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RECORDATION NO. Z; FILED

Recordation No. 20442-F FEB 2 6 '98 10-48AM

Dear Mr. Williams:

On behalf of Southern Iilinois Railcar Company I submit for filing and recording
under 49 U.S.C. § 11301(a) and the regulations applicable thereunder, executed
counterparts of a secondary document not previously recorded entitled Memorandum of
Second Amendment to Loan Agreement, Chattel Mortgage and Security Agreement
dated as of February 23, 1998 (“Second Amendment”).

The parties to the enclosed Second Amendment are:

1
)

'rnn

Mercantile Bank National Association - MORTGAGEE/SECURED

f/k/a Mark Twain Illinois Bank PARTY
101 North Main Street
Edwardsville, IL. 62026

Southern Illinois Railcar Company - MORTGAGOR/BORROWER

Executive Park Two
505 Buckeye Drive
Troy, IL 62294

Fes 2610 ug 4

The said Second Amendment, among other things, act (1) to add fifty (50)
gondola cars (Exhibit A-1) as collateral to that certain Loan Agreement, Chattel
Mortgage and Security Agreement (“Loan”), a memorandum of which was filed with the
Surface Transportation Board under Recordation No. 20442, and (2) restates in its
entirety all other rolling stock (Exhibit A) now subject to the aforesaid Loan.

The added equipment covered by the instant Second Amendment is fifty (50) 100-
ton high side, single rotary dump, gondola cars as identified in Exhibit A-1 hereto and all
other rolling stock now subject to the Loan as identified in Exhibit A.

A short summary of the Second Amendment to appear in the Surface
Transportation Board Index is as follows:

“Adds 50 gondolas, DEEX numbers as identified in Exhibit A-1 and
restates in its entirety all other rolling stock (Exhibit A) now subject to the loan document
under Recordation No. 20442



-
ot

. DONELAN, CLEARY, WOOD & MASER, P.C.

Please index separately in the “Mortgagee” side (“white pages”) of the Surface
Transportation Board Index Book the name Mercantile Bank National Association,
saying “See Recordation No. 20442.”

Enclosed is a check in the amount of forty-eight dollars ($48.00) in payment of the
filing and indexing fee.

Once the filing has been made, please return to the bearer the stamped
counterpart(s) of the document not required for filing purposes, together with the
letter/fee receipt from the Surface Transportation Board acknowledging the filing, and the
two extra copies of this letter of transmittal. .

ry truly yourg, , : :

Allen H. Harrison, Jr.
Attorney for the purpose of
this filing for Southern Illinois Railcar

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

1925 K Street, N.W.

Washington, D.C. 20423-0001

Enclosures
BY HAND

8376-020
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Exhibit A-1

LIST OF ADDITIONAL RAILCARS
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D. C. 20423-0001

. OFFICE OF THE SECRETARY

)

DATE: February 26, 1998

Allen H. Harrisomn, Jr. o
Donelan, Cleary, Wood & Maser, P.C. . .
1100 NY Avenue NW Suite 750, .. . ...
Washington DC 20005-3934 . .. ...

4

Dear Mr. Harrisom: . ...
The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.53 (c), on Feuscarey 26, 1998 3 10:48AM , and

.....

assigned recordation number(s). ..20442-E

Vernon A. Williams
Secretary
Enclosure(s)
$.48.00 The amount indicated at the left has been received in payment of a fee in

connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee, you will receive a notification after
the Surface Transportation Board has an opportunity to examine your document.

Signatur///é\';%fﬂﬂ;%[ /&ﬂ;é//
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MEMORANDUM OF SECOND AMENDMENT TG CCTCATION NO'L FILED
LOAN AGREEMENT, CHATTEL MORTGAGE o o ¢ -
AND SECURITY AGREEMENT 98 10-48AM

THIS MEMORANDUM OF SECOND AMENDMENT TO LOAN AGREEMENT,
CHATTEL MORTGAGE AND SECURITY AGREEMENT (this “Memorandum”) dated as of
February 23, 1998, 1s made by and between MERCANTILE BANK NATIONAL
ASSOCIATION, a national banking association (formerly known as Mark Twain Illinois
Bank), with an office at 101 North Main Street, Edwardsville, Illinois 62025 (the “Bank”) and
SOUTHERN ILLINOIS RAILCAR COMPANY, an Illinois corporation, with 1ts chief executive
office and principal place of business at Executive Park Two, 505 Buckeye Drnve, Troy, IL
62294 (the “Borrower”).

Borrower and Bank hereby state the following

1. Borrower and Bank are parties to that certain Loan Agreement, Chattel
Mortgage and Security Agreement dated as of December 30, 1996 a Memorandum of which
was recorded pursuant to the provisions of Section 11303 of the Interstate Commerce Act, 49
USC 11303, on January 2, 1997 and assigned recordation number 20442 (the “Loan
Agreement”, capitalized terms used herein and not otherwise defined shall have the meaning
given 1n the Loan Agreement), whereby Bank loaned Borrower certain funds to facilitate the
purchase of certain covered hopper railcars

2 Borrower and Bank are parties to that certain First Amendment to Loan
Agreement, Chattel Mortgage and Security Agreement (“First Amendment”) and Fixed Line of
Credit Advance Note dated May 2, 1997 whereby Bank and Borrower renewed and amended
the Loan Agreement to extend the term thereof, increase the amount borrowed thereunder and
to secure the additional railcars identified therein, a Memorandum of which was recorded on
May 16, 1997 and assigned recordation number 20442-A The railcars which remain subject
to the Loan Agreement, as amended by the First Amendment, prior to the Second Amendment
are 1dentified on Exhibit A attached hereto and incorporated heremn are referred to as the
“Orngnal Railcars”)

3 Borrower and Bank are parties to that certain Second Amendment to Loan
Agreement, Chattel Mortgage and Securnity Agreement dated February 23, 1998 (the
“Amendment”), whereby Bank and Borrower amended the Loan Agreement to add a new credit
facility evidenced by a Term Loan Promissory Note, increase the amount borrowed thereunder
and to secure the additional railcars identified on Exhibit A-1 attached hereto and incorporated
herein (the “Additional Railcars” the Additional Railcars, together with the Original Railcars
are referred to herein as the “Railcars”).

4, To secure the payment and performance of any and all of Borrower’s obligations
to Bank, Borrower, pursuant to the Amendment, and 1n addition to the collateral onginally
granted and pledged under the Loan Agreement, granted to Bank a continuing, first priorty
security interest 1n and to, and chattel mortgage lien on, all of the Borrower’s right, title and
interest 1n and to certain collateral (the “Collateral”), to have and to hold all and every part of

8731958
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the Collateral unto the Bank, 1ts successors and assigns, for 1ts and their own use and benefit

forever;

873195 8

such Collateral includes but 1s not limated to
(a) the Additional Railcars;

(b) all improvements, additions, modifications, accessions, equipment,
appurtenances and parts appertaining or attached to the Additional Railcars, whether
now owned or hereafter acquired, and all substitutions and replacements of the
Additional Railcars described above (the Additional Railcars and the equipment
described 1n this subsection (b) herein being hereinafter sometimes collectively called
the “Equipment Collateral”);

(c) All of Borrower's right, title and interest 1in and to all moneys and claims
for moneys due and to become due to Borrower, 1ts successors or assigns, (1) arising out
of or in any way connected with the present or future use, operation, lease or
management of the Railcars or ansing out of or in any way connected with any and all
present and future requisitions, leases, bills of lading, contracts and other engagements
of affreightment or for the carriage or transportation of cargo, mail and/or passengers,
and other operations of the Railcars and (u) all claims for damages, arising out of the
breach of any and all present and future leases, commitments to lease, bills of lading,
contracts and other engagements of affreightment or for the carriage or transportation
of cargo, mail and/or passengers, and operations of every kind whatsoever of the
Railcars and i an to any and all claams and causes of action for money, loss or
damages that may accrue or belong to Borrower related to the Railcars,

(d) all proceeds, casualty value payments or proceeds, settlement payments
and requisition compensation from the sale, loss or other disposition of the Equipment
Collateral,

(e) all rights, claims and causes of action, 1f any, that the Borrower may have
now or 1n the future against any seller of the Additional Railcars under any applicable
purchase agreement or any manufacturer or re-builder of the Equipment Collateral (or
any component thereof) or any other party, by contract or otherwise, in respect of any
defect in the Equipment Collateral or any part thereof,

(f) all damages from time to time payable to or receivable by Borrower in
respect of the Equipment Collateral;

(g) all proceeds (cash and non-cash) thereof; and

(h) all books and records relating to any of the foregoing.



STATE OF ILLINOIS )
. SS
COUNTY OF HYMaduoon

On this 27th day of February, 1998, before me, a Notary Public of the County and State
aforesaid, personally appeared Fred L Parsons, to me personally known, who being by me duly
sworn, says that he 1s the President of Southern Illinois Railcar Company, an Illinois
Corporation, that the seal affixed to the foregoing instrument 1s the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation by
authorty of 1ts Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

AS WITNESS my hand and notanal seal

"OFFICIAL SEAL"
DELORIS BENARDIN

NOTARY PUBLIC — STATE OF ILLINOIS LD )k e [ ) )
MADISON COUNTY, IL. LLAOUN

MY COMMISSION EXPIRES MAY 5, 1998 Notary Public

My commission expires \’V\N’Wj 5,1998

STATE OF ILLINOIS )
) S§
COUNTY OF Madison )

On this 27th day of FebrEary, 199 beflore me, a Notary Public of the County and State

i w ey
aforesaid, personally appeared Rea% . to me personally known, who being by me
duly sworn, says that he 1s Vice President of Mercantile Bank National Association, a national
banking association, that the seal affixed to the foregoing instrument 1s the corporate seal of
said association, that said mstrument was signed and sealed on behalf of said association by

authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association

AS WITNESS my hand and notanal seal

Doloes O F 00

Notary Public N

"OFFICIAL SEAL"
DOLORES J KLEIN
NOTARY PUBLIC ~ STATE OF 1LLINOIS

MY COMMISSION EXPIRES DEC. 4, 1998

My commuission expires _December 4, 1998

8731955 -4 -



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as
-of the date first above wrtten.

SOUTHERN ILLINQJS RAILCAR COMPANY
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Fred L Parsons
President

MERCANTILE BANK NATIONAL
ASSOCIATION
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VeeePresrdent

Asst. Vice President
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Car Number

DEEX 9001
DEEX 9002
DEEX 9007
DEEX 9008
DEEX 9010
DEEX 9013
DEEX 9015
DEEX 9017
DEEX 9019
DEEX 9020
DEEX 9024
DEEX 9025
DEEX 9028
DEEX 9029
DEEX 9035
DEEX 9037
DEEX 9039

Exhibit A-1

LIST OF ADDITIONAL RAILCARS

Car Number

DEEX 9105
DEEX 9106
DEEX 9111
DEEX 9112
DEEX 9115
DEEX 9118
DEEX 9120
DEEX 9124
DEEX 9125
DEEX 9127
DEEX 9132
DEEX 9133
DEEX 9134
DEEX 9135
DEEX 9136
DEEX 9141
DEEX 9142

Car Number

DEEX 9215
DEEX 9217
DEEX 9218
DEEX 9219
DEEX 9220
DEEX 9221
DEEX 9223
DEEX 9228
DEEX 9229
DEEX 9230
DEEX 9233
DEEX 9235
DEEX 9236
DEEX 9241
DEEX 9245
DEEX 9246



