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July 7, 2014

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 Seventh Amendment to
Amended and Restated Master Railroad Security Agreement, dated as of July 7,
2014, a secondary document as defined in the Board's Rules for the Recordation
of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Number 26886.

The names and addresses of the parties to the enclosed document are:
Bank: MB Financial Bank, N.A.

6111 North River Road
Rosemont, IL 60018

Grantors: Residual Based Finance Corporation

ALF P-, Inc.

ALF P-ll, Inc.

ALF P-ll1, Inc.

ALF I, Inc.

ALF IV, Inc.

ALF VI, LLC

AVF I, L.L.C.

RLH1 LLC

Bangor & Aroostook Holdings, Inc.
70 West Madison Street, Suite 2340
Chicago, IL 60602




Section Chief
July 7, 2014
Page 2

A description of the railroad equipment covered by the enclosed document

252 covered hopper railcars within the series AOK 181050 — AOK 182113
as more particularly set forth in the attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Seventh Amendment to Amended and Restated Master
Railroad Security Agreement.

Also enclosed is a check in the amount of $44.00 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,

SN2

“Edward M. Luria

EML/sem
Enclosures




RECORDATION NO. 26886-LL FILED
JULY 07, 2014 01:30 PM '
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SEVENTH AMENDMENT TO AMENDED AND
RESTATED MASTER RAILROAD SECURITY AGREEMENT

This Memorandum of Seventh Amendment to Amended and Restated Master
Railroad Security Agreement is made and entered into as of July 7, 2014 by and among
RESIDUAL BASED FINANCE CORPORATION, an Illinois corporation (“RBFC”);
and ALF P-II, INC., an Illinois corporation; ALF P-IIl, Inc., an Illinois corporation; ALF
P-1, INC., an Illinois corporation, BANGOR & ARQOOSTOOK HOLDINGS, INC,, a
Maine corporation; RLH1 LLC, a Delaware limited liability company; ALF IV, INC,, an
Hlinois corporation; AVF II, L.L.C., an Illinois limited liability company; ALF VII, LLC,
an Illinois limited liability company; and ALF II, INC., an Illinois corporation; and each
a Subsidiary or an Affiliate of RBFC and each of which has its chief executive office
located at 70 West Madison Street, Suite 2340, Chicago, Illinois 60602 (each and
collectively, the “Grantor”), and MB FINANCIAL BANK, N.A., a national banking
association (the “Administrative Agent”), whose address is 6111 North River Road,
Rosemont, Illinois 60018; respecting the Seventh Amendment to Amended and Restated
Master Railroad Security Agreement dated as of July 7 , 2014 (the “Seventh Amendment
to Security Agreement”).

Pursuant to the Seventh Amendment to Security Agreement, Grantor and
Administrative Agent hereby affirm and acknowledge that Grantor has granted to
Administrative Agent, its successors and assigns, a security interest in certain railroad
equipment bearing reporting marks and road numbers as listed on Exhibit A attached
hereto, including all rents, leases and profits related thereto.

CHICAGOW216832.3
IDANDP - 09895410001




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

[Signature Page to Follow]

CHICAGOM216832.3
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STATE OF ILLINOIS

COUNTY OF COOK

)
)
)

Grantor:
ALF P-11, INC., an Hlinois corporation

By:
Narfle: Vincent A, Kolfer
Title: President

SS:

On this 6“{ of July, 2014, before me personally appeared Vincent A, Kolber, to me
personally known, who being duly sworn, stated that he is the President of ALF P-II,
INC., that said instrument was signed on behalf of said banking corporation by authority
of its board of directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Abym . Mm

Notary-Public

My Commission Expires

ALLISON G LARSON
MY COMMISSION EXPIRES:04/25/17

¢
L
<
€ NOTARY PUBLIC - STATE OF ILLINOIS E
<
<

AAARIAAAIAAAAAAAAAAAAAAAAAA,

WAV VNIV
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ALF 11, INC., an Illinois corporation
By:
Name: Vincent A. Kolber
Title: President
STATE OF ILLINOIS

SS:
COUNTY OF COOK

A g

On this Z day of July, 2014, before me personally appeared Vincent A. Kolber, to me
personally known, who being duly sworn, stated that he is the President of the President
of ALF I, INC., that said instrument was signed on behalf of said banking corporation by
authority of its board of directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Mo €. Larkr

Notary Public

My Commission Expires

3
g

b NOTARY PUBLIC - STATE OF ILLINOIS
i MY COMMISSION EXPIRES:04/25/17

AAAAAAAAAAAAAAAAAAAAAAAANA,

CHICAGOM216832.3
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ALF P-1, INC., an Illinois corporation

4

By:
Nanfe: Vincent A. Koffer
Title: President

STATE OF ILLINOIS

)
) SS:
COUNTY OF COOK )

On this'.!:_{_"~ of July, 2014, before me personally appeared Vincent A. Kolber, to me
personally known, who being duly sworn, stated that he is President of ALF P-I, INC,,
that said instrument was signed on behalf of said banking corporation by authority of its
board of directors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Ml 6. Larie

Notary’Public v

My Commission Expires

ALISONGUARSON |
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:04/25/17

PAASAAAAIAAAIAAAIAISIAIALAA LA I
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BANGOR & AROOSTOOK HOLDINGS,
INC., a Maine corporation

By:
Nafhe: Vincent A. Kdlber
Title: President

STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this ﬁrj day of July, 2014, before me personally appeared Vincent A. Kolber, to me
personally known, who being duly sworn, stated that he is President of BANGOOR &
AROOSTOOK HOLDINGS, INC.,, that said instrument was signed on behalf of said
banking corporation by authority of its board of directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Al G L

Notary Public

My Commission Expires

L b d

{ OFFICIALSEAL -
ALLISON G LARSON

NOTARY PUBLIC - STATE OF ILLINOIS

MY COMMISSION EXPIRES:04/26/17

CHICAGOM216832.3
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STATE OF ILLINOIS

COUNTY OF COOK

)
)
)

RESIDUAL BASED FINANCE
CORPORATION, an lllinois corporation

By:

: Vincent A.
Title: President

SS:

On this E day of July, 2014, before me personally appeared Vincent A. Kolber, to me
personally known, who being duly sworn, stated that he is President of RESIDUAL
BASED FINANCE CORPORATION, that said instrument was signed on behalf of said
banking corporation by authority of its board of directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

G Lanprw
U

Notary*Public

My Commission Expires

AP AT, AL

¢ NOTARY PUBLIC - STATE OF ILLINCIS
¥ MY COMMISSION EXPIRES:04/26/17

CHICAGOM216832.3
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ALF P-111, INC., an Illinois corporation

/Vincent A, Knlber//
Title: President

STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this &‘i day of July 2014, before me personally appeared Vincent A. Kolber, to
‘me personally known, who being duly sworn, stated that he is President of ALF P-III,
INC,, that said instrument was signed on behalf of said banking corporation by authority
of its board of directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Mom £, lmim

Notary Public

My Commission Expires

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:04/25/17

ANAAAAAIANNS AAAAANS
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RLH1 LLC, a Delaware limited liability
company

By:
Nanfe: Vincent A. K
Title: Manager

%r
STATE OF ILLINOIS
!

)
| ) 8S:
COUNTY OF COOK )

On this Eﬁ‘_ day of July, 2014, before me personally appeared Vincent A. Kolber, to me
personally known, who being duly sworn, stated that he is Manager of RLH1 LLC, that
said instrument was signed on behalf of said banking corporation by authority of its board
of directors, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation,

Mﬂ,«/m (a1 /MM/"\

Notary Public

My Commission Expires

ARAAAAAAAAAANAANAAAN
AAAAPNPAAAANANNNNAANINNNIY

OFFICIAL SEAL - :
ALLISON G LARSON :
NOTARY PUBLIC - STATE OF ILLINOIS ¢
MY COMMISSION EXPIRESD4/25/17 ¢

APAAANAAA, APAAAAAAAAAAA,
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ALF IV, INC,, an Illinois corporation

Title: President

STATE OF ILLINOIS )
. ) SS:
COUNTY OF COOK )

J
On this S_r_ day of July, 2014, before me personally appeared Vincent A. Kolber, to me
personally known, who being duly sworn, stated that he is President of ALF IV, INC,,
that said instrument was signed on behalf of said banking corporation by authority of its
board of directors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Mﬁm G Laim
. Notary Public U

My Commission Expires

OFFICIALSEAL - ¢
ALLISON GLARSON
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES 04725017

AAIAAAAAAAAAAAAAAAAAAANAAA,
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AVF 11, L.L.C., an lllinois limited
liability company

By: RESIDUAL BASED
FINANCE CORPORATION, an
Iilinois corporation

Its: Member

By:

Name: Vincent A. Kolber

Title: President

STATE OF ILLINOIS )
) SS:

COUNTY OF COOK )

On this ﬂ day of July, 2014, before me personally appeared Vincent A. Kolber, to
me personally known, who being duly sworn, stated that he is President of the Member of
AVF I, L.L.C,, that said instrument was signed on behalf of said banking corporation by
authority of its board of directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

M 6. L

Notary Public - “

My Commission Expires

OFFICIAL SEAL -

ALLISON G LARSON
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:04/25/17

APWRAAS
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ALF VII, LLC, an Illinois limited
liability company

By: ALF I, INC,, an Illinois
corporation

Its: Manager
By: W
/

Name: Vincent A. Kolber

Title: President

STATE OF ILLINOIS )
) SS;
COUNTY OF COOK )

On this %_ri day of July, 2014, before me personally appeared Vincent A. Kolber, tome
personally known, who being duly sworn, stated that he is the President of the Manager
of ALF VII, LLC, that said instrument was signed on behalf of said banking corporation
by authority of its board of directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Aoy 01 //W‘t(}ﬂ

Notary*Public

My Commission Expires

4 OFFICIALSEAL - {
3 ALLISON GLARSON §
¢
b

NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION EXPIRES: 0472517

AAAAAAAAAAAAAAAAAAANAAAAA
NI NANIAAANPININNNAPAANANY
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STATE OF _L{/{No(S )
)
COUNTY OF Coak )

On this _{ day of July, 2014, before me personally appearcd Keith J. Niebrugge, to
me personally known, who being duly sworn, stated that he is the Senior Vice President
of MB FINANCIAL BANK, N.A., as Administrative Agent, that said instrument was
signed on behalf of said banking corporation by authority of its board of directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporation.

e A mndd

Notary Public

My Commission Expires

CHICAGOW216832.3
ITANDP - 39895410001

Agreed and accepted:
Bank:

MB FINANCIAL BANK, N.A., a national
banking association, as Administrative
Agent under the Amended and Restated
Master Loan Agreement

By: Wx o g fﬂw Cuww

Name: Keith J. Nxcbrugge
Title: Senior Vice President

SS:

"OFFICIAL SEAL"

PATRICIA L. ALMOND
NOTARY PUBLIC, STATE OF ILLINO!S )
_Comnisaion

4

4

p
)
b
J




EXHIBIT A

Two hundred fifty-two (252) 4,750 cubic foot covered hopper réilcars, marked and
numbered AOK 181050 through AOK 182113, not inclusive, as identified below:

Mark Number Mark Number Mark Number Mark  Number
AOK 181050 AOK 181167 AOK 181401 AOK 181477
AOK 181051 AOK 181168 AOK 181403 AOK 181478
AOK 181052 AOK 181169 AOK 181407 AQOK 181479
AOK 181058 AOK 181173 AOK 181410 AOK 181480
AOCK 181059 AOK 181175 AOK 181411 AOK 181481
AOK 181060 AOK 181177 AOK 181413 AOK 181482
AOK 181117 AOK 181180 AOK 181417 AOQOK 181483
AOK 181119 AOK 181184 AOK 181421 AOK 181486
AOK 181121 AOK 181188 AOK 181423 AQK 181488
AOK 181127 AOK 181190 AOK 181425 AOK 181493
AOK 181128 AOK 181234  AOK 181427 AOK 181494
AOK 181129 AOK 181263 AOK 181428 AOK 181495
AOK 181130 AOK 181264 AOK 181432 AOK 181496
AOK 181131 AOK 181265 AOK 181433 AOK 181498
AOK 181132 AQOK 181310 AOK 181434 AOQOK 181501
AOK 181133 AOK 181353 AOK 181436 AOK 181502
AOK 181135 AOQOK 181355 AOK 181437 AOK 181506
AOK 181136 AOK 181356 AOK 181442 AOK 181507
AOK 181137 AOK 181358 AOK 181444 AOK 181510
AOK 181139 AOK 181360 AOK 181445 AOK 181517
AOK 181140 AOK 181363 AOK 181446 AOK 181521
AOK 181141 AOK 181365 AOK 181449 AOK 181522
AOK 181143  AOK 181367 AOK 181452 AOK 181523
AOK 181144 AOK 181368 AOK 181453 AOK 181529
AOK 181146 AOK 181370 AOK 181455 AOK 181533
AOK 181147 AOK 181372 AOK 181456 AOK 181566
AOK 181151 AOK 181373 AOK 181457 AOK 181567
AOK 181153 AOK 181374 AOK 181458 AOK 181570
AOK 181154 AOQOK 181376 AOK 181459 AOK 181575
AOK 181158 AOK 181377 AOK 181462 AOK 181594
AOK 181159 AOK 181378 AOK 181463 AOK 181595
AOK 181161 AOK 181380 AOK 181465 AOK 181596
AOK 181163 AOK 181381 AOK 181467 AOK 181602
AOK 181164 AOK 181391 AOK 181472 AOK 181613
AOK 181165 AOK 181393 AOK 181474 AOK 181614

[list continues on following page]
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Mark
AOK

AOK
AOK
AOK

AOK

AOK
AOK
AOK

AOK
AOK
AOK

AOK
AOK
AOK
AQOK

AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK

AOK
AOK
AOK

Number
181615
181618
181632
181634
181646
181666
181668
181671
181672
181693
181694
181710
181720
181724
181726
181729
181730
181737
181742
181748
181755
181758
181759
181761
181771
181772
181778
181780

CHICAGOM216832.3
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Mark
AOK
AOK
AOK
AOK
AOK
AOK
AOK

AOK
AOK

AOK
AOK
AOK
AQOK

AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK

AOK
AOK

AOK
AOK
AOK

AOK

Number
181787
181789
181793
181794
181795
181796
181799
181802
181805
181815
181816
181817
181820
181822
181831
181835
181842
181844
181848
181852
181855
181857
181859
181861
181864
181866
181867
181876

Mark
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK

Number
181877
181882
181886
181887
181889
181891
181895
181901
181902
181907
181908
181909
181914
181917
181919
181921
181928
181934
181936
181939
181942
181946
181948
181952
181953
181956
181965
181966

Mark
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AQOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOQOK
AOK
AOK

- Total

Number
181971
181977
181984
181993
182006
182007
182010
182015
182016
182017
182019
182023
182029
182031
182046
182053
182056
182058
182059

- 182065

182067
182076
182084
182085
182089
182096
182098
182113
252 Cars




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: ?‘!‘T !up %/% /ZM

Edward M. Luria






