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June 28, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
395 “E” Street, S.W.
Washington, D.C. 20423-0001

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of First Amendment to Master
Railroad Security Agreement, dated as of June 27, 2007, a secondary document
as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Railroad Security Agreement
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, lllinois 60018

Grantors: Residual Based Finance Corporation
ALF P-lI, Inc.
ALF P-lll, Inc.

70 West Madison Street, Suite 2080
Chicago, lllinois 60602
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A description of the railroad equipment covered by the enclosed document
is:

10 locomotives: CFE 3880 - CFE 3889.
A short summary of the document to appear in the index is:
Memorandum of First Amendment to Master Railroad Security Agreement.

Also enclosed is a check in the amount of $35.00 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,

Q.._v—

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF FIRST AMENDMENT TQ MA§F ER RAILROAD  SURFACE TRANSPORTATION BOARD
SECURITY AGREEME !

) |

This Memorandum of First Amendment to Master Railropd Security Agreement is
made and entered into as of June 2%, 2007 by and among RESIDUAL BASED
FINANCE CORPORATION, an Illinois corporation (“Residg¢o™), ALF P-II, Inc. an
Illinois corporation and ALF P-III, Inc. an Illinois eotpoﬁtion (collectively, the

“Grantor™), each of which has its chief executive office 103& at 70 West Madison

Street, Suite 2080 Chicago, lllinois 60602 and MB FINANCIAL; BANK, N.A., a national
banking association (the “Bank"), whose address is 6111 North River Road, Rosemont,
Illinois 60018, respecting that Master Railroad Security Agreement dated as of June 28,
2007 entered into between the Grantor and the Bank.

Grantor and Bank hereby affirm and acknowledge that Grantor has agreed to
grant the Bank, its successors and assigns, a security intI est in certain railroad
cquipment bearing reporting marks and road numbers as lisﬂT on Exhibit A attached
hereto.

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

MemoOfAmendedSecurityAgreement-ALF.doc



Grantor: ,

ALF P-II, INC., an Illinois

corporatio]
By:
Name
Title:
STATE OF )
) SS:
COUNTY OF ) ;
Onthis 7 Z of June, 2007, before me personally appeared
Yiacent keibe , to me personally known, who being
duly sworn, stated that he is __ PregiJawt of|ALF P-II, INC., that

said instrument was signed on behalf of said banking corporatiog 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.

My Commission Expires "OFFICIAL
Pamela £

Notary Public.*
My Commissiun =

MemoOfAmendedSecurityAgreement-ALF.doc



STATE OF )
) SS:
COUNTY OF )
On this z i of June, 2007, before me personally appeared
Viacent  Kolben , to me personally known, who being
duly sworn, stated that he is [Yresident of|ALF P-III, INC., that

said instrument was signed on behalf of said banking corporatiof by authority of its board
of directors, and he acknowledged that the execution of the fore
free act and deed of said corporation.

My Commission Expires "OFFICIAL SEAL"
Pamela D. Posey

Notary Public, State of 11linois
My Commission Exg 11/18/2007

MemoOfAmendedSecurityAgreement-ALF.doc

ing instrument was the



RESIDUAL BASED FINANCE
CORPORATION, an Illinois

STATE OF )
) SS: ’
COUNTY OF ) |
On this _&of June, 2007, before me personally appeared
(/A acemF i . , to me personally known, who being
duly sworn, stated that he is Preside T ofRESIDUAL BASED

FINANCE CORPORATION, that said instrument was signed on behalf of said banking
corporation by authority of its board of directors, and he acknowjedged that the execution
of the foregoing instrument was the frec act and deed of said corporation,

My Commission Expires "OFFICIAL SEAL’- [

Pamela D. ?oslt;y
Notary Public. State of s
My Commission Exp. t'/182007 §
e St STt

MemoOfAmendedSccurityAgreement-ALF doc



Agreed and #cccpted:
Bank:

MB FIN. TAL BANK, N.A., a
national banking association

ent-

sTaTEOF T wne1S )
) Ss:

comnrvor Copte )

On this -—of June, 2007, before me personally appeared

M. ureen ganes __, to me personally known, who being
duly sworn, stated thathe is __\S* \]Ice Pexident  ofMB FINANCIAL
BANK, N.A., 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 corporatign.

alevrae

otary Public

My Commission Expires

MemoOfAmendedSecurityAgreement-ALF.doc



Exhibit A

Ten (10) GP38-2 locomotives bearing CFE reporting marks and
the road numbers 3880 through 3889, inclugive

MemoOfAmendedSecurityAgreement-ALF doc



