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ALVORD AND ALVORD

ATTORNEYS AT LAW SURMGE mﬁ”smm
80/RD

1050 SEVENTEENTH STREET, N'W
SuITe 301
WASHINGTON, DC

ELIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1964) I URBAN A LESTER

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

January 15, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W
Washington, D.C. 20423

Contract 4-7512
Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease, dated as of December
21, 2009, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The name and address of the party to the enclosed document are-

Lessor: American Railcar Leasing LLC (on behalf of
ACF Acceptance IV, LLC)
620 North Second Street
St. Charles, Missouri 63301

[Lessee: Ineos USALLC
2600 South Shore Boulevard
League, City, TX 77573]



Section Chief
January 15, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

340 railcars within the series AMCX 463201 - AMCX463540 and SHPX
463230 - SHPX 463533 as more particularly set forth in the attachment to
the document.

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

Memorandum of Lease.

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



MEMORANDUM OF LEASE

This Memorandum of Lease i3 prepared and filed by American Railcar Leasing
LLC, a Delaware limited liability company, on behalf of (i) itself as lessor and/or as
assignee of ACF Industries, Incorporated, ACF Industries LLC, American Railcar
Industries, Inc., and/or ACF Acceptance LLC as the sole member of various ACF
Acceptance entities, and/or (ii) as manager for one or more of the following affiliated
lessors: ARI First LLC, ARI Second LLC, ARI Third LLC, ARL II Funding LL.C and
Shippers Third LLC, all with respect to Ineos USA LLC, a Delaware limited liability
company, ("Lessee"). '

ACF Acceptance IV, LLC (as assignor or lessor, herein, “Lessor”) and Lessee have
entered into that certain Lease Agreement dated as of December 1, 1999 (as amended,
changed, assigned, modified and supplemented from time to time, together with any
schedules and exhibits thereto, the "Lease"), pursuant to which Lessee leased the railcars
listed on Schedule A attached hereto from Lessor on the terms and conditions set forth
therein, and from time to time may lease other railcars bearing the reporting marks SHPX
and AMCX.
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This Memorandum of Lease is prepared for registration purposes and is not intended to
amend the terms and conditions of the Lease.

AMERICAN RAILCAR LEASING LLC

Titl¢!" VP — Business Development

STATE OF MISSOURI )
) ss.:

COUNTY OF ST. CHARLES )

On this 2 vc’Iay of Dec. ,2009, before me, personally appeared Brian
Evdo, to me personally known, who being by me duly sworn, says that he resides at St.
Charles, Missouri and is the VP — Business Development of American Railcar Leasing
LLC, that said instrument was signed on the date hereof on behalf of said company by
authority of its governing body; and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said company.

——————-‘--.-_._—
[T _WANCYCOUNS o iNotary Puﬁ

Notary Public -_Notafvns .. .
State g‘ “&‘“c"n‘é | e Coutty My commission expires on 8/2/2012

Commissioned {0 ot 02, 2012
My Commission Expires %8%131

" Gomrisycn tmber, 08459191

{36700/1010/12/15/2009/00532049v1 }



Schedule A

Equipment

INEOS O&P USA

Contract 4-7512
Quantity Description Reporting Marks Road Numbers
Hopper ANCX 463201
Hopper AMCX 463202
Hopper AMCX 463203
Hopper AMCX 463204
Hopper AMCX 463205
Hopper AMCX 463206
Hopper AMCX 463207
Hopper AMCX 463208
Hopper AMCX 463209
Hopper AMCX 463210
Hopper AMCX 463211
Hopper AMCX 463212
Hopper AMCX 463213
Hopper AMCX 463214
Hopper AMCX 463215
Hopper AMCX ; 463216
Hopper AMCX 463217
Hopper AMCX 463218
Hopper AMCX 463219
Hopper AMCX 463220
Hopper AMCX 463221
Hopper AMCX 463222
Hopper AMCX 463223
Hopper AMCX 463224
Hopper AMCX 463225
Hopper AMCX 463226
Hopper AMCX 463227
Hopper AMCX 463228
Hopper AMCX 463229
Hopper AMCX 463231
Hopper AMCX 463232
Hopper AMCX 463233
Hopper AMCX 463234
Hopper AMCX 463235
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Schedule A

Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks Road Numbers
Hopper AMCX 463236
Hopper AMCX 463237
Hopper AMCX 463238
Hopper AMCX 453239
Hopper AMCX 463240
Hopper AMCX 463241
Hopper AMCX 463242
Hopper AMCX 463243
Hopper AMCX 483244
Hopper AMCX 463245
Hopper AMCX 463246
Hopper AMCX 463247
Hopper AMCX 463248
Hopper AMCX 463249
Hopper AMCX 463250
Hopper AMCX 463251
Hopper AMCX 463252
Hopper AMCX 463253
Hopper AMCX 463254
Hopper AMCX 463255
Hopper AMCX 463256
Hopper AMCX 463257
Hopper AMCX 463258
Hopper AMCX 463260
Hopper AMCX 463262
Hopper AMCX 463263
Hopper AMCX 463264
Hopper AMCX 463265
Hopper AMCX 463266
Hopper AMCX 463267
Hopper AMCX 463268
Hopper AMCX 463269
Hopper AMCX 463270
Hopper AMCX 483271
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Schedule A

Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks Road Numbers
Hopper AMCX 463272
Hopper AMCX 463273
Hopper AMCX 463274
Hopper AMCX 463275
Hopper AMCX 463276
Hopper AMCX 463277
Hopper AMCX 463278
Hopper AMCX 463279
Hopper AMCX 463280
Hopper AMCX 463281
Hopper AMCX 463282
Hopper AMCX 463283
Hopper AMCX 463284
Hopper AMCX 463285
Hopper AMCX 463286
Hopper AMCX 463287
Hopper AMCX 463288
Hopper AMCX 463289
Hopper AMCX 463290
Hopper AMCX 463291
Hopper AMCX 463292
Hopper AMCX 463293
Hopper AMCX 463294
Hopper AMCX 463295
Hopper AMCX 463296
Hopper AMCX 463297
Hopper AMCX 463298
Hopper AMCX 463299
Hopper AMCX 463300
Hopper AMCX 463301
Hopper AMCX 463302
Hopper AMCX 463303
Hopper AMCX 463304
Hopper AMCX 463305

Report Date 01/14/2010 Page 3



Schedule A

Equipment
INEOS O&P USA
Contract 4-7512

Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX

Report Date 01/14/2010

Road Numbers

463306
463307
463308
463310
463311
463312
463313
463314
463315
463316
463317
463318
463319
463320
483321
463322
483323
463324
463325
463326
463327
463328
463329
463330
463331
463332
463333
463334
463335
463336
463337
463338
463339
463340
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Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks

Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX

Report Date 01/14/2010

Schedule A

Road Numbers
463341
463342
463343
463344
463345
463346
463347
463348
463349
4863350
463351
463352
463353
463354
463355
463356
463357
463358
463359
463360
463361
463362
463363
463364
463366
463367
463368
463369
463370
463371
463372
463373
463374
463376
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Schedule A

Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks

Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX

Report Date 01/14/2010

Road Numbers
463377
463378
463379
463380
463382
463383
463384
463385
463386
463387
463388
463389
463390
463391
463392
463393
463394
463395
463396
463397
463398
463399
463400
463401
463402
463403
463404
463405
463406
463407
463408
463409
463410
463411
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Quantity =~ Description

Report Date 01/14/2010

Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper

Schedule A

Equipment

INEOS O&P USA
Contract 4-7512

Reporting Marks
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX

Road Numbers
463412
463413
463414
463415
463416
463417
463418
463419
463420
463421
463422
463423
463424
463425
463426
463427
463428
463429
463430
463431
463432
463433
463434
463435
463436
463437
463438
463439
463440
463441
463442
463443
463444
463445

Page 7



Schedule A

Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks Road Numbers
Hopper AMCX 463447
Hopper AMCX 463448
Hopper AMCX 463449
Hopper AMCX 463450
Hopper AMCX 463451
Hopper AMCX 463452
Hopper AMCX 463453
Hopper AMCX 463454
Hopper AMCX 463455
Hopper AMCX 463456
Hopper AMCX 463457
Hopper AMCX 463458
Hopper AMCX 463459
Hopper AMCX 463460
Hopper AMCX 463461
Hopper AMCX 463462
Hopper AMCX -463463
Hopper AMCX 463464
Hopper AMCX 463466
Hopper AMCX 463467
Hopper AMCX 463468
Hopper AMCX 463469
Hopper AMCX 483470
Hopper AMCX 463471
Hopper AMCX 463472
Hopper AMCX 463473
Hopper AMCX 463474
Hopper AMCX 463475
Hopper AMCX 463476
Hopper AMCX 463477
Hopper AMCX 463478
Hopper AMCX 463479
Hopper AMCX 463480
Hopper AMCX 463481

Report Date 01/14/2010 Page 8



Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks

Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX

Report Date* 01/14/2010

Schedule A

Road Numbers
463482
463483
463484
463485
463486
463487
463488
463489
463490
463491
463492
463493
463494
463495
463496
463497
463499
463500
463501
463502
463503
463504
463505
463506
463507
463508
463509
463510
463511
463512
463513
463514
463515
463516
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Schedule A

Equipment
INEOS O&P USA
Contract 4-7512
Quantity Description Reporting Marks

Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper AMCX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX
Hopper SHPX

Report Date. 01/14/2010

Road Numbers
463517
463518
463519
463520
463521
463522
463523
463524
463525
463528
463527
463528
463529
463530
463531
463532
463534
463535
463536
463537
463538
463539
463540
463230
463259
463261
463309
463365
463375
463381
463446
463465
463498
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Schedule A
Equipment
INEOS O&P USA
Contract 4-7512

Quantity Description Reporting Marks Road Numbers
Hopper SHPX 463533
340

Report Date 01/14/2010 Page 11



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.
Dated' | I l{_l&;olo
Robert W Alvord




