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December 31, 2008

Anne K. Quinlan, 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 Lease Agreement, dated as of
December 30, 2008, a secondary document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document covers Schedule No. 2 and is a secondary
document to the Memorandum of Lease Agreement previously filed with the
Board under Recordation Number 26701.

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

Lessor: The Andersons, Inc. (as Assignee of LaSalle
National Leasing Corporation)

480 W. Dussel Drive
Maumee, OH 43537

Lessee: Florida East Coast Railway, L.L.C.
One Malaga Street
St. Augustine, FL 32085
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A description of the railroad equipment covered by the enclosed document
is:

4 SD70M02 locomotives: FEC 104 - FEC 107.

A short summary of the document to appear in the index is:

Memorandum of Lease Agreement.

Also enclosed is a check in the amount of $41 .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
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SURFACE TRANSPORTAOBOARB

MEMORANDUM OF LEASE AGREEMENT

dated as of December 30, 2008

by and between

FLORIDA EAST COAST RAILWAY, L.L.C.,
as Lessee,

and

THE ANDERSONS, INC.,
as Lessor

FILED WITH THE SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 U.S.C. § 11301
on December , 2008 at : .m.
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
December 30, 2008, by and between THE ANDERSONS, INC. ("Lessor"), and FLORIDA
EAST COAST RAILWAY, L.L.C. ("Lessee"), with reference to the following:

1. Lessor has agreed to purchase and lease to Lessee, and Lessee has agreed to lease
from Lessor, those certain locomotives described on Exhibit No. 1 attached hereto
(the "Units").

All of such Units are more fully described in that certain Locomotive Net Leasing
Agreement dated as of December 14, 2006, and Schedule No. 2 thereto and
incorporating the terms thereof, dated as of December , 2008 (together with all
of the riders, schedules and other attachments thereto, collectively, the "Lease"),
between Lessor (as assignee of LaSalle National Leasing Corporation solely with
respect to Schedule No. 2) and Lessee.

2. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for
in the Lease.

This Memorandum of Lease Agreement may be executed in any number of counterparts,
each executed counterpart constituting an original but all together only one Memorandum of
Lease Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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'IN WITNESS WHEREOF, the parties, hereto have executed or caused this Memorandum
of Lease Agreement-lo be executed as of the dale first above written.

THE" ANDERSONS, INC.

Name:
Title:

FLORIDA EAST COAST RAILWAY, L.-L.C.

By:_
Name:
TiUe:_

SignnUire Piigv la Miiinumnduin ofLcasc Aeiccineni



IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Lease Agreement to be executed as of the date first above written.

THE ANDERSONS, INC.

By:......
Name:
Title: "

FLORID/EAST C L.C.

i Mi-imir.-induin oI'Loau- Ayrocmeni



STATE OF IVh > 0 )
) ss:

COUNTY OF LJc.j £> )

On this jP day of December, 2008, before me-appeared
signed thisinstrument,' who acknowledgedlliat(s)heistherflL^xk^JT't^Sf'
INC, and thai, being duly authorized, (s)he signed such instrument as. a free act on behalf of said
corporation:

[Seal.]

My commission expires:

Notary Publi
ELIZABETH JTHAlL

Attorney at La$r
Notary Piib\kc State pftfhb

Commission has1 no. Expiation"]

Signnlure Pagu (o Mcinoiuiuluin of Lnise Agreement



STATE OF

COUNTY OF
) ss:

. )

person who
of FLORIDA EAST

On this O\ ^day of December, 2008, before me app
signed this instrument, who acknowledged that (s)he is the
COAST RAILWAY, L.L.C. and that, being duly authorized, (s)he signed such instrument as a
free act on behalf of said corporation.

[Seal]

My commission expires:

JUUEKRI8TIOBAER
Notay Public, State of FtorBa

Comi«i36lix«OD822129
My roMm. expires SapL 16.2012

\
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