FEDERATED
CAPITAL
SERVICES

A Division of Federated Capital Corporation

SURFACE TRANSPORTATION BOARD mmm_ZBZ )OI -
ATTN: SEC. VERNON A. WILLIAMS

1925 K STREET SUITE 700

WASHINGTON, D.C. 20423 Nov 3 00 “_;52 6 AM
Dear Secretary Williams: SURFAGE TRANSPORTATION BOARD

I have enclosed an original UCC and one copy of our Promissory Note/ Security
Agreement, to be recorded pursuant to Section 11303 of Title 49 of the United States Code.
The original UCC is a primary document dated August 24™ 2000. We request that this lien be
cross-indexed. The names and addresses of the parties to the documents are as follows:

Secured Party: Federated Capital Services a division of Federated Capital Corp.
30955 Northwestern Highway,
Farmington Hills, MI 48334

Debtor: Dana Container, Inc.
. 210 East Essex Ave.
Avenel, NJ 07001

Equipment: Five (5) New Railroad Tank Cars DOT111A100W1
CAR NUMBERS: TMEX193/ 546066 )
TMEX198/ 546071
TMEX169/ 546042
TMEX196/ 546069
TMEX151/ 546024

A fee of $26.00 is enclosed. Please return the evidence of recordation/cross index to my
attention at the address listed above. Thanking you in advance for your cooperation,
Very Truly Yours,

edgrated Capital Corporation

Duane Galbreath
Vice President

12 Route 17 North + Suite 308 + Paramus, NJ 07652 + (201) 226-9626 « (888) 291-6117  (201) 226-9625 Fax
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~ ORIGINAL

DEBTOR:  Dana Container, Inc. SECURED PARTY: Federated Capital Services
A Division of Federated Capital Corporation
ADDRESS: 219 East Essex Avenue 30955 Northwestem Highway
Avenel, New Jersey 07001 Farmington Hills, Michigan 48334
5
=
e
2] DEALER: Trinity industries, Inc. DESCRIPTION OF EQUIPMENT:
= PO Box 688887 Five (5) New Railroad Tank Cars
e * Dallas, Texas 78368 DOT 111A100w1
has Car Numbers: TMEX 193/ 545086 -
TMEX 198/ 546071
* TMEX169/ 546042
196/ 546069
TMEX151/ 545024
b Customer Number: 684547
L’: Loan Number: 685068
Y LOCATION OF EQUIPMENT(if other than address of debtor); Same
=<1}
&
—

1. Promisso Note, FOR VALUE including interest, shayl pe additional Obligations hereunder and
RECEIVED, De promis pay to the order of sewre?jg by the Collateral. Secyred Party's s'gle obligation hereunder
Secured Party or assigns the sum of Four Hundred shall be fo credit Debtor with the net proceeds of any insurance
E‘Iﬁht Thousand, Two undred Sevenq ollars and ayments received on account of any loss and Secured Party shafl
607100, ($408, 70.60)(inclusive of interest in ﬁave no liability with respect 1o any loss. Debtor hereby appoints

e
Sixty(60 consecutive_monthj instaliments
het)ala‘mo,unt of Six Thousany Eight Hundred Four
Dollars and 51/100. 6,804.51), commencing on the
date the Equi ment is delivered to De tor or such
later date esignated by Secured Pa (the
“Commencement ate”) at“the address of Secured
Is°arty ocr' %t;ch other address designated in writing by
ecire

All payments shali be made in immediately available
funds and without defense, set-off Oor counterclaim
and without deduction for any present or future
income, stamp, sales or other taxes, fevies imposts,
deductions, charges or withholdings what?ore;l'fer
or fo

authority shail
i bl
erwise) p_axathg

Payments by Debtor hereunder or in connection with
hé Collateral and applied first to an charges due
D then 'to interest, and thepn to the

If f . To secure the prompt
Payment by Debtor of the Promissory Note and the prompt payment
performance by Debtor of every liability, obligation and
indebtedness of Debtor to Secured Party hereunder (coilectively, the
“Obligations"), Debtor hereby grants a Security interest to Secured
Party in and to the equipment described above (the “Equipment”),
together with a) accessions, parts, replacements, substitutions,
accessories, attachments and appurtenances in any way used with,
i OF on the Equipment and all proceeds
including insurance proceeds (collectively, 'Collateral').
deliver to Secured Party such Uniform
Commercial Code financing statements, and aj amendments thereto
and extensions thereof ("ucc Documents”) necessary in Secured
Party's sole discretion to perfect or maintain the perfection of the
security interest hersin granted. Debtor appoints Secured
Party ‘as Debtor's attorney-in-fact to sign and file such ucce

Documents. .

3. tion_of Eguipment. Debtor will keep the
Equipment at the location set forth above or on any Schedule (the
“Location”), and shall not remove the Equipment from the Location
unless Debtor gives Secured Party written notice of such removal and
the new location at least thirty (30) days prior to removal and execytes
such documents as Secured Party requires to continue the perfection

of its security interest.
4. Representations And Warranties. Debtor
represents and wamants that Debtor has good, indefeasible and

Debtor.  Debtor covenants that:

- 81 iens. Debtor will not create or permit
to exist any mortgage, pledge, title retention lien, or other lien,
encumbrance or securily interest with respect to the Collateral, other
than encumbrances in favor of Secured Party.

y
shall also, at its own expense, maintain such liability insurance policy
d b ch Pany as shail be approved by
Secured Party. The policies evidencing such insurance shajl be duly
req 3

with interest thereon at eighteen percent {18%) per annum ('but in no
event more than the aximum rate permitted by law).

B :
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2 n aims. Debtor
will duly pay and discharge when due and payable, ail taxes (including,
without limitation, ail sajes taxes), 1ents and gc ental and
other charges, levies or claims levied or imposed, which are, or which
if unpaid might become, a lien or charge upon the Collateral or
otherwise.

. .5 intenan f Collateral. Debtor will
maintain the Collateral in good condition and repair(nommal wear ang
tear excepted).

56 Landlord and Mortgagee Waivers. if
requested by Secured Party, Debtor shaii obtain and deliver to

Secured Party any and ajj landlord’s and mortigagee's waivers,
estoppel, certificates and other similar documents to confirm, am
other things, that such persons have no interest in the Collaterai,

o 5i7 | ition; hf sse".abgztors:allnot
sell, convey, ass n, lease, abandon or o] erwise transfer or ispose
of, voluntarily or involuntarily, the Collateral.

. mpliance with Law. Debtor shall
comply with all applicable laws with respect to the Equipment and its
operation and permit the Equipment to be Operated only by carefully

licensed drivers.
6 f ult; Righ! d dies.

6.1 Defaull.” The occurrence of any
gr;?a o': more of the following “events shal Constitute an "Event of
uit*:

6.1.1 Debtor fails to pay any
instaliment of the Promissory Note or any other Obligations on the due
date thereof fails to pay any other obligation dye Secured Party

however arising;

) 6.1. Debtor fails or neglects to
perform or observe any other term, covenant, wamanty or
fepresentation contained in this Agreement or any other agreement,
instrument or document with or for the benefit of Secureq Pal

X Ny  guarantor of the

Obligations defaults under or otherwise breaches any of the terms of
his, her or its guaranty of the Obligations or any other agreement,
instrument or document with or for the benefit of Secureq arty or a
petition in bankruptcey is filed by or against Guarantor;
6.1. An application is made by

Debtor or any person other than Debtor for the appointment of a
receiver, trustee or custodian for the Callateral or any other of Debtor's
assets and in the case of an application made by a third party, the
ismissed within sixty (60) days after the application
i ny provision of the Bankrupty

be declared, and immediately shail become, due and payable.
- . ies. Upon and after an Event of
Default, Secureq Party shall haeve the following rights and remedies:
3.1 i

of a secured party
apoplicable law, all of which rights and remedies shak be Cumulative,

and nonexclusive, to the extent permitted by law, in addition to any

hts and remedies contained in this Ag
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* Debtor, or any other place or places wi,.

 'therinverse order of t:eir maturities,
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N e R 632 T Tqight to the extent
permitted by av& ﬁ; ntér upon the Locatl 1 any other premises of
e Collateral is located
and kept, without any obligation to pay rent to Debtor, through
self-help and without judicial process, without first obtaining a final
judgment or giving Debtor notice and opportunity for a hearing on the
validity of Secured Party’s claim, and remove the Collateral therefrom
fo the premises of Secured Party or any agent of Secured Party, for
such time as Secured Party may desire in order to effectively collect or
liquidate the Collateral. At Secured Party's request Debtor shall
assemble the Collateral and make it available to Secured Party at a
place to be designated by Secured Party, in its sole discretion.

3. The right to sell or otherwise
dispose of all or any Collateral in its then condition, at public or private
sale or sales, with such notice as may be required by law, for cash or
on credit, all as Secured Party, in its sole discretion, may deem
advisable; such sales may be adjourned from time to time with or
withdut notice. Secured Party shall have the right to conduct such
saies on Debtor's premises or elsawhere and shall have the right to
use Debtor's premises without charge for such sales for such time or
times as Secured Party may see fit. Secured Party may purchase alt
or any part of the Collateral at public or, if permitted by law, private,
sale and, in lieu of actual payment of such purch price, may setoff
the amount of such price against the Obiigations.  The proceeds
reaiized from the sale of any Collateral shall be applied first to all
costs, expenses and attorney's fees and expenses incurred by
Secured Party for collection and enforcement of this Agreement and
for acquisition, repair, completion, protection, removal, storage, sale
and delivery of the Collateral; second to late charges; third to interest
due upon any of the Obligations; and fourth to the principal balance of
the Obligations. If any deficiency shail arise, Debtor shall remain fiable
to Secured Party therefor. If any excess shall arise, it shall be paid
over to Debtor.

6.4 Notice. Any notice required to be given
by Secured Party of a sale, lease, other disposition of the Collateral or
any other intended action by Secured Party, may be given in any
manner provided for delivery of notices in this Agreement, ten (10)
days prior to such proposed action, and, if so given, shall constitute
commercia7lly reasonable and fair notice thereof to Debtor.

) 1 ’ . N

S h .

1 Befault Interast. Commencing with the

day after any instaliment due under the Promissory Note shall have

become due and payable (by acceleration or otherwise), such

instaliment or instaliments (as the case may be) shall bear interest at
the interest rate plus five parcent (5%) per annum.

7.2 i If Debtor fails

to make any instaliment within ten (10) days after the same is due,
Debtor shall pay Secured Party a late charge of ten percent (10%) of
the unpaid instaliment, but in no event higher than the maximum rate
permitted by law, and such amount shall be payable upon demand.
Such payment is not interest or for the use of money, but is used to
offset Secured Party's administrative costs occasioned by such delay.

7.3 xpenseg. Debtor shall pay
{or at Secured Party’s option, reimburse Secured Party for) all of
Secured Party's fees, costs and expenses (including attorneys' fees)
incurred in connection with the enf ent of this Ag t and the
transactions contempiated hereby and the collection of the
Obligations. Debtor shall also pay (or at Secured Party's option,
reimburse Secured Party for) all recording and filing fees and other
costs and expenses incurred in connection with the transactions
contemplated by this Agreement. If any check or debit is not paid due
to insufficient funds, Debtor shalil pay an additional fee of fifty dollars
($50.00) plus any other collection expenses for each debit against
insufficient funds. : :

mg!g_nggug.
8.1 Maximum Interest charged

hereunder shall not exceed the maximum rate permitted by law.
Accordingly, if, for any reason, Debtor is required to pay, or has paid,
interest at a rate in excess of the highast rate of interest which may be
charged by Secured Party or which Debtor may legally contract to pay
under applicable law, then the interest rate shall be deemed to be
reduced, automatically and immediately, to such maximum rate, and
intérest payable hereunder shall be computed and paid at such
maximum rate and the portion of all prior payments of interest in
excess of such maximum rate shall be deemed to have been
prepayments of outstanding principal and applied to the instaliments in

. Further As: nces. Debtor shall at any
time and from time to time upan the written request of Secured Party,
execute and deliver such further agreements, instruments and
documents and do such further acts and things as Secured Party may
~feasonably request in order to effect the purposes of this Agreement.

8.3 bmen"ﬁzlldiﬁ tion_of

Agreement.  This Agreement may not be mods , altered or

ded, P an ag in writing signed by Debtor and

Secured Party. This Agresment and the other agreements,

Instruments and documents referred to herein are the compilete

agreement of the parties with respect to the subject matter hereof and
thereof.

! 8.4 Assignment,_Benefii. Debtor may not
sell, assign or transfer this Agreement, or any pottion thereof,
including, without limitation, Debtor's obligation undar the Promissory
Note or duties hereunder. Debtor hereby consents to Secured Farty's
sale, assignment, transfer or other disposition at any time, of the
Promissory Note, this Agreement and, its security interest. This
Agreement shall be bindfir'l:,g I;:gon n;nsd lm':‘rg ;o "t;ne benefit of the
successors and assigns of Debtor a ecul arty.

e ig.s ' .  Debtor hereby
expresslr waives presentment for o{aaymem. demand for payment,
notice of dishonor, protest, notice of protest, notics of non-payment,
and all lack of diligence or delays in collection or enforcement of this

Agreement.

86 Waiver by Secured Paty. Secured
Party's failure, at any time or times hereafter, to require strict
performance by Debtor of any provision of this Agreement shall not
waive, affect or diminish any right of Secured arty thereafter to
demand strict compliance “and performance therewith. Any
suspension or waiver by Secured Party of any Event of Default by
Debtor under this Agreement shall not suspend, waive or affect any
other Event of Default by Debtor under this Agreement, whether the
same is prior or subsequent thereto and whether of the same or of a
different type. None of the undertakings, agreements, warmanties,
covenants and representations of Debtor contained in this Agreement
and no Event of Defauit by Debtor under this Agreement shail be
deemed to have been suspended or waived by Secured Party, unless

such suspension or waiver is 7 instrument in writing specifying
such suspension or waiver an( d by an officer or other authorized
person of Secured Party and di. ..ud to Debior,

. 8.7 ility. Wheraver possible, each
pravision of this Agreement shall be interpreted in such manner as to
be effective and valid under applicable law, but if any provision of this

8.8 ming_Law. THIS AGREEMENT
SHALL BE DEEMED TO HAVE BEEN DELIVERED AT AND SHALL
BE INTERPRETED, AND THE RIGHTS AND LIABILITIES OF THE
PARTIES HERETO DET ERMINED, IN ACCORDANCE WITH THE
LAWS OF THE STATE OF MICHIGAN.

PROCEEDING BY DELIVERY THEREOF TO IT BY HAND OR BY
MAIL IN THE MANNER PROVIDED FOR IN THIS AGREEMENT.
DEBTOR HEREBY EXPRESSLY AND IRREVOCABLY WAIVES ANY
CLAIM OR DEFENSE IN ANY SUCH ACTION OR PROCEEDING
BASED ON ANY ALLEGED LACK OF PERSONAL JURISDICTION,
IMPROPER VENUE OR F NON ENS OR ANY
SIMILAR BASIS. DEBTOR SHALL NOT BE ENTITLED IN ANY
SUCH ACTION OR PROCEEDING TO ASSERT ANY DEFENSE
GIVEN OR ALLOWED UNDER THE LAWS OF ANY STATE OTHER
THAN THE STATE OF MICHIGAN UNLESS SUCH DEFENSE IS

R IN ANY
JURISDICTION OR TO SERVE PROCESS IN ANY MANNER
PERMITTED BY LAW.

8.10 Waiver _of Jury _Trial. DEBTOR
HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT
TO ANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY AGREEMENT, INSTRUMENT OR
DOCUMENT EXECUTED AND DELIVERED IN CONNECTION
HEREWITH OR THEREWITH, INCLUDING THE LOAN

DOCUMENTS.

. " 8.11 Notice. Any notice required hereunder
shall be in writing, and shali be deemed to have been validly served if
delivered by overnight courier, such as Federal Express, with proper
postage prepaid, or by hand and addressed to the party to be notified
at the address of such party set forth in this Agreement or to such
other address as each party may des:?nate for itself by like notice.
Such notice shaif be deemed received, if sent by ovemight couner, the
next day, and if hand, upgn delivery.

IN HEREOF, this Agreemem,hag been duly
T as of the 24™ day of August,-2000, '

L= ~—g
Printed Name: n n.

Title: President
SECURED PARTY:
FEDERATED CAPITAL SERVICES

Printed Name: Mark Fecher

Title: Senior Vice President

The undersigned, each a “Guarantor’ unconditionaily
g:arantees to Secured Party the prompt payment when due of all of
btor's obligations to Secured Party under the Note and Security
Agreement. Secured Party shall not be required to proceed against
Deblor for the Collaterai or enforce any other remedy before
goceeding against Guarantor. Guarantor agrees to pay all attorneys’
es and other expenses incurred by Secured Party by reason of
default by Debtor. Guarantor waives notics of acceptance hereof and
of all other notices or demands of any kind to which Guarantor may be
entitled. G rtor ts to any ions of time or modification
of the amount of payment granted to Debtor and the Note and/or
compromise of any obligations of Debtor or any other obligors or
guarantors without in any way releasing Guarantor from Guarantor's
obligations hereunder. This is a continuing guaranty and shalil not be
discharged or affected by death of Guarantor or Debtor, shall bind the
heirs, administrators and representatives of Debtor and may be
enforced by or for the benefit of any assignes of Secured Party.
Guarantor hereby consents to the jurisdiction of any state or federal
court located in the State of Michigan wi spect to any action arising
out of the Note or this Gua; . ice of process in any such action
shall be deemed s y certified maii, retum receipt
requested, to the of Guarantor.

Guarantor Signature: a.a ey U- % New 101 -

. L. e »EQIE.'Q :
T OB g n Suitie County
L e Bl D00 9 A o/




FEDERATED
CAPITAL
SERVICES

A Division of Federated Capital Corporation

October 27, 2000

Vemnon A. Williams, Secretary
Assistant Secretary of Operations
Surface Transportation Board
1925 K Street Suite 700
Washington, DC 20423

Re: TMEX 140/54613, TMEX143/546016,
TMEX145/546018/ TMEX147/546020, TMEX193/546066,
TMEX198/546071/TMEX169/546042/

. TMEX196/546069/TMEX151/546024

Dear Secretary Williams:

This is to certify that I have compared the copy of the original Promissory Note and Security Agreement
with the original Promissory Note and Security Agreement and found the copy to be complete and identical
in all respects to the original document.

Sincerely,

(/c. Adams SUBSCRIBED

Credit/Operations Manager SEFORE AND SWORN TO

Enc. 0 — DAY

JULIE A. GUBALA
Notavy Public, Oakland County, MI
My Commission Expises Apr. 23, 2001

30955 Northwestern Highway ¢ Farmington Hills, Michigan 48334 « (248) 737-1320 + (800) 330-8201 « Fax (248) 737-1324



INSTRUCTIONS: UNIFORM C
1. PLEASE TYPE all the information required on this form. Leave ''File No.'’ and ‘'Date & Hour ' blank.
2. Remove Secured Party and Debeor copies and send other 2 copies with interleaved carbon paper to the Filing Officer. ENCLOSE FILING FEE of
$25.00. Check or money order for fee should be made payable to ‘'N.J. Secretary of State.”’ ‘ |
3. 1f the space provided for any item(s) on the form is inadequate the item(s) should be continued on additional sheets 8%'’x11"’, Only one copy of .
4 such additional sheets need be presented to the Filing Officer with a set of 2 copies of the Financial Statement. Long schedules of collateral, ,
indentures, etc, should be submitted on sheets which are 8%"'x11"". -
4. If collateral is crops or goods which are or are to become fixtures, describe the real estate and give name and address of record owner. 8 9
5. At the time of filing, Filing Officer will return second copy as an acknowledgement. At a later time, secured party may date and sign Termination
Legend and use second copy as a Termination Statement.

This FINANCING STATEMENT is presented to a Filing Officer for filing pursuant to the Uniform Commercial Code {Maturity date (if any):

FOR OFFICE USE ONLY Debtor(s) Name (Last Name, First) Complete Address Marurity date (if any):
Dana Container, Inc.
210 East Essex Ave.
Avenel, NJ 07001 FOR OFFICE USE ONLY

Secured Party(ies) and Complete Address
Federated Capital Services
a Division of Federated
Capital Corporation

30955 Northwestern Highway
Farmington Hills, MI 48334

Assignee(s) of Secured Party and Complete Address

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

Five (5) New Railroad Tank Cars

DOGT111A100W1

Car Numbers: TMEX193/ 546066
TMEX198/ 546071
TMEX169/ 546042 RECORDAHONNO.ZSZ Iq FILED
TMEX196/ 546069 :
TMEX151/ 546024

NV 3 00 11-26 MM
SURFACE TRANSPORTATION BOARD

When collateral is crops or fixtures complete this portion of form.
a. Description of real estate (Sufficient to identify the property).

b. Name and complete address of record owner.

a. { ¥ ) Proceeds of Collateral are also covered. b. ( ) Products of Collateral are also covered. | No. of additional sheets presented. (4 )
( } Filed with Register of Dceds and Mortgages of County. ( X) Secretary of State
( ) Filed with the County Clerk of L County.

Signature(s) of Debpgls, Signature(s) of Secured Party(ies) or Assignee(s)

Dana/éggZ§i , Inc. i Fedefated Ca Serx¥Aces
7L —— £ 7/ —

- Ronald Dana, President
FILING OFFICER COPY — This for?n o stag.cmem 15 ap, rove}.by the Secretary of State of New Jersey. REORDER FROM
Registré, Inc.

STANDARD FORM — UNIFORM COMMERCIAL CODE —FORM UCC- 1. {Rev. 9/81) g;g :,S;%E;—n
ANOKA, MN, 55303
{612) 421-1713

1



