RECORDATION NO. 31270-C FILED
October 17, 2014 06:30 AM
SURFACE TRANSPORTATION BOARD

OSTER RESEARCHING SERVICES
12897 Colonial Drive
Mt. Airy, Maryland 21771
(301) 253-6040
www.osterresearchingservices.com
maryannoster@comcast.net

October 17,2014

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board are one original and one counterpart of the
document described below to be recorded pursuant to Section 11301 of Title 49 of the U.S. Code:

Memorandum of Supplement to Security Agreement dated as of 10/17/14

Collateral Agent: Deutsche Bank Trust Company Americas
60 Wall Street, 16" Floor
New York, NY 10005

Borrower: PBF Rail Logistics Company LLC
| Sylvan Way, 2" Floor
Parsippany, NJ 07054

Equipment: 345, Tank Cars
DPRX 257316-257968, 259019-259972, NI

Please record this agreement as a secondary document to STB Recordation #31270. The filing
fee of $44 is enclosed. Thank you.

Sincerely,
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Mary Ann Oster
Research Consultant



RECORDATION NO. 31270-C FILED
October 17, 2014 06:30 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF
SUPPLEMENT TO SECURITY AGREEMENT

made by
PBF RAIL LOGISTICS COMPANY LLC
in favor of

DEUTSCHE BANK TRUST COMPANY AMERICAS, as Collateral Agent

This MEMORANDUM OF SUPPLEMENT TO SECURITY AGREEMENT, dated as of
October 17, 2014, is made by PBF RAIL LOGISTICS COMPANY LLC, a Delaware limited
liability company (the “Borrower”), and DEUTSCHE BANK TRUST COMPANY AMERICAS,
in its capacity as Collateral Agent (the “Collateral Agent”) for the Secured Parties referred to in
the Security Agreement (referred to below).

WHEREAS, the Borrower and the Collateral Agent, logether with other parties, entered
into that certain Security Agreement dated as of March 26, 2014 (as amended, supplemented or
otherwise modified from time to time, the “Security Agreement”), which secures, among other
things, (a) all of the Secured Obligations under that certain Loan Agreement dated as of March
26, 2014 (as amended, supplemented or otherwise modified from time to time, the “Loan
Agreement”), among the Borrower, the Collatcral Agent, the hanks and other lending institutions
from time to time party thercto (cach a “Lender” and, collectively, the “Lenders”), the
Administrative Agent, the Lead Arranger, the Syndication Agent, and the Co-Documentation
Agents referred to in the Loan Agreement, and (b) all of the obligations of the Borrower under
the Loan Agreement and under the other Loan Documents. Unless the context otherwise
requires, all capitalized terms used but not otherwise defined herein shall have the meanings sct
forth in the Security Agreement or in the Loan Agreement.

WHEREAS, in regard to the Security Agreement, a Memorandum of Security Agreement
was recorded with the Surface Transportation Board (the “STB”) on June 27, 2014, under
Recordation No, 31270, and Memoranda of Supplement to Security Agreement were recorded
with the STB on August 7, 2014, under Recordation No. 31270-A, and September 30, 2014,
under Recordation No, 31270-B, respectively.

WHEREAS, by an additional Security Agreement Supplement dated as of October 17,
2014, the Borrower grants to the Collateral Agent for the benefit of the Secured Parties a security
interest in, and the Borrower pledges and assigns to the Collateral Agent for the benefit of the
Secured Parties, a first priority security interest (the “Security Interest”) in all Pledged Railcars
of the Borrower, including the “Additional Railcars” listed on Schedule A attached hereto, and
all the Additional Railcars to be listed on oft: Serurity Agreemusi »ppiements, and all



Assigned Agreements, including, without limitation, the TSA listed on Schedule A, and all
Proceeds therefrom.

WHEREAS, the parties, by executing this Memorandum and causing it to be recorded
with the appropriate governmental authorities, desire to provide public notice of the Security
Interest.

WHEREAS, this Memorandum may be executed in any number of counterparts, each
executed counterpart constituting an original but all together only one such Memorandum.

IN WITNESS WHEREOF, each of the undersigned pursuant to due company and
corporate authority has caused this Memorandum of Supplement to Security Agreement to be
executed in its respective company or corporate name by an officer duly authorized, and hereby
declares pursuant to 28 U.S.C. §1746 under penalty of perjury, that this Memorandum is a true
and correct document and was executed as of the date herein first set forth above.



“Borrower”

PBF Rail Loglsu Company LLC
//7
///

cme John E. Luke
1|tle Treasurer

State of New Jersey )
) ss
)

County of Morris

On this _/_3_ “-day of October, 2014, before me, Evelyn Verdon, a Notary Public in and for
said County and State, personally appeared John E. Luke, personally known to me (or proved to
me on the basis of satisfactory evidence) to be the person whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her authorized
capacity, and that by his/her signature on the instrument the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

' Nc»tarf/ Public

(Seal) My Commission Expires:

JEREY

£VELYN VERDON
y
otary Public of New Jerse
MyACr\émmls;sJon Expires 3 3/14/2018

e

R

p—
v e e



“Collateral Agent”

Deutsche Bank Trust Company Americas
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GEPRESIDE.
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Title: __VICE PRESIDEN]

State of oK )
) 8s

County of _‘Mﬂv )

On this Ji*"day of October, 2014, before me, _‘[{&LJ';Z. (Kt + R1EPRA M
Notary Public in and for said County and State, personally  appeared
, personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her authorized capacity, and that by his/her signature on the instrument the entity
upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.
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/- l\}c»lar}{/ Pubtic”
\
(Seal) My Commission Expires: m?/ b/ 00/
TEDDY BANICA

Notary Public, State of New York
No. 01BA6266801
Qualified In New York County
Commission Explres August 06, 2016
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Schedule A

The Additional Railcars, being Three Hundred Forty-Five (345) Tank Cars manufactured by
and purchased from Trinity Tank Car, Inc., and having the following Car Marks and Car
Numbers:

Car Marks Car Number Car Marks Car Number Car Marks Car Number
DPRX 257316 DPRX 257364 DPRX 259235
DPRX 257317 DPRX 257365 DPRX 259236
DPRX 257320 DPRX 257367 DPRX 259237
DPRX 257322 DPRX 257369 DPRX 259238
DPRX 257323 DPRX 257372 DPRX 259239
DPRX 257324 DPRX 257374 DPRX 259240
DPRX 257326 DPRX 257375 DPRX 259241
DPRX 257327 DPRX 257376 DPRX 259242
DPRX 257328 DPRX 257377 DPRX 259243
DPRX 257329 DPRX 257378 DPRX 259244
DPRX 257330 DPRX 257380 DPRX 259245
DPRX 257331 DPRX 257381 DPRX 259246
DPRX 257332 DPRX 257382 DPRX 259247
DPRX 257333 DPRX 257383 DPRX 259248
DPRX 257334 DPRX 257384 DPRX 259249
DPRX 257335 DPRX 257385 DPRX 259250
DPRX 257336 DPRX 257386 DPRX 259251
DPRX 257337 DPRX 257968 DPRX 259252
DPRX 257338 DPRX 259019 DPRX 259253
DPRX 257339 DPRX 259056 DPRX 259254
DPRX 257340 DPRX 259100 DPRX 259255
DPRX 257341 DPRX 259152 DPRX 259256
DPRX 257342 DPRX 259167 DPRX 259257
DPRX 257344 DPRX 259192 DPRX 259258
DPRX 257345 DPRX 259196 DPRX 259259
DPRX 257347 DPRX 259199 DPRX 259260
DPRX 257348 DPRX 259217 DPRX 259261
DPRX 257349 DPRX 259219 DPRX 259262
DPRX 257350 DPRX 259221 DPRX 259263
DPRX 257351 DPRX 259223 DPRX 259264
DPRX 257352 DPRX 259224 DPRX 259265
DPRX 257353 DPRX 259225 DPRX 259266
DPRX 257354 DPRX 259226 DPRX 259267
DPRX 257355 DPRX 259228 DPRX 259268
DPRX 257356 DPRX 259229 DPRX 259269
DPRX 257358 DPRX 259230 DPRX 259270
DPRX 257359 DPRX 259231 DPRX 259271
DPRX 257360 DPRX 259232 DPRX 259272
DPRX 257362 DPRX 259233 DPRX 259273

DFRX 257363 DPRX 259234 DPRX 259274



Schedule A (continued)

Car Marks Car Number Car Marks  Car Number Car Marks Car Number
DPRX 259275 DPRX 259560 DPRX 259600
DPRX 259277 DPRX 259561 DPRX 259601
DPRX 259279 DPRX 259562 DPRX 259602
DPRX 259281 DPRX 259563 DPRX 259603
DPRX 259326 DPRX 259564 DPRX 259604
DPRX 259517 DPRX 259565 DPRX 259605
DPRX 259518 DPRX 259566 DPRX 259606
DPRX 259519 DPRX 259567 DPRX 259607
DPRX 259520 DPRX 259568 DPRX 259608
DPRX 259521 DPRX 259569 DPRX 259609
DPRX 259522 DPRX 259570 DPRX 259610
DPRX 259523 DPRX 259571 DPRX 259611
DPRX 259524 DPRX 259572 DPRX 259612
DPRX 259525 DPRX 259573 DPRX 259613
DPRX 259526 DPRX 259574 DPRX 259614
DPRX 259527 DPRX 259575 DPRX 259615
DPRX 259528 DPRX 259576 DPRX 259616
DPRX 259529 DPRX 259577 DPRX 259617
DPRX 259530 DPRX 259578 DPRX 259618
DPRX 259531 DPRX 259579 DPRX 259619
DPRX 259532 DPRX 259580 DPRX 259620
DPRX 259533 DPRX 259581 DPRX 259621
DPRX 259534 DPRX 259582 DPRX 259622
DPRX 259535 DPRX 259583 DPRX 259623
DPRX 259536 DPRX 259584 DPRX 259624
DPRX 259537 DPRX 259585 DPRX 259625
DPRX 259538 DPRX 259586 DPRX 259626
DPRX 259539 DPRX 259587 DPRX 259627
DPRX 259540 DPRX 259588 DPRX 259628
DPRX 259541 DPRX 259589 DPRX 259625
DPRX 259542 DPRX 259590 DPRX 259630
DPRX 259543 DPRX 259591 DPRX 255631
DPRX 259548 DPRX 259592 DPRX 259632
DPRX 259549 DPRX 259593 DPRX 259633
DPRX 259554 DPRX 259594 DPRX 259634
DPRX 259555 DPRX 259595 DPRX 259635
DPRX 259556 DPRX 259596 DPRX 259636
DPRX 259557 DPRX 259597 DPRX 259638
DPRX 259558 DPRX 259598 DPRX 259639
DPRX 259559 DPRX 259599 DPRX 259640



Schedule A (continued)

Car Marks Car Number Car Marks Car Number Car Marks Car Number
DPRX 259641 DPRX 259873 DPRX 259922
DPRX 159642 DPRX 259874 DPRX 259923
DPRX 259643 DPRX 259875 DPRX 259925
DPRX 259644 DPRX 259876 DPRX 259926
DPRX 259645 DPRX 259877 DPRX 259928
DPRX 259646 DPRX 259878 DPRX 259929
DPRX 259647 DPRX 259879 DPRX 259930
DPRX 259649 DPRX 259880 DPRX 259932
DPRX 259650 DPRX 259881 DPRX 259933
DPRX 259652 DPRX 259882 DPRX 259936
DPRX 259653 DPRX 259883 DPRX 259937
DPRX 259654 DPRX 259884 DPRX 259938
DPRX 259655 DPRX 259885 DPRX 259939
DPRX 259656 DPRX 259886 DPRX 259945
DPRX 259658 DPRX 259887 DPRX 259949
DPRX 259659 DPRX 259889 DPRX 259950
DPRX 259660 DPRX 259892 DPRX 259954
DPRX 259661 DPRX 259893 DPRX 259957
DPRX 259664 DPRX 259894 DPRX 259958
DPRX 259665 DPRX 259895 DPRX 259961
DPRX 259667 DPRX 259896 DPRX 259963
DPRX 259668 DPRX 259897 DPRX 259965
DPRX 259669 DPRX 259898 DPRX 259967
DPRX 259670 DPRX 259899 DPRX 259968
DPRX 259671 DPRX 259900 DPRX 259972
DPRX 259672 DPRX 259901
DPRX 259859 DPRX 259902
DPRX 259860 DPRX 259904
DPRX 259861 DPRX 259905
DPRX 259862 DPRX 259906
DPRX 259863 DPRX 259907
DPRX 259864 DPRX 259908
DPRX 259865 DPRX 259909
DPRX 259866 DPRX 259910
DPRX 259867 DPRX 259911
DPRX 259868 DPRX 259912
DFPRX 259869 DPRX 259914
DPRX 259870 DPRX 259915
DPRX 259871 DPRX 259917
DPRX 259872 DPRX 259919

The TSA, being that certain Transportation Services Agreement dated as of March 26, 2014, by
and between PBF Rail Logistics Company LLC, a Delaware limited liability company, and PBF
Holding Company LLC, a Delaware limited liability company, as amended, restated, extended,
supplemented or otherwise modified in writing from time to time.





