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WECORDATION NO, il

ALVORD AND ALVORD SP2708 2-40PM

ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.

SuITE 301 + SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C.

OF COUNSEL
ELIAS C. ALVORD (1942) 20036 ek coumseL
ELLSWORTH C. ALVORD (1964)

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

September 27, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of September 24, 2004, a primary document as defined in the Board's Rules for
the Recordation of Documents.

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

Secured Party: Credit Suisse First Boston, New York Branch
Eleven Madison Avenue
New York, New York 10010

Borrower: Trinity Rail Leasing Trust il
2525 Stemmons Freeway
Dallas, Texas 75207




Mr. Vernon A. Wiiliams
September 27, 2004
Page 2

A description of the railroad equipment covered by the enclosed document

154 railcars:

TILX 190997 — TILX 191071
TILX 220061 — TILX 220068
TILX 261191 ~ TILX 261245
TILX 302523 — TILX 302538

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

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Dr—

Robert W. Alvord

RWA/anm
Enclosures
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RECORDATION NO.

ST 27 "04 2-40 PM
MEMORANDUM OF SECURITY AGREEMENT

SURFACE TRANSPORTATION BOARD

This Memorandum of Security Agreement (this "Memorandum") is executed as of 24™ of
September, 2004, by and between TRINITY RAIL LEASING TRUST 11, a Delaware business
trust (the "Borrower") and CREDIT SUISSE FIRST BOSTON, NEW YORK BRANCH, as
Agent for the Secured Parties (as defined in the Security Agreement, as defined below).

The Borrower and the Agent have entered into a Security Agreement dated as of June 27,
2002 (as from time to time amended, modified or supplemented, the "Security Agreement") by
which the Borrower has granted a security interest to the Agent for the ratable benefit of the
Secured Parties (as defined in the Security Agreement) in all assets of the Borrower, including
without limitation, certain railroad equipment described on and bearing reporting marks and road
numbers as provided on Exhibit A (the "Railcars") and certain leases relating to such Railcars as
described on Exhibit B (the "Leases"), whether now owned or hereafter arising or acquired.

The purpose of this Memorandum is to give record notice of the existence of the security
interest of the Agent in the Railcars and the Leases, and all terms and conditions of the Security

Agreement are incorporated by reference herein.

This Memorandum is prepared only for the public record and is being recorded with the
Surface Transportation Board pursuant to 49 U.S.C. 11301(a) and the Registrar General of
Canada.

[signature page to follow]

CHI:1057146.2




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

TRINITY RAIL LEASING TRUST II

o

Name: Eric Marchetto
Title: Vice President

By:




ACKNOWLEDGMENT

g
STATEOF __/ e Xa $ )

)
cooNtYoF Do llasS )

BEFORE ME, a Notary Public of the State and County aforesaid, personally
appeared Eric Marchetto, who upon oath, acknowledged himself to be a Vice President of
TRINITY RAIL LEASING TRUST II, a Delaware business trust, and that s/he as such officer
being authorized to do so, executed the foregoing Memorandum of Security Agreement for the
purposes therein contained by signing the name of the Delaware business trust by her/himself as
a such officer Trinity Rail Leasing Trust IL

WITNESS my hand and official seal this 24™ day of September, 2004.

Notary Public

MY COMMISSION EXPIRES: 5™~ 24 - 200 |, def,[? 7.6 oﬂ

CATHY1.GOTT
Notary Public, State of Texas
& % My Commission Explres




CREDIT SUISSE FIRST BOSTON,
NEW YORK BRANCH

o ST

Name

Title: Om eck
]J“'BCTOF

e TS

Name: MARK LENGEL

By:




ACKNOWLEDGMENT

STATE OF

)
)
COUNTY OF )

BEFORE ME, a Notary Public of the State and County aforesaid, personally
appeared Muk . fm‘uck ol A dk [@@Z , Who upon oath, acknowledged
himself to be a Yredow / Dieckv of CREDIT SUISSE FIRST BOSTON,
NEW YORK BRANCH, and thdt s/he as such officer being authorized to do so, executed the
foregoing Memorandum of Security Agreement for the purposes therein contained by signing the
name of such bank by her/himself as a such officer such Credit Suisse First Boston, New York
Branch.

P
WITNESS my hand and official seal this 2} day of September, 2004,

Notary Public
MY COMMISSION EXPIRES: /ﬁéw“ M W/\‘(
SANDRA NEAL WOODARD
Notary Public, State of New York
No. 01W04721913

Qualified in Richmond Coun
Commission Expires July 31, 2006
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Asset Mark

TILX190997
TILX190998
TILX190999
TILX191000
TILX191001
TILX191002
TILX191003
TILX191004
TILX191005
TILX181006
TILX191007
TILX191008
TILX191009
TILX191010
TILX191011
TILX191012
TILX191013
TILX191014
TILX191015
TILX191016
TILX191017
TILX191018
TILX191019
TILX191020
TILX191021
TILX191022
TILX191023
TILX191024
TILX191025
TILX191026
TILX191027
TILX191028
TILX191029
TILX191030
TILX191031
TILX191032
TILX191033
TILX191034
TILX191035
TILX191036
TILX191037
TILX191038
TILX191039
TILX191040
TILX191041

TRINITY RAIL LEASING I
WAREHOUSE 17th FUNDING PORTFOLIO

Exhibit A

Lessee Number

33800
33800
33800
33800
33800
33800
33800
33800
33800
33800
33800
33800
33800
33800
33800
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282

Page 1 of 4

Invoice Date

8/31/2004
8/31/2004
8/11/2004
8/31/2004
8/31/2004
8/31/2004
8/31/2004
9/7/2004
8/31/2004
8/31/2004
8/31/2004
8/31/2004
9/7/2004
8/31/2004
9/7/2004
8/31/2004
8/31/2004
8/31/2004
9/7/2004
8/31/2004
9/9/2004
9/9/2004
9/9/2004
9/9/2004
9/9/2004
8/31/2004
9/27/2004
9/27/2004
8/31/2004
9/16/2004
9/27/2004
8/31/2004
8/31/2004
9/20/2004
9/27/2004
9/7/2004
9/9/2004
9/7/2004
9/7/2004
9/9/2004
9/8/2004
9/7/2004
8/31/2004
9/7/2004
9/7/2004

Car Type

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tant.
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank




TRINITY RAIL LEASING Hi

WAREHOUSE 17th FUNDING PORTFOLIO

Asset Mark

TILX191042
TILX191043
TiLX191044
TILX191045
TILX191046
TILX191047
TILX191048
TILX191049
TILX191050
TILX181051
TILX1910562
TILX191053
TiLX181054
TILX191055
TILX191056
TILX191057
TILX191058
TILX191059
TILX191060
TILX191061
TILX191062
TILX191063
TILX191064
TILX191065
TILX191066
TILX191067
TILX191068
TILX191069
TILX191070
TILX191071
TILX220061
TILX220062
TILX220063
TILX220064
TILX220065
TILX220066
TILX220067
TILX220068
TILX261191
TILX261192
TILX261193
TILX261194
TILX261195
TILX261198
TILX261197

Exhibit A

Lessee Number

1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
1282
4760
4760
4760
4760
4760
4760
4760
4760
4760
4760
334
334
334
334
334
334
334
334
12316
12316
12316
12318
12316
12316
123186

Page 2 of 4

Invoice Date

9/9/2004
9/9/2004
9/7/2004
9/9/2004
9/9/2004
9/20/2004
9/24/2004
9/21/2004
9/9/2004
9/20/2004
9/21/2004
9/10/2004
9/21/2004
9/21/2004
9/16/2004
9/10/2004
9/10/2004
9/10/2004
9/20/2004
9/21/2004
9/27/12004
9/27/2004
9/27/2004
9/27/2004
9/27/2004
9/27/2004
9/27/2004
9/27/2004
9/27/2004
9/27/2004
9/20/2004
9/20/2004
9/20/2004
9/20/2004
9/20/2004
9/20/2004
9/20/2004
9/20/2004
9/20/2004
8/31/2004
9/20/2004
8/31/2004
8/31/2004
9/27/2004
8/31/2004

Car

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

e




100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133

135

Asset Mark

TILX261198
TILX261199
TILX261200
TILX261201
TILX261202
TILX261203
TILX261204
TILX261205
TILX261206
TILX261207
TILX261208
TILX261209
TILX261210
TILX261211
TILX261212
TILX261213
TILX261214
TILX261215
TILX261216
TILX261217
TILX261218
TILX261219
TILX261220
TILX261221
TILX261222
TILX261223
TILX261224
TILX261225
TILX261226
TILX261227
TiLX261228
TILX261229
TILX261230
TILX261231
TILX261232
TILX261233
TILX261234
TILX261235
TILX261236
TILX261237
TILX261238
TILX261239
TILX261240
TILX261241
TILX261242

TRINITY RAIL LEASING Il
WAREHOUSE 17th FUNDING PORTFOLIO

Exhibit A

Lessee Number

12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316
12316

Page 3 of 4

Invoice Date

9/8/2004
8/31/2004
9/27/2004
9/20/2004

9/9/2004
8/31/2004
8/31/2004
9/20/2004
8/31/2004
8/31/2004
9/16/2004
9/20/2004

9/8/2004
9/16/2004
8/31/2004
9/20/2004
9/16/2004
9/20/2004
8/31/2004

9/8/2004
8/31/2004
8/31/2004
9/27/2004
8/31/2004

9/9/2004
8/31/2004
8/31/2004

9/8/2004
9/21/2004

9/8/2004

9/9/2004
9/21/2004
9/20/2004
9/20/2004
9/20/2004

9/8/2004

9/9/2004
9/16/2004
9/21/2004

9/9/2004
9/20/2004
9/20/2004
9/20/2004

9/8/2004
9/20/2004

Car Type

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank




136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154

TRINITY RAIL LEASING Il

WAREHOUSE 17th FUNDING PORTFOLIO

Asset Mark

TILX261243
TILX261244
TILX261245
TILX302523
TILX302524
TILX302525
TILX302526
TILX302527
TILX302528
TILX302529
TILX302530
TILX302531
TILX302532
TILX302533
TILX302534
TILX302535
TILX302536
TILX302537
TILX302538

Exhibit A

Lessee Number

12316 9/9/2004
12316 9/20/2004
12316 9/20/2004
3967 6/29/2004
3967 7/7/12004
3967 6/29/2004
3967 6/29/2004
3967 6/29/2004
3967 6/29/2004
3967 7/7/12004
3967 7/7/12004
3967 6/29/2004
3967 6/29/2004
3967 7/7/12004
3967 6/29/2004
3967 7/7/12004
3967 7/7/2004
3967 6/29/2004
3967 77712004

Page 4 of 4

Invoice Date

Car

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

e




TRINITY RAIL LEASING Ii
WAREHOUSE 17th FUNDING PORTFOLIO
Exhibit B
Lessee Number Lessee Rider Number
1282 ADM TRANSPORTATION CO. 47
33800 CELANESE LTD 2
3967 CONOCOPHILLIPS CO 8
4760 DOW CHEMICAL COMPANY 5
334 MARATHON ASHLAND PET. LLC 3

12316 SHELL OIL COMPANY 17




CERTIFICATION

[, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Dated: q/} 7% / %A i

Robert W. Alvord
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