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September 16, 2010

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 an Amended and Restated Security Agreement, dated as of
September 14, 2010, a secondary document as defined in the Board’s Rules for the

Recordation of Documents.

The enclosed document is a complete restatement of the Security Agreement which
was previously filed with the Board under Recordation Number 23660.

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

Secured Party:

Debtor:

Bank of America, N.A.
101 North Tyron Street
Charlotte, NC 28255

Feld Entertainment, Inc.
8607 Westwood Center Drive
Vienna, VA 22182
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A description of the railroad equipment covered by the enclosed document is:

150 railcars consisting of:

Blue Unit - 61 cars within the series RBBX 40006 - RBBX 85704;

Red Unit - 59 cars within the series RBBX 40001 - RBBX 85701;

Palmetto Recycle - 23 cars within the series RBBX 41303 - RBBX 64712; and

7 additional railcars within the series RBBX 40009 - RBBX 84719 as more
particularly set forth in the attachment to the document

A short summary of the document to appear in the index follows-

Amended and Restated Security Agreement.

Also enclosed is a check in the amount of $41.00 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,

/

N ——

Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRARSPORTATION B0ARD

MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT

Memorandum of Amended and Restated Security Agreement, made and entered into as
of September 14, 2010, by and between Feld Entertainment, Inc., a Delaware corporation with its
principal place of business in Vienna, Virginia (the “Debtor”), and Bank of America, N.A,, a
national banking association organized under the laws of the United States (“Bank of Amarica”),
as agent for the Secured Parties (as defined in that certain Fourth Amended and Restated Credit
Agreement dated as of September 14, 2010, by and among the Debtor, Bank of America, as the
agent and as a lender, and certain other financial institutions from time to time party thereto (the

“Credit Agreement”).
WITNESETH

The Debtor, Bank of America, as agent, and certain subsidiaries of the Debtor have
entered into that certain Amended and Restated Rolling Stock Security Agreement dated as of
September 14, 2010 (the “Security Agreement”), pursuant to which the Debtor has granted a
security interest in certain railroad equipment bearing reporting marks as listed on Exhibit A
attached hereto to Bank of America, for itself and as agent, in order to secure the Debtor's
performance of its obligations as described in the Security Agreement.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written.

FELD ENTERTAINMENT, INC.

BANK OF AMERICA, N.A., as Agent

By:
Name:
Title:

\17660798
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MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT

Memorandum of Amended and Restated Security Agreement, made and entered into as
of September 34, 2010, by and between Feld Entertainment, Inc., a Delaware corporation with its
principal place of business in Vienna, Virginia (the “Debtor™), and Bank of America, N.A,, 2
national banking association organized under the laws of the United States (“Bank of America™),
as agent for the Secured Parties (as defined in that certain Fourth Amended and Restated Credit
Agreement dated as of September 14, 2010, by and among the Debtor, Bank of America, as the
agent and as a lender, and certain other financial institutions from time to time party thereto (the

“Credit Agreement”).
WITNESETH

The Debtor, Bank of America, as agent, and certain subsidiaries of the Debtor have
entered into that cértain Amended antd Restated Rolling Stock Security Agreement dated as of
September 14, 2010 (the “Security Agreement™), pursuant to which the Debtor has granted a
security interest in certain railroad equipment bearing reporting marks as listed on Exhibit A
attached hereto to Bank of America, for itself and as agent, in order to secure the Debtor's
performance of its obligations as described in the Security Agreement.

. IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written,

FELD ENTERTAINMENT, INC.
By:

Name:
Title:

BANK OF AMERICA, N.A., as Agent

i

: ——
By:

Name7 Revin Bertelsen o
Title: Senior Vice President

\17660798



STATE OF VIRGINIA )

) ss.
COUNTY OF FAIRFAX )

On this Lﬁ day of September, 2010, before me, the undersigned, a Notary Public in and

for said County and State, personally appeared MiChae | Shinnes , to me known
nally, and who, being by me duly swom, deposes and says that he is the

+0 of Feld Entertainment, Inc, (the "Corporation") and that the foregoing

instrument was signed and sealed on behalf of the Corporation by authority of its Board of

Directors, and said Mpysha Genkis: acknowledged the execution of the foregoing
instrument to be the free act and deed of the Corporation.

Wipadhs. Sy
[NOTARY SEAL] Nofary Publi

My commission expires:

¢,
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=]
r

NP
o]

M
W
L)
.
=
- ‘.
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Memorandum of Amended and Restated Security Agreement
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STATE OF NORTH CAROLINA )
) ss.
COUNTY OF MECKLENBURG )

On this {3th day of September, 2010, before me, the undersigned, a Notary Public in
and for said County and State, personally appeared Kevin Bertelsen, to.me known personally,
and who, being by me duly sworn, deposes and says that he is a Senior Vice President of BANK
OF AMERICA, N.A,, a national banking association (the "Bank"), and that the foregoing
instrument was signed and sealed on behalf of the Bank by authority of its Board of Directors,
and said Senior Vice President acknowledged the execution of the foregoing instrument to be the
free act and deed of the Bank.

A lgrnen
[NOTARY SEAL] Notazy Publ

My commission expires: September 1, 2014

\17660798



EXHIBIT A
(to Memorandum of Amended and Restated Security Agreement)

This is a complete restatement of the equipment which is subject to the Amended and
Restated Rolling Stock Security Agreement.

Rolling Stock Collateral

See attached.

\17660798
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FELD ENTERTAINMENT, INC.
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FELD ENTERTAINMENT, INC.

RINGLING BROS. and BARNUM BAILEY COMBINED SHOWS INC. .
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CERTIFICATION

I, Robert W. Alvord, attormey licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penaity 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: . il / é 4_“2._ :
Robert W. Alvord




