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August 30, 2013 Karl Morell
Of Counsel

kmorel l@ba I lja n ik.com

E-Filed

'Cynthia Brown
Chlef, Sectlon of Admlnlstratlon
Surface Transportation Board
Office of Proceedlngs
395 E Street, SW
Washington, DC 20423

Dear Ms. Brown:

Enclosed for eflling is the document described below to be recorded
pursuant to 49 U.S.C. 5 11301.

The document is a Memorandum of Security Agreement, a primary
document, dated as of August 30, 2013. Please record this
document under the next avallable Recordation Number.

The name and address of the partles to the Memorandum of
Security Agreement are:

Secured Party/Agent:

PNC Bank, National Association
As Administrative Agent for the Lenders
One North Franklln, Sulte 2800
Chlcago, IL 60606

Grantors:

ALABAMA & TENNESSEE RIVER RAILWAY, LLC
ALLIANCE TERMINAL RAILROAD, LLC
CHICAGO RAIL LINK, L.L.C.

Portlarìd, Oregon I Bcnd, Orcgon I soattlc, Washlngton I Washlngton, DC
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FULTON COUNTY RAILWAY, LLC
GEORGIA & FLORIDA RAILWAY, LLC
GEORGIA WOODLANDS RAILROAD, L.L.C.
GREAT WESTERN RAILWAY OF COLORADO, L.L.C.
KETTLE FALLS INTERNATIONAL RAILWAY, LLC
KETTLE FALLS HOLDINGS, LLC
ILLINOIS RAILWAY, LLC
MANUFACTURERS', JUNCTION RAILWAY, L.L.C.
MCS PROPERTIES, LLC
NEBRASKA, KANSAS & COLORADO RAILWAY, LLC
THE NEWBURGH & SOUTH SHORE RAILROAD, LLC
NORTHERN OHIO & WESTERN RAILWAY, L.L.C.
oMNITRAX HOLDINGS, LLC
OMNITRAX LEASING LLC
OMNITRAX SWITCHING SERVICES, L.L.C.
PANHANDLE NORTHERN RAILROAD, L.L.C.
QUALITY AUTOMOTIVE SERVICES, LLC

QUALITY TERMINAL SERVICES, LLC
OMNITRAX LOGISTICS SERVICES, LLC
NORTH AMERICAN RAILWAY, LLC
OMNI FINANCING 1, LLC
OMNI FINANCING 2, LLC
OMNI CANADA FINANCING 1, LLC
oMNI CANADA FINANCING 2, LLC
NAR FINANCING 1, LLC
NAR FINANCING 2, LLC
sT&E FINANCING 1, LLC
sT&E FINANCING 2, LLC
OMNITRAX, INC.
QUALITY MCS HOLDINGS, INC.
OMNITRAX ENTERPRISES, INC.
ST&E HOLDINGS, INC.
BNS HOLDINGS, INC.
CHURCHILL INVESTM ENT COM PANY
HUDSON BAY INVESTMENT COMPANY
MARINE INVESTM ENT COMPANY
NORTHERN MANITOBA INVESTMENT COMPANY
SASKATCH EWAN INVESTM ENT COM PANY
OMNITRAX CANADA FREIGHT INVESTMENT COMPANY
HUDSON BAY GRAIN INVESTMENT COMPANY
STOCKTON TERMINAL AND EASTERN RAILROAD
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252 Clayton Street, 4th Floor
Denver, CO 80206

A descriptlon of the equipment covered by the Memorandum of
Security Agreement is ALL NOW OWNED OR HEREAFTER
ACQUIRED personal property of Grantors.

Please apply the STB's recordation fee to Ball Janik's account.
Please return copy by e-mail to:

Karl Morell
Of Counsel
Ball Janik LLP
Suite 225
655 Fifteenth Street, N.W
Washington, DC 20005
kmorell@bjllp.com

A short summary of the document to appear in the index follows: a
Memorandum of Security Agreement between PNC Bank, National
Association, in its capacity as Admlnistrative Agent, and Grantors
covering ALL NOW OWNED OR HEREAFTER ACQUIRED
personal property of Grantors.

Sincerely,

K"¿.n4
Karl Morell



MDMOIIANDUM OF SECURITY AGREEMENT

'l'his Memorandum of Seourity Agreement, made and entered into as of August 30, 2013, is
by and between PCN IJANK, NATIONAL ASSOCIATION, in its capacity as Administrative Agent
for each ofthe Seoured Parties ("Secured Party"), and the undersigned grantors (oollectively, the
"Grantors").

\ryITNESSDTH:

Secured Party and Grantors have entered into that certain Amended and Restated Security
Agrcement dated as of August 30, 2013, (the Amended and Restated Seourity Agreement as

amended, supplemented, and restated or otherwise modified from time to time, being hereafter called
the ooSeourity Agreemento'), and that certain Amended and Restated Credit Agreement dated as of
August 30,2013, (the Amended and Restated Credit Agreement as amended, supplemented and
restated or otherwise modifred from time to time, being hereafter oalled the "Credit Agreement")
which Security Agreement is incorporated by reference herein, pursuant to which, among other
things, Grant<¡rs have granted a lien and security interest in all of the personal property of Grantors,
whether now owned or existing or hereafter created, acquired or arising in order to secure the
perfbrmance of the Grantors' obligations under the Credit Agreement.

'l'his Memorandum of Security Agreement may be executed by the parties in any number of
counterparts, each executed counterpart oonstituting an original but altogether one and the same

instrument.

[Signature Pages l,'ollowJ
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IN ÏVITNESS ÏVHEREOF, the parties hereto l¡ave caused this instrument to bc signed by
their respootivc oflioors duly authorized as of the date and year frrst abovc writtEn.

SECIJRED PARTY:

PNC Bank, National Assooietion, as Administrativs
Agent

/4/(BY:
Nune: Todd Kosælnik
Title: Senioi Vios Prssident

Executod on this _ day of August, 2013
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OMNf IIINANCINO I, I.,LC

OMNI FINANCING 2, LLCì

oMNt CANADA lflN^NclNo I, f..l.,c
OMNf CANADA IIINANCINQ ?,1,,1.C
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NAR t'lN^NCfN(ì 2, l,¡.C
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BY:
Namc:
'l'itler Managcr

]ìxccutecl on th¡s ,.", day of Âugust' 2013
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S/\SKAI'C:I I IìTVAN fNV Ë$'TMTï N'I' COMPANY
OMNI I{'AX CANAÞA FREIOI{'I INVIïSI'I'MENT' COMPANY

I,IIJDSON'ßAY Crl'AIN INVNSTMENl' CJ()MPANY

SI'OCKI'ON'I'ERM IN i\ L. 

^ND 
þ:^Sl"l1illN llA tl"llOAI)

rlY:
Nunre: Scott Bell
'l'itlc: Sccrcttrry rtnd'l'rc$sursr

H.{ecuted on this 
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