
LAW OFFICES OF 

LOUIS E . GITOMER 

LOUIS E GITOMUR THEADAMS BUILDING,surPESOi 
Lou Grroi^ER® VERIZON NET 600 BALTIMORE AVENUE 

TOWSON, MARYLAND 21204-4022 
(202) 466-6.S32 

December .10, 2010 FAX (4IO) 3.I2-0885 

Ms Cynthia T. Blown . K r r e i w n n i u a ' ^ ^ ' f ^ 
Chie f o f the Section of Adminis t ia t ion, Office of P ioceedings "KORQATIONNB. _ _ F I I B 

Surface Transportation Board 
Washington. DC 20423 DEC 3 0 '10 - H 3 5 PM 

Dear Ms. Brown* 
SURFACE TRANSPORTATION BOARD 

I have enclosed for efiling the document described below, to be lecoided pureuaat 
to 49 U.S.C. §11301. 

The document is a Memorandum of Amended and Restated Security Agreement 
and Partial Terminaiion, a secondaiy document, dated as of December 30, 2010. The 
primary document lo which this is connected is recorded under Recoidation No. 28021. 
We request that this document be recoided under Recordation No. 28021-A. 

The names and addresses ofthe parties to the Memorandum of Amended and 
Restated Security Agreement and Partial Termination are: 

Administrative Agent for Secured Parties. 

Banc of America, N.A 
Business Capilal 
One Centeipointe Drive, Suite 500 
Lake Oswego, OR 97035 

Grantors. 

Pacer International, Inc. 
CTP Leasing, Inc. 
Intermodal Container Service, Inc. 
Manufacturers Consolidation Service Of Canada, Inc. 
Ocean World Lines, Inc. 
OWL Air, Inc. 
Pacer Cartage, Inc. 
Pacer Container Line, Inc. 
Pacer Distribution Services, Inc. 
Pacer Services, Inc 
Pacer Staclctrain, Inc. 
Pacer Transport, Inc. 
Pacer Tiansportalion Solutions, Inc 
PDS Trucking, Inc. 
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Rail To Rail Transport, Inc. 
RF International, Ltd. 
S&H Leasing, Inc. 
S&H Transport, Inc. 
2300 Clayton Road, Suite 1200 
Concord, CA 94520 

A description ofthe equipment covered by the Memorandum of Amended and 
Restated Security Agieement and Paitial Termination consists of 200 doublestack railcars 
numbered BRAN 2001,2003,2005-2011, inclusive, 2013-2023. inclusive, 2025,2027-
2033, inclusive, 2037-2046, inclusive, 2048-2052, inclusive, 2054-2055, Inclusive, 2057, 
2061-2064, inclusive, 2066,2069,2074,2075,2077,2079,2081,2082,2089,2090, 
2091,2094,2095,2097,2100,2101,2104, 2107, 2108,2110,2111,2113-2115, 
inclusive, 2117,2120,2121,2123-2127, inclusive, 2129-2134, inclusive, 2136-2139, 
inclusive, 2141, 2143-2148, inclusive, 2150-2158, inclusive, 2160, 2163-2166, inclusive, 
4501-4509, inclusive, 4511-4517, inclusive, 4519-4521, inclusive, 4523-4525, inclusive, 
4527-4539, inclusive, 4541-4544, inclusive, 4546, 4547, 4549-4559, mclusive, 4561-
4572, inclusive, 4574-4583, inclusive, 4585, 5001, 5002, and 5004-5011, inclusive, and 
releasing three doublestack railcars numbered BRAN 2004,2056, and 2112. 

A fee of $41.00 is enclosed. Please return one copy by email to: 

Louis E. Gitomer 
600 Baltimore Avenue, Suite 301 
'I'owson,MD 21204 
Lou_Gitomer@verizon.net 

A short summary ofthe document to appear in the index follows: a Memoiandum 
of Amended and Restated Security Agreement and Partial Termination between Banc of 
America, N A. Business Capital, One Centerpointe Drive, Suite 500, Lake Oswego, OR 
97035, and Pacer Intemationai, Inc., CTP Leasing, Inc., Intermodal Container Service, 
Inc., Manufacturers Consolidation Service Of Canada, Inc, Ocean World Lines, Inc., 
OWL Air, Inc., Pacer Cartage, Inc, Pacer Container Line, Inc, Pacer Distribution 
Services, Inc., Pacer Services, Inc., Pacei Stacktrain, Inc., Pacei Transport, Inc., Pacei 
Transportation Solutions, Inc., PDS Tiucking, Inc., Rail To Rail Transport, Inc., RF 
International, Ltd., S&H Leasing, Inc., and S&H Transport, Inc., 2300 Clayton Road, 
Suile 1200, Concord, CA 94520, covering 200 doublestack railcars numbered BRAN 
2001, 2003,2005-2011, inclusive, 2013-2023, inclusive, 2025,2027-2033, inclusive, 
2037-2046, inclusive, 2048-2052, inclusive, 2054-2055, inclusive, 2057,2061-2064, 
inclusive, 2066,2069, 2074. 2075,2077,2079,2081,2082, 2089, 2090,2091,2094, 
2095,2097,2100, 2101,2104,2107, 2108,2110. 2111.2113-2115, inclusive, 2117. 

mailto:Lou_Gitomer@verizon.net


Ms Cynlhia T. Brown 
December 30,2010 
Page 3 

2120,2121,2123-2127, inclusive, 2129-2134. inclusive, 2136-2139, inclusive, 2141, 
2143-2148, inclusive, 2150-2158, inclusive, 2160,2163-2166, inclusive, 4501-4509, 
inclusive, 4511-4517, inclusive, 4519-4521, inclusive, 4523-4525, inclusive, 4527-4539, 
inclusive, 4541-4544, inclusive, 4546,4547,4549-4559, inclusive, 4561-4572, inclusive, 
4574-4583, inclusive, 4585, 5001, 5002, and 5004-5011, inclusive, and releasing tiiree 
doublestack railcars numbered BRAN 2004,2056, and 2112. 

Enclosure 



MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT 
AND PARTIAL TERMINATION 

dated as of December 

between 

30 
2010 

RECORDATION N0.< 
sm/ -A 

.na 

BANK OF AMERICA, N.A. 
as Admirustrative Agent. 

and 

30'10 - I I 3 5 PM 

SURFACE TRANSPORTATION BOARD 

PACER INTERNATIONAL, INC, C'lT LEASING, INC., INTERMODAL CONTAINER 
SERVICK, INC., MANUFACTURERS CONSOLIDATION SERVICE OF CANADA, INC., 

OCEAN WORLD LINES, INC., OWL AIR, INC.. PACER CARTAGE, INC.;PACER 
CONTAINER LINE. INC., PACER DISTRIBUTION SERVICES, INC., PACER SERVICES, 

INC., PACER STACKTRAIN, INC.. PACER TRANSPORT, INC, PACER 
TRANSPORTATION SOLUTIONS, INC., PDS TRUCKING, INC, RAIL TO RAIL 

TRANSPORT, INC., RF INTERNATIONAL, LTD., S & H LEASING, INC., AND S & H 
'ITiANSPORT, INC., 

as Grantors 

CHL 42239 3 



MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT 
AND PARTIAL TERMINATION 

THIS MEMORANDUM OF AMENDED AND RESTATED SECURITY 
AGREEMENT AND PARTIAL TERMINATION (the "Memorandum") is made and entered 
into as of December 3^-^. 2010, between Bank of America, N A., as "Administrative Agent" for 
the "Secured Parties", and Pacer InternaUonal, Inc., CTP Leasing, Inc.. Intermodal Container 
Service, Inc., Manufacturers Consolidation Service of Canada, Inc., Ocean World Lines, Inc, 
OWL Air, Inc., Pacer Cartage, Inc., Pacer Container Line, Inc., Pacer Distnbution Services, Inc, 
Pacer Services, Inc., Pacer Stacktrain, Inc., Pacer Transport, Inc., Pacer Transportation Solutions, 
Inc., PDS Trucking, Inc. Rail to Rail Transport, Inc., RF International, Ltd, S & II Leasmg, 
Inc, and S & H Transport. Inc. C'Grantors"), with reference to the following: 

1. This Memorandum is for the purpose of (i) confirming that each,Grantor granted to 
the Administrative Agent (including any successor administrative agent), for the benefit of the 
Secured Parties, a Lien on and security interest in all of its right, title and interest in and to 
railroad cars, locomotives, or odier rolling stock, or accessories used'on such railroad cars, 
locomotives, or other rolling stock (including superstructures and racks), listed and described on 
Schedule A attached hereto, and (ii) temiinating the Lien on and security interest in the three 
double.<!tack railcars numbered BRAN 2004,2056, and 2112 that have been destroyed. 

2. A Memorandum of Amended and Restated Security Agreement dated as of August 28, 
2009 (the "2009 Memorandum") was recorded with the Surface Transportation Board on August 
28,2009 under Recordation No. 28021. 

3. TTiree doublestack railcars numbered BRAN 2004, 2056, and 2112 have been 
destroyed. Administrative Agent, for good and valuable consideration, the receipt and 
sufficiency of which arc acknowledged, does hereby terminate, release, and discharge Ihc 
security interest granted pursuant to that Continuing Security Agreement (as defined in the 2009 
Memorandum). 

4. This Memorandum of Amended and Restated Security Agreement and Partial 
Termination may be executed in any number of counterparts, each executed counterpart 
constituting an original but all together only one Memorandum of Amended and Restated 
Seciurity Agreement and Partial Termination. 

CHL 42239 3 



'lNlWj['fhlE"SS.''^liI^Ol?j the parties hereto .have^jcecutcd'or'causecl tliis Memorandum 
of Amended, an(l;B,estatod Security Agi:^^^eh|tQ bfe cxecutcd.aJt,of;the"date firsi above/wjfijtten> 

.]Qaiik':Q.f. AiQeri^ M.Av. 
as A îf)ijjisUatlye,Ag^^^^ 

JEly:. 
Name-. William DMCCO 

*Title: AssisfanttViee-president 

Railroad fyf.em'oran'duni:-,Pacer Tntemationat, Jnc 



STATE QF'l&l-l-'nQ^S 

coi-jN'i'y.op <^^P0^' 
). % 

P P t h i s , ^ day "oif a<?c$3mbef. 2010; miO^m^fT i i i c}^^^ ^ '^^^rthfe-lmdcrsigned 
"fibtrdty Pubiicj pcraonalJy âpQfaired'̂ bjVif I iqFt^.y\Q-i^^Q perspnatly knownto-mie to beuhc 
person who.executeaihe.wjthm.insfem^rifcas'fl^iipa^ Batik- of 
Adiî Hca, N. A-.» and ackriowledg<ed-t0' did-.thalt'tiî  corporation" exedtited-it-

[Seal] 

My commission expir.e^: 

•Notar-yPublit 

.?PfFI(SALSEflr 

•uatmrFWiKi STAT̂ OF iiuNOir 

(larird^d-K'feriioi'andufiiv Pac^.lUtcmatidnal, Inc. 



PACER INTERNATIONAL, INC, 

INTERMODAL CONTAINER SBRVICE. INC. (D/B/A 
HARBOR RAIL TRANSPORT) - * 

MANUFACTURERS CONSOUDATION SERVICE 
OF CANADA, m c . 

PACER CONTAINER LINE, INC. ' 

PACER TRANSPORTATION SOLUTIONS, INC. 

PACER STACKTRAIN, INC. 

PACER TRANSPORT, INC. ' * 

RAIL TO RAIL TRANSPORT, MC. 

S & H TRANSPORT, INC. 

PACBRSER\ 

B y : _ ^ i ^ 
Name: Paul Smith 
Title: Treasurer 

CTPLEASINI 

Name:^aul SmitK 
Title: President 

OCEAN WORLD LINES. INC. 

RP INTERNATIONAL, LID. 

S&ULEASING.INC. 

PACER CARTAlGB, INC. 

OWL AIR, MC 

B y : _ 
Name: Paul Smith 
Title: Assistant Treasurer 

[Signature Pages Continue] 

Raihoad Meimotandum - Pacer International, lAc.' 



STATE OF OmO ) • 
) ss.: 

COUNTYOF Fr6n\Ui\ i ) 

On thc-^^/ day of December in fhe year 2010 before me, tho undersigned, 
personally appeared Paul Smith, personally knOwn to me or proved to me on the basis of 
satisfactory evidence to be fhe individual(s) whose name(B) is (are) subscribed to tlie 
witiiin instniment and acknowledged to me that he/she/liiey executed the same in 
his/her/their c^acity(ies). and that by his/her/their signature(s) on the instrument, die 
individual(s), or the person upon behalf of which fhe individual(s) acled, executed fhe 
instmment. 

r 

Si 
Notary Public 

•:^r-v I ' SHARON K.HERRIOTr 
NOTARY PUBLIC, STATE OF OHIO , ' ",' ? 

MY COMMISSION EXPIRES 0845-14 / 
\ t • 



PACER DlSTBIBUnON SERVICES, INC 

PDSTRUCKMG, 

By: ci!,W 
Name:-Kent Prokop 
Title: President I . 1 - 2 3 - * o 

Raihoad Memonmdum- Facei IntBinational, he. 



^STA3X)Enc3mF0KNLr---:--7r::-)---T:—r^-—:~T—T::—^—: 

COUNTYOF i&& AJ6fv«rS ) 

On December2-> . 2010, befoie me, ^ ^ ^ J L J . ciiteAaSla«^^- A- i ^ x x t ^ />uiiu<. . 

personally appeared Kent Fiokqp, who proved to me on the basis of satisfactoty evidence to be • 
the perso[n(5) whose name(8) is/are subscdbed to the within instnimeat and acknowledged to mo 
^ C ^ ^ b t e 4 k ^ executed fhe same 'm(^laia^'Sitiax autiborized capacity(ie8), and that by 

(^pismEthair 8igDatar6(s) on die instrument the person(s), or fhe entity upon liehalf of which fhe 
p(a:saa(s) acted, executed the instrument 

I certify und^ PENALTY OF PERJURY under fhe laws of the State of CaMxcnia that fhe 
foregoing paragraph is fme and-correct' -— -

WinSilBSS my hand aiid ofScial seal. 

hijC~* gipnafnrfi V A - \ • ^ ^ i T « - C^eal) 

6(?a*n4»-»y />«Sv<Wn?l*ie;'r^^**«^''*e6' -CrM^S|«lai«ri«J 

Commltslon # 1621293 I 
MotsfyPuUle-Gaffiomta | 

LMAngdssCowttv 



Address for Notices for Grantors' 

c/o Pacer International, Inc. 
6805 Perimeter Drive 
Dublin, Ohio 43016 
Attention Treasurer 
Telecopier: (614) 923-1998 

Raiiroad Memorandum - Pacer Intemationai, [nc 

CHL 42239 3 



SCHEDULE A-EQUIPMENT 

DESCRIPTION OF RAILCARS AND.REPORTING MARKS SUBJECT TO SECURITY 
AGREEMENT 

200 doublestack railcars numbered BRAN 2001,2003, 2005-2011, inclusive, 2013-2023, 
inclusive, 2025,2027-2033, inclusive, 2037-2046, inclusive, 2048-2052, inclusive, 2054-2055, 
inclusive, 2057,2061-2064, inclusive, 2066,2069,2074,2075,2077,2079,2081,2082,2089, 
2090,2091,2094,2095,2097,2100,2101,2104,2107,2108, 2110,2111,2113-2115, inclusive, 
2117,2120,2121,2123-2127, inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141, 
2143-2148, inclusive, 2150-2158, inclusive, 2160,2163-2166, inclusive, 4501-4509, inclusive, 
4511-4517, mclusive, 4519-4521, inclusive, 4523-4525, inclusive, 4527-4539, inclusive, 4541-
4544, inclusive, 4546,4547,4549-4559, inclusive, 4561-4572, inclusive. 4574-4583, inclusive, 
4585, 5001, 5002, and 5004-5011, inclusive 

Railroad Memoiandum - Pacer Intemabonal, Inc 

CHL 42239 3 



SCHEDULE B-RELEASED EQUIPMENT 

DESCRIPTION OF RAILCARS AND REPORTING MARKS OF EQUIPMENT 
DESTROYED AND RELEASED FROM THE SECURITY AGREEMENT 

Three doublestack railcars numbered BRAN 2004,2056, and 2112 

Railroad Memoranduni - Pacer International, Inc. 

CHL 42239 3 


