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

TELEPHONE 202-638-3307

FacsMILE 202-783-6947

Louis E. GITOMER igitomer@bjlip.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:
Watco Switching, 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.
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Honorable Vernon A. Williams
August 7, 1998
Page 2

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
Watco Switching, Inc., 315 W. 3rd Street, Pittsburg, KS 66762, covering the equipment
described in the Attachement and ALL NOW OWNED OR HEREAFTER ACQUIRED.

Enclosures

skolien.21



Memorandum of Security Agreement

SCHEDULE

WATCO SWItching, INC....coveceirueinrriiririciicciicncie e e se e See attached.



DATE

ExhibitJ

e 1Al

CORP, <~-RAILROAD-> CAR PURCHASED SIA SIA STB -
DWNER  INITIALS NUMDER TYPE FROM ACO.  DATE FILE3: DATE ©
TITAN  USEX 510 Covered Hoppers BNSF 1997
TITAN  BNFE/ 18345 Covered Hoppers BNSF 1997
TITAN  BNFE 19406 Covered Hoppers BNSF 1997
TITAN  SKOY £7909 100 ton Open top Hopper LOCUISVILLE SCRAP 1995
TITAN  SKOL 68590 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 94896 100 ton Open top Hopper LGUISVILLE SCRAP 1995
TITAN SRKOL 166080 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL 54561 100 ton Open top Hopper LOUISVILLE SCRAP 1995
T -l TITAN SROU 65499 100 ton Open top Hopper LOUISVILLE SCRAP 1995
Sl e el o . TITAN  SKOL 66731 100 ton Open top Hopper LOUISVILLE SCRAP 1995
T e TITAN  SKOL 66648 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL 167846 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 74887 100 ton Open top Hopper LOUISVILLE SCRAP 1998
TITAN SROL 67072 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 347817 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROL 67286 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SRKOL §7018 100 ton Open rop Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL §6363 100 ton Open top Hopper LOVISVILLE SCRAP 1995 ‘
TITAN SKOL 93245 100 tan Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROL 74468 100 ton Open top Hopper LOVISVILLE SCRAP 1993
TITAN SKOL 68229 100 ron Open top Hopper ~ "LOUISVILLE SCRAP 1995
TITAN  SROU 57402 1G0 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL 53403 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL- 66160 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKROL 75032 100 ton Open top Happer LOUISVILLE SCRAP 1995
TITAN  SKOL 93139 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL- 74231 100 ton Open top Happer LOUISVILLE SCRAP 1995
TITAN  SKOL 167126 100 ton Gpen top topper LOUISVILLE SCRAP 1995
TAN  SKOL 68278 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROb 69271 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 66834 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKROL 69306 500 ton Open top Happer LOUISVILLE SCRAP 1995
TITAN SROL 63053 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN PCC 1600 HBO C4 Covered Hopper UPR 1997
TITAN PCC 1001 HBO C4 Covered Hopper UPR 1997
TITAN PCC 1002 HBO Cd Covered Hopper UPR 1997
TITAN PCC 1003 HBO C4 Covered Hopper UPR -199%
TITAN  PCC- 1004 HBO C4 Covered Hopper UPR 1997
TITAN  PCC- 1201 HBO C4 Covered Hopper UPR 1997
April. (998 NATIONSBANK
Pagedof X .
Terified By:
Name
Tite:
April. 1998 NATIONSBANK
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TITAN
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TITAN
TITAN
TITAN
TITAN
TITAN
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TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAM
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN
TITAN

Apol. 1998

<~RAILROAD-> CAR
TAMNE TYPE

DATE
ACS.

1005 ABO C4 Cavered Hopper
1102 HBO C4 Covered Hopper
1202 HBQ C4 Covered Hopper
1203 RBO C4 Covered Hopper
1204 HBO C4 Covered Hopper
1285 HBO C4 Covered Hopper
1006 HBO C4 Covered Hopper
1607 HBO C4 Covered Hopper
1303 HBO C4 Covered Hopper
1008 HBO C4 Covered Hopper
1104 HBO C4 Cavered Hopper
1005 ¥BO C4 Cavered Houper
1266 HBO C4 Covered Hopper
1009 ${BO C4 Covered Hopper
1010 HBO Ci Covered Hopper
1106 HBO 4 Covered Hopper
1011 HBO C4 Covered Hopper
1207 HBO C4 Covered Hopper
1012 HBO C4 Covered Hopper
1107 HBO C4 Covered Hoppes
1108 HBO C4 Covered Hopper
1813 HBO C4 Covered Hopper
1014 HBO C4 Covered Hopper
1015 HBO C4 Cavered Hopper
1016 HBO C4 Covered Hopper
1301 HBO €4 Covered Hopper
1302 HBO C4 Covered Hopper
1109 HBOQ C4 Covered Happer
1017 HBO CA Covered Happer
1119 HBQ C4 Covered Hopper
1111 HBO C4 Covered Hovper
1112 HBO C4 Covered Hopper
1113 HBO C4 Covered Hoppes
1114 HBO €4 Covered Hopper
3018 HBO C4 Covered Hopper
1819 HBO C4 Cavered Hopger
1020 HBO €4 Covered Hopper
1021 HBO C4 Covered Hopper
1208 HBO C4 Covered Hopper
1022 HBO C3 Covered Hopger
1209 HBO C4 Covered Hopper
1115 HBO C4 Covered Hopper
1116 HBO C4 Covered Hopper

923

UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR

UPR -

UPR
UPR
UPR
UPR
UPR
LPR
UPR
UPR
CPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
CPR
UPR
UPR
UPR
UPR
UPR
UPR
UPR
UTR
UPR
UPR

1997
1997
1397
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1937
1997
1997
1997
5997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1097
1207
1997
1997
1997
1997
1997
1997
1997
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Generations Holdings, inc.

Exhibit K

Pittsburg, Kansas Date: 13-May-98
<—Present Road ID—3 <—Manufacturer—o> Date <—Acquisition information—>
Corp  Road Road Information Built or
cee e : Owner Initials  # Model# “Seriai #(2) ReBuit From Date
77 TITAN  EIRR 4203 GP30OM MIDWEST METALLICS  12/19/97
78 TITAN EIRR 4260 GP30OM MIDWEST METALLICS 10/13/97
79 TITAN SKOL 3002 GP 30 OHIO CENTRAL 977135
80 TITAN SKOL 4153 GP 30 WESTERN RAIL et
81 TITAN SKOL 6606 GP 38 OHIO CENTRAL arres
82 TITAN SKOL 6628 GP 235 OHIO CENTRAL 97135
83 TITAN SKOL 6629 GP 35 OHIO CENTRAL 971195
84 TITAN TITAN 7 GE25 1951 TITAN RAILWAY 811195
RPN . . 85 TITAN TITAN 102 Nw2 1949 TITAN RAILWAY 8/1/95
LT T s e 86 TITAN TITAN 149 SW9 1951 TITAN RAILWAY 811195
et LT T g 87 TITAN TITAN 167 SWS 1951 TITAN RAILWAY 8/1/95
88 TITAN TITAN 187 SW12 © 1955 TITAN RAILWAY 811/95
89 TITAN WATX 2114 GPS NATIONAL RLWY 21197
. 90 TITAN WATX 2126 GP 9 NATIONAL RLWY, 21197, .
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RECORDATION NCCZ[- / 5;‘ IZU‘ED

e 796 - 2-54PM
MEMORANDUM OF SECURITY AGREEMENT

‘MAY-21-88 11:24 FROM:BALL JANIK LLP ID: 7836847

This Memorandum of Security Agreement, dated as of May 21, 1998, is by Watco
Switching, Inc., formerly Titan Rail Services, 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 1o 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.

WATCO SWITCHING, INC., FORMERLY TITAN RAIL
SERVICES, INC.
as Debtor

By: W ﬂ W
- Name:___Ric\ovgh R \wlebs
Title: Preosident

NATIONSBANK, N.A.

U

Name: e G.
Title: Vice  Prtsident




‘MAY-21-88 11:@4 FROM:BALL JANIK LLP ID:7836847 PAGE 13713

State o%
County of @74»/3 , o

On thisR/ day of May, 1998, before me personally appeared
to me personally known, who, being by me duly swom, says that (s)he isNTA gy gl 2/ Of
Watco Switching, Inc., formerly Titan Rail Services, Inc., and that (s)he is duly authorized to
sign the foregoing instrument on behalf of Watco Switching, Inc., formerly Titan Rail Services,
Inc., and (s)he acknowledged that the execution of the foregoing instrument was the free act and
deed of Watco Switching, Inc., formerly Ti il Services, Inc.

Jean Bergmann

NOTARY PUBLIC 7 .
STATE OF KANSAS Notary Public

x’“ ) i
’ .
MY APPT. EXPIRES é &/ q (V

My commission expires:
State ocf%wﬂ) )

) ss.
County O@WZ/) w[
+ On this?/ day of June, 1998, before me personally appear\éﬁ%% / %ﬁ% é ZZ{M
to me personally known, who, being by me duly sworn, says that (s)he 657/ o NTAQ g 1 A 202

of Nationsbank, N.A., and that (s)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 Natjonsbank, NLA.

Jean Bergmann
NOTARY PUBLIC
STATE OF KANSAS otary Public )

MY APPT. EXFIRES

My commission expires: <
é <2/ q CV



Memorandum of Security Agreement

SCHEDULE

WATCO SWitching, INC......coeivverriiieieiisiereetriere e essve e senes See attached.



CERTIFICATION
I, LOUIS E. GITOMER, have comparéd 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.
z / Louis E. Gitomer
August 7, 1998

ICERTIF.DOC



DATE

Eshibitd % -

CORP. «—-RAILROAD-> CAR PURCHASED SIA SIA STB
DUUNER  [NORALS NUMPER TIPS FROM ACQ DATE FUE2 DATE
TITAN  USEX 510 Covered Hoppers BNSF 1997
TITAN  BNFE 18345 Covered Hoppers BNSF 1997
TITAN  BNFE 19406 Covered Hoppers BNSF 1997
TITAN  SKOL 67509 100 ton Open 10p Hopper LOUISVILLE SCRAP 1995
TITAN SROL 68590 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 94896 100 on Open top Hopper LGUISVILLE SCRAP 1995
TITAN SKOL 166080 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 74561 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROL 68499 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 66731 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 66648 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SKOL 167846 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 74887 160 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 67072 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 347817 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 67286 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 67018 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL §6363 100 ton Open top Hopper LOUISVILLE SCRAP 1995 ‘

TITAN  SKOL 93245 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN.  SROL 74468 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 68229 100 ton Open top Hopper ~ "LOUISVILLE SCRAP 1995
TITAN  SKOL 7402 100 ton Open top Hopper LOUISVILLE SCRAP 1993
TITAN  SROL 57403 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROL 66160 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SROL 75032 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN SKOL 93139 109 1on Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROL 74831 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN  SROL 167126 100 ton Onen wop flopper LOUISVILLE SCRAP 1995
TAN  SROL 68278 100 ton Open top Hopper LOVISVILLE SCRAP 1995
oL TITAN  SROL 69271 100 ton Open top Hopper LOUISVILLE SCRAP 1995
- T : TITAN SKOL 66834 100 ton Open top Hopper  LOUISVILLE SCRAP 1995
ST Loral TITAN SKOL £9306 100 ton Open top Hupper LOUISVILLE SCRAP 1995
TITAN SROL 68053 100 ton Open top Hopper LOUISVILLE SCRAP 1995
TITAN PFCC 1000 HBO C4 Covered Hopper UPR 1997
TITAN PCC 100t HBO C4 Covered Hopper UPR 1997
TITAN PCC 1002 HBO C4 Covered Hopper UPR 1997
TITAN PCC 1002 HBO C4 Covered Hopper UPR -1997
TITAN  PCC 1004 HBO C4 Covered Hopper UPR 1997
TITAN  PCC 1201 HBO C4 Covered Hopper UPR 1997
April. 1998 NATIONSBANK
PagedofX
Cerified By:
Name
Title:
April. 1298 NATIONSBANK
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DATE
ACQ.

1994
1997
1997
1997
1997
1997
1997
1997
1997
1997
1997
1995
1997
1997
1997
1997
1997
1997
189%
1995
1997
1997
1987
1997
1997
1997
1997
1997
1997
1997
1997
1995
1997
1997
1097
1997
109}
1997

1997

1997
1997
1857
1997

S/A
A

Apr-38

Exhibit J

SiA ° STB
ILEa  DAT

CORP. < RAJLROAD~> CAR PURCHASED
OWNER DNTIALS NUMNFR TYPE
AN BT 1005 7180 €4 Covered Hopper CP ™7
TITAN  PCC 1102 HBO C4 Covered Hopper UPR
TITAN  PCC 1202 BBO C4 Covered Hopper UPR
TITAN  PCC 1203 HBO C4 Covered Happer UPR
TITAN  PCC 1204 HBO C{ Covered Hopper UrR
TITAN PCC 1203 HBO C4 Covered Hopper UPR
TITAN P€C 1806 HBO C4 Covered Hopper UPR
TITAN  PCC 1007 HBO C4 Covered Hopper UPR
TITAN  PCC 1103 HBO 4 Covered Hopper . UPR
TITAN PCC 1008 HBO C4 Coversd Hopper UPR
TITAN PCC 1104 HBO C3 Covered Hopper UPR
TITAN  PCC 1805 HBO C4 Coversd Honper UPR
TITAN  PCC 1206 HBO C4 Covered Hopper UPR
TITAN PCC 1009 HBO C4 Covered Hopper UPR
TITAN  PCC 1010 HBO €4 Covered Hopper UPR
TITAN  PCC 1106 HBO C4 Covered Haopper UPR
TITAN  PCC 1811 HBO Cd Covered Happer UPR
TITAN  PCC 1207 HBO C4 Covered Hopper UPR
TITAN  PCC 1012 HBO C4 Covered Hopper CPR
TITAN  PCC 1107 BBO C4 Covered Hopper UPR
TITAN  PCC 1108 HBO C4 Covered Hopper UPR
TITAN  PCC 1013 HBO C4 Covered Hopper UPR
TITAN  PCC 1014 1{BO C4 Covered Hopper UPR
TITAN  PCC 1015 HBO C4 Covered Hopper UPR
TITAN  PCC 1016 HBO €4 Covered Hopper UPR
TITAN  PCC 1301 HBO C4 Covered Hopper UPR
TITAN  PCC 1302 HBO C4 Covered Hopper UPR
TITAN  PCC 1109 HBO C4 Covered Happer UPR
TITAN  PCC 1017 HBO C4 Covered Hopper UPR
TITAN  PCC 1118 HBO C4 Covered Hopper UPR
TITAN  PCC 1111 HBO C4 Covered Hopper UPR
TITAN PCC 1112 RBO C4 Covered Hopper UPR
TITAN  PCC 1113 HBO C4 Covered Happer LPR
TITAN  PCC 1114 HBO Cd Covered Hopyer UPR
TITWN PCC 1018 HBO C4 Covered Hopper UPR
TITAN  PCC 1019 HBO C4 Covered liopper TPR
TITAN  PCC 1020 HBO C4 Covered Hopper UPR
TIT™N PCC 102} HBO C4 Covered Hopper UPR
TITAN  PCC 1208 HBO C4 Covered Happer UPFR
TITAN  PCC 1022 HBO C4 Covered Hopper UPR
TITAN  PCC 1209 HBO C4 Covered Hopper UrR
TITAN  PCC 1113 HBO C4 Covered Hopper UPR
TITAN  PCC 1116 HBO C4 Covered Hopper UPR

Certified By:

Name

Title:

Apnl, 1998

NATIONSBANK
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Generations Hoidings, inc.

Exhibit K

Pittsburg, Kansas Date: 13-May-98
<-—Present Road ID——> <—Manutacturer—> Date  <—Acguisition Information—> -
Corp Road Road Information Buit or Last
Owner Inttials # Model# -Serial #(2) ReBuit Class | From Date
77 TITAN  EIRR 4203 GP30M MIDWEST METALLICS 12/19/97
78 TITAN EIRR 4260 GP30M MIDWEST METALLICS  10/13/97
79 TITAN SKOL 3002 GP 30 ocC OHIO CENTRAL SI1r95
80 TITAN SKOL 4153 GP 30 SSW  WESTERN RAIL 707097
81 TITAN SKOL 6606 GP 35 oc OHIO CENTRAL 917195
82 TITAN SKOL 6628 GP 235 ocC OHIO CENTRAL 977195
83 TITAN SKOL 6629 GP35 QcC OHIO CENTRAL 977185
84 TITAN TITAN 7 GE2S 1951 TITAN RAILWAY 871195
e ) . 85 TIMAN TITAN 102 NW2 1949 TITAN RAILWAY 811195
T e RS 86 TITAN TITAN 149 SW9 1951 TITAN RAILWAY 871195
A . 87 TITAN TITAN 167 SW9 1951 TITAN RAILWAY 8/1/95
88 TITAN TITAN 187 SW12 T 1955 TITAN RAILWAY 871195
89 TITAN WATX 2114 GPS ATSF  NATIONAL RLWY 1197
90 TITAN WATX 2126 GP9 ATSF  NATIONAL RLWY 2111097,

A R N T L )






