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Ladies and Gentlemen:

Enclosed for recording with the Commission pursuant to Section 11303 of Title 49

of the U.S. Code are two original fully executed, notarized documents described below.
|

‘This document is a Security Agreement, a primary document dated as of

December 3, 1993, by and between IC Leasing Corporation III (the "Debtor") and The First

Natlonal Bank of Boston as the secured party (the "Secured Party"), covering the Debtor's

rolling stock now owned or hereafter acquired and certain other properties and rights of the
Debtor.| Descriptions of the rolling stock are attached to the Security Agreement as Schedule

g 4(b), asthe same may be revised from time to time, but the property covered by the Security
Agreement is not limited to that listed in Schedule 4(b).

1
/ TI‘he names and addresses of the parties to the Security Agreement are as follows: the
Debtor is IC Leasing Corporation III, whose chief executive office is located at One East
First Street, Reno, Nevada 89501, and the Secured Party is The First National Bank of
Boston, whose head office is located at 100 Federal Street, Boston, Massachusetts 02110.
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Included in the property covered by the aforesaid Security Agreement are railroad
cars, locomotives and other rolling stock intended for use related to interstate commerce, or
interests therein, owned and leased by the Debtor at the date of said Security Agreement or
thereafter acquired by the Debtor or its successors.

A short summary of the document to appear in the index is as follows:

"A Security Agreement, dated as of December 3, 1993, by and between IC
Leasing Corporation III, as the debtor, and The First National Bank of Boston, as the
secured party, covering the debtor's rolling stock and certain other properties and
rights of the debtor in each case whether now owned or hereafter acquired.

Descriptions of the rolling stock are attached to the Security Agreement as
Schedule 4(b)."

Also enclosed is a check in the amount of $16.00, payable to the Interstate
Commerce Commission, to cover the recording fee prescribed by the Commission in its
rules and regulations.

Please acknowledge receipt of the enclosed documents at your earliest convenience
by stamping and returning to the undersigned the enclosed copy of this letter together with
the Security Agreement as filed.

If you have any questions with respect to the enclosed documents, please call the
undersigned collect at (617) 951-8000.

'Sincerely,

luehe. (], fane_
Deidre A. Lane

Enclosures
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Dear gyys

The enclosed document(s) was recorded pursuant to the provisions
Qf Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
on at , and assigned
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recordation number(s).

Secretary
A SIDNEY L. STRICKLAND,
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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of December 3, 1993, is between IC
LEASING CORPORATION III (the "Borrower"), a Nevada corporation having its principal
place of business and chief executive office at One East First Street, Reno, Nevada 89501 and
THE FIRST NATIONAL BANK OF BOSTON (the "Bank") pursuant to that certain Demand
Promissory Note, dated as of December 3, 1993, among the Borrower and the Bank as the same
may be amended, restated, modified or supplemented from time to time (such agreement, as in
effect from time to time, the "Demand Note"). Capitalized terms which are used herein without
definition and which are defined in the Demand Note shall have the same meanings herein as in
the Demand Note.

§1.  GRANT OF SECURITY INTEREST. To secure the due and prompt payment
and performance by the Borrower of the Obligations (as defined below), the Borrower hereby
pledges, assigns and grants to the Bank, a continuing security interest in and lien on all
properties, assets and rights of the Borrower of every kind and nature, wherever located, now
owned or hereafter acquired or arising, and all proceeds and products thereof, whether derived
from voluntary or involuntary disposition or otherwise, including, without limiting the generality
of the foregoing, all goods, accounts, including all accounts receivable, contract rights, including,
without limitation, all rights of the Borrower under the Acquisition Documents and all rights of
the Borrower under leases of equipment and other personal property, rights to the payment of
money including tax refund claims, insurance proceeds and tort claims, chattel paper, documents,
instruments, general intangibles, the Borrower's operating certificates from the Interstate
Commerce Commission, securities, together with all income therefrom, increases thereunder and
proceeds thereof, patents, trademarks, trade names, copyrights, engineering drawings, service
marks, customer lists, books and records, furniture, fixtures, rolling stock of every kind and
description, locomotives, rail, ties and capital improvements thereon, equipment, maintenance of
way equipment, inventory and all other capital assets, raw materials, work in progress, and real
property and interests in and rights in, on or over real property, including railbeds, yards and
maintenance areas (all such properties, assets and rights hereinafter sometimes called,
collectively, the "Collateral").

§2. OBLIGATIONS SECURED. The Collateral hereunder constitutes and will
constitute continuing security for all of the indebtedness, obligations and liabilities of the
Borrower to the Bank and any institutional lender who becomes a participant in or holder of any
of the obligations comprising the Obligations (as defined below) under the Demand Note and the
other Loan Documents, in each case as such instrument is originally executed on the date hereof
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or as modified, amended, restated, supplemented or extended hereafter, whether such Obligations
are now existing or hereafter arising, joint or several, direct or indirect, absolute or contingent,
due or to become due, matured or unmatured, liquidated or unliquidated, arising by contract,
operation of law or otherwise, and all obligations of the Borrower to the Bank arising out of any
extension, refinancing or refunding of any of the foregoing obligations (hereinafter collectively

referred to as the "Qbligations").

§3. PERO RATA SECURITY; APPLICATION OF PROCEEDS OF
COLLATERAL. All amounts owing with respect to the Obligations shall be secured pro rata
by the Collateral without distinction as to whether some Obligations are then due and payable
and other Obligations are not then due and payable. Upon any realization upon the Collateral by
the Bank, whether by receipt of insurance proceeds pursuant to §4(g) hereof or upon foreclosure
and sale of all or part of the Collateral pursuant to §8 hereof or otherwise, the Borrower agrees
that the proceeds thereof shall be applied (i) first, to the payment of expenses incurred with
respect to maintenance and protection of the Collateral pursuant to §4 hereof and of expenses
incurred pursuant to §12 hereof with respect to the sale of or realization upon any of the
Collateral or the perfection, enforcement or protection of the rights of the Bank (including
reasonable attorneys' fees and expenses of every kind); (ii) second, to all amounts of interest,
expenses and fees outstanding which constitute the Obligations; (iii) third, to all amounts of
principal outstanding under the Obligations; and (iv) fourth, the balance, if any, shall be returned
to the Borrower or the person or entity entitled thereto and the Borrower shall remain liable for
any deficiency in the payment of the Obligations. The Borrower agrees that all amounts received
with respect to any of the Obligations, whether by realization on the Collateral or otherwise, shall
be applied to the payment of the Obligations in accordance with the provisions of this §3.

§4. REPRESENTATIONS AND COVENANTS OF THE BORROWER.

(a) Real Property. The Borrower represents and warrants to the Bank that the real
property listed in Schedule 4(a) hereto constitutes all of the real property which the Borrower
owns or leases. The Borrower agrees to notify the Bank of any other real property which the
Borrower may hereafter acquire or lease. The Borrower agrees that it shall, upon request by the
Bank, execute and deliver to the Bank mortgages and other instruments, as referred to in
paragraph (n) below of this §4, and file the same in the appropriate recording offices with respect
to the real property listed on Schedule 4(a) hereto and at such times as any mortgagable right,
title or interest is acquired in the future by the Borrower in any other real property. All such
mortgages and other instruments shall secure all of the Obligations pro rata and shall be on terms
and conditions satisfactory to the Bank as evidenced by its written consent thereto.

(b) Rolling Stock. The Borrower represents and warrants to the Bank, that the
Rolling Stock (as defined in this §4(b)) listed on Schedule 4(b) hereto constitutes all of the
Rolling Stock, including markings thereon and serial numbers thereof, which the Borrower owns
or leases. The Borrower agrees not to change any markings or serial numbers on any of the
Rolling Stock listed on Schedule 4(b) hereto until after the Borrower has given notice in writing
to the Bank of its intention to make such change. The Borrower agrees to notify the Bank of any
other Rolling Stock which the Borrower may hereafter acquire or lease. The Borrower agrees
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that it shall execute and deliver to the Bank supplemental security agreements and other
instruments, as referred to in paragraph (i) below of this §4, and file the same in the appropriate
recording offices (i) with respect to the Rolling Stock listed on Schedule 4(b) hereto, (ii) at such
times as any assignable right, title or interest is acquired in the future by the Borrower in any
other Rolling Stock and (iii) at such times as any change is made in one or more of the markings
or serial numbers on any of the Rolling Stock listed on Schedule 4(b) hereto or on any other
Rolling Stock owned or leased by the Borrower. All such supplemental security agreements and
other instruments shall secure all of the Obligations pro rata and shall be on terms and conditions
satisfactory to the Bank as evidenced by its written consent thereto. The term "Rolling Stock" as
used herein means all rolling stock of every kind and description, locomotives and all other rail
cars.

() Patents, Trademarks, Copyrights. The Borrower represents and warrants to the
Bank, that as of the date hereof, except as set forth on Schedule 4(c) hereto, it has no right, title
or interest in any patent, trademark registrations, copyright registrations or service mark
registrations, or in any pending applications for the same and agrees promptly to furnish to the
Bank written notice of each such patent, trademark, copyright or service mark registrations, or
any applications for same, in which. it may hereafter acquire any right, title or interest. The
Borrower shall, on request by the Bank, execute, acknowledge and deliver all such documents
and instruments as the Bank may reasonably require to confirm the Bank's security interest in
and to any such patent, trademark or service mark registrations, or application for the same as
part of the Collateral hereunder and appoints the Bank as the Borrower's attorney-in-fact to
execute and file the same.

- (d) Location of Chief Executive Office and Principal Place of Business. The
Borrower represents and warrants to the Bank that the location of its chief executive office (as
such term is used in Paragraph 5(c) of the Official Comment to Section 9-103 of the UCC, as
hereinafter defined) is One East First Street, Reno, Nevada 89501 and that the location where its
books and records are kept is 455 North Cityfront Plaza Drive, Chicago, Illinois 60611. The
Borrower further represents that attached hereto as Schedule 4(d) is a true and correct list of all
localities where property comprising a part of the Collateral (other than interests in real property
set forth in Schedule 4(a) hereto and Rolling Stock set forth in Schedule 4(b) hereto) is located.
The Borrower agrees that it shall not change the location of its chief executive office or location
where books and records are kept or the location of any property comprising a part of the
Collateral other than changes in the location of Rolling Stock unless it shall have (i) given the
Bank at least thirty (30) days' advance written notice of such change, and (ii) filed in all
necessary jurisdictions such UCC-3 financing statements or other documents as may be
necessary to continue without impairment or interruption the perfection and priority of the liens
on the Collateral in favor of the Bank pursuant to the Security Documents.

(e) Ownership of Collateral.

(i) The Borrower represents and warrants to the Bank that, except as set forth on
Schedule 4(e) attached hereto, it is the owner of the Collateral (other than the Acquired
Assets) free from any adverse lien, security interest or encumbrance; and, as to the
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Acquired Assets, the Borrower has acquired such title thereto as the Borrower acquired
from Allied pursuant to the Acquisition Documents, and has granted no liens or other
encumbrances on the Acquired Assets other than pursuant hereto.

(1) Except for the security interest herein granted and the title matters referred to
in clause (i) above, the Borrower shall be the owner of the Collateral free of any lien,
security interest or encumbrance and the Borrower shall defend the same against all
claims and demands of all persons or entities at any time claiming the same or any
interest therein adverse to the Bank. The Borrower shall not pledge, mortgage or create

or suffer to exist a security interest in the Collateral in favor of any person or entity other
than the Bank.

® Sale or Disposition of Collateral. The Borrower shall not sell or offer to sell or
otherwise transfer the Collateral or any interest therein except for sales of inventory and the lease
of Collateral in the ordinary course of business.

(2) Insurance. The Borrower shall have and maintain or cause to be maintained at all
times with respect to the Collateral such insurance against risks customarily insured against by
companies engaged in similar businesses to that of the Borrower, in amounts, containing such
terms, in such forms, for such periods and written by such companies as are satisfactory to the
Bank, such insurance to be payable to the Bank and to the Borrower as its interests may appear,
and all such property insurance to name the Bank as loss payee and additional insured. All
policies of insurance shall provide for thirty (30) days' written minimum cancellation notice to
the Bank. In the event of the Borrower's failure to provide and maintain insurance as herein
provided, the Bank may, at its option, provide such insurance, and the Borrower hereby promises
to pay to the Bank on demand the amount of any disbursements made by the Bank for such
purpose. The Borrower shall, within five Business Days after the date hereof, furnish to the
Bank certificates or other evidence satisfactory to the Bank of compliance with the foregoing
insurance provisions. After the occurrence and during the continuance of any failure by the
Borrower to pay to the Bank the Obligations on demand or upon the occurrence of any event set
forth in clauses (a) through (c) of §6 of the Demand Note or if the Borrower fails to obtain or
maintain insurance as required herein, the Bank may act as attorney for the Borrower in
obtaining, adjusting, settling and canceling such insurance and endorsing any drafts; and any
amounts collected or received under any such policies shall be applied by the Bank to the
Obligations in accordance with the provisions of §3 hereof or, at the option of the Bank, the same
may be released to the Borrower, but such application or release shall not cure or waive any
default hereunder and no amount so released shall be deemed a payment on any Obligation
secured hereby.

(h) Maintenance of Collateral. The Borrower shall keep the Collateral or shall cause
the Collateral to be kept in good order and repair and shall not use the Collateral in violation of
law or any policy of insurance thereon. The Bank may, at any reasonable time, upon written
notice to the Borrower inspect the Collateral, wherever located. The Borrower shall pay or cause
to be paid promptly when due all taxes and assessments upon the Collateral, upon the use and
operation of the Collateral and upon this Agreement, except those taxes and assessments as are
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being in good faith appropriately contested by the Borrower and for which adequate reserves
have been established. In its discretion, after the occurrence and during the continuance of any
failure by the Borrower to pay to the Bank the Obligations on demand or upon the occurrence of
any event set forth in clauses (a) through (c) of §6 of the Demand Note, or if the Borrower fails
to discharge unpaid taxes or encumbrances or pay filing fees, the Bank may make repairs of the
Collateral, discharge taxes and other encumbrances at any time levied or placed on the Collateral
which remain unpaid in violation of this Agreement and pay any necessary filing fees. The
Borrower agrees to reimburse the Bank on demand for any and all expenditures so made and,
until paid, the amount thereof shall be an Obligation secured by the Collateral. The Bank shall
have no obligation to the Borrower to make any such expenditures, nor shall the making thereof
relieve the Borrower of any default.

1) Creation and Perfection of Lien. The Borrower represents and warrants to the
Bank, and covenants with the Bank, that this Agreement creates a valid security interest in the
Collateral as security for the payment and performance of the Obligations. Upon the filing and
recording of this Agreement with the Interstate Commerce Commission (the "ICC") in
accordance with §11303 of Title 49 of the United States Code and the rules and regulations
thereunder, and upon the filing of UCC-1 financing statements in the form attached hereto as
Exhibit A (the "Financing Statements") under the Uniform Commercial Code as the same may be
in effect from time to time in the States of Illinois and Nevada, or in any other jurisdiction whose
Uniform Commercial Code would govern the perfection or priority of security interests in the
Collateral (the "UCC"), naming the Borrower as debtor and the Bank as secured party, such
security interest shall be perfected under the UCC and the Interstate Commerce Act of 1887, as
amended ("ICA"), and such security interest shall be prior to all other liens. To the best of the
Borrower's knowledge, after due inquiry, no further filings, recordings or other actions are or will
be necessary to maintain the priority of such security interest other than the filing of UCC
continuation statements within six months prior to the expiration of a period of five years after
the original filing. This Agreement and all documents to be filed herewith are in appropriate
form for filing with the ICC.

{)) No Further Actions. Except for the filings referred to in paragraph (i) above no
authorization, approval or other action by, and no notice of filing with, any governmental
authority or regulatory body or other person or entity that has not been received, taken or made is
required (i) for the granting by the Borrower of the security interest granted hereby or for the
execution, delivery or performance of this Agreement by the Borrower, (ii) for the maintenance
of the security interest hereunder (including, to the best of the Borrower's knowledge, after due
inquiry, the first priority nature of such security interest), or (iii) for the exercise by the Bank of
the rights or the remedies with respect to the Collateral pursuant to this Agreement.

(k) Accounts Receivable. The Borrower shall keep or cause to be kept separate
records of accounts receivable, which such records shall be complete and accurate in all material
respects and, from time to time upon the request of the Bank, shall deliver to the Bank with
respect to each account receivable lists setting forth the name, address, face value, and date of
invoice of each debtor obligated on such account receivable.
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) Government Contracts. The Borrower agree that from time to time at the Bank's
request, it shall execute all such documents, and take all such actions, as the Bank may
reasonably deem necessary or proper to perfect the Bank's security interest in any Collateral
consisting of the Borrower's rights to monies due or to become due under any contracts or
agreements with or orders from the United States government or any agency or department
thereof.

(m)  Securities. The Borrower agrees that it shall forthwith deliver and pledge to the
Bank hereunder, all certificates representing securities which the Borrower shall acquire, whether
by purchase, stock dividend, distribution of capital or otherwise, along with stock powers or
other appropriate instruments of assignment with respect thereto, duly executed in blank.

(n) Further Assurances By the Borrower. The Borrower agrees to execute and deliver
to the Bank from time to time at its reqﬁest all documents and instruments, including financing
statements, supplemental security agreements, notices of assignments under the United States
Assignment of Claims Act and under similar or local statutes and regulations, and to take all
action as the Bank may reasonably deem necessary or proper to perfect or otherwise protect the
security interest and lien created hereby.

§5. POWER OF ATTORNEY. (a) The Borrower acknowledges the Bank's right,
to the extent permitted by applicable law, singly to execute and file financing or continuation
statements and similar notices required by applicable law, and amendments thereto, concerning
the Collateral without execution by the Borrower. A carbon, photographic or other reproduction
of this Agreement or any financing statement covering the Collateral or any part thereof shall be
sufficient as a financing statement where permitted by law.

(b) The Borrower hereby irrevocably appoints the Bank as its attorney-in-fact, effective
at all times subsequent to the occurrence of any failure by the Borrower to pay to the Bank the
Obligations on demand or the occurrence of any event set forth in clauses (a) through (c) of §6 of
the Demand Note and during the continuance thereof, with full authority in the place and stead of
the Borrower and in the name of the Borrower or otherwise, to take any action and to execute any
instrument which the Bank may deem necessary or advisable to accomplish the purpose of this
Agreement, including, without limitation, the power and right (i) to endorse the Borrower's name
on any checks, notes, acceptances, money orders, drafts, filings or other forms of payment or
security that may come into the Bank's possession and (ii) to do all other things which the Bank
then determines to be necessary to carry out the terms of this Agreement. The power conferred
on the Bank hereunder is solely to protect the Bank's interests in the Collateral and shall not
impose any duty upon the Bank to exercise such power.

§6. SECURITIES AS COLLATERAL. (a) Upon the occurrence and during the
continuance of any failure by the Borrower to pay to the Bank the Obligations on demand or
upon the occurrence of any event set forth in clauses (a) through (c) of §6 of the Demand Note,
the Bank may, at any time, transfer to itself or any nominee any securities constituting Collateral,
receive any income thereon and hold such income as additional Collateral or apply it to the
Obligations. If the Bank so elects to exercise its right herein and gives notice of such election or
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direction to the Borrower, upon the occurrence and during the continuance of any failure by the
Borrower to pay to the Bank the Obligations on demand or upon the occurrence of any event set
forth in clauses (a) through (c) of §6 of the Demand Note, the Bank may vote any or all of the
securities constituting Collateral possessing voting rights (whether or not the same shall have
been transferred into its name or the name of its nominee or nominees) and give all consents,
waivers and ratifications in respect of the securities constituting Collateral and otherwise act with
respect thereto as though it were the outright owner thereof, the Borrower hereby irrevocably
constituting and appointing the Bank' the proxy and attorney-in-fact of the Borrower, with full
power of substitution, to do so. So long as the Borrower has not failed to pay to the Bank the
Obligations on demand or no event set forth in clauses (a) through (c) of §6 of the Demand Note
has occurred and is continuing, the Borrower shall be entitled to receive all cash dividends paid
in respect of the securities, to vote the securities and to give consents, waivers and ratifications in
respect of the securities, provided that no vote shall be cast, or consent, waiver or ratification
given or action taken which would be inconsistent with or violate any provisions of the Demand
Note, any other Security Document or this Agreement.

(b) Any sums paid upon or in respect of any of the securities, upon the liquidation or
dissolution of the issuer thereof, shall be paid over to the Bank to be held by it as security for the
Obligations; and in case any distribution of capital or property shall be made on or in respect of
any of the securities pursuant to the recapitalization or reclassification of the capital of the issuer
thereof or pursuant to the reorganization of such issuer, the property so distributed shall be
delivered to the Bank to be held by it as security for the Obligations. All sums of money paid
and property distributed in respect of the securities upon such a liquidation, dissolution,
recapitalization or reclassification which are received by the Borrower shall, until paid or
delivered to the Bank, be held in trust for the Bank as security for the Obligations.

§7. ACCOUNTS RECEIVABLE. So long as the Borrower has not failed to pay to
the Bank the Obligations on demand or no event set forth in clauses (a) through (c) of §6 of the
Demand Note has occurred and is continuing, the Borrower shall continue to collect payment
from debtors on accounts receivable of the Borrower, obligors on accounts, chattel paper and
general intangibles of the Borrower, obligors on instruments for which the Borrower is an
obligee and lessees and conditional vendees under agreements governing the leasing or selling by
conditional sale of Collateral by the Borrower. After the occurrence and during the continuance
of any failure by the Borrower to pay to the Bank the Obligations on demand or upon the
occurrence of any event set forth in clauses (a) through (c) of §6 of the Demand Note, the Bank
may require the Borrower to notify such debtors, obligors, lessees or conditional venders of the
Bank's security interest. Upon the making of such a request by the Bank, the Borrower shall
hold, as trustee for the Bank, the proceeds received from such collection and shall turn the same
over to the Bank, or to such other bank as may be approved by the Bank, immediately upon
receipt of such proceeds and in the identical form received. After the occurrence and during the
continuance of any failure by the Borrower to pay to the Bank the Obligations on demand or
upon the occurrence of any event set forth in clauses (a) through (c) of §6 of the Demand Note,
the Bank may require the Borrower to notify such account debtors and obligors that payment
thereof is to be made directly to the Bank, and, if the Borrower does not promptly so notify such
account debtors and obligors, the Bank may itself without further notice to or demand upon the
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Borrower, so notify such account debtors or obligors. The making of such a request or the giving
of any such notification shall not affect the duties of the Borrower described above with respect
to proceeds received by the Borrower. The Bank shall apply the proceeds of such collection
received by the Bank to the Obligations in accordance with §3 of this Agreement. The
application of the proceeds of such collection shall be conditional upon final payment in cash or
solvent credits of the items giving rise to them. If any item is not so paid, the Bank in its
discretion, whether or not such item is returned, may either reverse any credit given for the item
or charge it to any deposit account maintained by the Borrower with the Bank.

§8.  REMEDIES. Upon the occurrence and during the continuance of any failure by
the Borrower to pay to the Bank the Obligations on demand or upon the occurrence and during
the continuance of any event set forth in clauses (a) through (c) of §6 of the Demand Note, to the
fullest extent permitted by applicable law, in addition to the remedies set forth elsewhere in this
Agreement: |

(1) The Bank shall have, in addition to all other rights and remedies given it
by any instrument or other agreement evidencing, or executed and delivered in
connection with, any of the Obligations and otherwise allowed by law, the rights and
remedies of a secured party under the UCC and the rights and remedies of a secured party
holding a security interest in collateral pursuant to the ICA, and, without limiting the
generality of the foregoing, the Bank may, without (to the fullest extent permitted by law)
demand of performance or advertisement or notice of intention to sell or of time or place
of sale or of redemption or other notice or demand whatsoever, (except that the Bank
shall give to the Borrower at least ten (10) days' notice of the time and place of any
proposed sale or other disposition), all of which are hereby expressly waived to the fullest
extent permitted by law, sell at public or private sale or otherwise realize upon, in the
City of Boston, Massachusetts, or elsewhere, the whole or from time to time any part of
the Collateral in or upon which the Bank shall have a security interest or lien hereunder,
or any interest which the Borrower may have therein, and after deducting from the
proceeds of sale or other disposition of the Collateral all expenses (including all
reasonable expenses for legal services and disbursements) as provided in §12 hereof, shall
apply the residue of such proceeds toward the payment of the Obligations in accordance
with §3 of this Security Agreement (without duplication for any expenses paid in
accordance with the previous sentence hereof), the Borrower remaining liable for any
deficiency remaining unpaid after such application. If notice of any sale or other
disposition is required by law to be given to the Borrower or the Bank, the Borrower and
the Bank hereby agree that a notice given as hereinbefore provided shall be reasonable
notice of such sale or other disposition. The Borrower also agrees to assemble the
Collateral at such place or places as the Bank reasonably shall designate by written
notice. At any such sale or other disposition the Bank may itself, and any other person or
entity owed any Obligation may itself, purchase the whole or any part of the Collateral
sold, free from any right of redemption on the part of the Borrower, which right is hereby
waived and released to the fullest extent permitted by law.
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(i)  Furthermore, without limiting the generality of any of the rights and
remedies conferred upon the Bank under §8(i) hereof, the Bank to the fullest extent
permitted by law may enter upon the premises of the Borrower, exclude the Borrower
therefrom and take immediate possession of the Collateral, either personally or by means
of a receiver appointed by a court therefor, using all necessary force to do so, and may, at
its option, use, operate, manage and control the Collateral in any lawful manner and may
collect and receive all rents, income, revenue, earnings, issues and profits therefrom, and
may maintain, repair, renovate, alter or remove the Collateral as the Bank may determine
in its discretion, and any such monies so collected or received by the Bank shall be
applied to, or may be accumulated for application upon, the Obligations in accordance
with §3 of this Agreement.

(iii) The Bank agrees that it will give notice to the Borrower of any enforcement
action taken by it pursuant to this §8 promptly after commencing such action.

(iv) The Borrower recognizes that the Bank may be unable to effect a public sale
of the securities by reason of certain prohibitions contained in the Securities Act of 1933,
as amended, and may be compelled to resort to one or more private sales thereof to a
restricted group of purchasers consistent with all applicable laws. The Borrower agrees
that any such private sales may be at prices and other terms less favorable to the
Borrower than if sold at public sales and that such private sales shall not by reason
thereof be deemed not to have been made in a commercially reasonable manner. The
Bank shall be under no obligation to delay a sale of any of the securities for the period of
time necessary to permit the issuer of such securities to register such securities for public
sale under the Securities Act of 1933, as amended, even if the issuer would agree to do
SO.

§9. MARSHALLING. The Bank shall not be required to marshal any present or future
security for (including but not limited to this Agreement and the Collateral subject to the security
interest created hereby), or guaranties of, the Obligations or any of them, or to resort to such
security or guaranties in any particular order; and all of their rights hereunder and in respect of
such securities and guaranties shall be cumulative and in addition to all other rights, however
existing or arising. To the extent that it lawfully may, the Borrower hereby agrees that it will not
invoke any law relating to the marshalling of collateral which might cause delay in or impede the
enforcement of the Bank's rights under this Agreement or under any other instrument evidencing
any of the Obligations or under which any of the Obligations is outstanding or by which any of
the Obligations is secured or guaranteed and, to the extent that it lawfully may, the Borrower
hereby irrevocably waives the benefits of all such laws. Except as otherwise provided by
applicable law, the Bank shall have no duty as to the collection or protection of the Collateral or
any income thereon, nor as to the preservation of rights against prior parties, nor as to the
preservation of any rights pertaining thereto beyond the safe custody thereof.

§10. BORROWER'S OBLIGATIONS NOT AFFECTED. To the extent permitted by
law, the obligations of the Borrower under this Security Agreement shall remain in full force and
effect without regard to, and shall not be impaired by (a) any bankruptcy, insolvency,
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reorganization, arrangement, readjustment, composition, liquidation or the like of the Borrower,
to the extent permitted by law; (b) any exercise or nonexercise, or any waiver, by the Bank of
any right, remedy, power or privilege under or in respect of any of the Obligations or any
security therefor (including this Agreement); (¢) any amendment to or modification of this
Agreement or any instrument evidencing any of the Obligations or pursuant to which any of
them were issued, other than in the specific instance and for the specific purpose for which such
amendment or modification was given; (d) any amendment to or modification of any instrument
or agreement (other than this Agreement) securing any of the Obligations; or (e) the taking of
additional security for or any guaranty of any of the Obligations or the release or discharge or
termination of any security or guaranty for any of the Obligations; and whether or not the
Borrower shall have notice or knowledge of any of the foregoing.

§11. NO WAIVER. No failure on the part of the Bank to exercise, and no delay in
exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise by the Bank of any right, remedy or power hereunder preclude any other
or future exercise of any other right, remedy or power. Each and every right, remedy and power
hereby granted to the Bank or the future holders of any of the Obligations or allowed to any of
them by law or other agreement, including, without limitation, the Demand Note or any other
Security Document, shall be cumulative and not exclusive of any other, and, subject to the

provisions of this Agreement, may be exercised by the Bank or the future holders of any of the
Obligations from time to time.

§12. EXPENSES. The Borrower agrees to pay, on demand, all reasonable costs and
expenses (including reasonable attorneys' fees and expenses for legal services of every kind) of
the Bank incidental to the sale of, or realization upon, any of the Collateral or in any way relating
to the perfection, enforcement or protection of the rights of the Bank hereunder; and the Bank
may at any time apply to the payment of all such costs and expenses all monies of the Borrower
or other proceeds arising from its possession or disposition of all or any portion of the Collateral.

§13. CONSENTS, AMENDMENTS, WAIVERS. Any term of this Agreement may be
amended, and the performance or observance by the Borrower of any term of this Agreement
may be waived (either generally or in a particular instance and either retroactively or
prospectively) only by a written instrument signed by the Borrower and the Bank.

§14. GOVERNING LAW. Except as otherwise required by the laws of any jurisdiction
in which any Collateral is located, this Agreement shall be deemed to be a contract under seal

and shall for all purposes be governed by and construed i in accordance with the laws of The
Commonwealth of Massachusetts.

§15. PARTIES IN INTEREST. All terms of this Agreement shall be binding upon and
inure to the benefit of and be enforceable by the respective successors and assigns of the parties

hereto, provided that the Borrower may not assign or transfer its rights hereunder without the
prior written consent of the Bank.
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§16. COUNTERPARTS. This Agreement and any amendment hereof may be executed
in several counterparts and by each party on a separate counterpart, each of which when so
executed and delivered shall be an original, but all. of which together shall constitute one
instrument. In proving this Agreement it shall not be necessary to produce or account for more
than one such counterpart signed by the party against whom enforcement is sought.

§17. TERMINATION. Upon the indefeasible payment in full of the Obligations, this
Agreement shall terminate and the Borrower shall be entitled to the return, at the Borrower's

expense, of such Collateral in the possession or control of the Bank as has not theretofore been
disposed of pursuant to the provisions hereof.

§18. NOTICES. Except as otherwise expressly provided herein, all notices and other
communications made or required to be given pursuant to this Agreement shall be given in
accordance with §9 of the Demand Note.
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be duly

executed as an instrument under seal by their authorized representatives as of the date first
written above.

IC LEASING CORPORATION III

sy Gl 1w LM,
Title: &ea,a(hd‘ 4

THE FIRST NATIONAL BANK OF
BOSTON

By:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be duly
executed as an instrument under seal by their authorized representatives as of the date first

written above.

BOS-BUS:16062.1
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State of MevapA )
) ss.
County of CiARK )

On this 3__@0 day of December, 1993, before me personally appeared
Dace W, Prec,psS , to me personally known, who, being by me duly sworn, says that
he is Pres)pert of IC Leasing Corporation III, that the seal affixed to the
foregoing instrument beside his signature is the corporate seal of said corporation and that the
said instrument was signed on behalf of said corporation by authority of its Board of Directors,
and he acknowledges that the execution of the foregoing instrument was the free act and deed of

said corporation.
A. B. SPOTTS Q/W

Nutery Public - Nevada Notary Publ%
Clari County

My appt. exp. Apr. 28, 1997 My commission expires: 4/7,Q 28 y / q 9 7

Commonwealth of Massachusetts )

) ss.
County of Suffolk )
On this __ day of December, 1993, before me personally appeared
, to me personally known, who, being by me duly sworn, says that
he is of The First National Bank of Boston, and that he is duly

authorized to sign the foregoing instrument on behalf of said banking association, and he
acknowledges that the execution of the foregoing instrument was the free act and deed of said
banking association.

Notary Public

My commission expires:
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State of )
) ss.
County of )
On this _ day of December, 1993, before me personally appeared
, to me personally known, who, being by me duly sworn, says that
he is of IC Leasing Corporation III, that the seal affixed to the

foregoing instrument beside his signature is the corporate seal of said corporation and that the
said instrument was signed on behalf of said corporation by authority of its Board of Directors,

and he acknowledges that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Pﬁblic

My commission expires:

Commonwealth of Massachusetts )

) ss.
County of Suffolk )

On this s_3_f iday of December, 1993, before me personally appeared
D@ 1er /‘:/." C€paH , to me personally known, who, being by me duly sworn, says that
he is [//ce (Fec,de,77of The First National Bank of Boston, and that he is duly
authorized to sign the foregoing instrument on behalf of said banking association, and he

acknowledges that the execution of the foregoing instrument was the free act and deed of said
banking association.

0 PuBlic

My commission expires: 7/9 QZ/ 7 ?

BOS-BUS:16062.1



Exhibit A
Uniform Commercial Code — FINANCING STATEMENT — Form UCC-1

b}

IMPORTANT — Read instructions on back before filling out form
This FINANCING STATEMENT is presented to a filing officer for filiﬁg pursuant to the Uniform Commercial Code.

4. O Filed tor record in the real estate records. 5. [J Debtor is a Transmitting Utility. 6. No. of Additional Sheets Presented: o 1~
- -1. Debtor(s) (Last Name First) and address(es) 2. Secured Party(ies) and address(es) 3. For Filing Officer (Date, Time, Number, and Filing Office)
IC Leasing Corporation III The First National Bank
One East First Street of Boston
Reno, Nevada 89501 100 Federal Street
Boston, MA 02110

7. This financing statement covers the following types (or items) of property:

See Exhibit A attached hereto and made a part hereof.

x Proceeds and

Filed with: Secre tary of State, Nevada froducts of Collateral are also covered.

IC LEASING CORPORATION III

Whichever is N
Applicable By sHACARLE (A o U ik "

(See Instruction

Number 9) Title: Vf$ cFo.... Ij__t_]_. : 1// ....................

Signature(s) of Debtor (Or Assignor) Signature(s) of Secured Party (Or Assignee)
Siiing Officer Copv — Aiphabertice:
STANDARD FORM — UNIFORM COMMERCIAL CODE — FORM UCC-i Rev. Jan. 1980  Formns may be purchased from Hobbs & Warren. Inc.. Boston. Mass. 02101



Exhibit A

Secured Party: The First National Bank of Boston
100 Federal Street
Boston, MA 02110

Debtor: IC Leasing Corporation III
One East First Street
Reno, Nevada 89501

All properties, assets and rights of the Debtor of every kind and nature, wherever
located, now owned or hereafter acquired or arising, and all proceeds and products thereof,
whether derived from voluntary or involuntary disposition or otherwise, including, without
limiting the generality of the foregoing, all goods, accounts, including all accounts
receivable, contract rights, including, without limitation, all rights of the Debtor under the
Acquisition Documents (as defined in the Demand Note referred to below) and all rights of
the Debtor under leases of equipment and other personal property, rights to the payment of
money including tax refund claims; insurance proceeds and tort claims, chattel paper,
documents, instruments, general intangibles, the Debtor's operating certificates from the
Interstate Commerce Commission, securities, together with all income therefrom, increases
thereunder and proceeds thereof, patents, trademarks, trade names, copyrights, engineering
drawings, service marks, customer lists, books and records, furniture, fixtures, rolling stock
of every kind and description, locomotives, rail, ties and capital improvements thereon,
equipment, maintenance of way equipment, inventory and all other capital assets, raw
materials, work in progress, and real property and interests in and rights in, on or over real
property, including railbeds, yards and maintenance areas.

"Demand Note" as used herein shall mean that certain Demand Promissory Note,

dated as of December 3, 1993, executed and delivered by the Debtor in favor of the Secured
Party, as the same may be amended, restated, modified or supplemented from time to time.
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Uniform Commercial Code — FINANCING STATEMENT — Form UCC-1

3 i
!
: IMPORTANT — Read instructions on back before filling out form 1
' This FINANCING STATEMENT is presented to a filing officer for filing pursuant to the Uniform Commercial Code. i
: t
t 1
' 4. [0 Filed tor record in the reai estate records. 5. O Debtor is a Transmitting Utility. 6. No. of Additional Sheets Presanted: == ]~ i
1. Debtor(s) (Last Name First) and address(es) 2. Secured Party(ies) and address(es) 3. For Filing Officer (Date, Time, Number, and Filing Office) '
IC Leasing Corporation III The First National Bank
One East First Street of Boston
Reno, Nevada 89501 100 Federal Street
Boston, MA 02110

7. This inancing statement covers the following types (or items) of property:

See Exhibit A attached hereto and made a part hereof

Proceeds and
Filed with: Secretary of State, Illinois Products of Collateral are_aiso covered.

IC LEASING CORPORATION III

Whichi i ) -~
i N Ny A % -

(See Instruction

Numper 9 uee: UPECRD .

Slgna(ure(s) of Debtor (Or Assignor) Signature(s) of Secured Party (Or Assignee)

Fitina Officer Copy — Alphabeticat
STANDARD FORM — UNIFORM COMMERCIAL CODE — FORM UCC-1 Rev. jan. 1980  Forms may be purchased from Hobbs & Warren. inc.. Boston. Mass. 02101




Exhibit A

Secured Party: The First National Bank of Boston
100 Federal Street
Boston, MA 02110

Debtor: IC Leasing Corporation III
One East First Street
Reno, Nevada 89501

All properties, assets and rights of the Debtor of every kind and nature, wherever
located, now owned or hereafter acquired or arising, and all proceeds and products thereof,
whether derived from voluntary or involuntary disposition or otherwise, including, without
limiting the generality of the foregoing, all goods, accounts, including all accounts
receivable, contract rights, including, without limitation, all rights of the Debtor under the
Acquisition Documents (as defined in the Demand Note referred to below) and all rights of
the Debtor under leases of equipment and other personal property, rights to the payment of
money including tax refund claims, insurance proceeds and tort claims, chattel paper,
documents, instruments, general intangibles, the Debtor's operating certificates from the
Interstate Commerce Commission, securities, together with all income therefrom, increases
thereunder and proceeds thereof, patents, trademarks, trade names, copyrights, engineering
drawings, service marks, customer lists, books and records, furniture, fixtures, rolling stock
of every kind and description, locomotives, rail, ties and capital improvements thereon,
equipment, maintenance of way equipment, inventory and all other capital assets, raw
materials, work in progress, and real property and interests in and rights in, on or over real
property, including railbeds, yards and maintenance areas.

"Demand Note" as used herein shall mean that certain Demand Prorhissory Note,
dated as of December 3, 1993, executed and delivered by the Debtor in favor of the Secured
Party, as the same may be amended, restated, modified or supplemented from time to time.
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Schedule 4(a)
to Security Agreement

Real Property

None.
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to Security Agreement

Rolli .
Car Init. Car 0. ing Stock

s38047
30048
538014
s18400
528454
$38174 )
518000 -
sasee1
s2s082
328003
526004
528008
s3s00¢
5320007
s2te08
520009
528010
s2e811
sase12
328023
s2801¢
s38016
Sa8817
s28018
s28019
$22020
528021
s18823
520023
520024
s28038
$2002¢
538023
38028
528029
138030
539823
s20033
$38033
528034
sasns
520036
s3ee3?
saans
528029
538040
s2s001
s388e
s2s043
s2804¢
$3s0es
s18046
30069
5280850
s3ses
s28083
538033
28084
sanoss
saseas
s20087
sasese
s380s9
118060
528061
38062
20063
30068
524065
520086
528067
$280¢8
S2807L -

S S



l 1 l <= M ' 14-20 ’ \1CR' & 4 M b 9 ' 2 o

0 the Asset Sals Agresment Detweea
Alllied Railcar Company and IC Leasing Carporatiaa 1IZ

Car Init. Car Mo. T —_— )
528047
539048
s28074
520400
$20454
$28174 )
518000 .
$20001
s28003
120063
§2000¢
s28008
230004
528007
s20008
$28009
$22010
528012
$38012
328013
528014
$328016
Sas01?
528018
528019
322020
528021
520022
520023
53802¢
528038
520026
538027
$33038
£28029%
$20030
529023
$20023
530013
336034
S2601S
520036
$30037
sane3e
528029
328040
528041
s2%062
328043
528046
S3504S
S20046
520049
$28050
9380351
s28032
528032
438084
820058
53088
520087
520088 -
$28439
128068
$20061
530062
328063
520064
328065
538066
528067
338068
$28071
528072
s

e ™ <

SIS S H AR



SENT BY:312-527-2023 H12- 1-93 5 14126 ;
\3/01/91 Lo L6 NeRiss & D/ ac- 16179518736:# 3/27
Mifed Reilcer Company and IC Lessing Corporscion {11

o,

.
| o
[
=
1)
2]
»
"

-5
$a0073
528073
520076
520077
52807¢
52007
520080
518001
328082
S2k082
520004
524086
520087
$28080¢
$38089
$28090
528031
528092
£280%)
$36094
528098
528094
S300%7
528098
528099
$28100
S28101
528102
526103
320104
539105
$3010¢€
20107
520108
52¢109
528110
$38111
328112
22011}
S2s113
528116
$20117
S28118
326119
$28120
330131
528122
$28122
$281234
520128
520126
$20127
320128
528129
$20120
$281232
520333
520134
320128
$2813¢
320137
$28120
S2e13s
S28140°
52n4a
S2414)
528344
$28145
538146
£20347
528148
520149
$28150
S201351

EE§§§§EéEi‘ﬂEﬁE&EEE&§E§E§§EEE§§§E§EE&EEHEEEE&EEEEEEE§§§E§€E§E§EE§§§E§EE§E%



SENT BY:312-527-9202 119- 1- : 197 - ,

ity 3 12- 1-93 7 14:27 ¢ McRiss & D / AAMC- 16179518736:# 4/97
) te tha Asset Sale Agreement Decween
: Allied Railcar Company and IC leasing Corporstion III

— ——

Car lait. Car ¥o.
20152
528153
$2818¢
$28155%
520156
530187
520150
238199
528160
528161
236163
$28183
520186
$2816S
S20166
520167
528168
520189
526170
%2811
$20172
S2817Y
$28178
52817¢
530177
$28178
sam
538100
329181
530102
£2818)
S20184
$29105%
$28186
538187
520100
520109
$22190
524191
530192
22819}
530194
S$1819%
520196
520137
T 520198
$18199
£28300
$28201
528202
$30203
520204
520208
$218206
528247
228208
$20309
$20210
5202122
529213
528214
saes
$20216
$20217
528218
$28219
528220
520221
538233
529220
$2822¢
$2821%
538226
$20327

FHEHE I H



SENT . < 2 ._.9 2 M ’ = A 7 s ? ,

to tha Assst Sble Agrecment betweed
Allied Railcar Campany and IC Leasing Cofpozaciom IIX

Csr Init. Car ¥o.

()
1
1
[]
1]
(]
]
[}
[}
[}
]
»
[}
14
]
[3
L3
]
L]
L]
[}

528229
828329
28130
5263232
$38232
$2823)
$3823¢
$2822%
529236
$3623?
$28130
s28239
$38240
283241
538242
528243
%2036¢
$20245
528246
520247
528249
528249
$26350
520282
28262
528352
28254
$282%3
s28a8¢
5202$7
$20258
532159
528360
52803281
£18262
529283
52836¢
528265
S2B266
$20267
$28249
$28269
20270
830271
216272
$38273
$2827¢
129275
828176
528277
£24278
520279
428280
520281
420202
$2938¢
$28287
828300 '
530209

- 520290
28191
320292

526293
$2029¢”
38394
52029¢
$28297
52029)
520399
$24300
$28301
£20302
£28303
520304

SHIHIE I S A T T T



SENT BY:312-527-2023 1
122 1-83 5 14028 1 McRiss ¢ p - AAMC- 5
: 16179518736:% 6/27
S EXHIBLT B e
to tha Asset Sale Agreeaeat betwees
Allied Railcar Company and IC leasiag Corporetica I

Infe. Car Mo.
$3830S
$28306
$20307
s28108
5380109
518310
528311
528312
528313
$28)1S8
528216
528317
%2831
528319
$28310
528321
5281322
$28323
32832¢
5240328
528336
520327
S2832e
$28129
5263120
528313
$283312
528313
528314
529318
528336
$20337
528138
528339
528240
528341
S28342
$2834¢3
$38344¢
528345
528348
28342
528249
$28150
328251
$20282
328331
£28354
$28183
520356
320387
520350
8283858
S282¢0
$2836)
528362
328363
520344
$20368
228266
£203&7
20360
$28369_-
S$28370
528372
$2837)
$2837¢
$28275
320376
528377
$28378
£20379
528380

W ottt S2PINL.

g

SEHHEHHHH B IHH A A 1



SENT BY:312-327-2023

S vr W12- 1-93 5 14:98
HasuLs to b Ansee Bexe AgreihhSS E D ¢ ANMC- 16179518736 % 7/97
; Allied failcar Company and IC Leasing Corparatioa XXt

Car lait. Car Mo.
520302
328343
520384
$20386
20127
3202388
528389
$28190
324391
$32813%2
$2839)
$28398
$20396
520397
530198
$20399
S20401
$28402
529403
528404
$20405
528406
528407
228408
528409
520410
228413
520414
528418
530416
S3B41?
528418
5204129
$20430
528431
$28422
$28423
538424
$28423
520426
$28427
$28428
$28429
$28430
384121
$240422
520433
320434
520428
$20436
328417
$28438
128439
S3veso
320441
$20¢62
520441
$248448
£38448
52¢647?
529448
[ {130 ]

. — ., 326491 _
$28452
5284853
320458
520456
S20487
528458
528459
$28460
528441
328462
$28¢63

SN I I A T A T T 1 11 14



SENT BY:312-527-2028 12-1-93 0 14:29 5 McRiss & D 7/ sAMC- 16179518736:% 8/27

: 12701793 RXRIBIT B Page 7
to tha Assat Sale Agresment Datween
Allied failcar Company and 1C Leasing Corporatiom 1IY

Cax fnit. Cax Mo,
520444
338468
528466
520467
330468
528469
520470
528471
320472
$2047)

- 52047¢
528478
528476
520477
320470
$28479
528480
528401
S3s4m?
32848¢
520485
S28486
518487
520488
328489
5204%0
S23491
S28432
520493
$28494¢
520493
$284986
528499
520493

4434344 1 1431111 31131 11 1 11

528722
520736
528728
s10729
520730
28731
420734 |
52¢718
820736
529727
sa013e
520739
829740
520741
s30743
$280744
$28748
$287¢6

13343 14344333 194 44

$02033
563820
sb2021
503821
£02023
502824
502031
502834
502825
. 502831

» R .
. REPRCREI S S e

SEEEEEEEEE



SENT_BY:3812-527-2023 712- 1-93 7 14:29 ¢ McRiss & D / AAMC-
to the Ae¢set Sale Agreemsnt hetweso
i Allied Railcsr Company and IC Leasing Corporstiom 111

16179518736:# 9727

Car Init. <Cax ¥o.

o 501492
noé 50209
wno 502964
no 503548

50281)
502814
502015
502816
$02017
502019
502819
502830
S02832
502036
502838
502039
$02240
S02842
502043
S02844
502848
503049
5020580
502032
$0285)
302054
502888
$0284¢
$02066
$03069
S02482
502893
502884
502887
$03020
302009
503090
$802891
$207T21
$38712
520713
3arne
820749
520750
528751
520782
302943

SHEE 1114

BEEOEERREREEEE

16 501704
100 501786



=0 12-1-93 5 14:30
12/01/93 LXONERIT ‘,TCR’SS & D 7 AAMC-
to the Assat fale AQrecasnc betwsen
Allfed Railcar Company and IC Leasing Corporacicom 13%

16179518736 #10/27

Qar Inic. Caz Wo.

cecmessnssnmancvavtor-

502630
302632
502687
502667
$02472
$02673%
$02477
502678
502684
502498
$02697
302408
5026039
992690
502491
$03692
$02693
50363%¢
502695
502656
502697
$021659
302633
302700
3502701
392702
$02704¢
503708
503708
502707
S02708
$0270%
se2n19
$02711
503712
$82713
502714
$02713
02718
502717
$02718
$02719
502730
502721
502722
£02723
503724
$02723
$0272¢
$02727
$02728
102729
303730
802733
502733
502734
5027233
§02736
502737
303738
503739
502740
402744
503742
$027¢3
02744
503745
S0274€

S 11444 4 H A A S I L i



SENT BY:312-527-2023 12- 1-93 5 14:80 ¢ MR
’ . ’ MC i
$s & D 7/ AAMC- 16173518736:#11/27
12/0/9 . )
to the Amset Sale Mgresment between
1ied flaglcar Compsny and IC taasing Corporatiom 1Tt

Car luic. Car Bo.
302747
302749
502249

303730
$02781
402732
s02182
Sea73d
$03738
3827156
$22757
102758
$027%9
502760
502761
$02762
03163

GEEEEEBEBEE8EE

§027¢4
$02769
£0276€
503767
5027¢8
$027€%
503770
502772
5027272
62713
502774
302778
80277¢
103778

14495414 194445

7119087
718076

RE

A 001420
157N 603523
NPA 001540



SENT BY:312-527-20; 9- -
23 125 1-93 5 14381 ¢ MeRiss & D 4 AAMC- 1617 ”
e oatt & 9518736,#12/27

to the Assst Acla Agreesent between
Allied Bailcar Cospany and IC Leasing Corpotatica I12

Caz Init. Car §o.

YT YL TP T TS Y Y T T

aara 090078
Ve 120770
Ni%s 120738
N1g3 " 719003
ovs 713000
ovs 713007
s 719011
s 719020
ove 719023
Dvs 719024
DV 719030
e 719038
Vs 719041
s 715043
oV Tis0¢9
e 719054
ovs 719063
wi 719064
urss 719805
WA 037600
aa 037603
wn 637602
3 037603
[ 233604
%A 037608
(1 [} 037606
MPA 437609
MRA 437610

HPA 037811
meA 237612
7Y 037613
NP 017614
B



SENT BY:312-527-9
927-2023 12-1-93 ¢ 14:81 McRiss & D 7 saMc

13/03/93 oIRIT 8 16179518736 #13/27
to the Assst Ssle Agreqmenc between
s Allfed Mailcar Company and IC leasing Corporatioa IR

Car faie. Cear W,

P e L L LI Y L Y]

A 037618
A 017626
wa 032637
Xoa 037618
oA 017613
A 037620
o 037621
MPA 037622
[/ Y 037623
oA 0376324
wPA 037618
o 037636
"ea 037627
aoA 037628
oA a31629
MPA 017634
NPA 037632
oA 037632
@ 037433
[ 17 % 017634
nwea 017638
NPA 037636
NPA 037637
MDA 037638
WPA 927629
nea 037660
MPA 037641
HoA 037642
oA 037543
Y 637648
A 817646
nPA 037648
MPA 0376386
MDA 07633
A 037632
3 03765)
A 037634
o 037638
w ™
oA 037657
A 037660
oA 03768e
NPA 03784
o 037647
o 037658
oA 037639
0 Y 0s7es1
wa 037662
w 037463
o a1746¢
xn 027668
wr 0IT6eE
xra 037467
| -/ 837669
wm 016N
o o1rem

. wa . _ o3€T_
XPA 037673
MPA 037674
[N 037678
MPA 037476
oA 037617
o Q17678
XPA 037679
MPA 037580
NPA 237401
MPA 037682

", VRN

LN 037683

I



SENT BY:312-527-2023 119- 1- . {-nn - .
12- 1-93 ; 14:82 5 McRiss & D / A4MC- 16179518736 #14/27
s 13/01/9) STRINIT 3 Poge 13
o the Asset Sale Agresment between
Allied Rajlcar Cospany and IC Leasing Corposatica 334

car Ianit. Car Mo.

KeA 037688
MPA 037687
weA 027688
nPA 037688
WP 017630
"PA 037601
A 017692
wPA 037693
HPA 037634
neA 037695
wPA 027696
HoA 037697
noA 1215
(1% 1uns
N 1ense
@ 142146
NPA 160985
neA 037720
wa 037729
wa 037732
oa 027739
LY 037740
A 03788t
wa 03792(
nPA 03101
MPA 03100
(Y 63100
WPA 03100
WPA 03100
MPA 03100
[ 15 03101
@A 03101

b P

% .



SENT BY:312-527-2023 ‘19
= uelte 12-°1-93 ¢ 14:82
; 2 McRiss & D 7 AAMC- 16179518736;#15/27 °
To1ajorsn KXRINIT B : Page 14
to the Asset Bala Agraement between
Allied Bailear Cospany and IC Leasing Corporetiom IIl

"

Car Infc. Cag Mo.

vesmmssnnvssOnaapaas=

WPA e31024
KPA 031087
A 031018
nPA 031018
N 031020
KA 03162
oA 031622
oA 031023
WPA 031028
A 03102¢
NPA 031027
MPA 031029
nea 03102
3N 031001
MPA 021033
MDA 31033
7YY 031034
WA 031026
A 031040
oA 031041
“eA 031042
NPA 03104)
A 0310844
nPA 031045
MNPA 031066
MPA 031049
oA 031080
1)\ 031082
MPA 031087
A 031080
XA 031061
MPA 031062
(17N 031063
KPA 031063
ey 031066
oA 031067
A 031068
WA 031070
wa e114m1
WPA 031072
WPA 031073
i 031074
nea 031078
Y 021077
A 31080
wa 031081
oA 031083
KPR 031008
NPA 911088
"ea 031087
PA 031080
"N 031089
oA 031093
[/ 031092
[O"1Y 031093
K 021097
o 031998
oY )
™A 039942
oA 039982
A 019989
A 039367

. WA __039%6s
NPA 039971
NPA 037840

NPA 037893



SENT BY:312-327-2023 P12- 1-93 5 14:33 5 McRiss & D 7/ AAMC» 16179518736,;#16/27

3 13/01/93 EXNIBIT B Toga 1S
te the Asset Ssle Agreesent between
Allied Railcer Conpeny and IC Leasing Corporstiom 1IX

Csr Init. car No.

---------------------

oA @3
[ 160976
WPA 140978
MPA 140979

. e 140977
WPA 140980
MPA 03791¢
nPA 037921
nra 037923
XPA 037344
nPA 037954
XPA 037964
nea 037968
LY 050017
wA 030027
o 050029
A 030018
o 010031
X 050036
WPA 050038
WOA 0364
wa 050044
MPA 030045
(Y 050047
A 030048
xpa 030049
xeA 02126
1Y 142087

MPA 3142030



SENT BY:812-527-202 -y .
597-9023 125 1-93 5 14534 5 McRiss & D/ AtMCo 16179518736 #17/97
12/01/93 LXamsIT 3 Poge 16

to the Asset Ssle Agreemsst Detween
Allied Railcar Company and IC Leasing Corporacion [12

ws

Cay Inic. Car Wo.

SPAsswecnmr e anncnnecene

MPA 0319700
WEA 019701
NPA 035703
nPA 939707
MPA 0315709
WA 039713
MPA 013712
MFA 639713
NPA 0lsns
MPA a3Icn?
WA 019718
NPA 039719
NPA 039721
WA 039722
MPA 039723
HPA a39»7338
NPA 039726
MPA 039727
MPA 018728
MPA 039729
MPA 019731
NPA 019734
MPA 039736
NPA 039137
MPA 039740
MPA 038744
MPA 039746
WRA 039749
MPA $02653
ek 031008
MPA 031011
L2 N 031013
KA 031016
WRA 031037
KA 031028
WPA 031647
NPA 431048
(N 031090
WPA 03109¢
WA 039990
NPA 039993
NPA a310080

o MR 208218



SENT BY:312-527-2023 12-1-933 14:34 . McRiss & D 7 AAMC- 16179518736:%18/27

A

Allied Railcar Company and 1€ Lessing Corporstioa IXY

Car Inlt. Car Na.

cvassvesavressntanaans

KA sa2r4d

NPA 151461
WNPA 201204
NPA $02218
MPA $032218

0038501
aa%€07
005609
0058610
003811
005613
00§622
005600
005602
005403
005604
003608
005606
qossaa
083614

dgggggagasaazas

12128
142126
1an1?
142138
N2
142130
142131
12132
142133
142134
1aLss
142136
142037
L
un»
242240
14
1421¢2
110

REBEERERERERRREREER

do7030
0070351
007082
0070352
007054

HH}



SENT BY:312-527-2023 19
< 12- 1-93 5 14:55 .
13/01/93 3.”,, YcRiss & D / AaMC-

2o Che Assat Sale Agreement batweed
Allied Railcar Company and IC Leasing Corpocstics £12

-

16179518736 #19/27

Car Infic. Cax No.
0070353
007086
0070587
007080
007039
007060
007061
007062
007064
007063
00706
007067
co7060
007089
007070
007071
ac7g12
007072
00707¢
007078
007076
007017

THH

047038
007028
007037
007028
007029
007030
607011
007032
097033
00702¢
807038

T

007026
007037
007028
007022
07044
007041
007042
007043
007048
007048
0d204¢
407047
637048
807049

HHIHHHHEH

NISS 001400
MIBs ag1491
M188 001403
niss 001403



SENT BY:312-527-2023 12- 1-93 5 14:36 ~ 5
e Euxlxr l\.kRiss & D 7 AAMC 161732.1‘3739;#20/27

- to the Asset Sale AMjresasmnt betweesn
Allied Railcar Cospany and IC Lessing Corporaticm 11X

car loic. Cax Mo.

nIes 001404
nN188 001405
WPA 142102
NPA 142105
MYA 142106
A 142107
MPA 162110
WA 142111
neA 14231)
MPA le2116
PA 142118
XPA 142116
A 1432317
MPA 142119
L 2 N 142120
MPA 142121
MPA 142122
MPA 142123
NPA 142224
12 N 142100
WA 142101
NPA 142143
WA 343104
WPA 142108
MPA *162109
A 162112
NPA 142118
QY 008018
oOaY 0085019
CAQY 005020
CAGY 0030621
CAGY 0050322
CAGY 005023
CAGY 005024
CAGY 005028
CAGY 003026
CAGY 005027
CAGY 003028
CAGY 005029
CAgY 005030
CAGY guso3l
CAGY 005033
cAaY 005033
CAGY 005034



‘312~ - . .
SENT BY'312-527-2023 '12- 1-93 7 14:36 ;  McRiss & D 7 AAMC- 16179518756 #21/97
. 11/01/93 OHIMIT 8 Pegs 20
t0 the Asset Sale Agresment batweed
Allied Reilcay Company and IC leasing Corporetism 11T

¢9sa01
2050902
005003
00sa0¢
aasaas
005006
0058407
00s008
005009
405010
003011
00S012
005013
ao0501¢
aaso1s
003016

GEECRRAERARERRRS

g

005017

g

120961

agy 719039

axY ed1082

agr | essex

CAaY 053008

ovs 00ss19
s 005$37



SENT BY:312-527-2023

-

11/01/93

112- 1-93

14:37 5 McRiss & D / AAMC-

KXHIBLIT B

ta the Assst Sals Agreewsnt between

Allied Railcar Compeny and IC Lsasing Corporatiom 113

----------------------

§3§33338338333333333333333 3

33

005526

Qes3a2

00ssEL
oDs3s¢
0058597
0053358
005561
005662
005365
005566
005567
005568
003569
005570
005573
005874
00s57S
0SS
003577
805879
00838
sassaz
Q08503
003384
05587

003390
03594

005330

"~

rs

065537
006340

008364
005391

Yo o7

16179518736 #22/27
Pge 2



SENT BY:312-527-2023 12- 1-93 5 14:37 5 McRiss & D / AAMC- 16179518736 #23/27

EXHINIT B fage 212
1/01/9 to the Assat Sale Agrecaent between
Allied Railcar Company and IC lessing Corporstioa 1IX

”~)

Car Iale. Carz Ro.

003578

005503
005304
008509
00ss10
003512
00ss1)3
008517
005522
005523
005532¢
00581S
005516
008518
0058542

333383333333333

005302
005306

i3

003548
00$5¢s

003307
0058313
005543

0058528
005832
Q03322

3id



SENT RY:312-527-2023

-

12/01/93

112- 1-93 ¢

14:38 7 McRiss & D / A4MC-

BNIRIT B

to the Assat Sale Agresment between

Allied Railcar Company and IC Leasing Corporacioa IIX

-----------------------

8

3334343444411 11

005560
008572
005593

008583
005842
008586

005553
0035308

005528

$20956

$20987
538988
$20959
520960
520961
228942
320963
828964
5280943
520966
$20367
£20968
528969
520970
520971
$28372

16173518736:#24/27
Poges 23



SENT BY:312-527-2023 12- 1-93 7 14:38 5 McRiss & D / AAMC- 16173518736 #25/27

- 33761/11 EXRIBIT 8 faga 3¢
to tha Assst Sale Agresment between
Allisd Reiloar Company and IC leasing Corporatiom 21X

-y

Car Init, Car WO,

I LY YT R Y P L L L L ]

wo $20973

14 101199

120742
120746
120779

$3d

701148
701137
701237
701218
701239
702243

d33dd3

701228
01382
7031260

005618
603616
00S618
005619
005630
003421
719406
712018
718018
719028
719833
71203¢
719040
713044
219043
719046
719042
715048
715082
2190%¢
008617

533333333333983333333



SENT BY:312-527-2023 712- 1-93 7 1439 ¢ VMcRiss & D / AAMC- 16179318736 #26/27
13/3v /93 EXEINIT B Touyw as
to the Asset Sile Agreement betweea

Allied Railcar Cospany and IC Leasing Corporaciam 11t

i Car Init. <ar Wo.

nsood
719008
713012

ove 100207

719014
719017
715018

33d

701251
701392
70129«
701298
70129¢
701297
701298

718078

701239
01230
701261
J013¢8

|
8
&

we 02250



SENT BY:312-327-2023 112- 1-93 5 14:40 5 McRiss & D /7 AAMC- 16179518736 #27/27

. 12/01/43 tNleIT 8 Page 36
ta the Asset §8le Agreement becwsan
Allied Railecar Compsny and IC Leasing Corporation IIl

a9 —

»r

¢ar tnir. Car No. -
ovs 101558

pva 100208

ws 100233

Tocsl lats: 1346
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Schedule 4(c)
to Security Agreement

Patents, Trademarks and Copyrights

None.



Schedule 4(d)
to Security Agreement

Locations of Collateral

One East First Street
Reno, Nevada 89501

455 North City Front Plaza Drive
Chicago, Illinois 60611
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Schedule 4(e)
to Security Agreement

Collateral not owned by Borrower

None.

BOS-BUS.16477 1



