOK66652 83 AOK88592 123 AOKE8632
4 AOK66513 44 ADKG6553 84 AOK66593 124 AOKeas33
5 AOK68514 45 AOK66554 85 AOK88594 126 AOKG6634
6 AOKE8515 48 AOKE8586 86 AOKB8505 126 AOCK66635
7 AOKB8518 47 AOK68558 87 AOK68508 127 AOKE6636
8 AOK66517 48 AOK66557 88 ACK68597 128 AOKE86837
9 AOK86518 49 AOKE8558 88 AOK66508 120 AOKee838
10 ADKE6518 50 AOK66550 80 AOK66599 130 AOK66630
1 AOKS6520 51 AOKa8560 91 AOK86600 131 AOK@8840
12 AOKB8521 52 AOK6E6561 02 AOKB6501 132 AOKS6841
13 AOK66522 63 AOKe8562 03 AOK66602 133 AOK66642
14 AOKg8523 54 ADK(68563 04 AOK66603 134 AOK66643
15 AOK66524 85 AOKB6564 o5 AOK66604 135 AQKE6644
18 AOK66525 56 AOK68565 o8 AOK88805 136 AOKE6645
17 AOK66526 67 AOKE5566 07 AOKG8608 137 AOKeee48
19 AOKE6527 58 AOK66567 08 AOK66607 138 AOK66647
19 AOKE6528 59 AOKE6568 g9 AOKBB608 . 130 AOKE6848
20 ACKE6520 60 AOK86569 100 AOKB8609 140 AOK68849
21 AOKB6530 ] AOKE8570 104 AOK68810 144 AOK66650
22 ADK66531 62 AQKEE571 102 AOK66611 142 AOKB6651
23 AOK68532 63 AOK66572 103 AOKE6812 143 AOK68652
24 AOKB6533 84 AOKEB6573 104 AOK68813 144 AOK68663
25 AOKS6534 @ AOKB6574 105 AOK68614 145 AOK66654
26 AOK66535 &8 AOKB8576 108 AOK66615 148 AOK66665
27 AOK#88536 67 AOKB8576 107 AOK66616 147 AOK66656
28 AOKe88537 68 AOKB8577 108 AOK68617 148 AOKE6657
290 AOK66538 69 ACKE6578 100 AOK86618 149 AOK68658
30 AOK66530 70 AOX68570 110 AOK86618 1580 . AOKes658
K| AOKSBE540 7 AOKE6580 "1 AOK86620 154 AOKE6660
32 AOK66541 72 AOKes581 112 AOK66621 152 AOKB6661
33 AOKB6542 73 AOK68582 13 AOK66822 153 AOKE6662
34 AOKE6543 74 AOK66583 114 AOK66623 154 AOKE6683
35 AOKE6544 75 AOKe6584 115 AOK66824 155 AOK66684
36 AOKE6545 78 AOKE8585 118 AQKE6625 158 AOKB6665
37 AOK68546 7 AOKE8588 147 AOK66628 187 AOKEB668
38 AOK66547 78 AOKEB587 118 AOKE6627 158 AOK66667
39 AOK66548 79 AOKB6588 119 AOK66628 159 AOKE6668
40 AOK66540 80 AOKB8569 120 AOK66620 160 AOK66660
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AOK88870
AOKe6871
AOKe8872
AOK68673
AOKE6674
AOKB8876
AOK686768
AOK66877
AOKB6678
AQK66879
AOKeE880
AOK856681
AOK86602
AOK66683
AOKeEB8684
AOKe6685
AOK66888
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AOKE6752
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AOK66702
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AOK66764
AOKE6795
AOKg6768
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AOKe6768
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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 thersof and have found the copy to be complete and
identical in all respects to the original document.

Dated: _ & ! 30_1, X _

Robert W. Alvord




