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OSTER
. Researching Services
12807 Colonial Drive • Mt. Airy. ML) 21771

Office/Fax: 301-253-6040
ma ryn nnoster@comc:ast. net

February 29, 2008

Anne Quinlan, Esq.
Acting Secretary FEB 2 9 *08 ~5 0 1
Surface Transportation Board

20423

Dear Ms. Quinlan:

Enclosed is a Memorandum of Security Agreement dated 2/7/08 including the following parties
and railroad equipment:

Secured Party: Wells Fargo Equipment Finance, Inc.
Investors Building, #700
733 Marquette Avenue So.
Minneapolis, MN S5402

Debtor: Elmore Financial, LLC
696 N. 8th Street
Brawley.CA 92227

Equipment: 46, Used SO' 70-ton Boxcars
WTRM 8000-8045

Please record this agreement as a primary document. The filing fee of $35 is enclosed.
Summary: Memorandum of Security Agreement dated 2/7/08 between Wells Fargo Equipment
Finance, Inc. as Secured Party and Elmore Financial, LLC as Debtor including 46, Used Boxcars
WTRM 8000-8045.

Sincerely,

Mary Ann Oster
Research Consultant

Enclosures
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: tow ̂pmtntfin^e Memorandum of Security Agreement
Investors BuiMing. Suite TOO
739 Mafquote Aw So

l:\Ca«!̂ 4dlnta^S7J«oocswte(̂ oofSeow!î '̂Ag«MmeW RKORDATIONNQ. Cr\ I *~* / /HUP ;
i

M3TL
FEB 29*08 -501PM

SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF SECURITY AGREEMENT (this 'Memorandum") is made this 7th day of February ,
2008, by and between Elmore Financial, LLC, a California limited liability corporation ("Debtor*), and WELLS
FARGO EQUIPMENT FINANCE, INC, a Minnesota Corporation CSecured Party").

A. The Debtor is indebted to me Secured Party pursuant to that certain Promissory Note 221128-700
dated as of February 7,2008 (the 'Note') executed by the Debtor in favor of the Secured Party.

B. To secure the Debtor's obligations to the Secured Party, the Debtor executed end delivered to the
Secured Party a Security Agreement dated February 7, 2005, pursuant to which the Debtor granted to the
Secured Party a continuing, first priority security interest in and to, and lien on, fr/e following collateral:

(a) Forty-Six (46) Used SO', 70-Ton Boxcars Railcars originally built by Trinity In early 1980's
with the following markings described on Schedule B attached hereto (each, a "Raitaai*, collectively, the
"Railcars") and all replacements and substitutions thereof;

(b) ail improvements, additions, modifications, accessions, attachments, appurtenances and parts
appertaining or attached to the Railcars, whether now owned or hereafter acquired;

(c) all logs, books and records pertaining to the use, operation and/or maintenance of the Railcars
or otherwise relating to any of the collateral described herein; L

(d) all rights, claims and causes of action, if any, which the Debtor may have now or in the future
against any manufacturer, rebuilder or seller of the Railcars (or any component thereof) or any other Person, ;
by contract of otherwise, in respect of any defect in the Railcars or any part thereof; ,

(e) any agreement now or hereafter entered into for leasing the Railcars to any third party, ;
including, without limitation, the Rail Car Lease dated March 1, 2006 between the Debtor and Ohio Central {
Railway and the right to receive all payments and other sums due and to become due from time to time \
thereunder, to receive ail notices and give consents, to exercise any election or option, to declare defaults and L
to demand payment of any sum due in connection therewith; \

(f) all rent, damages and other moneys from time to time payable to or receivable by the Debtor in
respect of the Railcars; and i

(g) all proceeds (cash and non-cash), Including insurance proceeds, settlement proceeds and j
condemnation awards thereof. :

1

IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the date !.
first above written. i

Bn»» Financial, LLC WELLS FAMOEQUPME^ FINANCE, INC.

BvNL»l?&*—— f^%Ajij*-&\j^ Bj£& ._ .,
Elmore. Member its: CffAfatf /frw/J/j/fcAw I—
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Wells Fargo Equipment finance, lite.

Suite 700
Mnneafioiis, MN B54O2

Schedule B
To Memorandum of Security Agreement

Contract Number 321128-700 tetea as of February 7,200s

Debtor Elmore Financial, LLC

Forty-Six (46) Used 50' 70-Ton Boxcars Railcars manufactured new by Brans in 1978 with the current
markings:

WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM

8000
8001
8002
8003
8004
8005
8006
8007
8008
800S
8010
8011
8012
8013
8014

WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM

8015
8016
8017
8018
8019
8020
8021
8022
8023
8024
8025
8026
8O27
8028
8029

WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM
WTRM

8030
. 8031
8032
8033
8034
8035
8036
8037
8038
8039
8040
8041
8042
8043
8044

WTRM 8045

Equipment originally located at 696 N. 8th Street, Brawley, CA 92227

Dated; February 7,2008

!
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STATE OF
COUNTY OF

On this
appeared

day of. _, 200_J before me, a Notary Public of the City and State aforesaid, personally

of
j to me personally known, who being by me duty swom, says that he is Vhe

_, an _ corporation, the foregoing instrument
was signed on behalf of said corporation by authority of its Board of Directors, said he acknowledged that the execution of
the fbregomg instrument was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

My commission expires:
Notary Public

i.

STATE OF
COUNTY OF

. 200& before me a Notary Public of the City aid Stete
to me personally known who being by me duly swom. says that @fshe) is a

of Directors, and
corporation.

(Seal)

My commission expires:

foregoing instrumenwus signed on behalf of said corporation by authority ot its J3oard
edged that the execution of tho foregoing instrument was the free act and deed of said

My CwnnisaiOft Dross January 31.2010

f
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Imperial

On February 11.2008 before me,
Data

Unda
lie*

personally appeared. ** John Elmore **

UNMGOOSET
CommtaiQn* 163094V
Notary Pubfc.

who proved to me on the basis of satisfactory evidence to
be the person )̂ whose riameOTpfef* subscribed to the
wjtfiin instrument and acknowledged to me that

ime«he/lhw,exBciited the same t/QjjgJbertbeir authorized
SSpac!iy(|e¥), and that b/hjP»weir signature^) on the
instrument the personfsyTor the entity upon behalf of
which the person ]̂ acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS

Place wteffSmi Above

OPTIONAL
Though the information betow is not requlndty law, it may prow valuable to persons flying on the abcvrnenf

Description of Attached Document
Title or Type of Document Memorandum of Security Agreement & Schedule B __

7 /7 /»n&a&edule B'PortySix (46) Used SO'. 70-Ton Boxcars Railears)
Document Date: 2/7/2008 ___ Number of Pages: -- £ Pages ---

6igner{s) OtherThan Named Above: Wella Fargo Equipment finance, Inc. __

Capacity(ies) Claimed by Signer(s)

Signer's Name: John Ell»oge

a individual
Corporate Officer — Title(s):

D Partner — O Limited D General
ID Attorney In Fact
ID Trustee
D Guardian or Conservator
S Ofterr Member _

Signer Is Representing:.
Elmore PlnanciaJ

Signer's Name:
O Individual
D Corporate Officer — Trtle(s):
D Partner —O Limited D General
O Attorney in Fact
D Trustee
a Guardian or Conservator
D Othor

Signer Is Representing:

-^^ Ottuyocg ttomiSaor


