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June 7, 2012

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 June 7, 2012, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The document covers all rail equipment and leasehold interests therein of
the Borrowers now owned or hereafter acquired.

The names and addresses of the parties to the enclosed document are:

Grantor: CAl Rail Inc.
1 Market Plaza, Suite 900
San Francisco, CA 94105

Lender: Union Bank, N.A.
200 Pringle Avenue, Suite 500
Walnut Creek, CA 94596




Section Chief
June 7, 2012
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A description of the railroad equipment covered by the enclosed document

All rolling stock and interests in leases of rolling stock_now owned or
hereafter acquired by the Grantor.

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 $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. Luria

EML/sem
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement is made and entered into as of
June 7, 2012, by and among CAl RAIL INC., (hereinafter referred to as
“Grantor”), and UNION BANK, N.A., (hereinafter referred to as Administrative
Agent), respecting that certain Security Agreement dated as of June 7, 2012 (the
“Security Agreement”) among Grantor and Administrative Agent, and other
documents referenced therein, including a certain Revolving Credit Agreement
dated as of June 7, 2012 referred to in the Security Agreement as the same may
be amended, amended and restated, supplemented or otherwise modified from
time to time.

Grantor and Administrative Agent hereby affirm and acknowledge Grantor
has agreed to grant the Administrative Agent, on behalf of itself and the Secured
Parties, a first priority security interest in all railcars or accessories used on such
railcars of Grantor, whether now owned or hereafter acquired, and all proceeds
of each of the foregoing and all leases of, accessions to, substitutions and
replacements for, and rents, profits and products of or in respect of any of the
foregoing, and any and all proceeds of any insurance, indemnity, warranty or
guaranty payable to Grantor from time to time with respect to the foregoing
effective as of the date of the Security Agreement and subject to the terms
defined in the Security Agreement.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due
company authority, has caused this Memorandum of Security Agreement to be
duly executed in its company name by its officers, thereunto duly authorized, all
as of the date first above written.

SIGNATURES APPEAR ON THE FOLLOWING PAGES
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| certify that | hold the title set forth below, that this instrument was signed
on behalf of CAl RAIL INC. by authority of its governing board of
directors/managers and that | acknowledge that the execution of the foregoing
instrument was the free act and deed of CAI RAIL, INC.. | further declare under
penalty of perjury under the laws of the United States of America that the

foregoing is true and correct.
C/\Iﬁ_\_’lﬁc., as Graptor
By: 1 /44,(, ‘6 JOYV

Name: Timotky B. Page

Its: Chief Financial Officer
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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State of California

County of %"Un WMQL‘D
On CO}/,{D!:JZ_' before me, A’YY\A:MA Chnghne Quarry, ‘\)M’D\J’b\ %b

ere insert Name and Title of the quncér

personally appeared \ Yy nu a ol

U Name(s) of Sigper(s)

who proved to me on the basis of satisfactory
evidence to be the person{e] whose name(s] is/ape
subscribed to the within instrument and acknowledged
to me that he/gHelthey executed the same in
his/h,ef/théir authorized capacity(i,e§), and that by
his/het/théir SIQnaturefés on the instrument the
persorigd), or the entity upon behalf of which the
person(€) acted, executed the instrument.

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

AMANDA CHRISTINE QUARRY

e, Commission # 1911223
Notary Public - California 3
San Francisco County 2

My Comm. Expires Oct 30, 2014 WITNESS my hand and official seal./
Signature:
Place Notary Seal Above V'V Tsignature of Nolaryl ublic
OPTIONAL o

Though the information below is not required by law, it may prove valuable to persons relying on the dg,
and could prevent fraudulent removal and reattachment of this form to another docul "

Title or Type of DG

Document Date: / Number of Pages: ___
Signer(s) Other Than Named Above: _

Capacity(ies) Claimed by Signer(s)
Signer’s Name:
1 Corporate Officer — Title(s): / {2 Corp!

te Officer — Title(s):

1 Individual RIGHT. THUMBPRINT ™1 Individual . RIGHT.THUMBPRINT - §
L OF SIGNER". ) .. ‘OF SIGNER
{J Partner — [ Limited [ Ge Top of thumb here [} Partner — (3 Li d ] General | Top of thumb here
{J Attorney in Fact {3 Attorney in Fact
{71 Trustee {1 Trustee
{71 Guardian or GCOnservator {1 Guardian or Conservator
[7 Other ] Other: \
Signeys/ Representing: Signer Is Representing:
& > AN A AP AP NN AN AN NP AN DA NN AN NN LIS A S AP AN RN CAS A AN AP AN EH
& 2010 National Nolary Associahon NationalNotary.org » 1-800-US NOTARY (1-800-876-6827) item #5907




| certify that | hold the title set forth below, that this instrument was signed
on behalf of UNION BANK, N.A. by authority of its governing board of directors
and that | acknowledge that the execution of the foregoing instrument was the
free act and deed of UNION BANK, N.A.. | further declare under penalty of
perjury under the laws of the United States of America that the foregoing is true

and correct.
UNION BANK, N.A., agrAdministrative Agent
B o

Name.aéfrﬂkﬁ %ﬁ 740""“ o I
Its: //Q" /9/‘{0‘&'1!4‘—) /

sf-3152694




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT ~ cwwcooes v

State of Califomia

County of Cooher Cisva

Oriim.(&&mal before me, 2755 N
HmlmmMmdelﬂodmotﬁw

personally appeared P\en( [\ 6\ UNM)N\&M —_—
») Fiame(s) oL Shgrec(e)

'Y

who proved to me on the basis of satisfactory
evidence to be the person{sy whose nameis],
subscribed to the within instrument and acknowledged
to_me that executed the same in
el atthorized capacityfies], and that by
efithefl signaturefsy” on the instrument the
person{e}, or the entity upon behalf of which the
personfsyacted, executed the instrument.

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

WITNESS my hand and official seal.

Piace Notaty Ssal Above

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reatlachment of this form to another document.

Description of Attached

Title or Type of Docurgent:

Document Date: w‘ NimberofPages:
Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer{s)

Slgner's Name: Signer’s Name'

7 Corporate Officer itle(s):
1 Individual HU

3 Individual FUGHT I HUMIHPRING
Partrer — {2 Limited L. General’ “Top o; hers {3 Partner — I} Limited 7} General |
{1 Attommey in Fact {2 Attorney in Fact

i Trustee 3 Trustes

i Guardian or Conservaior { Guardian or Conservator

% Other: {3 Other:

OFSIGNRR

SignerIs Representing: ______ Signer Is Representing:

© 2010 Nationa) Notary Association + NabonaNocarymgﬂ "800.US NOTARY (1-800-676-6527) T O e 45507




CERTIFICATION

I, 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 respecits to the original document.

Dated: 6'7' 12 é&"‘%/% /Zua,

Edward M. Luria






