ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, NW
SUITE 301
WASHINGTON, DC

ELIAS C ALVORD (1942) 200386 OF COUNSEL
LLLSWORTH C ALVORD (1964) ——— URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol com /ﬁ
September 3, 2009 RECORDATIONNG. a? W A&

SEP-3'09 -3 3 0PM
Anne K Quinlan, Esq ‘ '
Acting Secretary

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

SURFACE TRANSPORTATION BOARD

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 Assignment, dated as of
September 3, 2009, a secondary document as defined in the Board's Rules for
the Recordation of Documents

The enclosed document relates to the Memoranda of Lease previously
filed with the Board under Recordation Numbers 25999, 25999-A and 25999-B

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

Assignor. Citizens Leasing Corporation
d/b/a RBS Asset Finance, Inc.
480 Jefferson Boulevard, RJE 150
Warwick, Rhode Island 02886

Assignee Farm Credit Services of Mid-America, PCA
1601 UPS Drive
Louisville, Kentucky 40223-4023



Anne K Quinlan, Esq
September 3, 2009
Page 2

A description of the railroad equipment covered by the enclosed document
245 boxcars within the series ARMN 767005 - ARMN 768270 (formerly
UPFE 467005 - UPFE 468270) and

88 mechanical refrigerator cars within the series ARMN 767002 - ARMN
768271 (formerly UPFE 467002 - UPFE 468271),

each 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 Lease Assignment

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,

AN, Lle

Edward M Luna

RWA/bhs
Enclosures
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MEMORANDUM OF LEASE ASSIGNMENT
SURFACE TRANSPORTATION BOARD

This Memorandum of Lease Assignment, dated as of September 3 , 2009 is made by
Citizens Leasing Corporation, d/b/a RBS Asset Finance, a Rhode Island corporation
(“Agglgg or”) and Parm Credit Services of Mid-America, PCA, a fedeially chartered financial
institution (“Assignec”).

Pursuant fo that certain Master Lease Agrcement No. 1989, dated as of September 29,
2005 (as amended, supplemented or otherwise modified from time to time, the “Master Lease™),
between Assignor and Union Pacific Railioad Company, a Delawaie corporation (“Lessee™),
Assignor and Lessee have entered into certain Bquipment Schedules, (as amended, supplemented
or otherwise modificd from time to time, the “Equipment Schedules”), which Equipment
Schedules incorporate all of the terms and conditions of the Master Lease. The Equipment
Schedules cover the property described on the attached Schedule 1, Schedule 1-A and Schedule
i-B.

Assignor has assigned, fransferred and conveyed to Assignee all of Assignor’s right, title
and interest, and all of Assignor’s obligations, in, to and under the Equipment Schedules and in
and to the Equipment.

IN WITNESS WHEREOF, thc parties have ‘executed this Memorandum of Lease
Assignment as of the day and year first written above.

Citizens Leasing Corporation,
d/b/a RBS Asset Finance, Assignor

oy Dyl e

Name MARYBETH CORRENTE
-PREGIDENT

Title

Farm Ciedit Scivices of Mid-. mcrlca PCA,
Assignee /
/ ,t«

Name — /Ay / C%»(Jz?ﬂ{
Title VP A0 Pusipedd




State of RHODE ISLAND )
' ) s8:
County of PROVIDENCE )

BEFORE ME, a Notary Public in and for said County and State, personally appeared
Citizens Leasing Corporation, d/b/a RBS Asset Finance, & Rhode Island corporation (the
“Corporation”), by, eth (o Vit L Beshdent , who acknowledged
that he signed the foregoing Memorandum of Lease Agsignment and that the same is his free act
and deed, individually and as an officer of the Corporation, and the free act and deed of the
Corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at
Providence, Rhode Island, this 3l day of S,{,meu , 2009,

7/ Nofary Public

ﬂﬂ% Cornrn 2y p /M’:’/a?



State of KENTUCKY )
) ss:
County of JEFFERSON )

BEFORE ME, a Notary Public in and for said County and Statc, personally appeared
Farm Credit Services of Mld-A erica, PCA, a federally chartercd financial institution (the
“Corporation), by +—./4 '/ A LG EA Jits P Jene s tess
who acknowledgcd that he signed the foregoing Memorandum of Lease Assignment and that the
same is his fiee act and deed, individually and as an officer of the Corporation, and the free act
and deed of the Corporation,

IN TBSTIMONY WHERFOI‘ I have hereunto set my hand and official seal at
Louisville, Kentucky, this 3™ dayof September 2009,

hr \/Jwﬁ)

Natdry Public L
kre\‘hu l\.t Rake g Lo

LVNM!:&C»& Q“P IO (9"19/.‘)0‘3




Two Hundred Porty-Five (245) Mechanical Refrigerator Box Cars,

SCHEDULE 1
Description of Units

the marks and road numbers listed below.

Co.

=g - IR I NV R IR SR

A O RSN NREBRENBEB e sasoron

(0); oud
Maoxk Number
UPFER 467005
UPFR 467006
UPFE 467008
UPFE 467010
UPFE 467011
UPFE 467012
UPFE 467014

New  New

_ Mark Number

ARMN | 767005

ARMN | 767006

ARMN | 767008

ARMN | 767010

ARMN | 767011

ARMN | 767012

ARMN | 767014

UPFE | 467017

ARMN | 767017

UPFE_| 467019

ARMN | 767019

UPFE | 467020

ARMN | 767020

UPFE | 467023

ARMN | 767023

“UPFE | 467024

ARMN 1 767024

UPFE | 467026

| UPFE_ [ 467028
. UPFE | 467030

! UPFB 467031
UPFE | 267032
UPRE | 467034

| UPRE" | 467035

'[_J_P}‘_E.__ 467049
_ UPFE . 467051
"UPFE | 467053
. UPFE f 467034 |
" OPFE | 467055 |
UPEE : 467056

UPFE | 467057

| ARMN | 767028 ;

ARMN | 767026

ARMN | 767030
ARMN [ 767031

| ARMN | 767032 1

T ARMN | 767036

UPFE { 467048 p ARMN 767048

¥

ARMN 767034

T e

ARMN _767035 4

ARMN | 767049

" ARMN | 767051 !

' ARMN ! 767053
ARMN | 767054

—— v~

ARMN | 767055
ARMN 767056 |

AR.MN 767057

bearing
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65
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68
69

old
Mark
[ UPFE ]

467060 |

Old
Nmnber

SCHEDULE 1
Description of Units

New

New

Mark Number

ARMN

767060

UPFE 467063 ARMN 767063

267066 |

767066

767067

467068

767068 |

B_| 467060

3 467072 A
467073 ¥
E 467080 1
| 467081 |'AR
[as7082 |
| 467087
E | 467089 |
467091

"467096

1 467103

467071

467094

467097
467098
467099

467105
467106
467107
467108
467109
467110
467111
467112
467113
467116
467119
467120
467123
467125

| 767069

767071

[ 767072

767073

| 767080 |

767081

| 767082

[ 767094

767096
767097
767098
767099
767103
767105
[ | 767106
767107
| 767108
767109
767110
767111

| 767112

767113
767116
767119
767120
767123
767125
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72
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74
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| UPFE
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467126

SCHEDULE 1
Description of Units

New New

_Mark Number

ARMN | 767126

UPFE |

467127

ARMN | 767127

UPFE

467128

ARMN | 767128

UPFE

467129

ARMN } 767123

UPFE

467130

ARMN | 767130

} | 467142
E | 467144 |

467132

1467135 | A

4671 39
467140
467141

467145
467146
467148
467150
467152
467153
467154
467155
467158
467159
468001
463003
468004
468006
468007
468008
468009
468010
468012
468013
468015

468016

467138 | AR
ARMN | 767139

| ARMN | 767141
ARMN | 767142

ARMN | 767146

767132

ARMN | 767140

ARMN 767144
ARMN | 767145

ARMN | 767148
ARMN ! 767150
ARMN | 767152
ARMN | 767153
ARMN | 767154
ARMN | 767155
ARMN | 767158
ARMN | 767159
ARMN | 768001
ARMN ! 768003
ARMN | 768004
ARMN | 768006
ARMN | 768007
ARMN | 768008
ARMN | 768009
ARMN | 768010
ARMN | 768012
ARMN | 768013
ARMN | 768015
ARMN | 768016




SCHEDULE 1
Description of Units

Co, __1_q Old New  New
Mark Number Mark Number
105 [ UPFE | 468017 | ARMN | 768017
106 | UPFE | 468018 | ARMN | 768018
107 | UPFE | 468019 | ARMN | 768019 |
108 | UPFE | 468020 | ARMN | 768020
100 | UPFE | 468022 | ARMN | 768022
110 | UPFE | 468025 | ARMN | 768025
111 | UPFE | 468026 | ARMN | 768026
112 | UPFB | 468027 | ARMN | 768027
113 | UPFE | 468028 | ARMN | 768028
114 | UPFR | 468029 | ARMN | 768029
115 | UPFE | 468031 | ARMN | 768031
116 | UPFR | 468032 | ARMN | 768032
117 | UPFR | 468034 | ARMN | 768034
118 | UPRE | 468036 | ARMN | 768036
119 | UPEFE | 468038 | ARMN | 768038
120 | UPFE | 468039 | ARMN | 768039
121 | UPFE | 468040 | ARMN | 768040
122 | UPFE [ 468041 | ARMN | 768041 |
123 | UPFE | 468043 | ARMN | 768043
124 | UPFE | 468044 | ARMN | 768044
125 | UPFE | 468045 | ARMN | 768045
126 | UPFE | 468046 | ARMN | 763046 | .
127 | UPFE | 468047 | ARMN | 768047
128 | UPFB | 468048 | ARMN | 768048
129 | UPFE | 468049 | ARMN | 768049
130 | UPFE | 468050 | ARMN | 768050
131 | UPFE | 468051 | ARMN | 768051
132 | UPEE | 468052 | ARMN | 768052
133 | UPFE | 468053 | ARMN | 768053
134 | UPFE | 468054 | ARMN | 768054
135 | UPFE | 468055 | ARMN | 768055
136 | UPFE | 468056 | ARMN | 768056




SCHEDULE 1
Description of Units

Oud Old New  New
Mark Number Mark Numhex
137 [UPFE | 468058 | ARMN | 768058

138 | UPFE | 468059 | ARMN | 768059
139 | UPFE | 468061 | ARMN | 768061
140 | UPFE | 468063 | ARMN | 768063 |
141 | UPFE | 468064 | ARMN | 768064 |
142 | _UPFE | 468066 | ARMN | 768066
143 | UPEE | 468069 | ARMN | 768069
144 | UPFE | 468070 | ARMN | 768070
145 | UPFE | 468073 | ARMN | 768073
146 | UPFE | 468075 | ARMN | 768075
147 | UPFE | 468077 | ARMN | 768077
148 | UPFE | 468078 | ARMN | 768078
149 | UPFE | 468079 | ARMN | 768079
150 | UPFE | 468080 | ARMN | 768080
151 | UPFE | 468081 | ARMN | 768081
152 | UPFE_| 468082 | ARMN | 768082
153 | UPFE | 468084 | ARMN | 768084 |
154 | UPFE | 468085 | ARMN | 763085 i
155 | UPFE | 468086 | ARMN | 768086
156 | UPFE ' 468088 | ARMN | 768088
157 | UPFE | 468090 | ARMN | 768090
158 | UPFEB | 468091 | ARMN | 768091
159 | UPFE | 468093 | ARMN | 768093
160 | UPFE | 468125 | ARMN | 768125
161 | UPFE | 468126 | ARMN | 768126 |
162 | UPFE | 468127 | ARMN | 768127 ;
163 | UPFE | 468128 | ARMN | 768128
164 | UPFE | 468130 | ARMN | 768130
165 | UPFE | 468131 | ARMN | 768131
166 | UPFE | 468132 | ARMN | 768132
167 | UPFE | 468135 | ARMN | 768135
168 | UPFE | 468136 | ARMN | 768136
169 | UPFE | 468137 | ARMN | 768137
170 | UPFE | 468138 | ARMN | 768138

0
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SCHEDULE 1
Description of Units
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SCHEDULE 1

Description of Units

Old Old New  New
Co, Mark Number Mark Number
208 UPFE 468196 ARMN 768196
209 UPFE 468197 ARMN 768197
210 UPFE 468199 ARMN 768199
211 UPFE 468200 ARMN 768200.
212 UPFE 468203 ARMN 768203
213 UPFE 468205 ARMN 768205
214 UPFE 468206 ARMN 768206
215 UPFE 468207 ARMN 768207
216 UPFE 468208 ARMN 768208
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223 UPFE 468216 ARMN 768216
UPFE 468217 ARMN 768217
UPFE 468218 ARMN 768218
UPFE 468220 ARMN 768220
227 UPFE 468221 ARMN 768221

228 UPFE 468223 ARMN 768223
229 UPFE 468225 ARMN 768225
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733 UPFE 468254 ARMN 768254
234 UPFE 468257 ARMN 768257
235 UPFE 468258 ARMN 768258

E 468266 ARMN 768266
B 468267 ARMN 768267
E
E

468268 ARMN 768268
468269 ARMN 768269
245 UPFE 468270 ARMN 768270




SCHEDULE 1-A

DESCRIPTION QF UNITS
Sixty-Two (62) Mechanical Refrigerator Box Cars, bearing the marks and car numbers listed below.

Previous Car Lreylous New Cax New

Mark Car# Mak  Carf
UPFE 467002 ARMN 767002
UPFE 467007 ARMN 767007
UPFE 467013 ARMN 767013
UPER 467015 ARMN 767015
_UpRe | _4e7016 | ARMN | 767016
UPFB 467018 ARMN 767018 4
UPFE ___ | _ 467022 ARMN | 767022 |
UPFE 467027 ARMN | 767027
UPFB 467029 | __ARMN _ | 767029 |
___ _UPFE 467033 _ARMN | 767033 |
__"upeB 467090 | TARMN | 767040 |
T Turen | 4etas_ | ARMN 7767046 |
__UPFE_ _ | 467050 _| ~ARMN__| 767050
__UPFR__ | 46702 | ARMN _ 767052
Tuerr T T ages |7 arwN ] 767065
UPFE _ | 467015 | ARMN | 767075

UPFE [ 467083 | ARMN . 767083

1
| __UPRE | 467084 | ARMN . 767084 |
. __UPFE_ | 467086 |_ ARMN | 767086
(. UPFB_ I agr0s8 | " ARMN 7 767088 |
| UPFE i 46000 | ARMN " 767090
[ ..UrFB 1 467092 | ARMN | 767092
L _UPEE_ | Cagmoo | ARMN | 767100 |
L UPBB | 467101 | ARMN | 767101
oo UPEB L 46T L ARMN 767102 |
| UPEE 467115 | ARMN {76715 |
| __UPFE [ 46717 | ARMN ', 767117 .
{_. UPFE_ | 467118 | ARMN 767118
sl ] aem ] AR el |
| ___UPFB | 467133 | ARMN ' 767133 |
.. UPFE | 46713 | ARMN _ 767136 |
L__UPFE _ ) 467137 | ARMN 767137
. UPFE _ | 46713 | ARMN _ | 767143 .
| . UPFE 467149 ARMN . 767149
C_UrE | 4enis1 0 ARMN. T 76mist |
i_____gP_IjB i_ 467156  , ARMN i'i'67_156;

UREE. ;| _467157 _ _ ARMN 1 767157
:  UPFE 1. 468014 ARMN : 768014 |
L . UPFE 46803 | ARMN | 768023
i UPFE . 468035 3 ARMN | 768035 1


http://~_T.Z57.065

DESCRIPTION OF UNITS

Previous Car Previous Car New Car New Car
Matk # Maik b
UPFE | 468060 . ARMN 768060
UPFR 468062 ARMN | 768062

| _UPFE 468071 1. ARMN | 768071
_____U_PEB 468083 ARMN A4 768083
_UPFE 468092 | ~ARMN | 768092 |
__UPFE 468129 | ARMN | 768129

i UPFI_E__ 468134 ARMN | 768134
__U_PEI}__ _ 468139 | ARMN 768139
_— UPFE _ 46814_2_ ARMN 768142
. UPFR _ 468146 _L ARMN 768146 |
 __UPFB__ | 468154 | ARMN | 768154

UPFE 468161 | ARMN | 768161 ;

. UPFE . 468162 | _ARMN | 768162 |
| ___UPFEB 468163 | ARMN | 768163 _
_UPFB | 468187 | ARMN | 768187
UPFE = | _468204 ARMN | 768204

. UBRE | 468212 | ARMN | 768212 |
... UPFB _ _; 468219 ARMN ;768219

| __UPFE _ | 468022 ARMN | 768222 |

UPFR 46825l | ARMN | 768251 |

| UPFE__ | _ 468255 ARMN | 768255 _

.. UPFR | 468271 | ARMN [ 768271



SCHEDULE 1-B

DESCRIPTION OF UNITS

Twenty-Six (26) Mechamcal Refrigerator Box Cars, bearing the marks and car numbers listed below.

Previous Car Previous New Car New

UPFE 467004 ARMN | 767004
| ___UPFE | 467039 ARMN | 767039
UPFE___ | 467045 ARMY | 767045 |
UPFE _ 467047 | ARMN | 767047
UPFE | 467058 | ARMN | 767058
UPFE 467074 | ARMN | 767074

e ADEE -

JUPFB | 467085 ARMN | 767085
| 467095 | ARMN | 767095
UPFE | 467104 [ ARMN | 767104
: . 467U4 | ARMN ) 767114

__UPFB 468024 | ARMN | 768024
UPFB _ | 468030 | ARMN | 768030 |

- srsmmann

_UPRE | Taga03 || ARMN | 768033 |
_UPFE | 468037 |  ARMN _! 768037 ]
T UPFB | _ 468067 | CARMN | 768067

_UPFE___ | 468068 | ARMN | 768068
UPFE | 468072 . |  ARMN | 768072
UPFE | 46807 | ARMN | 768074

- -

_UPFE | 468153 | ARMN ! 768153
wprE | | 4672 | _ARMN | 768172
C_UPER | 4em13 | ARMN | }16_8_113_.
WPFE__ | C4smiss_ | ARMN | 763185,

. VPFE_ [ aeBlol | T ARMN . 768191
CZUREE 1 46BIo | CARMN | 768198

. UPFE | _ 468201 ARMN | 768201
| UPFE _ ] 468263 | ARMN _ 1_71826_3_



