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SURFACE TRANSPORTATION BOARD

January 17, 2001

VIA HAND DELIVERY

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

Enclosed for recordation, under the provisions of 49 U.S.C. § 11301(a) and the
regulations promulgated thereunder, are executed counterparts of Amendment to TEP
Assignment and Security Agreement (the “Amendment”) dated as of December 29, 2000, by and
between Residual Based Finance Corporation (“Debtor”), and Heller Financial Leasing, Inc., as
successor by assignment to Heller Financial, Inc. (“Secured Party”), a secondary document not
previously recorded.

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

DEBTOR: Residual Based Finance Corporation
Three First National Plaza
Suite 777
Chicago, IL 60602

SECURED PARTY: Heller Financial Leasing, Inc.
500 West Monroe Street
Chicago, IL 60661

A description of the railroad equipment covered by the enclosed documents is: 105 rotary
dump gondola railroad cars bearing the following marks and numbers: OFSX 84001-84110
(excluding 84017, 84033, 84045, 84060 and 84075). The instant Amendment amends that
certain TEP Assignment and Security Agreement (“Security Agreement”), dated as of November
30, 1994, between Debtor and Heller Financial, Inc., (“Heller Financial’), pursuant to which
Debtor assigned to Heller Financial that certain Lease of Railroad Equipment, dated as of April
27,1993 (“Lease”) between Debtor, as lessor, and Tucson Electric Power Company, as lessee,
and granted to Heller Financial a first priority and continuing security interest in all of its right,
title and interest in and to the aforementioned gondola railroad cars. The Lease was recorded
with the Board under Recordation No. 19075, and the Security Agreement was recorded with the
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Board under Recordation No. 19075-A. The Debtor and Secured Party, pursuant to the
Amendment, are amending the Security Agreement to show Heller Financial Leasing, Inc. as the
successor in interest to Heller Financial as the Secured Party under the Security Agreement, in to
add that certain Guarantee of Payment from Debtor to Secured Party, dated as of December 29,
2000, as an additional obligation secured under the Security Agreement. The instant
Amendment should be assigned Recordation No. 19075-B.

A short summary of the document to appear in the STB Index follows:

Amendment to TEP Assignement and Security
Agreement between Residual Based Finance
Corporation, the Debtor, and Heller Financial
Leasing, Inc., the Secured Party, covering 105
rotary dump gondola railroad cars bearing the
following marks and numbers: OFSX 84001-84110
(excluding 84017, 84033, 84045, 84060 and
84075).

Enclosed is a remittance in the amount of $26.00 for the required recording fees.

Once the filing has been made, please return to bearer the stamped counterparts not
needed for your files, together with the fee receipt and letter from the Secretary acknowledging
the filing, and the extra copies of this letter of transmittal.

Very truly yours,

Chr s>

John K. Maser III

Attorney for Purposes of this Filing for
Residual Based Finance Corporation and
Heller Financial Leasing, Inc.

Enclosure

113503.1
049849.03
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This Amendment to TEP Assignment and Security Agreement (the “Amendment”) is
dated as of December 29, 2000, and is by and between Residual Based Finance Corporation, an
Illinois corporation (the “Debtor”), and Heller Financial Leasing, Inc., a Delaware corporation, as
successor by assignment to Heller Financial, Inc. (the “Secured Party™).

WHEREAS, pursuant to that certain TEP Assignment and Security Agreement (the
“Security Agreement”), dated as of November 30, 1994, between Debtor and Heller Financial,
Inc. (“Heller Financial™), Debtor assigned to Heller Financial that certain LEASE OF
RAILROAD EQUIPMENT, dated as of April 27, 1993 (the “Lease™) between Debtor, as lessor,
and Tucson Electric Power Company, as lessee, and granted to Heller Financial a first priority
and continuing security interest in all of its right, title and interest in and to the said Lease and
the 105 rotary dump gondola railroad cars bearing the following marks and numbers: OFSX
84001-84110 (excluding 84017, 84033, 84045, 84060, and 84075).

WHEREAS, the Lease was filed and recorded with the Surface Transportation Board
(“STB”) on November 29, 1994, under Recordation No. 19075, and the Security Agreement was
filed and recorded with the STB on November 30, 1994, under Recordation No. 19075-A.

WHEREAS, the security interest in the said Lease and railroad equipment pursuant to the
Security Agreement was given to secure the full and timely performance by the Debtor of all
indebtedness, liabilities and obligations of the Debtor owing to Heller Financial, as the Secured
Party, arising pursuant to the term of a number of instruments as listed in Paragraph 2 of the
Security Agreement.

WHEREAS, Heller Financial Leasing, Inc., has succeeded to the interest of Heller
Financial, Inc. as Secured Party under the Security Agreement.

WHEREAS, the Debtor and the Secured Party desire to amend the Security Agreement to
show for the public record that Heller Financial Leasing, Inc. has succeeded to the interest of
Heller Financial, Inc., as Secured Party under the Security Agreement, and to add additional
instruments to the list of obligations secured under Paragraph 2 to the Security Agreement.

WHEREFORE, the Security Agreement is hereby amended to show Heller Financial
Leasing, Inc. as the Secured Party under the Security Agreement, and to add that certain
Guaranty of Payment from Debtor to Secured Party, dated as of December 29 2000, as an
additional obligation secured under the Security Agreement.




IN WITNESS WHEREOF, the parties wish to show for the public record the amendment to the
Security Agreement as set forth herein and, accordingly, have caused this Amendment to be
executed by their officers, thereunto, duly authorized, as of the date first above written.

inance Corpogaffon Heller Financial Leasing, Inc.
Vingoud /9/ Ko lbey Name:
Tite: Treside h{‘ Title: VICE PRESIDENT

Residual Based

By

STATE OF ILLINOIS
COUNTY OF COOK
On this '_5 day of , 2001, before me personally appeared \/1A (€ uf /{’
o to me petsonally kiffown, who, being duly sworn, did say that he is the
President of Residual Based Finance Corporation, and that the foregoing

instrument was signed on behalf of such corporation by authority of its Board of Directors, and
he acknowledged that execution of the foregoing instrument was the free act and deed of such

corporation.
Goatraws o Dee

Néfary Public

My Commission Expires: @. (0.2002

"OFFICIAL SEAL"

BARBARA T. HAMIELEC

Notary Public, State of Hlinois
STATE OF ILLINOIS My Comnmssion Expires 09-10-2002
COUNTY OF COOK '

On this ﬁl/aay of January, 2001, before me personally appeared Joseph B. Williams to
me personally known, who, being duly sworn, did say that he is the Vice President of Heller
Financial Leasing, Inc., and that the foregoing instrument was signed on behalf of such

corporation by authonty of its Board of Directors, and he acknowledged that execution o
foregoing instrument was the free act and deed of such corpgration. MV%
NAGU M\J

My Commission Expires: !(’2\@5 DA

113446
049849.01

otary Pubhc

’ ~ OFFICIAL SEAL “

TANYA M FINN
NOTARY PUBLIC, STATE OF ILLINOIS

My commission explres 10/25/2003

Al A0,

TOV I oA
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