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August 24, 2010
Chief, Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W., Suite 100
Washington, DC 20423-0001
- Attn: Recordation of Railroad Equipment

Re: Memorandum of Assignment of Lease
Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are two (2) originals and
one (1) copy of a Memorandum of Assignment of Lease dated July 1, 2010, a secondary document as
defined in the Board’s Rules for the Recordation of Documents. The enclosed document relates to the Lease
Agreement which was duly filed with the Surface Transportation Board under Recordation Number 22175.
The names and addresses of the parties to the enclosed document are:

Assignor: Railcar Investment LLC Assignee: Wachovia Financial Services, Inc. _
6250 River Road, Suite 5000 c/o First Union Rail Corporation
Rosemont, IL 60018 6250 River Road, Suite 5000

Rosemont, IL 60018

A description of the railroad equipment covered by the enclosed document is for one hundred ninety eight
(198) railcars having BRAN marks (see Exhibit A for car numbers).

A short summary of the document to appear in the index follows:
Memorandum of Assignment 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 one (1) stamped original of the enclosed document to
the undersigned along with the additional copies.

If you have any questions regarding the above-referenced matter, please contact me at (847) 384-5397.
Thank you for your cooperation in this matter.

Sincerely,

Marcia Dunfhe
Senior Rail Documentation Specialist - (PACI003)
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MEMORANDUM OF ASSIGNMENT OF LEASE

(Surface Transportation Board) SUntAGE {HANSPORTATION BOARD .

THIS MEMORANDUM OF ASSIGNMENT OF LEASE dated as of July 1, 2010
(“Memorandum™) is between Railcar Investment LLC, a Delaware limited liability company
(“Assignor™) and Wachovia Financial Services, Inc., a North Carolina corporation (“Assignee™).

The parties to this Memorandum hereby acknowledge and confirm the following:

A. Assignor (as successor in interest to The Fifth Third Leasing Company (as
successor in interest to Transamerica Leasing Inc.), as lessor, has leased certain railroad cars
more particularly described on Schedule 1 attached hereto (the “Equipment™) pursuant to that
certain Purchase, Sale and Lease Agreement dated May 28, 1999 (the “Lease™) between Pacer
International, Inc. (“Lessee™) and Assignor, as amended by that certain Amendment and Consent
dated September 16. 2002 (the “Amendment™). The Lease and the Amendment are hereinafter
referred to as the “Lease Documents.”

B. A Memorandum of Lease Agreement was filed with the Surface Transportation
Board with respect to the Lease under recordation number 22175, a Memorandum of Assignment
of Lease was filed with the Surface Transportation Board with respect to the Lease under
recordation number 22175-A and a Memorandum of Assignment of Lease was filed with the
Surface Transportation Board with respect to the Lease under recordation number 22175-C.

C. Assignor and Assignee are parties to that certain Assignment dated July 1, 2010
pursuant to which Assignor has assigned to Assignee all right, title and interest to the Equipment
and Lease Documents, and Assignee has agreed to the assignment.

D. The parties hereto wish to show for public record this Memorandum and
accordingly have caused this Memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written. This Memorandum may be executed in
counterparts, each such counterpart shall be binding on both parties hereto, notwithstanding that
both parties are not signatories to the same counterpart.

[The remainder of this page has been intentionally left blank.]



IN WITNESS WHEREOF. the parties have caused this Memorandum to be executed by
a duly authorized officer as of the first date herein above written

WACHOWANCIAL SERVICES, INC.
By: /X M

Name: Lori Heidsler
Title: Managing Director

STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

The foregoing Memorandum was acknowledged before me, the undersigned Notary
Public. in the County of Cook this 1st day of July, 2010 by Lori Heissler, as Managing Director

of Wachovia Financial Services, Inc., a North ;olin(acoporation beri:ithermpany.

P ‘ Notary Public

My commission expires; {0~/ “o20 (3

[Notarial Seal] K_?\Té’ﬂén%%m

Notary Public - State of lilinols
My Commission Expires Oct 07, 2013

CHARI1168181+2



IN WITNESS WHEREQF, the parties have caused this Memorandum to be executed by
a duly authorized officer as of the first date herein above written

RAILCAR INVESTMENT

Name: "homas

STATE OF ILLINOIS )
COUNTY OF COOK )
The foregoing Memorandum was acknowledged before me, the undersigned Notary

Public, in the County of Cook this 1st day of July, 2010 by John J. Thomas, as President of
Railcar Investment LLC, a Delaware limited liability company, on-behalf of the com ny.
)

~d

Notary Public

My commission expires: l6-7-2012

[Notarial Seal]

OFFICIAL SEAL
K. A. DOMBROWSKI
Notary Public - State of lllinols
My Commission Expires Oct 07, 2013
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SCHEDULE 1

Description of Equipment

Lessee

Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer international inc.
Pacer International inc.
Pacer Intemnational Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer international Inc.
Pacer international Inc.

AAR

Reporting Mark

BRAN 5100
BRAN 5101
BRAN 5102
BRAN 5103
BRAN 5104
BRAN 5105
BRAN 5106
BRAN 5107
BRAN 5108
BRAN 5109
BRAN 5110
BRAN 5111
BRAN 5112
BRAN 5113
BRAN 5114
BRAN 5115
BRAN 5116
BRAN 5117
BRAN 5118
BRAN 5118
BRAN 5120
BRAN 5121
BRAN 5122
BRAN 5123
BRAN 5124
BRAN 5125
BRAN 5126
BRAN 5127
BRAN 5128
BRAN 5129
BRAN 5130
BRAN 5131
BRAN 5132
BRAN 5133
BRAN 5134
BRAN 5135
BRAN 5136
BRAN 5137
BRAN 5138
BRAN 5139
BRAN 5140
BRAN 5141
BRAN 5142
BRAN 5143
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45
46
47
48
49
50
51
52
53

55
56
57
58
58
60
61
62
63

65

67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93

Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer international Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer international Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer international Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.

BRAN 5144
BRAN 5145
BRAN 5146
BRAN 5147
BRAN 5148
BRAN 5148
BRAN 5150
BRAN 5151
BRAN 5152
BRAN 5153
BRAN 5154
BRAN 5155
BRAN 5156
BRAN 5157
BRAN 5158
BRAN 5159
BRAN 5160
BRAN 5161
BRAN 5162
BRAN 5163
BRAN 5164
BRAN 5165
BRAN 5166
BRAN 5167
BRAN 5169
BRAN 5170
BRAN 5171
BRAN 5172
BRAN 5173
BRAN 5174
BRAN 5175
BRAN 5176
BRAN 5177
BRAN 5178
BRAN 5179
BRAN 5180
BRAN 5181
BRAN 5182
BRAN 6183
BRAN 5184
BRAN 5185
BRAN 5186
BRAN 5187
BRAN 5188
BRAN 5189
BRAN 5190
BRAN 5191
BRAN 5192
BRAN 5183
BRAN 5194
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95

96

97

98

99

100
101
102
103
104
105
106
107
108
109
110
11
112
113
114
115
116
117
118
119
120
121

122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144

Pacer Intemational Inc.
Pacer International Inc.
Pacer International Inc.
Pacer Intemnational Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer international Inc.
Pacer International Inc.
Pacer international Inc.
Pacer International inc.
Pacer Iinternational Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer international Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.

BRAN 5195
BRAN 5196
BRAN 5197
BRAN 5198
BRAN 5199
BRAN 5200
BRAN 5201
BRAN 5202
BRAN 5203
BRAN 5204
BRAN 5205
BRAN 5206
BRAN 5207
BRAN 5208
BRAN 5209
BRAN 5210
BRAN 5211
BRAN 5212
BRAN 5213
BRAN 5214
BRAN 5215
BRAN 5216
BRAN 5217
BRAN 5218
BRAN 5219
BRAN 5220
BRAN 5221
BRAN 5222
BRAN 5223
BRAN 5224
BRAN 5225
BRAN 5226
BRAN 5227
BRAN 5228
BRAN 5229
BRAN 5230
BRAN 5231
BRAN 5232
BRAN 5233
BRAN 5234
BRAN 5235
BRAN 5237
BRAN 5238
BRAN 5239
BRAN 5240
BRAN 5241
BRAN 5242
BRAN 5243
BRAN 5244
BRAN 5245
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145
146
147
148
149
150
181
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194

Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer Internationat Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.

Pacer International Inc
Pacer Interational Inc

Pacer International Inc.
Pacer International Inc.
Pacer international Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer Intemational In¢.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer international inc.
Pacer international Inc.

BRAN 5246
BRAN 5247
BRAN 5248
BRAN 5249
BRAN 5250
BRAN 5251
BRAN 5252
BRAN 5253
BRAN 5254
BRAN 5255
BRAN 5256
BRAN 5257
BRAN 5258
BRAN 5259
BRAN 5260
BRAN 5261
BRAN 5262
BRAN 5263
BRAN 5264
BRAN 5265
BRAN 5266
BRAN 5267
BRAN 5268
BRAN 5269
BRAN 5270
BRAN 5271
BRAN 5272
BRAN 5273
BRAN 5274
BRAN 5275
BRAN 5276
BRAN 5277
BRAN 5278
BRAN 5279
BRAN 5280
BRAN 5281
BRAN 5282
BRAN 5283
BRAN 5284
BRAN 5285
BRAN 5286
BRAN 5287
BRAN 5288
BRAN 5289
BRAN 5290
BRAN 5291
BRAN 5292
BRAN 5293
BRAN 5294
BRAN 5295
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195
196
197
198

Pacer International Inc.
Pacer International Inc.
Pacer International Inc.
Pacer International Inc.

BRAN 5296
BRAN 5297
BRAN 5298
BRAN 5299



