ALVORD AND ALVORD

ATTORNEYS AT LAW AN 22w 3-36 P”
1600 K STREET, NW .
Surre 200 WRIARE TANSHOREATION BOARD
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL

ELLSWORTH C. ALVORD (1964) URBAN A, LESTER

(202) 393-2266
FAX (202) 393-2156

January 22, 2002

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 48 U.S:
11301(a) are two (2) copies of an Amendment to Memorandum of (Collateral)
Assignment of Lease and Rents, dated January 21, 2002, a secondary
document as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of (Collateral)
Assignment filed with the Board under Recordation Number 23803-A.

The names and addresses of the parties to the enclosed document are:
Lender: Deutsche Financial Services Corporation

1181 C Lake Cook Road
Deerfield, lllinois 60015

Borrower: Midwest Railcar Corporation
9876 213" Avenue, N.W.
Elk River, Minnesota 55330

A description of the railroad equipment covered by the enclosed document is:

Thirteen (13) woodchip gondola railcars within the series MWCX 100124 -
MWCX 100151




Mr. Vernon Williams
January 22, 2002
Page Two

A short summary of the document to appear in the index is:
Amendment to Memorandum of (Collateral) Assignment of Lease and Rents

Also enclosed is a check in the amount of $28.00 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,

Robert W. Alvord

RWA/anm
Enclosures
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AMENDMENT TO v2ont
MEMORANDUM OF (COLLATERAL) ASSIGNMENT
OF LEASE AND RENTS SURFACE TRANSPCRTATION BOARD
BETWEEN

DEUTSCHE FINANCIAL SERVICES CORPORATION
(“LENDER”)

AND
MIDWEST RAILCAR CORPORATION
(“BORROWER”)

JANUARY £/, 2002




This Amendment to Memorandum of Assignment of Lease and Rents
(“Memorandum”) is hereby entered into as of this 2/  day of January, 2002 by and
between Deutsche Financial Services Corporation, a Nevada corporation (“Lender”), and
Midwest Railcar Corporation, an Illinois corporation (“Borrower™).

WITNESSETH:

For good and valuable consideration, that certain Memorandum of Assignment of Lease
and Rents dated December 31, 2001 (the “Memorandum”), recorded on that day with the
Surface Transportation Board, is hereby amended to include the following Railcars, as set
forth on the Schedule “A” hereto, so that a total of thirty-seven (37) Railcars, as appear
on Schedule “A” to the Memorandum, and on Schedule “A” hereto, are now subject to
the Memorandum, and the assignment described therein.

Capitalized terms used but not defined herein shall have the meaning ascribed to them in
the Memorandum.

Except as amended herein, the Memorandum is unchanged and in full force and effect.

This Memorandum of Assignment of Lease and Rents may be executed in any number of
counterparts, each executed counterpart constituting an original but together only one
Memorandum of Assignment of Lease and Rents.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed
and sealed by there respective corporate officers as of the date and year first above
written.

DEUTSCHE FINANCIAL SERVICES CORPORATION
as Lender

e

A

Name: Patrick J. Mazzanti

Title: Assistant Vice President

MIDWEST RAILCAR CORPORATION
as Borrower

By:

Name: Richard M. Murphy

Title: President & CEO




This Amendment to Memorandum of Assignment of Lease and Rents
(“Memorandum”) is hereby entered into as of this 2] day of January, 2002 by and
between Deutsche Financial Services Corporation, a Nevada corporation (“Lender”), and
Midwest Railcar Corporation, an Illinois corporation (“Borrower”).

WITNESSETH:

For good and valuable consideration, that certain Memorandum of Assignment of Lease
and Rents dated December 31, 2001 (the “Memorandum™), recorded on that day with the
Surface Transportation Board, is hereby amended to include the following Railcars, as set
forth on the Schedule “A” hereto, so that a total of thirty-seven (37) Railcars, as appear
on Schedule “A” to the Memorandum, and on Schedule “A” hereto, are now subject to
the Memorandum, and the assignment described therein.

Capitalized terms used but not defined herein shall have the meaning ascribed to them in
the Memorandum.

Except as amended herein, the Memorandum is unchanged and in full force and effect.

This Memorandum of Assignment of Lease and Rents may be executed in any number of
counterparts, each executed counterpart constituting an original but together only one
Memorandum of Assignment of Lease and Rents.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed

and sealed by there respective corporate officers as of the date and year first above
written.

DEUTSCHE FINANCIAL SERVICES CORPORATION
as Lender

By:

Name: Patrick J. Mazzanti

Title: Assistant Vice President

MIDWEST RAILCAR CORPORATION
as Borrower *

Bym .- \’\’\/

Name: Richard M. Murphy

Title: President & CEO
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STATE OF m
COUNTY M /ﬁﬁ,«,o

On ﬂ'llSL day of  January , 2002, before me personally appeared
Q o T , to me personally known, who being by me duly

sworn, says thé{téﬁe isthe 27— t/see foovserd. 7/~ of DEUTSCHE FINANCIAL
SERVICES CORPORATION, that the foregoing instrument was signed on behalf of said
national banking association, and he acknowledged that the execution of the said
instrument was his free act and deed.

NOTARY PUBLIC@% ;E . é %%
PATRICIA E OMALLEY

Notary Public - Notary Sex!
My commission expires: /‘—- S —73 STATE OF MISS0URI

STATE OF )
) ss.
COUNTY OF )
On this day of January , 2002, before me personally appeared

, to me personally known, who being by me duly sworn, says that
he is the of Midwest Railcar Corporation, that the foregoing instrument
was signed on behalf of said limited liability company, and he acknowledged that the
execution of the said instrument was his free act and deed.

NOTARY PUBLIC:

My commission expires:




STATE OF )

) ss.
COUNTY OF )
Onthis __ dayof January , 2002, before me personally appeared
, to me personally known, who being by me duly
sworn, says that he is the of DEUTSCHE FINANCIAL

SERVICES CORPORATION, that the foregoing instrument was signed on behalf of said
national banking association, and he acknowledged that the execution of the said
instrument was his free act and deed.

NOTARY PUBLIC:

My commission expires:

STATEOF M unesot= )

)
COUNTY OF 4er bty /ne )

. Onthis_2 | day of January , 2002, before me personally appeared
Richaed M. “uﬂﬁhs( , to me personally known, who being by me duly sworn, says that
he is the Hepdnit¢-cEO of Midwest Railcar Corporation, that the foregoing instrument
was signed on behalf of said limited liability company, and he acknowledged that the

execution of the said instrument was his free act and deed.

NOTARY PUBLIC: %"/ff %

My commission expires: [ — 3/- 06




SCHEDULE “A”
To Amendment to Memorandum of Assignment of Lease and Rents
SCHEDULE OF Railcars
One Page

7452 cf Woodchip Gondolas

Prior
Car Number  Car Number
1 MWCX100124 SP 354988
2 MWCX100134 SP 354897
3 MWCX100135 SP 354979
4 MWCX100137 SP 355047
5 MWCX100141 SP 354872
6 MWCX100143 SP 354465
7 MWCX100144 SP 354468
8 MWCX100145 SP 354573
9 MWCX100146 SP 355044
10 MWCX100147 SP 355093
11 MWCX100148 SP 354734
12 MWCX100150 SP 354789
13 MWCX100151 SP 354960
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