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ALVORD AND ALVORD NAY 11°06 2= 1 9 PI
ATTORNEYS AT LAW
{050 SEVENTEENTH STREET, N.W. ) SURFACE TRANSPORTATION BOARD
SUITE 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) — URBAN A. LESTER

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

E-MAIL alvordlaw@aol.com

May 11, 2006

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 May &, 2006, 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: LaSalle Bank National Association
135 South LaSalle Street
Chicago, IL 60603

Debtor: Southern lllinois Railcar Company, LLC
503 Buckeye Drive
Troy, IL 62294



. *  Mr. Vernon A. Williams
May 11, 2006
Page 2

A description of the railroad equipment covered by the enclosed document

Al railroad rolling stock NOW OWNED OR HEREAFTER ACQUIRED
except for those railcars specifically identified on Schedule A attached to
the document.

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 $34.00 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,
é‘ ; Zz"t' T —
Robert W. Alvord
RWA/sem

Enclosures
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MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement is made and entered into as of May 9, 2006,
by and between LASALLE BANK NATIONAL ASSOCIATION, a national banking association
(hereinafter referred to as the “Secured Party”) and SOUTHERN ILLINOIS RAILCAR
COMPANY, an [llinois corporation (hereinafter referred to as the “Debtor”).

Pursuant to the Loan and Security Agreement dated as of May 9, 2006 (as the same may
be amended, restated, modified and supplemented, the “Security Agreement”) between Secured
Party and Debtor, and subject to the terms and conditions set forth therein, Secured Party has
agreed to make certain loans and extend other credit to Debtor. As security for the payment and
fulfillment of its obligations to Secured Party under the Security Agreement and related
documents, Debtor granted to Secured Party a security interest in, among other things, any and
all of the following property of the Debtor, wheresoever located and whether now existing or
hereafter arising or acquired, together with the products and proceeds thereof, all accessions and
accessories thereto and all warehouse receipts and documents of title covering any and all of the
foregoing (all such property collectively herein being the “Collateral”). (a) all assets except
those railcars listed on Schedule A attached hereto; all leases, any insurance or other proceeds
and any claims or rights of action related to or arising from such railcars and or any railcars
purchased or acquired to replace damaged or destroyed such railcars; (b) all cash in the
Unsecured Creditors’ Reserve Account, Lindell Bank, Account No. 10900-S; (c) all right, title
and interest of the Debtor in that certain promissory note owed by SIRC Capital, LLC to the
Debtor as set forth in Article XIV of the confirmed Plan of Reorganization in Case No. 02-30456
in the U.S. Bankruptcy Court for the Southern District of Illinois; (d) any claims or rights of
action of the Debtor against Caldwell-Baker Company, The Baker Group, L.C., Carle E. Baker,
individually and as Trustee of the MTY Profit Sharing Plan and Trust, and Linus Banker; as such
terms are defined in the Illinois Uniform Commercial Code (the “Code”); whether now owned or
existing or hereafter created, manufactured, acquired or arising, including, without limitation, all
railroad rolling stock, work-in-process and finished goods inventory and including any security
interest or lien that Debtor may have in railroad rolling stock or other collateral that has been
sold on credit to buyers, and the products, proceeds and accessions of and to any of the
foregoing; provided, however, to the extent provided by Section 9-320 of the Code, the security
interest and lien of Secured Party shall be released without further action of Secured Party upon
the sale of finished goods rolling stock to buyers in the ordinary course of business, except that
the security interest granted by Debtor to Secured Party shall extend to and continue in any
proceeds of the sale of any such railroad rolling stock.

As contemplated by the Security Agreement, Secured Party and Debtor hereby make this
Memorandum of Security Agreement to confirm and perfect Secured Party’s security interest in
the Collateral, to the extent such security interest may be perfected by a filing with the Surface
Transportation Board. Secured Party and Debtor further acknowledge and confirm that this



Memorandum of Security Agreement is not a summary of the Security Agreement nor a
complete recitation of the terms and provisions thereof. Accordingly, Secured Party and Debtor
agree that in the event of a conflict between this Memorandum of Security Agreement and the
provisions of the Security Agreement, the provisions of the Security Agreement shall control.

This Memorandum of Security Agreement may be executed in counterparts, each of
which so executed shall be deemed to be an original, and such counterparts together shall
constitute but one and the same instrument.

Capitalized terms used herein and not otherwise defined shall have their respective
meanings as defined in the Security Agreement.



IN WITNESS WHEREOF, each of the Secured Party and Debtor, pursuant to due
corporate authority, has caused this Memorandum of Security Agreement to be executed by a
duly authorized officer as of the date first above written.

SECURED PARTY:

LASALLE BANK NATIONAL ASSOCIATION,
a national banking association

By:
Name:

Title: Assistant Vico President

STATE OF LZ4ive;s )

) SS
county oF Ukmk )

- This instrument was ackgowledged before me on this QZ&iday of May, 2006, by

ﬁm i /ﬁg&, who is Ass;sranT /‘cffi)fggjof,ur of LaSalle Bank National Association, on
behalf of said national banking association.

/o OFFICIAL SEAL
Ay {,é SHIRLEY J MCGREAL

Notary Public for o7
My commission expires:

NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION EXPIRES:05/2008

[Signature Page 1 éf 2 to Memorandum of Security Interest]



DEBTOR:

SOUTHERN ILLINOIS RAILCAR COMPANY,
an Illinois corporation

By:
Name: ALED L. [f2fsonsS
Title: Zresinew7r £ C Lo,

STATEOF —jl ae;s )
) SS

COUNTY OF Ma diser )

This instrument was acknowledged before me on this /-ﬂ(aay of May, 2006, by
Frek 2 Parsows , who is pr‘a sideat +0£OD of Southern Illinois Railcar Company,
an Illinois corporation, on behalf of said corporation.

Notary Public for %M%W

My commission expire;() /ofi1 o 9‘3

[Signature Page 2 of 2 to Memorandum of Security Interest]
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ALTX637001| 2063 ALTER/MGMT |ALTER/MGMT

G
ALTX637002] 2063|G ALTER/MGMT |ALTER/MGMT
ALTX637003; 2663/G ALTER/MGMT |ALTER/MGMT
ALTX637005| 2063|G ALTER/MGMT |ALTER/MGMT
ALTX657001] 3223/G ALTER/MGMT |ALTER/MGMT
ALTX657006] 3332,G ALTER/MGMT {ALTER/MGMT
ALTX657007{ 3200/G ALTER/MGMT |ALTER/MGMT
ALTX657010{ 3200!G ALTER/MGMT |ALTER/MGMT
SIRX095002 ; 5400}1 OCAFI S-CARTERVILLE
SIRX095003 | 5400}1 OCAFI S-CARTERVILLE
SIRX095005 | 5400(1 OCAFI S-CARTERVILLE
SIRX095007 | 5400}1 OCAFI S-TRANSITECH RAILCAR
SIRX095008 | 5400:1 OCAFI S-CARTERVILLE
SIRX095012 | 5400i1 OCAFI S-CARTERVILLE
SIRX095014 | 5400]1 OCAF| S-CARTERVILLE
SIRX095016 | 5400}1 OCAFI S-CARTERVILLE
SIRX095019 | 54001 OCAFI S-CARTERVILLE
SIRX095020 ; 5400;1 OCAFI S-CARTERVILLE
SIRX095021 | 5400}1 OCAFI S-CARTERVILLE
SIRX095022 | 5400}1 OCAFI S-TRANSITECH RAILCAR
SIRX095023 | 54001 OCAFI S-TRANSITECH RAILCAR
SIRX095025 | 5400i1 OCAFI S-CARTERVILLE
SIRX095026 | 5400}1 OCAFI S-CARTERVILLE
SIRX095029 | 5400|1 OCAFI S-TRANSITECH RAILCAR
SIRX095030 | 5400}1 OCAFI S-CARTERVILLE
SIRXN95031 | 5400]1 OCAFI S-CARTERVILLE
SIRX095033 | 540011 OCAFI T-GENERAL MILLS
SIRX(095035 | 54001 OCAF{ S-TRANSITECH RAILCAR
SIRX095038 | 5400{1 OCAFI S-CARTERVILLE
SIRX(095039 | 5400{1 OCAFI S-CARTERVILLE
SIRX095040 | 5400]1 OCAFI S-TRANSITECH RAILCAR
SIRX095041 | 5400;1 OCAFI S-CARTERVILLE
SIRX095042 | 5400j1 OCAFI S-CARTERVILLE
SIRX095044 | 5400}1 OCAFI S-CARTERVILLE
SIRX095046 | 5400j1 OCAF! S-CARTERVILLE
SIRX095047 | 5400]1 OCAFI T-GENERAL MILLS
SIRX095049 | 5400;1 OCAFI S-TRANSITECH RAILCAR
SIRX095050 | 54001 OCAFI S-TRANSITECH RAILCAR
SIRX095052 | 5400;1 OCAFI S-CARTERVILLE
SIRX095057 | 5400}1 OCAFI S-CARTERVILLE
SIRX095058 | 54001 OCAFI S-CARTERVILLE
SIRX095059 | 5400{1 OCAFI T-GENERAL MILLS
SIRX095065 | 5400{1 OCAFI S-CARTERVILLE
SIRX095066 | 5400|1 OCAFI S-CARTERVILLE
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SIRX095067 | 5400}1 OCAFI S-CARTERVILLE
SIRX096069 | 5400i1 OCAFI S-TRANSITECH RAILCAR
SIRX095071 | 54001 OCAFI S-TRANSITECH RAILCAR
SIRX0956073 | 5400i1 OCAFI S-TRANSITECH RAILCAR
SIRX095080 | 5400{1 OCAFI S-CARTERVILLE
SIRX095081 | 54001 OCAFI S-CARTERVILLE

SIRX 095082 | 5400i1 OCAFI T-GENERAL MILLS
SIRX095083 | 5400}1 OCAFI S-CARTERVILLE
SIRX095087 | 5400i1 OCAFI T-GENERAL MILLS
SIRX095089 | 5400}1 OCAFI S-CARTERVILLE
SIRX095097 | 54001 OCAFI S-CARTERVILLE
SIRX095098 | 5400}1 OCAFI S-CARTERVILLE
SIRX095099 | 5400}1 OCAFI S-TRANSITECH RAILCAR
SIRX096243 | 5420|1 OCAFI S-CARTERVILLE
SIRX:300001 | 3000{4 BMD/MGMT  |OGLEBAY MGMT
SIRX300002 | 3000{4 BMD/MGMT  {OGLEBAY MGMT
SIRX300003 | 3000{4 BMD/MGMT  |OGLEBAY MGMT
SIRX300004 | 3000/4 BMD/MGMT  {OGLEBAY MGMT
SIRX300005 | 3000{4 BMD/MGMT  |OGLEBAY MGMT
SIRX300006 | 3000;4 BMD/MGMT  |OGLEBAY MGMT
SIRX300007 | 3000{4 BMD/MGMT  |OGLEBAY MGMT
SIRX300008 | 3000{4 BMD/MGMT  |OGLEBAY MGMT
SIRX300009 | 3000i4 BMD/MGMT  |OGLEBAY MGMT
SIRX300010 | 3000|4 BMD/MGMT  |OGLEBAY MGMT
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