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c

Ms Cynthia T Brown S_ 6
Chief of the Section of Adminstration, Office of Proceedings -
Surface Ttansportation Board M-L%m
395 E Strect, S.W. _ .

Washington, D. C. 20423 DEC1510 -4 5¢ M

Dear Ms. Brown- ! any o
cimmun TﬂnNSPORWIOﬂm
I have enclosed for efiling the document described below, to be recorded pursuant

to 49 U.S.C. § 11301.

The document is a Memorandum of Beneficial Interest Transfer Agreement, a
secondary document, dated as of December 15,2010 The primary document to which
this is connected is recorded under Recordation No 23265 We request that this
document be recorded under Recordation No 23265-B.

The names and addresses of the parties to the Memorandum of Beneficial Interest
Transfer Agreement are:

Assignor:

ILVI,LLC
200 Clarendon Street
Boston, MA 02116

Assigncc:

The Huntington National Bank
105 East Fourth Street

CNO1

Cincinnati, OH 45202

A description of the equipment covered by the Memorandum of Beneficial
Interest Tiansfer Agreement consists of 283 tank cars numbered UTLX 301465-301764,
inclusive (excluding 301485, 301517, 301530, 301539, 301554, 301570, 301590,
301602, 301630, 301648, 301654, 301682, 301707, 301722, 301723, 301753, and
301761).



Ms. Cynthia T. Brown
December 15,2010
Page 2

A fee of $41.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou_Gitomer@verizon.nct

A short summary of the document to appear in the index follows. a Memorandum
of Beneficial Interest Transfer Agreement between LV I, LLC, 200 Clarendon Street,
Boston, MA 02116, and The Huntington National Bank, 105 East Fourth Street, CNO1,
Cincinnati, OH 45202, covering 283 tank cars numbered UTLX 301465-301764,
inclusive (excluding 301485, 301517, 301530, 301539, 301554, 301570, 301590,
301602, 301630, 301648 301654, 301682, 301707, 301722, 301723, 301753, and

301761).
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TRANSPORTATION BOARD
MEMORANDUM OF BENEFICIAL INTEREST TRANSFER AGREEM MME H

This Memorandum of Beneficial Interest Transfer Agreement is dated as of December
i _é, 2010 (the “Memorandum™) by and between LV |, LLC, as transferor (“*LVI™), and THE
HUNTINGTON NATIONAL BANK, as transferee (“HNB")

WITNESSETH:

1. WHEREAS, LVI entered into an Assignment and Assumption Agreement dated as of
July 3, 2001, by and between Pitney Bowes Credit Corporation, a Delaware
corporation (“PBCC™) and LV as a result of which L VI acquired the aght, title and
interest of PBCC 1n the Trust Estate (as defined below);

(L]

WHEREAS, PRCC was a parly to two rust Agreements dated ax ot Noevember 27,
2000 (collectively, the ““Liust Agreemtent™ between itsel! and Wells Fargo Bank
Northwest, National Assoaizticn (formerly known us First Secunity Bank. Nanonal
Association) {the “Owner Trustee™). covering three bundred (300) Unaon Tenk Car
Company carhon stee! tank cars hearing Reporting Marks and Running Numbes
UTE X 301465 through amd including U1T.X301764 (the “Byvipment™s,

WHERAS, Owner Trustee, nof in ity individual capacity bt solely as trustee, a8
lessor and linerys Kaolin, Ine and Imerys Clays, [ne. as co-lessees (Jointdy, severally
and colleetively, the “Lessee™) huve entered into the Master Railear [Lease Agreement
dated as of November 27, 2000 (the “Lense™), and Lease Schedule No, 001 and Lease
Schedule No. 002 thereunder cach with Schedule A, B-1, 13-2 and C thereio and sach
dated as of Noevemnber 27, 2000 (together, the ~Schedule™) coveting the Equipment

(cuch Schedule incorporates the termns and cunditions of the Lease and constitutes a
separate and enforceable instrument of lease);

had

4 WHEREAS, LV! has sold, transferred and assigned to HNB its nights, duties and
obligations under, in and lo, its beneficial interest 1n the Trust Estate (as defined in
the Trust Agreement) and HNB had agreed to accept such assignment and to assume
such rights, duties and obligations, subject to that certain Purchase and Sale
Agreement dated as of November 30, UL (the “Beneficial Interest |ransfer
Agreement™). Without limting the gencrality of the forgoing, HNB's beneficial
interest in the Trust Estate includes the 283 items of Equipment set forth on
Attachment A hereto

WHEREAS, ©'he provisions set fortly in the Benelicial Interest Transfer Agrecmient
are hereby incorpursted mto this Memoramduny as i set out in full berein Nothing
contained herein 15 intended 1o o does change or modily any of the wms o
provisions of the Dencficial lmeresi Transfer Agreement, ue the ughis, duties,
obligations, condibons and agreements created thereby, all of which remain e foll
force and effcet. I the event of any conflict o inconsisteney hetween the terms of
this Memuorandum and the termy of the Dereficial Interest Traister Agreement, the
reems of the Beneticad interest T ransfer Agreement shall govern and conteol tor ull
purpases.
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v, This Memorandum may be_executed in any number of counterparts, each of which
shall be an original, all of which when taken together shall constitute one agreement
binding on all parties, notwithstanding that all parties are not signatories to the same
counterpart.



IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of
Beneficial Interest Transfer Agreement to be cxecuted by their duly authorized officers as of the
date first wnitten above

LVILLLC
as Transferor

By JOHN HANCOCK LEASING CORPORATION, its
Managing Member

By. i/if//’%)/f//ff" .
Name } hn M. Butler
Title: vresident

STATE OF }
)ss
COUNTY OF ) PR P Hoawerd l'.l’-ﬂ"”f (e N ’[“‘"

to me - Lrbﬂ'l.l“ y Rnuwn, whn)(*m;, h) nie dul) HWUIT, Sy lhat { ‘n'.lht. iz tiu.
S opaedvad o EACEEE that the foregoing mstrument was signed on behald of
said bnited !41b:l|ly corporation, and (sihe ackm pwltdg.d thiat the execution of lhe said

instrument wiss his free et and deed.
/ Sny” /a, / -

NOTARY PUBI IC
My commission expires:

GAMELA ANN MFEMISHIAN THE HUNTINGTON NATIONAL BANK

5 Notary Public as Transferee
ﬁ\} :]c«mmmanhol Massacl:usnn-. - o - L
bl msslon Explr Lo Q7
' M vanber 20 7001 By, g -
Name- . KrM §TeNLITCT O
Title: S "lf‘ ¥ Q-.ul -v—na'T
TTROOR
STATE OF
)} 88
COUNTY OF ’ }

On this ,__f_b?iay of December, 2010, befare me personally appeared 14;'/\ j ftfcm”/.lf/ﬁ’?
lo mc personally known, who being by me duly sworn, says that he is the

Lc; - TaesiAdeal, of The Huntington National Bank that the foregoing instrument was
.w,m.d on behalf of said corporation, and he acknowledged that the execution of the sad
instrument was his free act and deed.




My commission expires

___-!{f _i:',i’y.f‘__. /e
NOTARY PUBLIC
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LR 0707 My Commssion Expires 08-19-2013
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ATTACHMENT A

ITEMS OF EQUIPMENT

IMERYS Schedule 001 Schedule 002
UTLX 301465 UTLX 301615
thru 301614 thru 301764
Lost Cars 301486 301630
301517 301648
301530 301654
301539 301682
. 3015654 301707
301570 301722
301590 301723
301602 301783

301761
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On-Air Presentation

Fuji 14MP 18X Optical Zoom Digital Cam¢
w/HD Movie Mode

Retall Value $259 00
QVC Price $248-00

Featured Price

5224, 75

FREE STANDARD S&H

Easy Pay! § Instaliments of $44.95, plus Tax.
Sce Easy Pay detaiis

Waitlist availability only

Add a Service Contract

é 3-Year SquareTrade Service Contract

I 3-Year SquareTrade Service Contract ®
with Drops and Spills Coverage

@) ADD SERVICE CONTRACT TO CART

http.//www.qvc.com/qic/qvcapp.aspx/view.2/app.detail/params.CM_SCID.coll.item.E166... 12/17/2010
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