BALL JANIK Lip " RecoroaTION NOSY ) f%
A T T OJZRNE Y S AUG 7i98 2.54PM

1455 F STREET, NW, SuITE 225
WASHINGTON, D.C. 20005

TELEPHONE 202-638-3307

FACSIMILE 202-783-6947

Louis E. GITOMER Igitomer@Dbjlip.com

Or COUNSEL
(202) 466-6532

; August 7, 1998

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed the original and one certified copy of the document described
below, to be recorded pursuant to 49 U.S.C. §11301.

The document is a Memorandum of Security Agreement, a primary document, dated as of
May 21, 1998. Please record this document under the next available Recordation Number. The
names and addresses of the parties to the Memorandum of Security Agreement are:
Secured Party/Agent:

NationsBank, N.A.

Third and Broadway

Pittsburg, KS 66762
Debtor:

South Kansas & Oklahoma Railroad, Inc.

315 W. 3rd Street

Pittsburg, KS 66762

A description of the equipment covered by the Memorandum of Security Agreement is in
Attachement and ALL NOW OWNED OR HEREAFTER ACQUIRED.

skolien.20
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A fee of $26.00 is enclosed. Please return the original document to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Security Agreement between NationsBank, N.A., Third and Broadway, Pittsburg, KS 66762, and
South Kansas & Oklahoma Railroad, Inc., 315 W. 3rd Street, Pittsburg, KS 66762, covering the
equipment described in the Attachement and ALL NOW OWNED OR HEREAFTER
ACQUIRED.

Enclosures

skolien.20



Memorandum of Security Agreement

SCHEDULE

South Kansas & Oklahoma Railroad, INC.. ..c..cevevveeivrieeerrieeriereeereeeeeseenes See attached.
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Exhibit J

[

CORP, <~ RAILROAD-> CAR PURCHASED DATE SIA SiIA STB
OWNER  [NITIALS NUMRER TYPE FROM ACQ  DATE FILEZ - DATE
skoL  3XOL 53736 Covered Hoppers CECAPITAL 1998
SROL SKROL $372% Coversd Honpers G E CAPITAL 1998
SKOL  JKROL 53382 Covered Hoppers G ECAPITAL 1198
SKOL SROL 53460 Covered Hoppers G E CAPITAL 1998 ¢
SKOL  SKOL 53732 Covered Hoppers G E CAPITAL 1998 s
: SKOL SROL 54450 Covered Hovpers G E CAPITAL 1998 H
SKROL  SKOL 54512 Covered Hoppers G E CAPITAL 1998 :
SKOL  SROL 54467 Covered Hoppers G E CAPITAL 1998 :
SKOL  SKOL 54574 Covered Hoppers G E CAPITAL 1998 t
SROL  SKOL 54349 Covered Hovpers G E CAPITAL 1998 ¢
SKOL  SKOL §1269 Covered Hoppers G E CAPITAL 1998 :
SKOL  SROL 54188 Covered Hoppers G E CAPITAL 1998 H
. SKOL  SRKOL 54189 Covered Hoppers G E CAPITAL 1998 4
SKOL  SKOL 53431 Covered Hoppers G E CAPITAL 1998 H
SKOL SKOL 54398 Covered Hoppers G E CAPITAL 1998 H
SROL  SKOL 53906 Covered Hoppers G E CAPITAL 1998 :
SROL  SROL 54350 Covered Hoppers G E CAPITAL 1998 5
SKOL  SKOL 54603 Covered Hoppers _GECAPITAL 1998 e
SROL . SROL 57402 Opes Top Hoppers RIEWET 1996 H
SKOL  SROL 57403 Open Top Hoppers KIEWET 1996 H
Generations Holdings, Inc.
Pitsburg, Kansas Date: 13-May-98
N <——Present Road ID——> <—Manufaciurer——> Date  <—Acquistion information—> €
" Corp Road Road Information Buit or Last
Owner indiais . Modei#  Seria) #(2) ReBuik Class | From Date
* 77T 84 SKORR EIRR- 2174 GP7 : ATSF  ATSF w1
85 SKORR EIRR 2178 GP7 ATSF ATSF 1981
66 SKORR EIRR 2191 GP7 ATSF ATSF 1991
67 SKORR SKOL 108 CF7 MB  MBRR 112396
68 SKORR SKOL 789 GPISL UPR UPR 14183
69 SKORR SKOL 797 GP35L UPR UPR 1193
70 SKORR SKOL = 1717 GP 10 REB-1979 LUIRC LO & IND RWY 711196
71 SKORR SKOU 1722 GP 10 REB-1980 LIRC LO & IND RWY 711196
72 SKORR SKOL 2184 GP7 ATSF ATSF 1991
73 SKORR SKOL 2186 GP7 ATSF 6113105
74 SKORR SKOLU 2188 GP7 ATSF ATSF 1991
75 SKORR SKOU 2290 GP 23§ CR CONRAIL 511597
76 SKORR SKO& 4259 GP3J0 CSX  MIDWEST METALLICS

A
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Exhibit J
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CORP. <~RAILROAD-> CAR PURCHASED DATE
OWNER  INITIALS NUMRER TYPE FROM ACQ. FILE2 DATE
SKoL.  SKoOL 57404 Open Top Hoppers RIEWET™ 1996 .
SKOL- SROL 57405 Open Top Hoppers RIEWET - 1996 -
SROL- SKOL 7406 Open Top Hoppers KIEWET 1996
SROL- SRKOL 57407 Open Top Hoppers KIEWET 1996
SKOL- SKOL 57408 Open Top Hoppers RIEWET 1996
SKOL- SROL 57409 Open Top Hoppers KIEWET 1996
SROL- SKOL 57410 Open Top Hoppers KIEWET 1996
SKOL. SKOL 57411 Open Top Hoppers KIEWET 1996
SKOL- SKOL 57412 Open Top Hoppers RIEWET 1996
SKOL- SKOL 57413 Open Top Hoppers KIEWET 1996
SROL. SROL 87414 Open Top Hoppers RIEWET 1996
SKOLr  SKOL 57415 Open Top Hoppers KIEWET 1996
SKOL-  SKOL 57416 Open Top Hoppers RIEWET 1996
SkuL.  SROL $7417 Open Top Hoppers KIEWET 1996
SROQL, SKOL 57418 Open Top Hoppers RIEWET 1996
SROL- SKOL 57419 Open Top Hoppers KIEWET 1996
SROL, SKOL 57420 Open Top Hoppers RIEWET 1996
SKROL-  SROL §7421 Open Top Hoppers RIEWET 1996
SKOL, SKOL 57422 Open Top Hoppers RIEWET 1996
SROL. SKOL 57423 Open Top Hoppers RIEWET 1996
SKROL- SKOL §%424 Open Top Hoppers KIEWET 1996
SROL.  SKOL 57425 Open Top Hoppers RIEWET 1996
SKOL  SKOL 57426 Open Top Hoppers RIEWET 1996
SROL- SKOL 57428 Open Top Hoppers KIEWET 1996
SKOL- SKOL 57429 Open Top Hoppers RIEWET 1996
SKOL. SKOL 57430 Open Top Hoppers RIEWET 1996
SKOL- SKOL 57431 Open Top Hoppers KIEWET 1996
SKOL- SKOL 57432 Open Top Hoppers RIEWET 1956
SKOL- SKOL 57433 Open Top Hoppers RIEWET 1996
SKOL/ SROL 57434 Open Top Hoppers RIEWET 1996
SKOL  SKOL 52013 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 52095 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 52003 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 52002 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 52004 Covered Hoppers G E CAPITAL 1998
SKOL- SROL 52183 Covered Hoppers G E CAPITAL 1998
SKOL  SKROL 52417 Covered Hoppers G E'CAPITAL 1998
SKOl» SKOL 52201 Covered Hoppers G E CAPITAL 1998
SKOL SROL 52158 Covered Hoppers G E CAPITAL 1998
SKOL SKOL 52290 Covered Hoppers G E CAPITAL 1998
SROL- SKOL 52353 Covered Hoppers G ECAPITAL 1998
SKUL SKOL 52490  Covered Hoppers G E CAPITAL 1998
SRDL SKOL 52521 Covered Hoppers G ECAPITAL 1998
SROL SKOL 52995 Covered Hoppers G E CAPITAL 1993
SKOL  SROL 52492 Covered Hoppers G E CAPITAL 1998
SKROL SKROL 52828 Covered Hoppers G E CAPITAL 1998
SKOL SKOL 53092 Covered Hoppers G E CAPITAL 1993
SKOL SROL 53111 Covered Hoppers G E CAPITAL 1998
SKOL SKOL 53282 Covered Hoppers G ECAPITAL 1998
SKOL SKOL 53254 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 53231 Covered Hoppers G E CAPITAL 1998
SKOL SROL 53285 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 53233 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 53733 Covered Hoppers G E CAPITAL 1998
SKOL  SKOL 53725 Covered Hoppers G E CAPITAL 1998
SROL SROL 53731 Covered Hoppers G E CAPITAL 1998
SROL SROL 53758 Covered Hoppers G E CAPITAL 1998
April. 1998 NATIONSBANK ¢
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MAY-21-88 11:82 FROM:BALL JANIK LLP 1D: 7836947 ‘:g; 8/13
' 8
ILED

RECORDATION NOSZA 50

NE 798 9.54pM
MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement, dated as of May 21, 1998, is by South Kansas
& OKlahoma Railroad, Inc. (the "Debtor”), and Nationsbank, N.A., as Agent for the Banks
pursuant to the Credit Agreement (the “Credit Agreement”), dated as of May 21, 1998, among
Generations Holdings, Inc. (the “Borrower”), the Banks listed therein (the “Banks™), and the

Agent.

1. The Banks have made a loan to the Borrower pursuant to the Credit Agreement for the
purpose of financing the operating needs of the Borrower and its affiliates (including the Debtor).
Such loans are secured by the Debtor’s assets pursuant to a Security Agreement, dated as of May

21, 1998.

2. Pursuant to the Security Agreement Debtor grants to the Banks a lien on and security
interest in all of Debtor's right, title and interest in and to the equipment (as defined in the
Security Agreement) identified in the Schedule attached hereto and now owned or hereafter
acquired, pursuant to Section 2 of the Security Agreement.

IN WITNESS WHEREOF, each of the parties hereto have caused this MEMORANDUM
OF SECURITY AGREEMENT to be executed by its duly authorized officer as of the date first
above written.

SOUTH KANSAS & OKLAHOMA RAILROAD, INC.
as Debtor

By: ‘/Zbo/m/btl B3 @fb//’

Name: Ric\ovd R Weeh
Tide: Qresi denk

NATIONSBANK N.A

Name €l
Title: \/ e Pres& Oen b




MAY-21-98 11:83 FROM:BALL JANIK LLP I1D: 7836847 PAGE a9/13

State E%W

ss
County of@z&mzf ¢t
On this{ day of May, 1998, before me personally appeared @MX Jaﬁ(ﬁ
M

to me personally known, who, being by me duly sworn, says that (s)he is

South Kansas & Oklahoma Railroad, Inc., and that (s)he is duly authorized to sign the foregoing
instrument on behalf of South Kansas & Oklahoma Railroad, Inc., and (s)he acknowledged that
the execution of the foregoing instrument was the free act and deed of South Kansas &

Oklahoma Railroad, Inc.
2 Jean Bergmann . W
5 NOTARY PUBLIC :
STATE OF KANSAS otary Public : g ?;
MY APPT. EXFIRES é & / _

My commission expires:

State o
ss.
County of @uw%w;

On this 2/ day of June, 1998, before me personally appeared ,}.’.-_,-4_‘
to me personally known, who, being by me duly sworn, says that (s)hé is ',4 oy,
of Nationsbank, N.A., and that ()he is duly authorized to sign the foregoing instrument on behalf
of Nationsbank, N.A., and (s)he acknowledged that the execution of the foregoing instrument
was the free act and deed of Nationsbank, N.A

Jean Bergmann -

= NOTARY PUBLIC 7
STATE OF KANSAS Ntary Public

MY APPT. EXFIRES

D

My commxssxon expires: f/
6 -R(-9



Memorandum of Security Agreement

SCHEDULE

South Kansas & Oklahoma Railroad, INC.. ....c.eeeeveeeieeeseeerreeseeeereeeseeesesesns See attached.



Exhibit J

1

CORP, <—~RAILROAD--> CAR PURCHASED DATE SIA SIA STB
OWNFR INITIALS NUMNER TNPE FROM ACO DATE FILE= - DATE
KoL SKOL 53726 Covered Hoppers CECAPITAL 1998
SKOL  SROL 53727 Coversd f{onpers G E CAPITAL 1998 .
SKOL SKOL 53882 Covered Hoppers G ECAPITAL 1998
SROL  SROL 53460 Covered Hoppers G E CAPITAL 1998 ¢
SKOL  SKOL 53732 Covered Hoppers G E CAPITAL 1998 :
L . SKNL  SKOL 54450 Covered Hoppers G E CAPITAL 1998 H
RO W SROL SKOL 54512 Covered Hovpers G E CAPITAL 1998 :
- ' s SKOL SKOL 54467 Covered Hoppers G E CAPITAL 1998 :
SKOL  SKOL 54574 Covered Hoppers G E CAPITAL 1998 B
SROL  SKOL 54349 Covered Hoopers G E CAPITAL 1998 $
SROL  SKOL 54269 Covered Hoppers G E CAPITAL 1998 4
SKOL SROL 54188 Covered Hoppers G E CAPITAL 1998 H
. SKOL  SKOL 54189 Covered Hoppers G E CAPITAL 1998 R
SROL  SROL 54431 Covered Hoppers G E CAPITAL 1998 H
SKOL  SKOL 54398 Covered Hoppers G E CAPITAL 1998 H
SROL  SROL 53906 Covered Hoppers G E CAPITAL 1998 H
SROL  SROL $4350 Covered Hoppers G E CAPITAL 1998 H
ROL  SRKOL 54603 Covered Hoppers G ECAPITAL 1998 e+ v et
SKOL  SKOL 57407 Open Top Hoppera KIEWET 1996 ) :
SKOL  SROL 57403 Open Top Hoppers KIEWET 1996 H
Generations Hoidings, Inc.
Pittsburg, Kansas Oate: 13-May-98
<e—Present Road I0——3 <—Manufacturer—> Date  <—Acquistion In{ormation—> €
N Corp Road Road Information Butor - Last
Owner ingiats ] Modei¥ Serai®(2) ReBuik  Class! From Date
: 64 SKORR EIRR 2174 GP7 ' ATSF  ATSF 191 s
65 SKORR EIRR 2178 GP7 ATSF ATSF 1991 H
66 SKORR EIRR 2191 GP7 ATSF ATSF 1991 s
67 SKORR SKOU 108 CF7 MB MBRR 123196 H
68 SKORR SKOU 789 GP3sL UPR UPR 11/93 H
€9 SKORR SKOL 797 GP3SL UPR UPR 1193 3
70 SKORR SKOL 1717 GP 10 REB-1979 LIRC LD & IND RWY b7 s
71 SKORR SKOL 1722 GP 10 REB-1980 LIRC LO & IND RWY 71186 N
72 SKORR SKOL 2184 GP7 ATSF ATSF 19914 s
73 SKORR SKOL 2186 GP7 ATSF 6/13/05 $
74 SKORR SKOL 2188 GP7 ATSF ATSF 1991 s
75 SKORR SKOL 2290 GP 35 CR CONRAIL SISI8T 3
76 SKORR SKOL 4259 GP30 csx 3

MIDWEST METALLICS

472537




CORP. < RAILROAD--> CAR PURCHASED DATE

UNNER NS NUMRER TYPE FROM ACO. FILEZ DATE

SKoL  3KoL 57401 Open Top Roppers RIEWET™ 1998 .

SKOL SKOL 57405 Open Top Hoppers RIEWET - 1996 -

SKOL SKOL 57406 Open Top Hoppers RIEWET 1996

SKOL SROL 57407 Open Top Hoppers KIEWET 1996

SKOL SKOL 57408 Open Top Hoppers KIEWET 1996

SROL SKOL 57409 Open Top Hoppers KIEWET 1996

SROL SKOL 57410 Open Top Hoppers RIEWET 1996

SKOL SKOL 57411 Open Top Hoppers KIEWET 1996 kS

SKROL SKOL 57412 Open Top Hoppers KIEWET 1996

SKOL SKOL 57413 Open Top Hoppers RIEWET 1996

SKOL  SROL 57414 Open Top Hoppers KIEWET 1996

SROL SKOL 57415 Open Top Hoppers KIEWET 1996 _

SKOL  SKOL 57416 Open Top Hoppers KIEWET 1996

Skt SKOL 57417 Open Top Hoppera KIEWET 1996

SROL SKOL 57418 Open Top Hoppers RIEWET 1996 .

SROL  SKOL 57419 Open Top Hoppers KIEWET 1996 h

SROL SROL 57420 Open Top Hoppers RIEWET 1996

SKOL SKOL 57421 Open Top Hoppers RIEWET 1996

SKOL  SKOL 57422 Open Top Hoppers KIEWET 1996

SKOL SKOL 57423 Open Top Hoppers KIEWET 1996

SKOL SROL 57324 Open Top Hoppers RIEWET 1996

SKOL SKOL 57425 Open Top Hoppers RIEWET 1996

SKOL SKOL 57426 Open Top Hoppers KIEWET 1996

SROL SKOL 57428 Open Top Hoppers RIEWET 1996

SKOL SKOL 57422 Open Top Hoppers KIEWET 1996

SKOL SKOL 57430 Open Top Hoppers RIEWET 1996

SKOL SKOL 57431 Open Top Hoppers KRIEWET 1996

SROL SKOL 57432 Open Top Hoppers KIEWET 1956

SKOL SROL 57433 Open Top Hoppers KIEWET 1996

SKOL SKOL 57434 Open Top Hoppers KIEWET 1996

SKOL  SKOL 52013 Covered Hoppers G ECAPITAL 1998

SKOL  SKoL 52095 Covered Hoppers G E CAPITAL 1998

SKOL  SKOL 52003 Covered Hoppers G E CAPITAL 1998

SKOL SKOL 52002 Covered Hoppers G E CAPITAL 1998

SKOL  SRKOL 52004 Covered Hoppers G ECAPITAL 1998

SKOL SROL 52183 Covered Hoppers G E CAPITAL 1998

SROL SKOL 52417 Covered Hoppers G E CAPITAL 1998 .

SKOL  SKOL 52201 Covered Hoppers G E CAPITAL 1998 -

SKOL  SKOL 52158 Covered Hoppers G E CAPITAL 1998

SKOL SROL 52290 Covered Hoppers G E CAPITAL 1998 .

SKOL  SKOL 52353 Covered Hoppers G ECAPITAL 1998

SKUL  SKOL 52490 Covered Hoppers G E CAPITAL 1998

SKOL SROL 52521 Covered Hoppers G E CAPITAL 1998

SKOL  SKOL 52995 Covered Hoppers G E CAPITAL 1993

SROL SKOL 52492 Covered Hoppers G E CAPITAL 1998

SKOL  SKOL 52828 Covered Hoppers G E CAPITAL 1998

SKOL  SKOL 53092 Covered Hoppers G E CAPITAL 1998

SKOL SKOL 53111 Covered Hoppers G E CAPITAL 1998 ;

SKOL  SKoOL 53282 Covered Hoppers G E CAPITAL 1998 :

SKOL  SKOL 53254 Covered Hoppers G E CAPITAL 1998 :

SKOL SKOL 53231 Covered Hoppers G E CAPITAL 1998 W

SKOL  SKOL 53285 Covered Hoppers G E CAPITAL 1998 IS

SKOL  SKOL 53233 Covered Hoppers G E CAPITAL 1998 3

SKOL  SKOL 53733 Covered Hoppers G E CAPITAL 1998 3

SKOL  SKOL 53725 Covered Hoppers G E CAPITAL 1993 )

SKOL  SKOL $3731 Covered Hoppers G E CAPITAL 1998 3

SKOL  SKOL 53758 Covered Hoppers G E CAPITAL 1998 <

i

April. 1998 :
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CERTIFICATION
I, LOUIS E. GITOMER, have compared this copy to the original Memorandum of

Security Agreement dated as of May 21, 1998, and found the copy to be complete and identical
in all respects to the original document. I declare under penalty of perjury that the foregoing is

true and correct.

/ “Louis E. Gitomer
August 7, 1998

ICERTIF.DOC





