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TERMINATION AND RELEASE AGREEMENT 

THIS TERMINATION AND RELEASE AGREEMENT (this “Agreement”) is dated as of 
October 30, 2013 by and between FLAGSHIP RAIL SERVICES, LLC (formerly known as AIG Rail 
Services, Inc.) (“Borrower”) and WELLS FARGO CAPITAL FINANCE, LLC, as collateral agent (the 
“Collateral Agent”). 

RECITALS 

1. Reference is made to that certain (i) Amended and Restated Loan and Guaranty 
Agreement, dated as of October 5, 2012 (as amended, supplemented and modified, the “Loan 
Agreement”) by and among the Borrower, FR Holdings LLC (as “Guarantor”), Credit Agricole 
Corporate and Investment Bank, as administrative agent (the “Administrative Agent”), the 
Collateral Agent and the other parties thereto from time to time, (ii) the Security Agreement 
dated as of May 11, 2011 (as amended, supplemented and modified, the “Security Agreement”) 
among the Borrower, the Guarantor, the Collateral Agent and the other parties thereto from time 
to time, a memorandum of which was (1) duly recorded with the Surface Transportation Board 
on May 11, 2011 at 12:40 P.M. under recordation number 29771 and (2) deposited with the 
Registrar General of Canada on May 11, 2011 under document key 21402 and (iii) Pay-Off and 
Waiver Agreement dated as of October 25, 2013 by and among the Borrower, the Guarantor, the 
lenders party thereto (the “Lenders”), the Administrative Agent and the Collateral Agent (the 
“Pay-Off Letter”). 

2. The Borrower has prepaid, and the Administrative Agent has confirmed receipt 
of, the Pay-Off Amount as provided in the Pay-Off Letter.  In connection therewith, (i) the 
security interests, mortgages and other liens granted to or held by the Collateral Agent in the 
Railcars, the Leases and all other assets described in the Security Agreement and the other Loan 
Documents to secure the Credit Obligations have been forever satisfied, released and discharged 
and all of the Collateral Agent’s right, title and interest in and to the same is released and of 
no further effect and (ii) the Security Agreement is terminated effective as of the date hereof 
with respect to the assets subject thereto. 

3. This Agreement shall neither impair nor terminate the rights and obligations of 
the parties under the Loan Agreement, the Security Agreement or any other Loan Document, as 
applicable, which expressly survive this termination. 

4. This Agreement may be executed in any number of counterparts, and each 
counterpart shall for all purposes be deemed to be an original, and all such counterparts together 
shall constitute one and the same instrument. 

5. This Agreement shall, in all respects, be governed by and construed in accordance 
with the laws of the State of Illinois.  
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