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June 29, 2012

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 Loan and Security Agreement,
dated as of June 28, 2012, a primary document as defined in the Board's Rules
for the Recordation of Documents.

The enclosed document covers all now owned and hereafter acquired
railroad equipment of the Borrower.

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

Lender: Fifth Third Bank
' 222 S. Riverside Plaza
Chicago, lllinois 60606

Borrower: NTL Transportation, Ltd.
20 N. Clark Street, Suite 3200
Chicago, lllinois 60602




Chief, Section of Administration
June 29, 2012
Page 2

A description of the railroad equipment covered by the enclosed document

All now owned and hereafter acquired railroad equipment of the Borrower;
including equipment within the series NTRX 300 - NTRX 29041, NTSX
20000 - NTSX 20034, NTSX 810005 - NTSX 810369 and VCWX 1001 -
VCWX 1016 as more particularly set forth in the equipment schedule
attached to the document.

A short summary of the document to appear in the index is:
Memorandum of Loan and 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,

Edward M. Luria

EML/bhs
Enclosures
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MEMORANDUM OF LOAN AND SECURITY AGREEMENT

This Memorandum of Loan and Security Agreement is made and entered into as of June
28, 2012, by and between NTL TRANSPORTATION, LTD. an llinois corporation
(“Borrower™) and FIFTH THIRD BANK, an Ohio banking corporation (“Lender”) respecting that
certain Loan and Security Agreement (hereinafter referred to as the “Loan Agreement™) dated as
of even date herewith between Borrower and Lender.

Borrower and Lender hereby affirm and acknowledge that: Lender has agreed to loan to
Borrower and Borrower has agreed to borrow from the Lender and grant to Lender a first priority
security interest in all locomotives, railcars and other rolling stock of the Borrower, whether now
owned or hereafter acquired including, but not limited to, the locomotives identified in Schedule
1.1(a) attached hereto, effective as of the date hereof and subject to the terms defined in the Loan
Agreement,

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

BORROWER: LENDER:
NTL TRANSPORTATION, LTD, FIFTH THIRD BANK,

an [iling an Ohio banking corporation

By: /7, By!

Nane: __ Byni bnediésis Name: Kristen Garde

Title: _Msdivent Title:  Associate Relationship Manager

CHICAGO\3602216.2
ID\GMW - 101012/0012




STATE OF ILLINOIS )
) SS:
COUNTYOF Coolk )

On this 23  of June, 2012, before me personally appeared

ﬁ'gﬂ-’( EnNa@ipeng , to me personally known, who being duly sworn, stated that he is

PRESIDAN T of NTL TRANSPORTATION, LTD., an Illinois

corporation, that said instrument was signed on behalf of said corporation by authority of

its board of directors, and he acknowledged that the execution of the foregoing
insgryment was the free act and deed of said corporation.

Ty Ig W §00000000000o¢¢¢eo¢¢0000

{Notary Puby "OFFICIAL szap o 3
SHELLEY R. SMITH ¢

L 4

4

issi i 2 / ?/ New:, cusic, State of Hinoi
My Commission Expires J‘/ / 14 / ;.My‘ Commission Expires 08/' 23714 '
CEEOPIIII00044040000¢0¢u0

STATE OF ILLINOIS
countyor .00

On this 8 gbmof June, 2012, before me personally appeared Kristen Garde,
to me personally known, who being duly sworn, stated that she is Associate Relationship
Manager of FIFTH THIRD BANK, an Ohio banking corporation, that said instrument
was signed on behalf of said banking corporation by authority of its board of directors,
and she acknowledged that the execution of the foregoing instrument was the free act and

)
) SS:
)

deed of gaid corporation.
' OFFICTAL SEAL
Not ANEO{)I;!ETTSEtaLtE%%%nOEs
otal ubliC -
) a Qarision Expires May 25, 2013
Notary Public
. . . 'gg, e saiid 1SS

My Commission Expires ok ;owa;e;'s’fga‘fﬁinj"‘}j‘m,\l

3MNSTT ILLANIOLINY

el 38 TWID1440
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NTRX 22910
NTRX 22911
NTRX 22912
NTRX 22913
NTRX 22915
NTRX 22916
NTRX 22918
NTRX 22921
NTRX 26800
NTRX 26801
NTRX 26802
NTRX 26805
NTRX 26806
NTRX 26807
NTRX 26813
NTRX 26814
NTRX 26821
NTRX 26824
NTRX 26825
NTRX 26827
NTRX 26830
NTRX 26831
NTRX 26832
NTRX 26834
NTRX 26838
NTRX 26841
NTRX 29026
NTRX 29027
NTRX 29028
NTRX 29029
NTRX 29030
NTRX 29031
NTRX 29032
NTRX 29033
NTRX 29034
NTRX 29035
NTRX 29036
NTRX 29037
NTRX 29038
NTRX 29039
NTRX 29040
NTRX 29041
VWCX 1001
VWCX 1002

CHICAGO\3602216.2

ID\GMW - 101012/0012

Schedule 1.1(a)




VWCX 1003
VWCX 1005
VWCX 1006
VWCX 1007
VWCX 1008
VWCX 1009
VWCX 1010
VWCX 1011
VWCX 1012
VWCX 1013
VWCX 1014
VWCX 1015
VWCX 1016
NTRX 23000
NTRX 23001
NTRX 25000
NTRX 25001
NTRX 25002
NTRX 25003
NTRX 25004
NTRX 25005
NTRX 25006
NTRX 25007
NTRX 300
NTRX 307
NTRX 321
NTRX 334
NTRX 378
NTRX 392
NTRX 470
NTRX 492
NTRX 514
NTRX 533
NTRX 542
NTRX 554
NTRX 579
NTRX 663
NTRX 6951
NTRX 6957
NTRX 6978
NTRX 6980
NTRX 6983
NTRX 6988
NTRX 6992
NTRX 7944
NTRX 7952

CHICAGO\3602216.2
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NTRX 7963
NTRX 7965
NTRX 7982
NTRX 7997
NTRX 8200
NTRX 8203
NTRX 8204
NTRX 1047
NTRX 1048
NTRX 1049
NTRX 1050
NTRX 1051
NTRX 664
NTRX 665
NTRX 666
NTRX 667
NTRX 668
NTRX 669
NTRX 670
NTRX 671
NTRX 672
NTRX 673
NTRX 20000
NTRX 20001
NTRX 20002
NTRX 20003
NTRX 20004

. NTSX 20007

NTSX 20008
NTSX 20009
NTSX 20010
NTSX 20011
NTSX 20012
NTSX 20013
NTSX 20014
NTSX 20015
NTSX 20016
NTSX 20017
NTSX 20018
NTSX 20032
NTSX 20033
NTSX 20034
NTSX 810005
NTSX 810007
NTSX 810008
NTSX 810009

CHICAGO\3602216.2
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NTSX 810010
NTSX 810012
NTSX 810347
NTSX 810348
NTSX 810349
NTSX 810350
NTSX 810351
NTSX 810352
NTSX 810353
NTSX 810354
NTSX 810355
NTSX 810356
NTSX 810363
NTSX 810364
NTSX 810365
NTSX 810366
NTSX 810368
NTSX 810369

CHICAGO\3602216.2
ID\GMW - 101012/0012




CERTIFICATION

{, 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: Ju.-(, 29, 1002 %,LJ% Z )

Edward M. Luria






