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EAGLE EQUITY

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

May 26, 2006

RECORDATION NO. 2(4’ 370 fiLep 3
W06 308pM oy

SURFACE TRANSPORTATION BOARD

g

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 25, 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: Eagle Equity I, L.P.
5430 LBJ Freeway, Suite 1575
Dallas, Texas 75240-2641
Debtor: TPS Leasing Company, LLC

1700 Commerce, Suite 1257
Dallas, Texas 75201

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

MARK NUMBER
wC 36300
wC 36302
wC 36303
wC 36304
wC 36305
wC 36306
wC 36308
wC 36309
wC 36310
wC 36311
wC 36313
wC 36314
wC 36315
WC 36315
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'77 Railcar List

A
MARK NUMBER
WC 36350
WC 36351
WC 36352
wC 36353
WC 36354
WC 36355
wC 36356
wC ' 36357
WC 36358
wC 36359
WC 36360
WC 36362
wC 36363
WC 36363

THREE LINCOLN CENTRE, 5430 LBJ FREEWAY, SUITE 1575, DALLAS, TEXAS 75240-2641, 972-770-2255, FAX 972-770-2210
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Mr. Vernon A. Wﬂliams

May 25, 2006
Page 2
MARK NUMBER MARK NUMBER
wC 36316 wC 36364
wC 36318 . wC 36366
wWC 36320 WC 36367
WwC 36321 WC 36369
WC 36322 wC 36371
wC 36323 WwC 36372
WC 36324 WC 36373
WwC 36325 wC 36376
wC 36326 wC 36377
wC 36330 WC 36379
WwC 36331 WwC 36381
WwC 36332 wC 36382
wC 36333 wC : 36385
wC 36334 WC 36386
WwC 36335 WC 36388
WwC 36336 WC 36389
wC 36337 WwC 36390
wC 36338 WC 36391
WC 36339 WwC 36392
WwC 36340 WC 36393
WC 36341 wC ' 36394
wC 36343 WC 36396
WC 36344 wC 36397
WwC 36345 WwC 36398
. WC 36346 WwC 36399
WwC 36347
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Mr. Vernon A. Williams

May 25, 2006
Page 3
123 Railcar List
init Number AAR Type TareWt Load Limit Total Wght Nom Cap ( Yr Built
{, —SBD 406208 1026 $0200 168800 220000 154000 197
WA 20109 1026 50200 168800 220000 154000 1974 vYES !
WA 20126 L026 49800 170200 220000 154000 1974] YES
GA 56219 L026 50500 1695060 220000 154000 1974] YES
[ GA 56224 L026 49900 170100 220000 154000 197¢] YES
sCL 110808 L026 50200 168800 220000 154000 1974] vES
8GL 110834 L0Z8 50300 169700 220000 154000 1974}  YES
SBD 403780 LO28 52000 168000 220000 168000 19681 YES .
S8D 403801 LO26 §1400 168600 220000 168000 1968] YES
{9~ S8D 403891 LO26 61300 168700 220000 154000 1 YES
©CEXT 408032 1026 50200 169800 220000 154000 1974] YES
CSXT 406034 L026 50100 169900 220000 154000 1074 vYES
CSXT 406035 1026 49800 170200 220000 154000 1974] YES
CSXT 406038 1026 48500 170500 220000 154000 1974] YES
i 5/- SBO 408041 L0Z6 50400 168600 220000 154000 1974] vYEs
CSXT 406059 1026 49800 170100 220000 154000 1974] YES
SBD 406136 L026 50300 169700 220000 154000 1974 YES
CSXT 406148 L026 50200 1689800 220000 184000 1974] YES
SBD 406151 1026 49700 170300 220000 154000 1974] YES
L9 SBD 406157 1026 50200 169800 220000 154000 1974] YES
csxT 408169 L0268 50200 63800 220000 154000  1974] YES
SBOD 4068170 LO26 50000 170000 220000 154000 18974 YES
sBD 406176 LOZ6 49800 170200 220000 154000 1974] YES
CSXT 406182 1026 49800 170100 220000 154000 1974 VES
{ — SBD 406191 1026 50300 169700 220000 154000 4 YES
257 s8p 406203 L0268 50100 168900 220000 154000  1974] YES
$§BD 406205 L0Z8 49700 170300 220000 154000 1674 YES
CSXT 406209 1026 50800 169400 220000 160000 19714} YES
CSXT 406214 1026 50400 168600 220000 154000 1974] YES
30,/ CSXT 406237 L026 50300 188700 220000 188000 1974 YES
CSXT 406254 L026 50400 169500 220000 154000 1g74] YES
CSXT 406260 1026 $1200 168800 220000 154000 1674 YES
CSXT 406266 1026 50400 189600 220000 154000 1974} YES
cSXT 406268 L026 50400 169500 220000 154000 1974] YES
r_— CSXt 408270 1026 $0300 169700 220000 154000 1974] YES
35 CSXT 408272 LO28 56100 183900 220000 163000 1974] YES
CSXT* 406273 LO26 50500 169500 220000 154000 1974] YES
CSXT 406277 1026 51300 168700 220000 154000 1974} vES
CSXT 406303 L0268 50800 169100 220000 154000 1874 YES
"[O " CSXT 408304 1026 50800 189400 220000 154000 1874 YES
Tocsxr 405309 LO26 50200 169800 220000 189000 1974] YES
CSXT 406310 L028 50000 170000 220000 170000 1974] YES
csxy 408321 L0268 51100 168900 220000 154000 1974] YES
CSXT 408328 L0268 50500 163400 220000 154000 1974] YES
va/ CSXT 408337 L026 50600 168400 220000 154000 1974] YES
CSXT . 406342 L0268 50600 168400 220000 154000 1974] YES
CSXT 408343 L026 50300 189700 220000 454000 1874 YES
csxT 408346 L026 50400 169600 220000 154000 1974} YES
v CcSXT 406348 102§ 50500 169500 220000 154000 1974} YES
g/ cSxT 408353 L026 52500 167500 220000 154000 1974] YES
’ \/ CSXT 406354 LO26 51100 168900 220000 134000 1974 YES
G\
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Mr. Vernon A. Williams

May 25, 2006
Page 4

444 csxr 406355 L0Z6 51000 168000 220000 154000 YES
CSXT 408357 L026 59000 161000 220000 154000 YES
CsxT 408381 L0268 50800 169200 220000 154000 YES
- pfr OSXT 408363 L026 50800 165400 220000 154000 YES
727" csxr 406365 026 54500 165500 220000 160000 YES
CSXT 406376 L026 50000 170000 220000 154000 YES
CSXT 406379 LO26 50800 169100 220000 154000 YES
CSXT 408383 1026 51200 168800 220000 154000 YES
Lo~ CsxT 408384 1026 50000 170000 220000 . 154000 YES
CSXT 406386 L026 49900 170100 220000 154000 YES
CSXT 408400 LOZ6 50700 169300 220000 154000 YES
csxT 406402 LO26 50300 166700 220000 154000 YES
, CSXT 405405 L026 50200 169800 220000 169000 YES
R 406408 L026 51600 168400 220000 154000 YES
Csxy 408411 L026 50800 188200 220000 160000 ves
CsXT 406412 L026 50100 169900 220000 154000 YES
CSXT 408416 LO26 50400 169600 220000 154000 YES
p CSXT 406417 1026 50600 169400 220000 154000 YES
7%, csxt 406423 L026 51400 168500 220000 154000 YES
. CsxT 406426 L028 50400 169800 220000 154000 YES
CSXT 408428 LO26 50500 169500 220000 154000 YES
cSxt 406431 L028 50500 169500 220000 - 154000 YES
csxT 406432 1026 50300 169700 220000 154000 YES
{/- CSXT 406436 L0286 50500 169500 220000 154000 YES
“1°7 cexr 406441 L028 50500 168500 220000 154000 YES
CSXT 408448 L026 50800 189400 220000 154000 YES
csxT 406465 LO26 50700 169300 220000 154000 YES
CSXT 406486 1.026 50900 169100 220000 160000 YES
go- CSxT 406491 L026 50300 168700 220000 154000 YES
CSXT 406485 L026 50800 169200 220000 154000 YES
CSXT 408501 L026 50500 169500 220000 154000 YES
CSXT 408504 L026 50700 169300 220000 154000 YES
csxT 408511 1026 50600 168400 220000 154000 YES
gﬁ" esxT 408515 L028 50800 169400 220000 168000 YES
CSXT 408516 L026 50500 169500 220000 180000 YES
csxT 406525 1028 50900 169100 220000 154000 YES
CSxT 406527 L026- 50100 169900 220000 169000 YES
CSXT 408539 LOZ6 50500 169500 220000 169000 Yes
G2~ csxr 405546 1026 54900 163100 220000 154000 YES
’ CSXT . 4068547 L026 50500 169500 220000 154000 YES
cSXT 406560 1028 50300 169700 220000 154000 YES
. CSXT 408562 L026 49300 170100 220000 154000 YES
CSXT 406564 L026 49700 170300 220000 154000 YES
ﬁ& CSXT 406570 L026 $0100 169900 220000 169000 YES
CSXT 406573 L026 60800 169200 220000 154000 YES
CSXT 406576 1028 50300 168700 220000 154000 YES

WA 20115 1026 48700 170300 220000 - 154000

IVO AWP 40115 L026 49900 170100 220000 154000

GA 56250 L026 50400 169600 220000 154000

SBD 408051 L026 47700 172300 220000 154000

$BD 406160 L026 50500 169500 220000 154000

Lb}/ SBD 406185 1026 499300 170100 220000 154000
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Mr. Vernon A. Williams
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jo 4/ SBD 406201 L0268 50100 169900 220000 154000
— SBD 405215 L026 49500 170500 220000 154000
SBD 406225 1026 §0000 170000 220000 154000
CSXT 408242 L026 §0400 168800 220000 154000
CSXT 406248 L026 60200 189800 220000 154000
CSXT 406279 L0268 §0800 188200 220000 169000
14 @—. CSXT 408351 L0O26 50800 168400 220000 154000
CSXT 406372 L028 50200 169800 220000 169000
CSXT 406380 L026 50500 169500 220000 154000
CSXT 406385 L026 60800 169700 220000 154000
CSXT 408389 LO26 $1000 165000 220000 160000
| §. CSXT 406395 L026 51100 168800 220000 154000
CSXT 408396 L026 50400 169600 220000 154000
CSXY 406406 1026 50700 169300 220000 154000
CSXT 408438 L026 S0B00 169100 220000 154000
o OSXT 408446 L026 50200 169800° 220000 154000
(2>~ csxy 406496 L026 54400 165600 220000 165000
CcsxT 408537 1026 50300 189700 220000 154000
CSXT 406554 1028 S0300 169700 220000 154000
(23 « CSXT 406577 1026 50200 169800 220000 154000

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,

Lawrence E. Steinberg

LES:mmc
Enclosures
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) A .‘ " RECORDATION K0, 203%0 ; FILED

JWOo606 - 3-08PM
SURFACE TRANSPORTATION BOARD
MEMORANDUM OF SECURITY AGREEMENT
This Memorandum of Security Agreement is made and entered into as of May 25, 2006,
by and between TPS Leasing Company, LLC (hereinafter referred to as “Debtor”) and EAGLE
EQUITY I, L.P. (hereinafter referred to as “Secured Party”) respecting that certain Grant of
Security Interest in Railcars and in Debtor’s Rights Under Equipment Lease (as amended,
amended and restated, modified or otherwise in effect from time to time, the “Security

Agreement”) dated as of May 25, 2006, between Debtor and Secured Party.

Debtor and Secured Party hereby affirm and acknowledge that: Secured Party has agreed
to loan to the Debtor and the Debtor has agreed to borrow from the Secured Party and grant the
Secured Party a first priority security interest in the railcars identified in Schedule A-1 and in
Schedule A-2 attached hereto, effective as of the date hereof and subject to the terms defined in

the Security Agreement.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, has
caused this Memorandum of Security Agreement to be duly executed in its Company ﬁame, all

as of the day and year first written above.

Debtor: Secured Party:

TPS Leasing Company, LLC Eagle Equity I, L.P.
By:  Eagle Equity, Inc., General Partner

CaGGOQ)
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STATE OF TEXAS
ss.
COUNTY OF DALLAS

On this 25" day of May, 2006, before me personally appeared Thomas T. Toland, to me
personally known, who being duly sworn, stated that he is the Manager of TPS LEASING
COMPANY, LLC, that said instrument was signed on behalf of said limited liability company by
authority of its manager(s), and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said company.

WITNESS by hand and official seal.

B, MADGE M. COOPER wLm_&%QJ.ﬂ/_
P ~2 Notary Public, State of Texas Notary Publi

5PN § My Commission Expires ¢
Dt i May 24, 2008

g

22,
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v,

STATE OF TEXAS

. ss.
COUNTY OF DALLAS

On this 25" day of May, 2006, before me personally appeared Lawrence E. Steinberg, who being
duly sworn, stated that he is the Chairman/CEO of Eagle Equity, Inc., General Partner of
EAGLE EQUITY I, L.P., that said instrument was signed on behalf of said limited partnership
by authority of its officers, and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said company.
Notary Pu% a

WITNESS my hand and official seal.

WHE,  MADGE M. COOPER
Notary Public, State of Texas
My Commission Expires

May 24, 2008
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SCHEDULE A-1

77 Railcar List
MARK NUMBER » MARK NUMBER
WC 36300 WC 36350
WC 36302 WC 36351
WC 36303 WC 36352
WC 36304 WC 36353
WC 36305 WC 36354
WC 36306 WC 36355
WC 36308 WC 36356
WC 36309 WC 36357
WC 36310 WC 36358
WC 36311 ’ WC 36359
WC 36313 WC 36360
WC 36314 WC 36362
WC 36315 WC 36363
WC 36315 WC 36363
WC 36316 WC 36364
wWC 36318 WC 36366
WC 36320 WC 36367
WC 36321 WC 36369
WC 36322 . WC 36371
WC 36323 WC 36372
WC 36324 WC 36373
WC 36325 WC 36376
WC 36326 WC 36377
WC 36330 WC 36379
WC 36331 wC 36381
WC 36332 WC 36382
WC 36333 WC 36385
WC 36334 WC 36386
WC 36335 WC 36388
WC 36336 WC 36389
WC 36337 WC 36390
WC 36338 WC 36391
WC 36339 WC 36392
WC 36340 WC 36393
WC 36341 WC 36394
WC 36343 WC 36396
WC 36344 v WC 36397
WC 36345 WC 36398
WC 36346 WC 36399

wC 36347
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SCHEDULE A-2

123 Railcar List

init Nurmber AAR Type Tare Wt Load Limit Total Wght Nom Cap ( Yr Built
{, —SBD 406208 L026 50200 168800 220000 154000 1974
WA 20109 LO28 50200 168800 220000 154000 1974] vYES
WA 20126 L026 45800 170200 220000 154000 1974] YES
GA 56219 L026 50500 169500 220000 154000 1974] YES
s_ _— GA 68224 L026 48900 170100 220000 154000 - 1974] YES
SCL 110806 L026 50200 169800 220000 154000 1974] YES
scL 110834 L0268 - 50300 169700 220000 154000 1974} YES
SBD 403780 LO26 52000 168000 220000 168000 1968] YES |
s8D 403801 LO26 51400 168600 220000 168000 1868 YES
(9~ SBD 403891 LD26 51300 168700 220000 154000 1988} YES
© CSXT 408032 L026 50200 169800 220000 154000 1978} YES
CSXT 406034 L026 50100 169800 220000 154000 1974] vYES
CSXT 406035 L0268 49800 170200 220000 154000 1974} YES
CSXT 406033 L026 49500 170500 220000 154000 1974 YES
} 5 .~ SBD 406041 L0286 50400 168600 220000 154000 1974 YES
CSXT 406059 L026 49800 170100 220000 154000 1974] YES
sSBD 406136 LO26 50300 189700 220000 154000 - 1974] YES
CcSXT 406148 L026 50200 189800 220000 154000 1974] YES
SBD 406151 LO26 . 49700 170300 220000 154000 197ﬂ YES
Y Lot SBD 406157 L026 50200 169800 220000 154000 197 YES
CSXT 406169 L026 50200 169800 220000 154000 1974] VYES
SBD 406170 LO26 50000 170000 220000 154000 1974 YES
SBD 406176 LO26 48800 170200 220000 154000 1974} YES
CSXT 406182 1026 49900 170100 220000 154000 1974] YES
{— SED 408191 LO26 §0300 169700 220000 154000 1974] YES
1y SBD 406203 L0286 50100 169800 220000 154000 1974] YES
SBD 406205 L0Z6 49700 170300 220000 154000 1074] YEeS
CSXT 406209 L026 50600 169400 220000 180000 1974} YES
CSXT 406214 L026 S0400 163800 220000 154000  1974] VYES
ga,/ CSXT 406237 L0268 50300 189700 220000 188000 1974] YES
CSXT 406254 L026 . 50400 169600 220000 154000 1974] YES
csxr 406280 L026 51200 168800 220000 154000 1674} YES
CSXT 406266 1026 50400 169600 220000 154000 1974] YES
CSXT 406268 1.026 50400 165600 220000 154000 1974] YES
£ CSXT 408270 L0260 50300 169700 220000 154000 1974] YES
;‘: CsSXT 408272 L0268 56100 183800 220000 163000 1974] YES
CSXT 406273 LO26 50500 169500 220000 154000 1974] YES
CSXT 406277 L026 51300 168700 220000 154000 1974f YES
CSXT 408303 L0286 50800 169100 220000 154000 1g74] YES
3 to _— CSXT 406304 1026 50600 169400 220000 154000 1974} YES
' CSXT 406309 L026 60200 169800 220000 189000 .  1974] YES
CSXT 406310 1026 50000 170000 220000 170000 1974] YES
csSxr 406321 L026 . 51100 168900 220000 154000 1974] YES
CSXT 406328 L0286 50600 168400 220000 154000 1974} YES
Y CSXT 408337 LO26 S0800 169400 220000 154000 1974} YES
CSXT . 406342 LO26 S0500 168400 220000 154000 1974} YES
CSXT 406343 LO26 50300 165700 220000 154000 1g74] YES
CSXT 406346 L0268 80400 169600 220000 154000 1974] YES
) CSXT 408348 L0268 50500 1689500 220000 154000 1974 YES
é/" CSXT 408353 1026 52500 167500 220000 154000 1974 YES
e s CSXT 406354 LO26 51100 168000 220000 154000 1974] YES
Ak
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£4.5 csxt
CSXT
CSXT

- CSXT
y5 S

CSXT
50_/- CSXT
CSXT
CSXT
cSxXT

6;:/' CSXT

CSXT
CSXT

CSXT

1 OSXT
79 ~ csxt

~ CSXT
CSXT

CSXT

CSXT

(.~ CSXT
"7'{ CSXT

C8XT

CSXT
CSXT
% D~ GSXT
CSXT
CSXT
CSXT

CSXT
CSXT
CsSxXT
csXT

G0~ csxr

CSXT

CSXT

. CsXT

CSXT

ok S0

CSXT

CSXT
WA

I”C) AWP
} SBD
$BD

Ln}’ SBD

406355 1026
406357 L026
408381 LO28
408363 L026
406365 1026
406376 L026
408379 L026
406383 LO26
406384 L026
408386 026
408400 L026
406402 L026
408405 L026
406408 L026
408411 LO26
408412 L026
406416 LOZ6
406417 1.026
406423 L026
406426 1.028
408428 L026
406431 L0268
406432 L0286
406435 L026
406441 L028
406448 LO26
406485 L026
408486 1.026
406491 1.026
406495 L026
408501 L026
408504 LO26
406511 1026
408515 1026
408516.L026
406525 L026
406527 L026
408539 1026
406546 1026
408547 1026
406560 L0268
408562 L0268
408564 L026
408570 L026
406573 LO26
406576 1028

20115 LO26

40115 LOZ6

56250 L0O26
406051 LO28
406160 L026
406185 L026

51000
§8000
50800
50800
54500

50800
51200
50000
49800
50700

§0200
§1600

50100
50400

51400
50400
50500
50500
50300
50500
50500

50700
50800

50500

-$0700

§0500
50900
50100
50500
54900
50500
50300
48800
49700
50100
60800
50300
48700
49800
§0400
47700
80500
49900

169000
161000
169200
169400
165500
170000
169100
168800
170000
170100
168360
189700
169800
168400
169200
169800
169600
168400
188600
180600
169500
169500
169700
169500
189500
169400
169300
169100
168700
189200
169500

169300

169400
169400
169500
169100
169800
169500
165100
168500
168700
170100
170300
169900
169200
168700
170300
170100
163600
172300
169500
170100

220000

220000
220000
220000

220000

220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000

YES
YES
YES
YES

YES
YES
YES
YES
YES
YES
YES
YES
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{0 U(/ SBD
- SBD
$BD

CSXT

CSXT

CSXT

CSXT
CSXT
CSXT
CSXT
'

_~ C8X7
I > CSXT
CSXT
CSXT
CSXT
12,8~ csxr
CSXT
CSXT
« CSXT

(33

406201 L0268
406215 L026
406225 L0286
408242 L026
406248 L0268
406279 L026
408351 L026
408372 L026
406380 L026
406385 L0O26
408389 L026
406395 LO26
408396 L026
4068408 L0256
406438 L026
408448 L026
406495 L026
406537 1026
406554 L0268
406577 L026

50100
49500

50400
§0200

50200
50500

51000
51100
50400
50700

50200
54400
50300
$0300
50200

169300
170500
170000
168600
169800
189200
168400
169800
169500
169100
169000
168800
189600
169300
189100
169800
165600
189700
169700
168800

220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000
220000

220000
220000
220000
220000
220000
220000
220000

154000
154000
164000
154000
154000
169000
154000
169000
154000
154000
160000
154000
154000
154000
154000
154000
185000
154000

154000

154000
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SCHEDULE 2

Leases

Rail Equipment Lease 12/1602/01L dated February 21, 2006 with Mittal Steel USA Inc.
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