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November 1, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S W.
Washington, D C 20423

Dear Section Chief,

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
September 15, 2011, a pnimary 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 Fifth Third Bank
38 Fountain Square Plaza
Cincinnati, Ohio 45263

Debtors. Railcar Leasing Specialists, Inc
Railcar Leasing Specialists of llinois, LLC
1109 Greenwood Avenue
Wilmette, IL 60091



Chief

Section of Administration
November 1, 2011

Page Two

A description of the railroad equipment covered by the enclosed document is
30 gondola railcars within the series AMIX 46913A&B — AMIX 98003A&B and

AMIX 246710A&B — AMIX 248004A&B as more particularly set forth in the
attachment to the document.

A short summary of the schedule to appear in the index follows*
Memorandum of Security Agreement.

Also enclosed Is a check in the amount of $41 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,

\/Edward M. Luna

EML/sem
Enclosures
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SURFAGE TRANSPORTATIGH RIS,

MEMORANDUM OF SECURITY AGREEMENT
Dated as of September 15, 2011
between

FIFTH THIRD BANK,
as Secured Party

and
RAILCAR LEASING SPECIALISTS, INC. AND RAILCAR LEASING SPECIALISTS OF

ILLINOIS, LLC
as Debtor

Filed with the Surface Transportation Board pursuant to
49USC §113010on ., 2011, at M
Recordation Number




MEMORANDUM OF SECURITY AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of September 15, 2011 1s made
by and between FIFTH THIRD BANK, together with its successors and assigns (“Secured Party”), and
RAILCAR LEASING SPECIALISTS, INC. AND RAILCAR LEASING SPECIALISTS OF ILLINOIS, LLC,
and their successors and permitted assigns (“Debtor”)

WITNESSETH

1 Pursuant to a Master Loan and Secunty Agreement dated as of September 15, 2011 and
a Promissory Note executed pursuant thereto dated as of September 15, 2011 (collectively, the “Secunty
Agreement”), Debtor has pledged to Secured Party a first pnonty securnty interest in all of the rail
equipment described in Exhibit A attached hereto (the “Railcars”)

2 The Secunty Agreement shall be effective as of the date first set forth hereinabove and
Debtor’'s use of the Ratlcars shall be subject to the terms and conditions as set forth in the Security
Agreement

3 This Memorandum of Secunty Agreement may be executed in duplicate originals and any

number of counterparts and by different parties in separate counterparts, each of which shall be deemed
to be an original and all of which taken together shall constitute one and the same instrument

[Signature page follows]



IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first above wntten.

Secured Party:

FIFTH THI ANK

o \
By 7
Name
Tt Gerald Whitfield. Ve
STATE OF OHIO )
) ss
COUNTY OF HAMILTON )
Onthis 2¥ dayof 0 %¢r 5014 pefore me the subscriber personally appeared
Gerall Whitield . who being by me duly swom, did depose and say that (s)he 1s the
ve of FIFTH THIRD BANK the Ohio banking corporation described in and which executed

the foregoing instrument and that (s)he signed his/her name thereto by their own fee act on behalf of said
carporation
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective corporate officers as of the date and year first above written

Debtor:

RAILCARL ING SPE IA)Jg'S, INC.
~
By (Ar—
7 Q . z" . f
Name .
Title /ilst 'Zédnf

RAILCARL ING SP TS OF ILLINOIS, LLC

Name - /&a/«nf /%w &

Title _,%‘&m S "OFFICIAL SEAL"
ERIC 1. JORDAN /

STATE OF ;@m S )
) ss

COUNTY OF @/C

)
Qi\‘) On thls@ay of % 2011, before me the subscriber personally appeared

, who being by me duly sworn, did depose and say that (s)he 1s the
?(&\égu_& of RAILCAR LEASING SPECIALISTS, INC. the lllinois corporation described in and
Wthh executed the foregoing instrument and that (s)he signed his/her name thereto by their own fee act

NOTARY PUBLI "OFHCIALS 6896
Ebmmlssmn-:f ERIC I. JORDAN
M s duQ Xs0va 3? Notary Public, State of ilinois

Notary Public, State of illinols

STATE OF 'ANO )
) ss
counTy oF (ool ) Q
day of 21 ~ . 2011, before me the subscriber personally appeared

. who being by me duly sworn, did depose and say that (s)he I1s the
of RAILCAR LEASING SPECIALISTS OF ILLINOIS, LLC, the llinois mited liability
and which executed the foregoing instrument and that (s)he signed his/her name
&6 act on behalf of said imited hability company

My Commission Expires  \ ,\ o A%, 0.
l .



EXHIBIT A
TO MEMORANDUM OF SECURITY AGREEMENT
DATED AS OF SEPTEMBER 15, 2011

. AMIX  46913A&B
LAMIX | 47003A&B
CAMIX - 97006A&B
AMIX ', '97008A&B

© AMIX . 97009 &B
AMIX |, 98001A&B
CAMIX 98003A&B

C_AMIX 7 246710A&B

_ AMIX | 246717A&B
AMIX  246727A&B

AMIX  246731A&B
AMIX — 246801A&B

AMIX  246822A&B
AMIX " 246824A&B
AMIX  246847A&B .

AMIX  246863A&B
AMIX 246867A&B
AMIX  246930A&B
CAMIX ' 246931A&B
L. AMDC 246939A&B
| AMIX - 24694BA&B
; AMIX  246969A&B

- AMIX  247015A&B

AMIX " 247026A&B
AMIX | 247046A&B

AMIX  247149A&B

AMIX — 248000A&B

CAMIX | 248001A&B
CAMIX  248003A&B
L. AMIX_ o 28004A&B



CERTIFICATION

[, Edward M Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document

Dated L\l\ \\‘ _ %’%JQM_,ZA«&

Edward M Lura




