ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
surte 30t
WASHINGTON, DC.

ELIAS C. ALVORD (1942) 20036

ELLSWORTH C. ALVORD (i964)

(202) 393-2266
FAX (202) 393-2156
E-MAIlL alvordlaw@aol.com

November 13, 2012

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E” Street, SW.

Washington, D.C. 20423

Dear Ms. Brown:

RECORDATION NO 26886-U

FILED :

November 13, 2012 01:30 PM
SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

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 Amended
and Restated Master Railroad Security Agreement, dated as of November 8,

2012, a secondary document as defined in the Board'

of Documents.

s Rules for the Recordation

The enclosed document relates to the Master Railroad Security
Agreement filed with the Board under Recordation Number 26886.

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

Bank:

MB Financial Bank,

NA.

6111 North River Road
Rosemont, IL. 60018

Grantors:
ALF P-l, Inc.
ALF P-ll, Inc.
ALF P-llI, Inc.
ALF IV, Inc.
ALF Vil, LLC
AVF P-ll, L.L.C.
RLH1 LLC

Residual Based Finance Corporation

Bangor & Aroostook Holdings, Inc.
70 West Madison Street, Suite 2340

Chicago, IL 60602




Chief of the Section of Administration
November 13, 2012
Page 2

A description of the railroad equipment covered by the enclosed document

243 railcars: TILX 198405 - TILX 198554 and DJTX 475105 - DJTX
475198 (except DJTX 475118).

10 locomotives: UPY 1335 - UPY 1344.

A short summary of the document to appear in the index is:

Memorandum of First 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.

Very truly yours,
l/Edward M. Luria

EML/sem
Enclosures




RECORDATION NO 26886-U

FILED

November 13, 2012 01:30 PM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF FIRST AMENDMENT TO AMENDED AND RESTATED
MASTER RAILROAD SECURITY AGREEMENT

This Memorandum of First Amendment to Amended and Restated Master
Railroad Security Agreement is made and entered into as of November 8, 2012 by and
among RESIDUAL BASED FINANCE CORPORATION, an Illinois corporation
(“RBFC™); and ALF P-II, INC., an Illinois corporation; ALF P-III, Inc., an Illinois
corporation; ALF P-I, INC., an Illinois corporation, BANGOR & AROOSTOOK
HOLDINGS, INC, a Maine corporation; RLH!1 LLC, a Delaware limited liability
company; ALF IV, INC., an Illinois corporation; AVF II, L.L.C., an Illinois limited
liability company; and ALF VII, LLC, an Illinois limited liability company; and each a
Subsidiary or an Affiliate of RBFC and each of which has its chief executive office
located at 70 West Madison Street, Suite 2340, Chicago, Illinois 60602, and each of
RBFC’s other Subsidiaries or Affiliates that may from time to time be a party to this
Agreement, as it may be amended from time to time (each such Subsidiary or Affiliate,
an “Additional Grantor” and, collectively, with RBFC, the “Grantor”), and MB
FINANCIAL BANK, N.A., a national banking association (the “Bank”), whose address
is 6111 North River Road, Rosemont, Illinois 60018; respecting Amended and Restated
Master Railroad Security Agreement dated as of July 15, 2012.

Grantor and Bank hereby affirm and acknowledge that Grantor has agreed to
grant the Bank, its successors and assigns, a security interest in certain railroad
equipment bearing reporting marks and road numbers as listed on Exhibit A attached
hereto, including all rents, leases and profits related thereto.

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

CHICAGO\3756454.1
ID\SDS - 09895410001
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Grantor:

ALF P-IL, ING,, an l]lmoxs cor] oratmn

Name: Vinceni A. Kolber

~ Title:  President

-
statsor L & )
‘ ) 88:
COUNTY OF _ §:00/ C )
On .ﬂn "!H’\-of‘ November, 2012, before me  personally  appeared
tnt & kelbe to me personally known, who being
duly sw()rn. staled that he is Dré st ent of ALF P-}), INC.. that

said instrument was signed on behalf of said banking corporation by authorﬂy of its board
of directors, and he acknowledged that the execution of the foregoing instrument was the

free act and deed 'of said corporation.

anar}rﬁ’ubhc o
SR mecnmmm
COMMISSION EXPRES

My C}mmaswom Expires ;;l / /3/39" ¢ SEAL & e 18,2015

/

_/

CHICAGO3S?5815.
IRS08. I588TE0MY




ALF P-1, INC,, an Hlinois corpgration

Name: Vincent A. Kolber

Title: President

STATEOF __ b (s )

/ SS:
countyor  (ool< g

On  ihis * 1"\&!’ November, 2012, belore me personally appeared
\Itﬂﬁfbﬂ‘ . kollae v to me personally known, who being
duly sworn, stated that he is Bresdent of ALF P-1, INC,, that said

instrument was signed on behalf of said banking corporation by authority of its board of
directors, and he acknowledged that the c\ecnnon of the foregoing instrument was the
free act and deed of said cm oration.

Q—WW

A(! Publi
ota Public” S0\ | JUANTACHANDLER,

7 oL 4 COMMISSIDH BPR
/ My Sfimmmssxon Expires & / / 3;{;‘20! S\ FEBRUARY 18,2018
f a
/

7

.
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SERSDS - HOSTLHY



BANGOR & AROOSTOOK HOLDINGS,

INC., aﬁ@rporaﬁon
By:_/

I
Name: Vincent A. Kolber

Title:  President

STATEOF L L

).
SS:
COUNTY OF {1@_@/@ § |

On  thi “lLLte-f November 2012, before me personally appeared
OMQ et &. koller | 1w me pessonally known, who being
duly sworn, stated that he ss Presil2n of BANGOOR &

AROOSTGOK HOLDINGS, INC,, 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 corporation.

e

3\{0&&73' Public
e :
Myl,,t(»nmission Expires Q[ 18 / ol 4’ AN

CHICAGUF3573815.1
HXSDS - HX324:0019



RESIDUAL BASED FINANCE
CORPOR_A)’WN, an ll!ino’i/s (jgr'ion

e e

Name: Vincent A. Kolber

Title: President

STATEOF __ ] L. )
)
COUNTY OF _C QO/ <

o
172}

On  this, _:jf b}_ﬁ November, 2012, before me personally appeared
ket A, kolioe

. o me persanafly known, who being
duly sworn, stated that he is Sresiaut of RESIDUAL BASED
FINANCE CORPORATION, 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!hg regoing instrument was the free act and deed of said corporation,

ANDLER
JUYANITA CH S EPRES

13 }( b o H : T T ".’ ‘." mﬂ
’\ibmr) Public wfsnw?ng “"ﬁ"g&‘u‘" 18, 2018

] pa) ( ,gf/;a'ai? . Rz

l - » - -
s\;ﬂy Commission Expires
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ALF P-IL, INC,, an Hlinois corporation

e

By: ~ ; 7 S
Name?! 4
Title:

STATE OF :ZA L )

COUNTY OF __@i(: ; ss:

On  this 535’!'\& Novcmbcr 2012, before me  personally  appeared

maent A kollbey | o me personally known, who being

duly sworn, stated that he is of ALF P-111, INC,, 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 instriment was the
Tree act and deed of said corporation.

- uont Dot

Nerv Public

JUANITA CHANDLER
1Y COMMISSION DPRES
FEBRUARY 18, 2018

,- , M?f Commission Expires (ﬁ ] ! 5/ é 4 {@
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RLHI LLC, a Delaware limited liability

company : /Iﬂ% :

Name: Vincent A. holbcr

Title: Manager
STATEOF "= {_ )
) SS:
county oF __(1odlc ]

n lhlﬁ :@jj;’}—of November 2012, before me personally appeared
meent A kelbey 1o me personally known, who being
duly sworn, stated that he is ¥ Cnote I of RLH1 LLC, 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 corporation.

s

A GHANBLER
JUANTT, o DPRES

/7 Notdry Public %sm & W&Ww 2018

OF 1

CHICAGOISFIBISY
RS0S - 1003240079




ALF IV, INC,, an Hlinois cor or; ion

Name: Vincent A. Kolber
Title: Presidemt

STATEOF L )
)] 88

" COUNTY QF __ag ﬁ& )

On this fﬁff\— of November 2012, before me personally appeared

et A, kolbey | o me personally known, who being’

duly sworn, staled that he is “f)r't.’"itﬁt‘y\'-;- of ALF 1V, INC., that said

istrument was signed on behalfl of said banking corporation by authority of its board of

directors, and he acknowledged that the execution of the f‘m egoing instrument was the
free act and deed of said corporation.

Zhouk (.

’ Nota,r) Public

, My:;%ommxssmn Expires 7 ! 11 } 0! é

13 ;j
H rs
i Fd
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AVF I, L1..C., an liinois limited
Hability company

By: RESIDUAL BASED FINANCE
CORPORATION, an Ilinois
corporation

lis: Member

Name: Vincent A. Kolber

Title: President

staTeor L. )

SS:
COUNTY OF _ 000/ < ;

On this ,_‘_i‘.}.—i&_\—of November, 2012, before me personally appeared

\wadent A koler o me personally known. who being
duly sworn, stated thathe is __ ¢¥esiotent ot AVF I, L.L.C., that said
instrument was signed on behalf of said banking corporation by authority of its board of

directors, and he acknowledged that (he execution of the foregoing instrument was the

free act and deed oi said /c,qrpomtlon ;-

! Nolarlv Pubhc *m "%’(\m%?sscmﬂé%%?ss
= or w
o B SEM, & pEBRUARY 18, 2016
_,f' My ;.omumswn E \pm.s ‘; / ! g/ ; ﬁ PRNCER Feae
f ;
! ; .

/

CHICAGORI373815.3
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ALF VI, LLC, an Hlinois limited
liability company

By: RESIDUAL BASED FINANCE
CORPORATION, an illinois
corporation

its: Manager

Name: Vincent A. Kolber

. Title: President

stateor__ L L - )
} 58:
COUNTY OF ___._C._)C._L&{,Chw )

On  this A of November, 2012, before me personally appeared

g2t }&, kalloel | o me personally known, who being

duly sworn, stated that he is Freaiden of ALF VIL, LLC, that said

instrument was signed on behalf of said banking corporaiion by asthority of its board of

directors. and he acknowledged that the execution of the foregoing instrument was the
frec uct and deed of said corporatxon

r

Notary ?ublm

My Corimission Expi'res } / /
;ﬁ _ 218 Jolt

rd
7
4

~

CHRCAQOWS 758153
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Agreed and accepted:
Bank:

MB FINANCIAL BANK. N.A.. 3 national
banking association

stareor _Tligaus

Name: Maurcen M. lanes

Title:  First Vice President

)
:1 ; ) :“v:
COUNTY OF oK )
-3
On  this ‘D?_._nf'  November. 2012, beforc me persomally appearcd
_%ﬂﬁﬁfﬂ M. S . 10 me personuliy known, who being

duly sworn. stated that he is _plyat V1

CE_PLESII €L of MB FINANCIAL

BANK, N.A.. that said instrument was signed on behalf of said banking corporation by
awthority of its board of dircetors, and he acknowledged that ibe excoution of the
foregoing instrument was the free act and deed of saitd corporation.

St T 2enal

Notary Public

Aty Commission Expires

VA 573815 )
3NN - BHRRT{ fatY)

o v
WA

T OFFICIAL 1
PATRICIA L ALMOND

NOTARY PUBLIC - STATE OF LLINCIS  §

MY COMMISSION EXPIRES:08/12/14 R

A A AANAN "
WA W
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Exhibit A

Car Marks

TILX 198405 - 198554

DITX475105 DJTX475106 DJITX475107 DITX475108 DITX475109 DITX475110
DJTX475111 DITX475112 DITX475113 DITX475114 DITX475115 DITX475116
DITX475117 DITX475119 DITX475120 DITX475121 DITX475122 DITX475123
DITX475124 DITX475125 DITX475126 DITX475127 DITX475128 DITX475129
DJTX475130 DITX475131 DJTX475132 DITX475133 DITX475134 DITX475135
DITX475136 DITX475137 DJTX475138 DJTX475139 DITX475140 DITX475141
DITX475142 DITX475143 DITX475144 DITX475145 DJITXA75146 DITX475147
DITX475148 DITX475149 DITX475150 DITX475151 DITX475152 DITX475153
DJTX475154 DITX475155 DITX475156 DITX475157 DITX475158 DITX475159
DITX475160 DITX475161 DITX475162 DITX475163 DITX475164 DITX475165
DITX475166 DJTX475167 DITX475168 DITX475169 DITX475170 DITX475171
DITX475172 DITX475173 DITX475174 DITX475175 DITXA75176 DITX475177
DJTX475178 DJTX475179 DITX475180 DITX475181 DJTX475182 DJTX475183
DJTX475184 DITX475185 DITX475186 DITXA475187 DITX475188 DITX475189
DJTX475190 DITX475191 DJTX475192 DITX475193 DITX475194 DITX475195
DITX475196 DITX475197 DITX475198

UPY1342 UPY1335 UPY1336 UPY1337 UPY1338 UPY1339 UPY1340 UPY134]
UPY1343 UPY1344

CHICAGO3575815.1
ID\SDS - 100574/0019




CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty 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: :\\\(z[rz/ (?)WQM ,Z,«a,

Edward M. Luria




