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ALVORD AND ALVORD
ATTORNEYS AT LAw
918 SIXTEENTH STREET, N.W.
SUITE 200
WASHINGTON, D.C.

ELIAS C. ALVORD (1942} 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A, LESTER

202) 3—93—-2266
March 18, 1999 ’ (2/
RECORDATION NO. FILED

FAX (202) 393-2156
WAR 1999 2- 30PM
Mr. Vernon A. Williams
Secretary i
Surface Transportation Board ‘
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three (3) copies of a Memorandum of Security Agreement, dated as of
March LZ, 1999, a primary document as defined in the Board’s Rules for the
Recordation of Documents.

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

Borrower: Fitzgerald Railcar Services, Inc.
7329 West Harrison Boulevard
Forest Park, Illinois 60130

Secured Party: The CIT Group/Credit Finance, Inc.
110 South LaSalle Street
Chicago, Illinois 60603

A description of the railroad equipment covered by the enclosed document is:

One hundred and eighty-eight (188) railcars identified on Schedule |
attached to the Memorandum



Mr. Vernon A. Williams
March 18, 1999
Page 2

Also enclosed is a check in the amount of $26.00 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,

Gt s

Robert W. Alvord

RWA/bg
Enclosures



Surface Transportation Board
Washington, D.C. 20423-0001

March 19, 1999
Robert W. Alvord
Alvord & Alvord
918 16™ Street NW
Washington DC 20006-2973
Dear Mr. Alvord:
The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3 (c), on March 19, 1999 at 2:30 PM, and assigned

recordation number(s) 22078.

oy

Vernon A. Williams
Secretary

Enclosure(s)

$.26.00 (charged to account) The amount indicated at the left has been received in payment of
a fee in connection with a document filed on the date shown. This receipt is issued for the
amount paid. In the event of an error or any questions concerning this fee, you will receive a
notification after the Surface Transportation Board has an opportunity to examine your
document.

SignaE:r;/ﬁ l Mm m "




Mar. 15,1999  3:13PM  Haight Gardner Holland & Knight No. 5807 P 2/%

«_Z'LP(\OD
F RECORDATION NO. FILED

MEMORANDUM OF SECURITY AGREEMENT HAR 19799 2« 30PN

THIS MEMORANDUM OF SECURITY AGREEMENT, dated as of this

ZZ day of March, 1999 is made by The CIT Group/Credit Finance,
Inc., a Delaware corporation, with an address at 110 South

' LaSalle Street, Chicago, Illinois 60603 (the "Secured Party"),
and Fitzgerald Railcar Services Inc., an Illinois corporation,
with an address at 7329 West Harrison Boulevard, Suite 101 Forest
Park, Illinois 60130 (the “"Borrower" and, together with the
Secured Party, the "Parties").

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Secured Party and the Borrower entered
into that certain Security Agreement (the "Security Agreement")
dated as of the date hereof, relating to security for Borrower's
obligations under the Loan Agreement (as defined in the Security
Agreement), such security including but not limited to the 188
used tank cars identified on Schedule 1 hereto, and any and all
proceeds of the foregoing (such security collectively referred to
herein as the "Collateral");

WHEREAS, the Parties wish to show for the public record
the existence of the aforesaid Security Agreement, and the
respective interests therein of the Parties, including, but not
limited to, the security interest in the Collateral of the
Secured Party, and accordingly the Parties have caused this
memorandum to be executed by their respective duly authorized
officers, as of the date first above written.

NOW, THEREFORE, for valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by each of the
Parties hereto, by this instrument the Borrower hereby grants a
security interest in the Collateral to the Secured Rarty in
accordance with the terms and conditions of the Security
Agreement, and the Secured Party confirms and accepts such terms
and conditions, which are incorporated by reference as if fully
set forth herein.

This memorandum may be executed in two or more
counterparts, each of which shall constitute an original, but all
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of which, when taken together, shall constitute but one
instrument.

IN WITNESS WHEREOF, the undersigned has caused this Document

to be executed by a duly authorized officer as of the day and
year first above written.

THE CIT GROUP/CREDIT FINANCE, INC.,

NSl >

Name: " ichae] T, Trane
Title: Vice President

FITZGERALD RAILCAR SERVICES INC.

By:
Name:
Title:
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of which, when taken together, shall constitute but one
instrument.

IN WITNESS WHEREOF, the undersigned has caused this Document
to be executed by a duly authorized officer as of the day and
yvear first above written.

THE CIT GROUP/CREDIT FINANCE, INC.,

By:
Name:
Title:

FITZGERALD RAILCAR SERVICES INC.
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"STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this [lsd’day of March, 1999 before me personally

appeared _MICHAeEL J- [MRIE , to me personally known,
who by me duly sworn, says that he/she is the
Y1CE - fResipenT of THE CIT GROUP/CREDIT

'FINANCE, INC., a Delaware corporation (the "Company"), that the
foregoing instrument was signed on behalf of the said Company by
authority of its Board of Directors, and he/she acknowledged that
the execution of the foregoing instrument was the free act and
deed of the said Company.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal.

St Lo

Notary Public

My Commission expires:



M,

o

18

f—y
(€]
[€an}
[f el

3:09FM Height Gardner Holland & Knight No. 5807 P 5/4

STATE OF ILLINOIS )
) 8s:
counTy oF C(OOK )
A
On this 5 day of March, 19%¢ before me persconally
appeared OJOHN + EDWARDS TT , to me personally known,
who by me duly sworn, says that he/she is the
RES \DENT of FITZGERALD RAILCAR

SERVICES INC., an Illinois corporation ("Company"), that the
foregoing instrument was signed on behalf of the said Company by
authority of its Board of Directors, and he/she acknowledged that
the execution of the foregoing instrument was the free act and
deed of the said Company.

IN WITNESS WHEREOF, I have hereunto set my hand and
official geal.

Plg;g%’\'ﬁ SEAL Jat" ) CZL

. SHAH

NOTARY PUBLIC, STATE OF ILL ‘

MY COMMISSION EXPIRES 2-2-'200035 roray TR
[SEAL]

My Commission expires:0 2 -¢2- Zow

H:\CORPORAT\504366\ 00218 \BLYKZ1 83 . WPD

H:\UORTPORAT\ 048G\ 0160~00\JOC0432.WE2



One hundred eighty-eight tank cars built by Richmo
marks and Department of Transportation classificati

Mark
PLMX
PLMX
PLMX
PILMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PIMX
PLMX
PLMX
PLMX
PLMX
PLMX

Schedule 1 to Memorandum of Security Agreement

Car#
4648
3736
3785
3407
3408
3438
3452
3495
3516
4505
4506
4507
4511
3758
3763
5783
3786
379!
4623
3494
4553
4630
3738
3740
3741
3756
3401
3402
3409
3413
3415
3416
3417
3418
3419
3422
3423
3425

Description of Collateral

DOTCD
105S300W
10S1300W
105J300W
105S300W
1058300W
1058300W
1058300W
1058300W
105S300W
105S300W
1058300W
1055300W
1058300W
1051300W
10SJ300W
105J300W
105J300W
105J300W
105J300W
105S300W
105S300W
1058300W
105J300W
105J300W
105J300W
105J300W
1058300W
1058300W
105S300W
1055300W
1058300W
1058300W
105S300W
105S300W
1058300W
1058300W
1058300W
1058300W
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PLMX
PIMX
PLMX
PLMX
PLMX
PLMX
- PLMX
PLMX
PLMX
PLMX
PLMX

PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

PLMX

PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

wiba L Vie #d WLIIY

3437
3440
3448
3451
3453
3458
3488
3497
3504
3511
3523
3528
4504
4552
4621
3410
5428
3529
3931
3933
3954
3955
3961
3970
3978
4538
4543
4635
4637
3421
3508
3521
3947
4344
4556
4560
4620
4624
4639
4641
4644
3404
3405
3444

10SS300W
10s8300W
1058300W
105S300W
1058300W
1058300W
105S300W
1058300W
1058300W
105J300W
1058300W
1058300W
105S300W
105S300W
1055300W
105S300W
1058300W
1058300W
105S300W
1058300W
105S300W
1058300W
10SS300W
1058300W
1058300W
105S300W
1058300W
1058300W
105S300W
1058300W
103S300W
10SS300W
1058300W
1058300W
1058300W
1058300W
105S300W
105S300W
1058300W
1058300W
105S300W
1058300W
105S300W
105S300W
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PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
CITX
PLMX
PLMX
PLMX
PLMX
CITX
CITX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

3456
3496
3926
3946
3977
3979
4502
4629
4649
3821
3414
3505
3943
4627
3860
3867
3429
3431
3441
3450
3454
3455
3457
3506
3510
3520
3983
4509
4536
3754
3751
3757
3760
3764
3767
3789
3747
3432
4518
3403
3406
3426
3433
344

wie YvCc <1P0

1058300W
1058300W
105S300W
1058300W
105S300W
1058300W
1058300W
1058300W
1058300W
105J400W
1058300W
1058300W
105S300W
105S300W
105J400W
105J400W
105S300W
1058300W
1058300W
105S300W
105S300W
1058300W
10SS300W
1058300W
105S300W
105S300W
1058300W
105S300W
105$S300W
105J300W

-105S300W

1058300W
105S300W
105S300W
1058300W
105S300W
105S300W
1055300W
1058300W
105S300W
105S300W
10sS300W
1058300W
105S300W
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PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
- PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

3447
3459
3492
3503
3509
3513
3518
3522
3524
3526
3531
3532
3899
3903
3905
3906
3907
9N
3914
3919
3920
3925
3929
3939
3940
3942
3950
3952
3964
3968
3973
3974
3975
3976
3980
3982
4513
451s
4519
4522
4524
4528
4531
4533

10SS300W
105§300W
1058300W
105S300W
1055300W
105S300W
1058300W
105S300W
105S300W
105S300W
105$300W
1055300W
10$S300W
1055300W
1055300W
1055300W
1058300W
105S300W
105S300W
105S300W
10SS300W
105S300W
105§300W
1055300W
105S300W
1058300W
105S300W
10SS300W
105S300W
1058300W

-105S300W

10S8300W
105S300W
105S300W
1058300W
105S300W
1038300W
105S300W
105S300W
105S300W
1058300W
1058S300W
1058300W
1058300W
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PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

4535
4537
4540
4545
4547
4549
4551
4616
4618
4619
462S
4626
4628
4633
4634
4636
4642
4650
4651
133004

105S300W
105S300W
1058300W
1058300W
1058500W
1058300W
1058300W
1QSS300W
1058300W
1058300W
1058300W
1058300W
1058300W
1058300W
105S300W
105S300W
1058300W
10sS300W
105S300W
105)300W
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