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L.Aw OFFICES OF

Louis E. GITOMER, LLC.

Melanie@lgraillaw.com

410-296-2225

July 13, 2012

Ms. Cynthia T. Brown

Chief of the Section of Administration, Office of Proceedings
Surface Transportation Board

395 E Street, S.W,

Washington, D. C. 20423

Dear Ms. Brown:

I have enclosed for efiling the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of First Amendment to Credit Agreement, a
secondary document, dated as of July 6, 2012. The primary document to which this is
connected is recorded under Recordation Number 28021. We request that this document
be recorded under Recordation Number 28021-D.

The names and addresses of the parties to the Memorandum of First Amendment
to Credit Agreement are:

Administrative Agent:

Bank of America, N.A.
135 S. LaSalle St., Suite 1025
Chicago, 1L 60603

Grantors:

Pacer International, Inc.

CTP Leasing, Inc.

Intermodal Container Service, Inc.

Manufacturers Consolidation Service Of Canada, Inc.
Ocean World Lines, Inc.

OWL Air, Inc., Pacer Cartage, Inc.

Pacer Container Line, Inc.

Pacer Distribution Services, Inc., Pacer Services, Inc.
Pacer Stacktrain, Inc.

Pacer Transport, Inc.

Pacer Transportation Solutions, Inc.

600 BALTIMORE AVENUE, SUITE 301
TOWSON, MARYLAND 21204-4022
(410) 296-2250 «+ (202) 466-6532

FAX (410) 332-0885



Ms. Cynthia T. Brown
July 13,2012
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PDS Trucking, Inc.,

Rail To Rail Transport, Inc., RF International, Ltd.
S&H Leasing, Inc.

S&H Transport, Inc.

11231 Phillips Industrial Blvd. East

Building 1, Suite 200

Jacksonville, FL 32256

A description of the equipment covered by the Memorandum of First Amendment

to Credit Agreement consists of an extension of the Maturity Date with no change in the
equipment.

A fee of $41.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou_Gitomer@yverizon.net

A short summary of the document to appear in the index follows: a Memorandum

of First Amendment to Credit Agreement between Bank of America, N.A., 135 S.
LaSalle St., Suite 1025, Chicago, IL 60603, and Pacer International, Inc., CTP Leasing,
Inc., Intermodal Container Service, Inc., Manufacturers Consolidation Service Of
Canada, Inc., Ocean World Lines, Inc., OWL Air, Inc., Pacer Cartage, Inc., Pacer
Container Line, Inc., Pacer Distribution Services, Inc., Pacer Services, Inc., Pacer
Stacktrain, Inc., Pacer Transport, Inc., Pacer Transportation Solutions, Inc., PDS
Trucking, Inc., Rail To Rail Transport, Inc., RF International, Ltd., S&H Leasing, Inc.,
and S&H Transport, Inc., 11231 Phillips Industrial Blvd. East, Building 1, Suite 200,
Jacksonville, FL 32256, covering an extension of the Maturity Date with no change in the
equipment.

E. Gitomer

Enclosure



RECORDATION NO. 28021-D
FILED July 13, 2012 03:32 PM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF FIRST AMENDMENT TO CREDIT AGREEMENT

dated as of July 6, 2012

between

BANK OF AMERICA, N.A.
as Administrative Agent

and

PACER INTERNATIONAL, INC., INTERMODAL CONTAINER SERVICE, INC.(D/B/A
HARBOR RAIL TRANSPORT), MANUFACTURERS CONSOLIDATION SERVICE OF
CANADA, INC., OCEAN WORLD LINES, INC., PACER CARTAGE, INC., PACER
STACKTRAIN, INC., PDS TRUCKING, INC., PACER DISTRIBUTION SERVICES, INC.,
RAIL TO RAIL TRANSPORT, INC., RF INTERNATIONAL, LTD., S & H TRANSPORT,
INC., S & H LEASING, INC., PACER CONTAINER LINE, INC., CTP LEASING, INC.,
PACER TRANSPORTATION SOLUTIONS, INC., PACER SERVICES, INC., OWL AIR,
INC., AND PACER TRANSPORT, INC.
as Borrowers and Guarantors




MEMORANDUM OF FIRST AMENDMENT TO CREDIT AGREEMENT

THIS MEMORANDUM OF FIRST AMENDMENT TO CREDIT AGREEMENT is
made and entered into as of July 6, 2012, between Bank of America, N.A., as Administrative
Agent for the Secured Parties, and Pacer International, Inc., Intermodal Container Service, Inc.
(d/b/a Harbor Rail Transport), Manufacturers Consolidation Service of Canada, Inc., Ocean
World Lines, Inc., Pacer Cartage, Inc., Pacer Stacktrain, Inc., PDS Trucking, Inc., Pacer
Distribution Services, Inc., Rail to Rail Transport, Inc., RF International, Ltd., S & H Transport,
Inc., S & H Leasing, Inc., Pacer Container Line, Inc., CTP Leasing, Inc., Pacer Transportation
Solutions, Inc., Pacer Services, Inc., Owl Air, Inc., and Pacer Transport, Inc. (“Grantors”), with
reference to the following:

1. That certain First Amendment to Credit Agreement, dated as of the date hereof (as the
same may be amended, amended and restated, supplemented or otherwise modified from time to
time, the “First Amendment”) has been entered into by Grantors, the Administrative Agent and
the lenders party thereto (collectively, the “Lenders™), pursuant to which the Lenders agreed to
extend the Maturity Date.

2. The First Amendment to Credit Agreement shall be effective as of the date first sct
forth hereinabove.

3. This Memorandum of First Amendment to Credit Agreement is to confirm for the
public record the First Amendment to Credit Agreement.

4. This Memorandum of First Amendment to Credit Agreement may be executed in any
number of counterparts, each executed counterpart constituting an original but all together only
one Memorandum of First Amendment to Credit Agreement.

IN WITNESS WHEREOF, each Grantor hereby reaffirms the above-described grant of
securily interest, and to the extent not previously granted, grants to the Administrative Agent
(including any successor administrative agent), for its benefit and the ratable benefit of the
Secured Parties, a continuing, first priority security interest in and to, and lien on all of such
Grantor’s right, title and interest in and to the now owned and after-acquired Equipment, leases
and other property described herein.



IN WITNESS WHEREOF, the parties hereto have exccuted or caused this Memorandum
of First Amendment to Credit Agreement to be executed as of the date first above written.

BANK OF AMERICA, N.A.,
as Administrative Agent

V4 P
o Ay /}
By: Al il

Name: Donald A, Maslro
Title: __SVP

Pacer International. Inc,
Memorandum of First Amendment



PACER INTERNATIONAL, INC.

INTERMODAL CONTAINER SERVICE, INC. (ID/B/A HARBOR RAIL TRANSPORT)
MANUFACTURERS CONSOLIDATION SERVICE OF CANADA, INC.
PACER TRANSPORTATION SOLUTIONS, INC.

PACER STACKTRAIN, INC,

PACER TRANSPORT, INC.

RAIL TO RAIL TRANSPORT, INC.

S & I TRANSPORT, INC.

PACER SERVICES, INC.

OCEAN WORLD LINES, INC.

RF INTERNATIONAL, LTD.

S & H LEASING, INC.

PACER CARTAGE, INC.

OWL AIR, INC
By: \ f*{\/\\\d\b '@\/m_m

Name: l’o‘ml Hatlerty \) QT_
Title: ClﬁéFFinum‘.‘f’a] (_)lhcex

PACER CONTAINER LINE, INC.

By: ”\W“{/\A\\\Aui\!b V\}\/
Name: L(lm 1. Ilglyfml\\\\j \Sw

Title: Plcbl( ent

CTP LEASING, INC.

By: }\ Pk S g ol ;) -
Name: Susan G, Borelli

Title: President

PACER DISTRIBUTION SERVICES, INC.
PDS TRUCKING, INC.

By: .
Name: Mnchucl] Stark
Title: Prcsxdcnt

Pacer International, Inc.
Memorandum of First Amendment



PACER INTERNATIONAL, INC.

INTERMODAL CONTAINER SERVICE, INC. (D/B/A HARBOR RAIL TRANSPORT)
MANUFACTURERS CONSOLIDATION SERVICE OF CANADA, INC.
PACER TRANSPORTATION SOLUTIONS, INC.

PACER STACKTRAIN, INC.

PACER TRANSPORT, INC,

RAIL TO RAIL TRANSPORT, INC.

S & II TRANSPORT, INC.

PACER SERVICES, INC.

OCEAN WORLD LINES, INC.

RF INTERNATIONAL, LTD.

S & H LEASING, INC.

PACER CARTAGE, INC.

OWL AIR, INC

By:
Name: John J. Hafferty
Title: Chief Financial Officer

PACER CONTAINER LINE, INC.

By:
Name: John J. Hafferty
Title: President

CTP LEASING, INC.

Name: Susan G. Borelli
Title: President

PACER DISTRIBUTION SERVICES, INC.
PDS TRUCKING, INC. 7
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By: / / ;/’"","v el L
Name: Miclfuel 1. Stk

Title: Pwsnlgjl;» o

Pacer Internationzl, Inc.
Mermorandm of First Amendment



STATE OF *:‘C“\Y)Olé )
. ) ss.
countY OF (epic )

i oy
On this i:,j day of Jyly 2012, before me, (SQ(O(&, //'lé{dlﬁt‘?/l.thc undersigned Notary
Public, personally appeared ,1)./0{1}( A Mastvo “personatly known to me to be the person
who ecxecuted the within instrument as“~gyuuc 1 0g. £/ C‘:«'du,;(} on behalf of Bank of
America, N.A., as Administrative Agent, and acknowledged to me that the corporation executed

it

[Seal) 1&;:{ e &40 i A

Notary Public

, . s
My commission expires: PO SEALY
N e DEBRA ADDISON
S le- SO5 NOTARY PUBLIC, STATE OF LLINOIS

MY COMMISSION EXPIRES APRIL 12, 2018

Pacer International, Inc.
Memorandum of First Amendment



stATEOF (Yt )
) ) ss.
COUNTY OF Fireal\n )

On this\{J }b\da) of July 2012, before meQ{\’ A \\( \{\ | de the undersigned Notary
Public, personally appeared kw3 \oyScchy _ personally known to me to be the person
who executed the within instrament as (el 1o Do, C,\Q\uv on behalf of Pacer
International, Inc., Intermodal Container Service, Inc. (d/b/a Harbor Rail Transport),
Manufacuurers C‘onsolidaﬁon Service of Canada, Inc., Occan World Lines, Inc., Pacer Cartage,
Inc., Pacer Stacktrain, Inc., Rail to Rail Transport, Inc., RF Intemational, Ltd., S & H Transport,
Inc., S & H Leasing, Inc., Pacer Transportation Solutions, Inc., Pacer Services, Inc., Owl Air,
Inc., and Pacer Transport, Inc., and acknowledged to me that the corporations executed it.

[Seal] @MJ\ (o \é_N \A.Sz:h\yﬁﬁ

Notary Public

My commission expires:
SHARON K. HERRIOTT
NOTARY PUBLIC, STATE )
Ok
MY COMMISSION EXF RES O&Uo{%é

Pacer International, Inc.
Memorandum of First Amendment



STATEOF { \L iy )
) ss.

COUNTY OF Frpsaldie )
¢ LA i
On this @fday of July 2012, hcl’om,rpe,\_ ) ‘\\{\A\"(ju \g/ \\Q( t’\(;}\\ , the undersigned Notary

Public, personally appeared " i'l\x.u\j....\&.\ﬁ'.&i'.(ﬂ?d_\%ﬂ personally known to me to be the person
who exccuted the within instrument a8 V¢ esi\¢is,.X  on behalf of Pacer Container
Line, Inc., and acknowledged to me that the corporation exccuted it.

Notary Public

[Seal]

My commission expires:
SHARON K, HERRIOTT
NOTARY PUBLIC, STATE OF OHIO
MY COMMISSION EXPIRES 080514

Pacer International, Inc,
Memoranduin of First Amendment



STATEOF (Yo )
) ss.

COUNTY OoF Tkl )

On this &day of July 2012, before me,kjl\\_(_)}\\éjkﬂ_h_ the undersigned Notary

Public, personally appeared Ui & Ry el personally known to me to be the person
who exccuted the within instrument as D¢ ¢,y ek on behalf of CTP Leasing,

Inc., and acknowledged to me that the corporation executed it.

[Seal] ’;ﬁ’\(‘x;—u M \{\ \ Mﬁ

Notary Public

My commission expires;
SHARON K. HERRIOTT
NOTARY PUBLIC, STATE OF OHIO
MY COMMISSION EXPIRES 08-0514—

Pacer International, Inc.
Memortandum of First Amendment



CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of /\QS [ S'HQ.U.S

2

On d'u“Q“{ ( "20(7~ beforc me, V‘f’\\n\ L V«\f O D{“&‘rxn;& ,(A\*k_\x& T v

V {flere indert name and g4 of the officer)

A s e B

personally appeared 1 o liael b “laa ). ———— ,

who proved to me on the basis of satisfactory evidence to be the person@ whose name()é is/afe subscribed to
the within instrument and acknowledged to me that he/she/they- executed the same in his/her/their authorized
capacity(jes), and that by his/herithetr signature(s¥ on the instrument the person(yf, or the entity upon behalf of
which the pcrson(/sb acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califomia that the foregoing paragraph
is true and correct.

KELLY L. KLEPPER
Commission # 1896623
Notary Public - Califorsia %

Los Angeles County
y Comm. Expires Aug 7, 2014

WITNESS my hand and official seal.
//'3, ’/ \ / ///} # o7}
AAA Ly N .5 (//f/l( A i (Notary Scal)

g%}(".l(\uc omearyJJ"ybhc

{/
: : 4

A
v

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledg completed in Californta must contain verbinge exodidy us
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the natary section or @ separae acknowledgnent form myust be
properly completed and attached o that dvcument. The only excepnon is if o
document i3 o be recorded onrside of California, In such instances, aiy diernadive
acknowledgment verbiage as may be printed on such u document so long as the
verbiage does nor require the notary to do semething thai is illegal for a untary in
California fi.e. certifying the authorized capacity of the signer), Please cligek the
document carefully for proper notatial wording smd aisach this form {f required.

e

] S 5 5 3
Uit fol hacl o ‘;:e:%’n‘ﬁf 1

v e > 3
(Jutle or ‘fc.\cn;{\dn of altached mm"mij‘)

b ptoidedgenn S
{Tale or desenption of enu;’n:hc%d\}cumcm continued)

J . ” « State and County information must be the State and County where the document
Number of Pages _.(_O._ Document Daw_ﬂ& signer(s) personZIly appenred before the votary public for a::yknowlcdgment
» Datc of notarization must be the date that the signer(s) personally appeared which
S must also be the same date the acknowledgment is completed.
(Additional information) o ‘The notary public must print his or her namc as it appears within his or her

commission followed by 8 comma and then your title (notary public).

Print the name(s) of document signer(s) who personally appear at the time of
notarization,

Indicute the correst singulsr or plural forms by crossing off incorrect forms (i.e.
helsheithey- is fare ) o cireling the correct forms, Failure to correctly indicate this

-

CAPACITY CLAIMED BY THE SIGNER

O Individual (5)‘ '/ information may lead o rejection of document recording.
3 Corporate Officer o The notary scal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-scal if a
BT / e sgfﬁcicm area permits, otherwise complete a diﬂjorcm acknowledgment form,
O Partner(s) / o Signature of the notary public must match the signature on file with the office of
N N the county clerk.
(3 Auorney-pi-Fact %  Additional information is not required but could help to ensure this
1 Trustee(d) acknowledgment is not misused or attached to a different document.
O Other " lnd!'cme title or type of attached document, number of pages and date,
S— - . i + Indicete the copacity claimed by the signer. If the claimed capacity is a

corporate officer, indicate the title (i.e. CEO, CFO, Secretary).
Securely attach this document 1o the signed document

2008 Version CAPA v12.10.07 800-873-9865 www.NotaryClasses.com





