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Dear Mrs. Fort:
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WASHINGTON, DC
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[Sale

Enclosed for recordation as a secondary document pursuant
to the provisions of 49 U.S.C. §11301(a) are one original and

one notarized copy of the following document:

Memorandum of Assignment of Security Agreement

and

Chattel Mortgage dated March 16, 1998 by The First
National Bank of Maryland (25 South Charles Street,
Baltimore, Maryland 21201) and Allied Irish Banks plc
(Bankcentre, Ballsbridge, Dublin 4 Ireland) which
relates to the Memorandum of Security Agreement and
Chattel Mortgage dated as of March 16, 1998 between
The First National Bank of Maryland (25 South Charles
Street, Baltimore, Maryland 21201) and Illinois
Central Railroad Company (455 North Cityfront Plaza
Drive, Chicago, 1Illinois 60611) recorded with the
Surface Transportation Board on March 16, 1998 under

Recordation No. 20534—

Also enclosed is a check in the amount of $24.00 to cover

the costs of recordation.

Once this document has been recorded, please return the

same to the undersigned.
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Thank you for your prompt attention to this matter. If you
have any questions, please call me at 1-800-344-2532.

Sincerely,

Michele E. Sperato,
Legal Assistant

Enclosures



STATE OF MARYLAND
SS:
CITY OF BALTIMORE

THIS IS TO CERTIFY that the attached Memorandum of
Assignment of Security Agreement and Chattel Mortgage is a true
and complete copy of such Memorandum of Assignment of Security
Agreement and Chattel Mortgage.

WITNESS my hand and seal this /7¥# day of ;2222LQZ§_I 1998.

- .- Notary lic

jM éommiséion Expires:
rva‘ p QMMZS/,;ZOO/
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MEMORANDUM OF ASSIGNMENT OF

SECURITY AGREEMENT AND CHATTEL MORTGAGE

THIS MEMORANDUM OF ASSIGNMENT OF SECURITY
AGREEMENT AND CHATTEL MORTGAGE (this “Memorandum”) is made as of March
16, 1998 by THE FIRST NATIONAL BANK OF MARYLAND, a national banking
association (the “Assignor”) and ALLIED IRISH BANKS plc (the “Assignee™).

A. The Assignor and the Assignee are parties to that certain Assignment of
Master Equipment Sublease and Schedule No. 2 to Master Equipment Sublease Documents (the
“Assignment”) dated as of March 16, 1998 pursuant to which the Assignor assigned to the
Assignee and the Assignee purchased from the Assignor all of the Assignor’s right, title and
interest in and to the Security Agreement and Chattel Mortgage (the “Security Agreement”)
between the Assignor, as secured party, and WHITMAN LEASING, INC., as debtor (the
“Debtor”) dated as of March 16, 1998.

B. Pursuant to the Security Agreement, the Debtor has granted to the
Assignor a continuing first priority security interest in and to all of the Debtor’s right, title and

interest, whether at the time owned or thereafter acquired, in the following property (the
“Collateral”):

1) all open top hopper cars (the “Railcars”) that are subleased by
Assignor to Illinois Central Railroad Company under a certain Schedule No. 2 to Master
Equipment Sublease dated as of March 16, 1998;

2) all accessories, equipment, parts and appurtenances appertaining or
attached to any of the Railcars and substitutions renewals or replacements thereof;

3) all rights against third parties, including indemnification rights,
arising from any of the Debtor’s right, title or interest in and to the foregoing Collateral,

4) all instruments, bills of sale and other documents evidencing the

foregoing Collateral and all records concerning the foregoing Collateral, including inspection
and maintenance records; and

5) all proceeds of the foregoing, including insurance proceeds.

C. A memorandum of the Security Agreement was recorded with the Surface
Transportation Board on March 16, 1998 under Recordation No. 20534-Q.



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as

of the date first above written.

J bond/michele/IllinoisCentral/FN177113 MEM

THE FIRST NATIONAL BANK OF
MARYLAND

By: ?S» m%@] {(SEAL)

Paul L. Gettings
Vice President

ALLIED IRISH BANKS ple

By: /61,4,\/4;—'2 / / L/ gitzir ) (SEAL)

Michael Moris, Aﬁomey-in—Fact
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STATE OF MARYLAND, €
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= L AKED

On this Z_f{ day of March, 1998, before me, a Notary Public of the City and State
aforesaid, personally appeared Paul L. Gettings, to me personally known, who being by me duly
sworn, says that he is a Vice President of The First National Bank of Maryland a national banking
association, that the seal affixed to the foregoing instrument is the seal of said association, that said
instrument was signed and sealed on behalf of said association by authority of the Executive
committee of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

Notary Public
Roger Weaver, Notary Publie
State of Maryland
Commission expires Jaa. 10, 1998

AS WITNESS my hand and notarial seal

My commission expires:

COUNTY OF _/é L AL

On this /_jﬁ day of March, 1998, before me, a Notary Public of the City and state aforesaid,
personally appeared Michael Morris, to me personally known, who being by me duly swormn, says
that he is the duly authorized representative of Allied Irish Banks plc, that the seal affixed to the
foregoing instrument is the seal of said association, that said instrument was signed and sealed on
behalf of said association by authority of its directors, and he acknowledged that the executton of
the foregoing instrument was the free act and deed of said association.

AS WITNESS my hand and notarial seal - ,

Notary Public
Roger VWeavsr, lotary Publie

State of larylend
Commission expires Jan. 10, 19989

//
STATE OF 7/

A
. //// p/

My commission expires:




EXHIBIT A

THREE HUNDRED EIGHTY FOUR (384) 100-ton open top hopper cars marked
and numbered as set forth below:

Unie Uait Unit 164,11 unnt Uau

Cnie Cart
Muk  Number Mark  Number Mark  Number Mark  Num»her
ICG 387778 ICG 38797 [CG 388158 {afe] 388349
ICG g ICG 187973 [CG 388160 ICG 388353
1CG 1877%4 ICG 38797¢ 1ICG k¥ 1 31 {ofe} 188354
ICG 187736 ICG 387979 ICG 188164 ICG 1488356
ICG 387792 ICG 387981 ICG 388166 ICG 188362
ICQ 387813 ICG 387983 ICG 388174 CG 31883167
ICG 387818 ICC 187994 ICG 388177 (CG 3188383
[CQ 187820 {ele] 337997 CG 188187 CG 388387
ICG 387923 (CG 187998 ca 3881958 ICG 388395
ICG 387827 ICQG 387999 CG 3188196 ICCG 338397
[CG 387828 [CG 388000 ICG 388199 [CG 3188399
ICG 387833 IC 388003 CG 31209 ICG 388403
{ads] 387834 ICO  3s8006 ICG 388310 ICG 388405
ICG 387M48 ICG 138008 ICG  J8821s ICG 3188406
ICG 137846 ICG 183021 ICC 388216 ICG 188416
ICG 3187847 ICG 381029 ICG 188220 ICG 388417
(S 3187849 (CG 381034 [CG 188228 ICG 3138437
1CC 387883 ICG 38%03s [CG 188227 ICG 338438
ICG 387458 (el ) 3188036 ICG 188229 {al+] 388439
CG 387860 ICG 188049 ICG 188231 ICG 138441
ICG 3137%62 {el o] 33805 CG 188238 ICG 88448
ICG 3187883 ICG 338052 ICG 138241 ICG 338454
ICG 3187367 ICQ 388057 ICG 388259 ICG  33845S
ICQ 137868 (alc] 188063 [CG 318280 ICG 138457
ICG 387369 ICC 388066 ICG 188268 CG 3188460
ca kY i ¥ ICG 1ts8a70 (CG 188269 ICG 13486
ICG kY ¥l ¥r ICG 388076 ICG 31927 ICG 381470
ICG 31788t ICG 138077 ICG 388278 ICG 188472
(CG 357888 ICO 318082 ICG 388278 ICG 188476
ICG 137892 ICG 338087 [CG 388290 ICQ 388482
ICG 337394 Ic Jjssose ICG 388294 [{ofs] 188485
ICG 18790 CQ 338094 ICG 388296 ICG 188487
ICG 387906 ICG 381l ICG  18829¢ ICG 138418
ICG 3187923 ICG i 1 180 Ic 188307 ICG 3388490
c 38793S ICO 188118 ICG 3138309 ICG 138454
(Ca 387936 CG 188116 ICG 338312 ICG 388503
ICG 387943 ICG JI8117 ICG 1838316 ICG 138507
(CG 337944 ICG 35812] (CG 388321 ICG 3188509
IcG 387949 [CG 388124 ICG 318324 Ic 3881t
[CG 187951 [CG 388128 CG 138329 [CG 188526
ICG 3187941 (CG 18118 ICG 188332 ICG 188532
CG 387962 ICG 8847 ICC 3138338 ICG 3188533

ICG 187964 ICQ 388182 ICG  3184s ICG 388516
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