
July 30, 2013

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 Third Amendment to Amended
and Restated Master Railroad Security Agreement, dated as of July 30, 2013, 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-I, Inc.
ALF P-II, Inc.
ALF P-III, Inc.
ALF IV, Inc.
ALF VII, LLC
AVF II, L.L.C.
RLH1 LLC
Bangor & Aroostook Holdings, Inc.
70 West Madison Street, Suite 2340
Chicago, IL 60602
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A description of the railroad equipment covered by the enclosed document
is:

Railcars AUAR 60, AUAR 63, OFOX 11743, HLMX 470103, HMBX 15041,
HMBX 15121, HMBX 74240, HPJX 15241, UPY 1335 – UPY 1344, inclusive,
HMBX 90000 – HMBX 90024, inclusive, HLMX 4180 – HLMX 4187, inclusive,
HMBX 206 – HMBX 208, inclusive, HMBX 3020 – HMBX 3022, inclusive, and
within the series OFSX 84001 – OFSX 84110, DOWX 3178 – DOWX 6502,
OFOX 500200 – OFOX 500668, OFAX 95001 – OFAX 95230, LCRX 4002 –
LCRX 4264, OFOX 2001 – OFOX 2056, DOWX 52100 – DOWX 52141, OFOX
77141 – OFOX 77177, HOKX 8360 – HOKX 8485, TILX 198405 – TILX 198620,
DJTX 475105 – DJTX 475198, TIMX 88001 – TIMX 88498, HLMX 253 – 276,
HLMX 74041 – HLMX 74257, UW 4124 – WW 4133, HMBX 506 – HMBX 570,
and TIMX 88006 – TIMX 88493 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 Third Amendment to Amended and Restated Master
Railroad Security Agreement.

Also enclosed is a check in the amount of $42.00 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.
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