
OSTETT RESEARCFTING SERiYICES
12897 Colonial Drive

Mt. Airv. MarYlarrd 21771
3oD zs.'s-00+o

wrvw.osterresearchi ng,sen'i ce:;. c c'm

m aryannoster(?)co mca st.n et

October 11.2014

Chief, Section of Administrat iorl

Office of Proceedinlgs
Surface'l 'ransportal ion Board
395 E Street. SW
Washing"on, D.C. 20423

Dear Sect iorr  Chiel

E,nclosed for recording with the Surlace'l-ransportation Bioarcl arc olne original and one counterpart of the

document describe<l netow to bc recorde,d pursuant to liection 1 13;0ll of 
' l ' it le 4g of thc tJ'S' Code:

Me'morandurn o1'Surpplement to SecLrr i ty Agreemenl.  dated as of 10111114

Collateral Ascnl: Deutsche Bank 
'[ 'rusrl Contllany Americas

60 Wal l  S t rce t .  lL6 ' r 'F loor
New York. NY 100'05

Borrower: l ']BF Rail Logistics Company LLC

I SYlvarr Wa)r' 21"o Floor
ParsiPPanY, 'NlJ 07054

Equipment:  345, ' l 'ank Cars;
DPRX 257 3 1 6-2:;7 9' 68, 2590 1 9 -25997 2, Nl

please recor<l this agreement as a secondary clocurnent to STt] ttecordation#31270. The filing

fee of $,14 is encl)sed. T'hank ycru.

Mary Ann Oster
Research Consultant
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MEMORANDTIM ()F

SUPPLEMENT TO SECURITY AG]RIiIOMENT

made by

PBF IIAII, LOGISTICIJ COVIPANIl LLC

in favor of

DEUTSCHE BANK TRUST COMPANY AMI0RICT\S, as Collateral Agent

ThiS MIJMORANDUM OF SUPPLEMEN.T lio S|ECUTTY AGREEMENT, dAtcd AS Of

Octoher 17,2014, is made by PBF RAIL LOGISTILCS COI\4P,'\NY LLC, a Delaware limited

liability company (the "llorrowe,r"), and DEU'I'SCIHF;BANK'lItUST COMPANY AMERICAS'

in its capacity as Collateral Agent (the "Collateral Agent'") fc'r the Secured Parties referred to in

the Security Ag,reemeut (referrer.l to below).

WHERI]AS, the Bon'ow,er and the Collateral Agent, Loly:ther with other parties, entered

into rthat ccr(ain Security Agreement dated as of' tr4alch 21.6,2014' (as amended, supplemented or

otherwise modified from tirne to time, the "security Agr:eement"), which secures' among other

thing,s, (a) all c,f the Secured Olcligations under that certain Loin Agreement dated as of Maroh

ZO,',ZOt+ (as iimended, supple'mented or othervrris<: modified fiom time to time, the "Loan

Agreement"), among the Borrorver, the Collatcral Ag;ent, therbanks and other lending institutions

from time to time parly thereto (each a "Lenderr" and, c,cllectively, the "Lenders"), the

Administrative Agent, the Lead Arranger, the Synclication Agont, and the Co-Documentation

Agents referrecl to in the Loan Agreement, ancl (t) all olt the obligations of the Borrower under

thi Loan Agreement ancl uncl,:r the other Loan Documents, Unless the context otherwise

requiires, all capitalized tenns used but not otherwise defined ht:nein shall have the meanings sct

forth in the Security Agreernent or in the Loan Agreement,

WI-IERIIAS, in regar.cl tg the Security Agreement, a M.crnorandum of Security Agreement

was recordecl with the Surface Transportation Iloard lithe "[i'fB") on June 27,2074, under

Recqrdation No. 31270, and M.emoranda of Supplement to Se,curity Agreement wele rccorded

with the STts on August 7,2Ct14, under Recorcliation lrlo. lit1l'l0-A, and September 30'2014,

under Recordation No, 3 1 270-Ei, respectively,

WHEREAS, by an addjitional Security Agreement Supp,lement dated as of October 17,

2014, the Bongwer gralts to th,e Collateral Agent for the ben,sfit of the Sectued Parties a security

intercst in, and the Borrower pledges and assigns to the, Collateral Agent for the benefit of the

Secured parties, a first priority security interest (tihe "security lnterest") in all Pledged Railcars

of the Borrower, including thl "Aclditional Railcrlrs" listed r:n llchedule rA, attached hereto, and

all the Aclditionrl Rail,:ais to be listed on otl',,', (1,:r trify l\greemr:;;; ,:'.'irplcments, and all
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Assigned Agreements, ilcluding, without limitat1onr, thrl TIi'A listed on Schedule A' and all

Proceeds therefrom.

WHERIIAS, the parties, by executing this lvlemoranrium and causing it to be recorded

with the appropriate gou",r,-.,ntal authoritiJs, desire to prov'iCe public notice of the Security

Interest.

wHEzulAS, this Memorandwn may be exe,cuted in an'r number of counterparts' each

exec,rrtecl countorpart constituting an originaibut all together only one such Memorandum'

IN WI-|NESS WHERI'OI,, each of the undersignr:d pursuant to. due company and

corporate authprity has caused this Memorandum of Supple'ment to Security Agreement to be

executed in its rcspcctivc company o..orporute nane blian officer duly authorizcd' and hereby

decliues pursuant to 28 U.S.C. $1746 under penalty of perjuly, that this Memorandum is a true

and correct doc;ument and was e;xecuted as ofihe clate herein firsl' set forth above'



"[]orrowet"

pany LLC

State ofNew Jersey

County of Monis
u

On this lflauy of October,20t4, before me, Evr:lyn Verdon, a Notary Public in and for
said County aud St,ate, personally appealed John Il. Jl,uke:, personally known to me (or proved to
me on the bariis ol'satisfactory evidence) to bc the person vlhose name is subscribed to the
within instrurrtent and acknowledged to me that he/shc executrxl the same in his/her authorized
capar:ity, and that by hisiher signature on the instrument the e ntity upon behalf of which the
person acted, executed the instrument,

WITNIiSS my hand and oflicial seal.

t'x*e@
(Seal)

)
) s s
)

PllF F:ail

e: John E.

lVly C,rmnrission Expires:

EVE:LYN VERDON

-,Hfllil illll' p-$"::: /iff i5 "



"Collateral l\gent"

Dieutsehe Ilank Trust Company Americas

rnr6,ne-,i+r.ffiS}_if C."n=_*A:++t__

stareof iltutlofV

counry ot _,Ntu folt-
On this lfduy of 0,:tobcr, 2014, beforc nrc, 1t/t&..LJl)' lLfF ! Ptt?Fn eAry

Public in and fo' said County 
' 

and State, O",'on*, 
,3irtj"T,:;

I

) s s
)

l,lotary

known to nie (c,, proved io 1nt 
"" 

th" b*,it .ftutisfa,,!ty;1d""*) !t be the person whose

r:rame is subscribed to the within instrument and ac,knorrvledged to me that he/she execuled the

same in his/hcr authorized capacity, and that by his/hen signature on the insfrument the entity

urpon behalf of which the pers;on acted, executed fhe instrumcnl.

WIT'NESS my hand and official seal.

(Seal)

ilro: :#'ffi-Ht'il*'



SsheduleA
The Additional Idailcars, being'l'hr.ee Hundred Forty-Five (34,5) Tank Cars manufactured by

and putrchased from Trinity Tanl,l Car, Inc,, and ha'vinLg the folllovving Car Marks and Car

Numbers:

Car Marks
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPIIX
DPIlX
DPIlX
DPRX
DPRX
DPIRX
DP]RX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DP RX
DP RX
DP,RX
DP'RX
DF'RX
DF,RX

Car Number
,157316
,'-57377
,157320
ir_57322
it_57323
?_57324
'257326

,)-57327
'2s7328
'257329

257330
257331
257332
,257333
257334
257335
251336
257337
2s7338
251339
2s7340
25734L
257342
257344
257345
257347
257348
257349
257350
25735L
257352
257353
757354
257355
257356
257358
257359
257360
257362
257363

Car Marks
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX

Cgr Number
'.L5-,t364

257365

"75',736725",7369
25'7372
7s'7374
25'7375
25'7376
257377
757378
25 73801
25 7381
257382
257383'
257384.
25738s;
25738(;
2s796ti
25901!)
259056
2s9100
25915tt
2591611
259rgit
259196
2s9199
2592I-'l
25971\)
25922',.L
25922:'
2592211
259221;
259221)
2s'92211
25,9221)
25,9231)
25,923'.L
25;923',.2
25;923"3
2:'923'+

Car Marks Car Number
DPRX 259235
DPRX 259236
DPRX 259237
DPRX 259238
DPRX 259239
DPRX 259240
DPRX 259241
DPRX 259242
DPRX 259243
DPRX 259244
DPRX 259245
DPRX 259246
DPRX 259247
DPRX 259248
DPRX 259249
DPRX 259250
DPRX 259257
DPRX 759252
DPRX 259253
DPRX 259254
DPRX 259255
DPRX 259256
DPRX 259257
DPRX 259258
DPRX 259259
DPRX 259260
DPRX 259267
DPRX 259262
DPRX 259263
DPRX 259264
DPRX 259265
DPRX 259266
DPRX 259267
DPRX 259268
DPRX 259269
DPRX 259270
DPRX 25927I
DPRX 259272
DPRX 259273
DPRX 259274



Schedule A (.conU4qsd)

g!-r-!4clls
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPIlX
DPIlX
DPRX
DPRX
DPIRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX

Caf_X-umbef
)t"59275

"2t59277'.it_59279

;159281
:159326
;159517
;159518
;159519
;159520
',159521_

it_59527
:159523
it59524
;159525
:u 59526
'259527

259s28
'259529

;259530
;259531
,259532
,259533
,zs9s34
,259535
,259536
,259537
,259538
,2s9s39
,2s9540
25954t
259542
259s43
2s9548
259549
2595s4
259555
259556
259557
259558
2s9559

Car Marks
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPfIX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX

Car Number
:159560
:259561
:2511562
2s9563
259564
259565
259566
"259567

,259568
,259569
259570
259571.
259572
259573
259s74
25957s
259576'
259577
259s78,
25'9579t
251958C1
259581
259582:
259583i
2s9584.
259585;
2s958€;
259581',
259588i
2595891
259sgcl
259591.
259592.
25959:i
2595941
25959:;
259596
2595911
259598
259599

Car Marks
DPRX
DPRX

DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX

Car Number
259600
259601.

2s9602
259603
259604
259605
259606
259607
259608
2s9609
2596L0
25961L
259612
259613
259614
2s961.5
2596L6
2s96L7
259618
2s9619
259620
259627
259622
2s9623
259624
259625
259626
2s9627
2s9628
259629
259630
25963r
259632
2s9633
259634
259635
259636
259638
259639
259640



Schedule A (continued)

Car MeIIg
DPFiX
DPFiX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPIlX
DPIlX
DPRX
DPRX
DPIRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DP RX
DPRX
DPRX
DP,RX
DI,RX
DF,RX
DF,RX
DPRX

Car Number
il59641

"1.59642,r59643
259644
:;159645
:;t59646
,t_59641
;159649
:159650
:159652
:ls96s3
:159654
2596s5
259656
259658
259659
,259660
1259661
259664
259665
259667
259668
259669
259670
259677
759672
259859
259860
259861
2s9862
259863
259864
259865
259866
259867
2s9868
259869
259870
259871.
259872

Car Marks
DPRX
DPR.X
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX
DPRX

aa, Numbrer
',t59873

?-59874
:259875
259876

"2s9877:259878
"259879

:259880
259881
259882
259883
259884
25988s
2s19886
25'9881
2598891
259892:.
259893i
2s98941
25989:;
25989€i
2598911
2s9898
2s9899
2s9900
259901
25990,'-
259904
259901;
2s9906
259907
2599011
25,99011
259910
25;991:1
259912
2s991,4
2Ii9915
2:;9917
2:;9919

Car Marks Car Number
DPRX 259922
DPRX 75992.3
DPRX 259925
DPRX 259926
DPRX 259928
DPRX 259929
DPRX 259930
DPRX 259932
DPRX 259933
DPRX 259936
DPRX 259937
DPRX 259938
DPRX 259939
DPRX 259945
DPRX 259949
DPRX 259950
DPRX 259954
DPRX 259957
DPRX 259958
DPRX 259961
DPRX 259963
DPRX 259965
DPRX 259967
DPRX 259968
DPRX 259972

The fl-SA, beinpl that cefiain Transportation Sen,ices A5;reernerrt dated as of March 26,2014,by

and tretween pl:]F Rail Logistics Cbmpany LLO, a Delawar,l lirnited liability company, and PBF

Holding Company LLC, JDeliaware iinlitrd liabili'ty company, as amended, restated, extended,

supplemented crr otherwise moclified in rvliting fr,orn time to tinle.




