RECORDATION NO. OZW¢ FLED

JUN 4 5 04 1-317 M
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT

TAKE NOTICE:

That effective as of the 8th day of December, 2003, SIRC CAPITAL, LLC, an Illinois
limited liability company ("Debtor") and SOUTHERN ILLINOIS RAILCAR COMPANY, an
Ilinois corporation ("Secured Party") entered into a Security Agreement pursuant to which
Debtor granted Secured Party a security interest in the railcars described on Exhibit "A" attached
hereto (the "Cars"), together with (a) all current and future rents, revenues, income, issues and
profits therefrom; (b) all condemnation, insurance or other awards or payments direct or
consequential, including interest thereon, and the right to receive the same, which awards or
payments may be made with respect to said Cars as a result of damage or destruction or the
exercise of any right of condemnation or eminent domain, or any other injury to or decrease in
value of said Cars to the extent of all amounts which may be secured hereby on the date of receipt
of any such award or payment, and attorney's fees, costs and disbursements incurred by the
Secured Party in connection with the collection of such award or payment; and (c) all proceeds
from said Cars; all of the foregoing, together with all additions thereto, substitutions or
replacements thereof, or exchanges for or changes in any of the foregoing (collectively, the
"Collateral").

That, from the date hereof and while said Security Agreement is executory, Debtor agreed
that the security interest granted to the Secured Party in the Collateral would constitute the first
lien, and the Collateral would continue to be free from all pledges, liens, encumbrances and
security interests or other claims in favor of others, except any possessory interests of tenants to
the Cars or any replacements thereof pursuant to leases thereof entered into by the Debtor in the
ordinary course of business of Debtor.

That other provisions of said Security Agreement are contained in the executed Security
Agreement in the possession of the parties.

The addresses of the parties to said Security Agreement are:

Name Address
Southemn Illinois Railcar Company ¢/o David A. Sosne, Trustee
Summers, Compton, Wells & Hamburg
8909 Ladue Road

St. Louis, Missouri 63124

SIRC Capital, LLC Attn: Gary Goodman
503 Buckeye Drive, Suite 100
Troy, Illinois 62294



IN WITNESS WHEREOF, representatives of the said Debtor and Secured Party have
signed this Memorandum the 5th day of January, 2004.

DEBTOR: SIRC CAPITAL, LLC

(or representative)
by uth e Kol

Title: Elizabeth A. Murphy, Representative

SECURED PARTY: SOUTHERN ILLINOIS RAILCAR
(or representative) COMPANY

By: M&D{n kﬂ& Lo —

Title: Elizabeth A. Murphy, Representative

STATE OF MISSOURI )
) SS
COUNTY OF ST. LOUIS )
I, Stephanie B. Harrison, a Notary Public, do hereby certify that on the 5th day of January,
2004, personally appeared before me ELIZABETH A. MURPHY and, being first duly sworn to

me, acknowledged that she signed as her own free act and deed the foregoing document in the
capacity therein set forth, and declared that the statements therein contained are true.

IN WITNESS WHEREOQOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid, on the day and year first above written.

Nolary Public
My Commission Expires:
Notary + St. Louis County
'..Seal ~~ My Commission Expires

September 24, 2006



STATE OF MISSOURI )
) SS
COUNTY OF ST. LOUIS )
I, Stephanie B. Harrison, a Notary Public, do hereby certify that on the Sth day of January,
2004, personally appeared before me ELIZABETH A. MURPHY and, being first duly sworn to

me, acknowledged that she signed as her own free act and deed the foregoing document in the
capacity therein set forth, and declared that the statements therein contained are true.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid, on the day and year first above written.

Nolary 'ibhe

My Commission Expires:
Notary 4 St. Louis County
'..Seal~~ My Commission Expires
September 24, 2006

343191



Car Number
 SIRX475808
SIRX460343
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SIRX475815
SIRX475818
SIRX475821

SIRX475823

SIRX475866
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Mo
Built

4

© = a4 o A A A BB A &AM A

- A A a A A
N - O O ©O o ©

© o 0O W AW N =

-
o O

12

Yr
Built

75
76
75
75
75
75
75
75
75
75
75
75
76
76
76
76
76
76
76
76
76
76
77
77
77
77
77
78
78
78
78
78
78
78

78
77

75
75
75
76
78

Cube
4750
4600
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4750
4780
4750
4750
4750
4750
4750
4750

4750
4750

4750
4750
4750
4750
4750

Hatch
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough
Trough

Trough
Trough

Trough
Trough
Trough
Trough
Trough

EXHIBIT "A"

CARS

Lease Number

SIRCCAP/QR/UP137
SIRCCAP/QR/UP137
SIRCCAP/QR/UP137
SIRCCAP/QR/UP137
SIRCCAP/QR/UP137
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SIRCCAP/QR/UP137
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LANGE
STEGMANNG

PURINAZ2
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31-May-02
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01-Apr-03
24-0ct-02

08-Jul-03
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Original Car #
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074911
718513
074910
075031
075181
075289
075361
075487
074971
075373
075688
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076250
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SIRX475795
SIRX475899

UP 078569

SIRX475900
SIRX475801
SIRX475877

SIRX475912
SIRX475913
SIRX475917

SIRX475904

WSOR017011
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WSOR017004
WSOR017045
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WSOR017192
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SIRCCAP/QR/UP137
SIRCCAP/QR/UP137

SIRCCAP/QR/UP137
SIRCCAP/QR/UP137
SIRCCAP/QR/UP137
SIRCCAP/QR/UP137

SIRCCAP/QR/UP137
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ROYSTER FERT-

MADISON

S-CAPTAIN MINE

UP152

S-CAPTAIN MINE

UP152
S-OHIO AG
SOUTHSIDE

SOUTHSIDES
STRATEGIC10-
SARASOTA
STRATEGIC10-
SARASOTA
STRATEGIC10-
SARASOTA
T-SCOULAR
CITRUS4

WSOR 3
WSOR 3
WSOR 3
WSOR 3
WSOR 3
WSOR 3
WSOR 4
WSOR 4
WSOR 4
WSOR 4
WSOR 4
WSOR 4
WSOR 4
WSOR 4
WSOR 4
WSOR 4
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21-Nov-02

20-Sep-01

29-Sep-03
03-Jul-02
01-Sep-03

01-May-03
05-May-03
17-Apr-03

15-May-03
29-Nov-02
04-Dec-02
13-Jan-03
06-Jan-03
27-Nov-02
15-Jan-03
10-Apr-03

02-Jul-03
22-Aug-03
10-Apr-03

03-Jul-03

07-Jul-03
30-May-03
17-Apr-03
24-Apr-03
02-Apr-03
24-Jun-03
11-Jun-03

CNW 174855
UP 077082

UP 078569
UP 077115
MP 722496
UP 076504

UP 075132
UP 075156
UP 074853

CNW 178498
UP 075493
UP 074855
UP 075221
UP 075726
UP 076340
MP 722630
UP 074852
UP 074930
UP 075110
UP 075125
UP 075614
CNW 174791
UP 076611
UP 077119
UP 077244
UP 078215
UP 075022
UP 079750



