LAW OFFICES
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2009 NORTH 14™ STREET REORORVOR . B
ARLINGTON, VIRGINIA 22201
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TELEPHONE (703) 524-8309 j»
FAX (703) 524-3035 |  SURFACE TRANSPORTATION BOARD

July 2/, 2006

Recordation No. 18722-H

Dear Mr. Willjams:

On behalf of The Northern Trust Company, as Agent for the Lenders, I submit for filing
and recording under 49 U.S.C. § 1130(a) and the regulations applicable thereunder, executed
counterparts of a secondary document, not previously recorded, entitled Second Amended and
Restated Security Agreement (Rolling Stock Leases) (“Security Agreement™), dated as of July 7,
2006.

‘The parties to enclosed Security Agreement are:

The Northern Trust Company, - SECURED PARTYY/ for indexing
as Agent for the Lenders MORTGAGEE

50 South LaSalle Street

Chicago, 1L 60675

Chicago Freight Car Leasing Co. - DEBTOR/for indexing

One O’Hare Center MORTGAGOR

Suite 5010

6250 North River Road

Rosemont, IL. 60018

The said Security Agreement, among other things, amends prior filings under
Recordation No. 18722 and grants a security interest by the Debtor to the Secured Party in the
Rolling Stock listed in Exhibit A thereto and all leases and other agreements pertaining to the
said Rolling Stock, and should be recorded under the next available letter under Recordation No.
18722, which letter we believe is *“-F”.

The equipment covered by the instant Security Agreement are the railroad cars listed in
Exhibit A thereto, replacements thereof and accessories thereto.

A short summary of the Security Agreement to appear in the Surface Transportation



Board Index is as follows:

“Covers rail cars as identified in Exhibit A to the Second Amended and Restated Security
Agreement.”

Enclosed is a check in the amount of thirty four ($34.00) dollars which is in payment of
the filing fee.

One the filing has been made, please return to bearer the stamped counterpart(s) of the
document not required for filing purposes, together with the letter from the Surface
Transportation Board acknowledging the filing, and the two extra copies of this letter of

transmitial.
truly youyrs, |

Allen H. Harrison, Jr.
Attorney for The Northern Trust Company,
as Agent for the Lenders,
Jor the purpose of this filing.

Honorable Vernon A, Williams
Secretary

Surface Transportation Board
Washington, DC 20423
Enclosures

BY HAND

8232-020
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JUL 2106 1-34 PM
SECOND AMENDED AND RESTATED SECURITY AGREEMENT

(ROLLING STOCK AND LEASESQ SURFACE TRANSPORTATION BOARD

THIS SECOND AMENDED AND RESTATED SECURITY AGREEMENT
(ROLLING STOCK AND LEASES) (this “Agreement”) is made and entered into as of July 7,
2006, between CHICAGO FREIGHT CAR LEASING CO. (hereinafter referred to as
“Debtor”) and THE NORTHERN TRUST COMPANY, as Agent for the Lenders (as
hereinafter defined).

WHEREAS, Debtor, Union Leasing, Inc., an Illinois corporation (*Union”), certain
financial institutions (together with their respective successor and assigns, the “Lenders”), The
Northern Trust Company, an Illinois banking corporation, as agent for the Lenders (together with
its successors and assigns, “Agent™), and Harris N.A., an Illinois banking corporation, as co-
agent for the Lenders (together with its successors and assigns, “Co-Agent”), have entered into
that certain Second Amended and Restated Credit Agreement dated as of the date hereof (as
amended, and as may be further amended, restated, modified or supplemented from time to time,
the “Credit Agreement”), which Credit Agreement amended, restated and superceded that
certain (1) Amended and Restated Credit Agreement dated as of April 30, 1999, as amended by
that certain (i) First Amendment thereto dated as of June 22, 2000, (it) Second Amendment
thereto dated as of September 10, 2001, (iii) Third Amendment thereto dated as of June 30, 2002,
(iv) Fourth Amendment thereto dated as of September 30, 2003, (v) Fifth Amendment thereto
dated as of June 23, 2004, (vi) Sixth Amendment thereto dated as of November 24, 2004, (vii)
‘Seventh Amendment thereto dated as of April 29, 2005, (viii) Eighth Amendment thereto dated
as of August 15, 2005, (ix) Ninth Amendment thereto dated as of December __, 2005, (x) Tenth
Amendment thereto dated as of March 23, 2006 and (xi) Eleventh Amendment thereto dated as
of June 7, 2006 and (2) Credit Agreement dated as of June 30, 1995 among Debtor, Union, the
Lenders and Agent, as amended from time to time (collectively, the “Prior  Credit
Agreements”);

WHEREAS, in connection with the Prior Credit Agreements, Debtor has executed and
delivered to Agent, for the benefit of Agent and the Lenders, that certain Amended and Restated
Security Agreement (Rolling Stock and Leases) dated as of June 30, 1995 as filed and recorded
on July 5, 1995 with the Interstate Commerce Commission under Recordation Number 18722-A,
as amended by a First Amendment thereto dated as of December 1, 1995 as filed and recorded on
December 14, 1995 with the Interstate Commerce Commission under Recordation Number
18722-B, as further amended by that certain Second Amendment thereto dated as of July 15,
1996 as filed and recorded on July 15, 1996 with the Surface Transportation Board under
Recordation Number 18722-C, as further amended by a Third Amendment thereto dated as of
May 16, 1997 as filed and recorded on May 19, 1997 with the Surface Transportation Board
under Recordation Number 18722-D, as further amended by a Fourth Amendment thereto dated
as of June 10, 1997 as filed and recorded on June 16, 1997 with the Surface Transportation
Board under Recordation Number 18722-E, as further amended by a Fifth Amendment thereto
dated as of September 26, 1998 as filed and recorded on October 15, 1998 with the Surface
Transportation Board under Recordation Number 18722-F and as further amended by a Sixth
Amendment thereto dated as of October 1, 2003 with the Surface Transportation Board under
Recordation Number 18722-G (said Amended and Restated Security Agreement, as amended,
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the “Prior Security Agreement”), which Prior Security Agreement amended, restated and
superceded that certain Security Agreement (Rolling Stock and Leases) dated as of January 5,
1994 between Debtor and The Northern Trust Company, as filed and recorded on February 28,
1994 with the Interstate Commerce Commission under Recordation Number 18722; and -

WHEREAS, Debtor and Agent now desire to amend and restate the Prior Security
Agreement into this Agreement in order to reaffirm Debtor’s grant to Agent, for the benefit of
Agent, Co-Agent and the Lenders, as security for the Obligations (as hereinafter defined), of a
first priority interest in the Collateral (as defined in the Prior Security Agreement), to amend the
definition of Collateral to include additional Rolling Stock (as hereinafter defined), and to
confirm that the terms of the Prior Security Agreement shall have no further force and effect
except to the extent necessary to preserve and maintain the enforceability and perfection of
Agent’s security interest in the Collateral;

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

1. Definitions.

“Guaranty” means the Guaranty dated as of June 30, 1995 by the Debtor in favor of
Agent and the Lenders, as the same may be amended, renewed, modified or supplemented from
time to time, whereby the Debtor guarantees all indebtedness, obligations and liabilities of every
kind of Union to Agent or the Lenders arising under or pursuant to the Credit Agreement.

“Obligations” means any and all existing and future indebtedness, obligations and
liabilities of the Debtor to the Lenders or any Lender or to Agent arising under or pursuant to
(a) the Credit Agreement, (b) the Rate Swap Agreements to which the Debtor is a party, (c) the
Guaranty, and (d) this Agreement. '

Unless otherwise defined herein, all capitalized terms used herein shall have the meaning
ascribed to such term in the Credit Agreement.

2. Continuing Security.

The Debtor reaffirms and acknowledges that this Agreement amends and restates in its
entirety the Prior Security Agreement and the Debtor further confirms and reaffirms the
continuing security interest granted in the Collateral pursuant to the Prior Security Agreement.
All obligations secured pursuant to the Prior Security Agreement shall continue to be outstanding
under the Notes. In addition to and not in replacement or substitution of such continuing security
interest, to induce the Lenders to enter into the Credit Agreement and in consideration thereof
and of any loans, advances or financial accommodations heretofore or hereafter granted by the
Lenders to or for the Debtor’s or Union’s account, the Debtor hereby conveys, hypothecates,
mortgages, assigns, pledges, sets over, delivers, grants and confirms to Agent, for the equal and
ratable benefit of Agent, Co-Agent and the Lenders, a continuing security interest in all of
Debtor’s right, title and interest in, to and under the following, regardless of where located and
whether now existing or hereafter arising or acquired: !
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(a)  the goods described in Exhibit A hereto and all other goods of like type
hereafter specifically aliened to Agent, together with all replacements thereof, and all
accessories, attachments and accessions now or hereafier acquired or appertaining thereto
(collectively, the “Rolling Stock™); : !

(b)  all leases and other agreements pertaining to the Rolling Stock and all
rights to payment and other rights thereunder, including without limitation accounts, rents,
claims, security deposits, contract rights, general intangibles (including payment intangibles),
chattel paper, instruments and investment property, but only insofar as the same pertain to the
Rolling Stock (collectively, the “Leases”); ,

(¢)  all supporting obligations, security, guarantees, waivers, dep051ts and
other agreements, instruments and property received by or on behalf of the Debtor in connection
with any of the Leases;

(d) all books and records pertaining to the Rolling Stock and/or the Leases;

(e) any balance or share of Debtor in any deposit or other account with Agent;
and

() all proceeds, including insurance proceeds, of the foregoing and products
of the foregoing.

All of the foregoing (collectively, the “Collateral”) are pledged and aliened hereunder as
security for the prompt payment and the prompt and full performance when due of the
Obligations.

3. Representations and Warranties.

The Debtor hereby makes the following representations and warranties to Agent, Co-
Agent and the Lenders, each of which shall survive the execution and delivery: of this
Agreement, and shall continue to be true until termination hereof:

(a) The Debtor is a corporation duly organized and existing under the laws of
the State of Delaware and is qualified to do business in every jurisdiction where the nature of its
business requires it to be so qualified and where failure so to qualify might materially affect its
business or assets, and has all requisite power and authority, corporate and otherwise, to conduct
its business, to own its property, and to execute, deliver and perform all of its obligations under
this Agreement, the Guaranty and the Credit Agreement. :

(b) The execution, delivery and performance of this Agreement and the
creation of the liens and security interests provided for hereunder are within the Debtor’s
corporate power, have been duly authorized by all necessary or proper corporate action,
including the consent of the Debtor’s shareholders, if required, are not in contravention of any
provision of law or of any agreement or other instrument (including without limitation any lease)
by which the Debtor is bound or of Debtor’s Certificate of Incorporation or By Laws, and do not
require the consent or approval of any governmental body, agency, authority or other person
which has not been obtained and a copy thereof furnished to Agent. This Agreement constltutes
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the Debtor’s valid and binding obligation, enforceable against the Debtor in accordance‘ with its
terms. |
(c) The Debtor is the legal and equitable owner of, and has the authority to
grant a security interest in, the Collateral and holds the same free and clear of all liens, |chaLrges
encumbrances and security interests and the Debtor has good right and legal authority to grant a
security interest in, the Collateral in the manner hereby done and will defend its title thereto
against the claims of all persons whomsoever. None of the Leases contain any term or prowsron
that prohibits granting a security interest therein to Agent. :
(d}  The Debtor’s principal place of business and chief executive o%ﬁce are
located at the address set forth after the Debtor’s name on the signature page of this Agreement.
All Rolling Stock is and will be used, located and kept solely within the U.S., except for
temporary use in Canada and Mexico.

(e)  The Debtor has concurrently with delivery of this Agreement or w111 have
within thirty (30) days of execution of this Agreement provided to Agent a letter hstlng all
lessees of each item of Rolling Stock, and will advise Agent on an annual basis {(or more often,
as Agent may reasonably request) in writing of any new lessees and any new information relative
to existing lessees.

4. Default.
Each of the following shall constitute an “Event of Default” hereunder:

(a) if there shall occur any “Event of Default” under the Credit Agree:ment, as
such terrn is defined thercin;

(b) if any of the Collateral shall, in connection with any obligations or
asserted obligations of the Debtor, be attached, levied upon, seized in any legal proceedings or
held by virtue of any lien or distress where such attachment, levy or seizure would have a
Material Adverse Effect.

5. Termination.

The Debtor acknowledges and agrees that this Agreement shall continue in full force and
effect until terminated in accordance with Section 10.4 of the Credit Agreement. ‘

6. Perfection of Security Interests.

(a) The Debtor will cause this Agreement, and any assignments hereof and
any amendments or supplements hereto or thereto, to be filed and recorded with the\ Surface
Transportation Board in accordance with 49 U.S.C. §11301 of the Interstate Commerce ‘Act and
its implementing regulations at 49 C.F.R. 1177.3(c). The Debtor will from time to t1me do and
perform any other act and will execute, acknowledge, deliver, file, register, deposit and record
any and all further instruments required by law or reasonably requested by Agent\ for the
purposes specified in the immediately preceding sentence of this Section 6(a). The Debtor will
promptly furnish to Agent certificates or other evidence satisfactory to Agent of any such filing,
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registering, depositing or recording. In addition, the Debtor will upon request by Agent mark
any or all items of Rolling Stock with such legend and in such manner as Agent may require.

(b)  With respect to Collateral for which perfection of a security interest is
governed by the Uniform Commercial Code, Debtor will take all actions necessary to pe'rfect the
interests of Agent, on behalf of Agent, Co-Agent and the Lenders, therein, and will take such
further actions as Agent may request. The Debtor hereby 1rrev0cably authorizes Agent at any
time and from time to time to file in any filing office in any Uniform Commerm'al Code
jurisdiction any initial financing statements and amendment thereto necessary to perfect the
security interests of Agent in the Collateral as contemplated under this Agreement. The Debtor
also ratifies its authorization for Agent to have filed in any Uniform Commercial Code
jurisdiction any like initial financing statements or amendments thereto it filed prior to the date
hereof. Without limiting the generality of the foregoing, Debtor agrees to mark all items of
Collateral consisting of chattel paper with a conspicuous legend revealing Agent’s |security
interest therein. The Debtor will not, unless Agent shall otherwise consent in writing, grant,
create or permit to exist any security interest in any Collateral to or in favor of any Person other

than Agent.

(c) The Debtor will furnish to Agent, from time to time, upon Agent’s
request, such evidence as Agent may reasonably require to reflect that all necessary filings and
recordings have been made, and other actions taken, to protect the interests of Agent in and to
the Collateral.

|
(d)  The Debtor agrees that any financing statements filed hereunder shall

remain in full force and effect until this Agreement shall have been terminated even if at any
time or times prior to such termination, the Debtor shall have no outstanding obllgatlons to

Agent or the Lenders. Accordingly, the Debtor waives any rights which it may have ulnder the
Uniform Commercial Code to file or demand the filing of termination statements with respect to
the Collateral, and agrees that Agent shall not be required to send such termination statements to

the Debtor, or to file them with any filing office, unless and until this Agreement shall have been
terminated in accordance with Section 10.4 of the Credit Agreement.

{(e) Any item of Collateral which is an “instrument” or “chattel paper (as
defined in the Uniform Commercial Code) shall, upon request of Agent, be delivered to Agent
immediately upon its receipt by the Debtor. The Debtor will from time to time upon request
deliver to Agent any other types or items of Collateral (other than Rolling Stock) whlch Agent
may specify.

\
7. Maintenance of Rolling Stock: Compliance; Insurance.

(a) The Debtor will at all times maintain the Rolling Stock (other than
obsolete Relling Stock) in good order and repair at its own expense. Except for transfers of
items of Rolling Stock effected in the ordinary course of the Debtor’s business followmg
substantial damage thereto, the Debtor will not sell, transfer or otherwise dispose of any Rolling
Stock without Agent’s prior written consent. In the event that any unit of the Rolling Stock shall
be worn out, lost, stolen, destroyed, irreparably damaged, transferred as prov1ded in the
preceding sentence, or otherwise rendered permanently unfit for use from any cause whatsoever
or taken or requisitioned by a condemnation or otherwise (such occurrences being hereinafter
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called “Casualty Occurrences”), the Debtor shall inform Agent in regard thereto such
information shall be provided at least annually, and shall also be provided promptly after any
time that the number of serviceable units of Rolling Stock falls below 3300. If at any :t1me the
number of serviceable units of Rolling Stock aliened to Agent hereunder falls below 3300, the
Debtor will within 10 days thereafter identify to Agent substitute items of equlpment which
must have a value equlvalent to or greater than the affected Rolling Stock and be otherwise
satisfactory to Agent in all respects, for inclusion in the Rolling Stock aliened hereunde} so that
the total number of serviceable units of Rolling Stock aliened to Agent hereunder shall thereupon
equal or exceed 3325. The Debtor will deliver to Agent all supplements hereto aﬁd other
documents, and take all such other actions, as Agent may require in connection with substitute
items of equipment to be included in the Rolling Stock aliened hereunder.

(b) During the term of this Agreement, the Debtor will at all times cc‘)mply in
all material respects with all laws of the jurisdictions in which its operations involving the
Collateral may extend, with the interchange rules of the Association of American Railroads and
with all lawful rules of the Department of Transportation, Interstate Commerce Commission and
any other legislative, executive, administrative or judicial body exercising any power or
jurisdiction over the Collateral, to the extent that such laws and rules affect the title, operation or
use of the Collateral, and in the event that such rules or laws require any alteration, replacement
or addition of any part on any unit of Collateral, the Debtor will conform therewith, at its own
expense, provided, however, that the Debtor may in good faith contest the validity or apblication
of any such law or rule in any reasonable manner which does not, in the opinion of Agent, have a
Material Adverse Effect.

|

(c) The Debtor will maintain or cause to be maintained insurance\ in such
amounts, and against such perils, as Agent may reasonably require from time to time.
Notwithstanding the foregoing, the Debtor (i) shall have the right to self insure for 'physical
damage to or destruction of the Rolling Stock, and (ii) shall not be required to carry 1nsurance
coverage of more than $1,000,000.00 with respect to liability pertaining to the Rollmg Stock.
Any policies of property insurance covering Collateral shall show loss payable to Agent on such
form as Agent may require, and all policies of liability insurance shall name Agent as additional
insured. Certificates of such insurance shall be delivered to Agent upon request. The Debtor
hereby appomts Agent, in any event at Agent’s option, as the Debtor’s agent and attorney in fact
to compromise, adjust and settle all claims under such policies of insurance.

|
i

(a) Upon the occurrence of an Event of Default, Agent (i) shall have all of the
rights and remedies with respect to the Collateral specified in Section 7.2 of thé Credit
Agreement, (ii) shall have available to it all remedies provided by the Uniform Con'lmercial
Code or other applicable law, including without limitation the right to collect money due to the
Debtor in respect of the Collateral, to enforce in the Debtor’s name or otherwise all rlghts with
respect to the Collateral, and to notify lessees under Leases to make payments directly to Agent,
and (iii) may, in addition, take or cause to be taken by its agent or agents immediate possessmn
of the Rolling Stock or one or more of the units thereof, without liability to return to thé Debtor
any sums theretofore paid and free from all claims whatsoever, and remove the same from
possession and use of the Debtor or any other person or entity and for such purpose mlay enter

upon the Debtor’s premises or any other premises where the Rolling Stock may be located and

&. Remedies.
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may use and employ in connection with such removal any supplies, services and equipment and
any available trackage and other facilities or means of the Debtor or otherwise.

(b) In case Agent shall demand possession of the Rolling Stock after the
occurrence of an Event of Default and shall reasonably designate a point or points 1|1p0n the
premises of the Debtor or elsewhere for the delivery of Rolling Stock to Agent, the Debtor shall,
at its own expense forthwith and in the usual manner (including, but not by way of 11m1tat1on
giving prompt notice to the Association of American Railroads and all railroads to whlch any
part of the Rolling Stock has been interchanged to return the Rolling Stock so 1nterchanged),
cause (i) the Rolling Stock to be moved to such point or points as shall be designated by Agent
and shall there deliver the Rolling Stock or cause it to be delivered to Agent and (ii) the| Rolling
Stock to be moved to such interchange point or points as shall be designated by Agent upon any
sale, lease or other disposal of all or any part of the Rolling Stock by Agent. At the option of
Agent, Agent may keep the Rolling Stock on any of the premises of the Debtor or elsewhere
until Agent shall have leased, sold or otherwise disposed of the same, and for such purpose the
Debtor agrees to furnish, without charge for rent or storage, the necessary facilities at any point
or points selected by Agent, at the Debtor’s risk, to permit inspection of the Rolling Stock by
Agent, Agent’s representatives and prospective purchasers and users. The prowsmns of this
Section 8{b) are an essential part of the agreement between the parties and, upon apphcatlon to
any court of equity having jurisdiction in the premises, Agent shall be entitled to a decree against
the Debtor requmng specific performance hereof. To the extent permitted by law, the Debtor
hereby expressly waives any and all claims against Agent and the Lenders and its agent or agents
for damages of whatever nature in connection with any retaking of any unit of the Rolllng Stock

in any manner.

(©) In exercising its right to sell, lease or otherwise dispose of the Collateral
Agent may sell, lease or otherwise dispose of all or any Collateral at public or prlvate sale or
sales, with such notice as may be required by law, in lots or in bulk, all as Agent, in its sole
discretion, may deem advisable; such sales may be adjourned from time to time with ori without
notice. Agent shall have the right to conduct such sales on the Debtor’s premises or elsewhere
and shall have the right to use the Debtor’s premises without charge for such sales for such time
or times as Agent may see fit. Agent is hereby granted a license or other right to use,
charge, the Debtor’s labels, patents, copyrights, rights of use of any name, trade|secrets,
tradenames, trademarks, service marks and advertising matter, or any property of a similar
nature, as il pertains to the Collateral, in advertising for sale and selling any Collateral and the
Debtor’s rights under all licenses and all franchise agreements shall inure to the benefit of Agent.
Agent shall have the right to sell, lease or otherwise dispose of the Collateral, or any part‘ thereof,
for cash, credit or any combination thereof, and Agent and or any Lender may purchase all or
any part of the Collateral at public or, if permitted by law, private sale and, in lieu of actual
payment of such purchase price, may set off the amount of such price against the Debtor’s
obligations to Agent or such Lender. The proceeds realized from the sale of any Collate‘ral shall
be applied first to the costs, expenses and attorneys’ fees and expenses incurred by Agent for
collection and for acquisition, completion, protection, removal, storage, sale and dellvery of the
Collateral; second to fees due to Agent or any Lender; third to interest due upon any of the
Obligations; and fourth to the principal of the Obligations. If any deficiency shall arise, the

Debtor shall remain liable to Agent and the Lenders therefor.
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(d}  Any notice of any sale, lease, other disposition or other intended a‘ction by
Agent shall be reasonable if it is given to the Debtor at least ten (10) days in advance of the
intended disposition or other intended action.

9, Waivers; Amendments; Successors and Assigns.

(a) The Debtor waives presentment and protest of any instrument and notice
thereof, notice of default and all other notices to which the Debtor might otherwise be entitled.

(b) Failure by Agent or any Lender to exercise any right, remedy or option
under this Agreement or in any other agreement between the parties hereto, or delay by Agent or
any Lender in exercising the same, will not operate as a waiver.

() No waiver by Agent will be effective unless it is in writing and then only
to the extent specifically stated, and no waiver by Agent on any occasion shall affect or dlrnlnlsh
Agent’s rights thereafter to require strict performance by the Debtor of any prov131on of this
Agreement.

(d) Agent’s rights and remedies under this Agreement will be cumulative and
not exclusive of any other right or remedy which Agent may have.

(e) Each party hereto waives all right to trial by a jury in any lltlgatlon
relating to transactions under this Agreement.

® This Agreement cannot be changed or terminated orally. !

(g) All of the rights, privileges, remedies and options given to Agent
hereunder shall inure to the benefit of its successors and assigns; and all the terms, conditions,
promises, covenants, provisions and warranties of the Agreement shall inure to the beneﬁt of and
shall bind the representatives, successors and assigns of the Debtor.

10. (General Provisions.

(a) Section headings used herein are for convenience only and are not to
affect the construction of or be taken into consideration in interpreting this Agreement.

(b)  Wherever possible, each provision of this Agreement shall be 1nterpreted
in such manner as to be effective and valid under applicable law, but if any prov131on of this
Agreement shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity without invalidating the remainder of
such provision or the remaining provisions of this Agreement.

(c) The Debtor covenants, warrants and represents to Agent Itha’t all
representations and warranties contained in this Agreement shall be true at the tlme of the
Debtor’s execution of this Agreement, shall survive the execution, delivery and acceptance
thereof by the parties hereto and the closing of the transactions described herein or related hereto.

(d) Except as provided in Section 10.4 of the Credit Agreement, no
termination or cancellation (regardless of cause or procedure) of the Credit Agreement or the
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Guaranty shall in any way affect or impair the powers, obligations, duties, rights and liabfilities of
the parties hereto in any way with respect to (i) any transactions or event occurring prior to such
termination or cancellation, (ii)the Collateral or (iii) any of the Debtor’s undertaklngs,
agreements, covenants, warranties and representations contained in this Agreement or the Credit
Agreement or the Guaranty, and all such undertakings, agreements, covenants, warranties and
representations shall survive such termination or cancellation until all of the Debtor’s
Obligations of every nature whatsoever shall have been fully paid and performed. 1
(e) Agent may, in its sole discretion (with the consent of all of the Lenders or
Required Lenders, as applicable, as provided in Section 10.1 of the Credit Agreement),
(i) exchange, enforce, waive or release any security or portion of the Collateral, (ii) apply such
security or any proceeds of the Collateral and direct the order or manner of sale thereof as Agent
may, from time to time, determine, and (iii) settle, compromise, collect or otherwise llquldate
any such security or Collateral for the Debtor’s obligations to Agent and the Lenders in any
manner following the occurrence of an Event of Default without affecting or impairing Agent’s
right to take any other further action with respect to any security or Collateral for such
obligations or any part thereof. w

()  The Debtor recognizes that, in the event it fails to perform, observe or
discharge any of its obligations or liabilities under this Agreement, any remedy of law mé.y prove
to be inadequate relief to Agent; therefore, the Debtor agrees that Agent, if it so requests, shall be
entitled to temporary and permanent injunctive relief in any such case without the neceSSIty of
proving actual damages.

(g}  This Agreement has been negotiated, executed and delivered in and is to
be performed in the State of Illinois. The validity of this Agreement and of all transactions
provided for herein shall be governed by, interpreted and construed under, and in accordance
with, the internal laws (and not the law of conflicts) of the State of lllinois, provided, however,
that the parties shall be entitled to all rights conferred by the Interstate Commerce Act and such
additional rights arising out of the filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the several jurisdictions in which this
Agreement or any assignment hereof or any financing statement shall be filed, recorded or
deposited.

(h) If any provision contained in this Agreement is in conflict with, or
inconsistent with, any provision in the Credit Agreement, the provisions contained in the Credit
Agreement shall govern and control. 1

(i) This Agreement may be executed by the parties in any number of separate
counterparts, and by each party on separate counterparts; each counterpart shall be deemed an
original instrument; and all of the counterparts taken together shall be deemed to constitute one
and the same instrument. ‘
|

(Signature Page to Follow) |
|
|

CHICAGO/#1517041.2



(Signature Page to Second Amended and Restated
Security Agreement (Rolling Stock and Leases)

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered by their duly authorized officers as of the date first above written.

CHICAGOM#1517041

CHICAGO FREIGHT CAR LEASING
CO.

o ZHAL

Title:__ 89S DS

Address: One O’Hare Center
6250 North River Road
Suite 5010
Rosemont, [llinois 60018



State of lllinois )

)
County of Cook )

On this 2% day of July, 2006, before me personally appeared g(_vde.\ R»%&M.

to me personally known to be the"Xos s 00 of Chicago Freight Car Leasing Co., who
being by me duly sworn, acknowledged that he, as such’?gg S g , being
authorized so to do, executed the foregoing instrusment for the purposes therein contained by
signing the name of the corporation by himself as suchV g s\t

Witness my hand and official seal.

Notary Pytific

Notary Seal: o

" FF C':'IA"L :S-E‘;L":'
JAY WILENSKY

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 12 5/2007
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(Signature Page to Second Amended and Restated
Security Agreement (Rolling Stock and Leases)

THE NORTHERN TRUST COMPANY,
as Agent for the Lenders

ay Loy o

Title:_Commarein) Banking Office

Address: 50 South LaSalle Street
Chicago, 1llinois 60675



State of lllinois )

)
County of Cook )

On this t day of July, 2006, before me personally appeared Co4y JcHeinm | to me
personally known to be the Som-vatéimn S ke MG The Northern Trust Company, who
being by me duly sworn, acknowledged that he, as such S~ 4240 deikeX , being authorized so
to do, executed the foregoing 1nstrument for the pulJooses therein contained by signing the name
of the corporation by himself as such < “™™*“0ze &

Witness my hand and official seal.

-
Notary Public

Notary Seal:

POREP0400000000000404¢

L [ ]
$  “OFFICIAL SEAL" <
b N. PAUL COYLE :
¢  Notary Public, State of lllinois ¢
+
*
L 3

*

My Commission Expires 05/17 /10 3
000000000000000000000000
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