
August 28, 2015 

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 Memorandum of Loan and Security Agreement, 
dated as of August 28, 2015, a primary document as defined in the Board's Rules 
for the Recordation of Documents. 

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

Debtor: Railcar Holdings PAS II LLC 
200 Park Avenue South, Suite 1511 
New York, NY 10002 

Administrative Agent: The Huntington National Bank 
105 East 4th Street 
Cincinnati, OH 43537 

A description of the equipment covered by the enclosed document is: 

426 Railcars: GBRX 702096, AOKX 499001, AOKX 499830, AOKX 
482524 – AOKX 482623, inclusive, GBRX 703250 – GBRX 703349, 
inclusive, GBRX 702345 – GBRX 702469, inclusive, and within the series 
AOKX 481522 – AOKX 481856 as more particularly set forth on the 
attachment to the document. 

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

Memorandum of Loan and Security Agreement. 
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Also enclosed is a check in the amount of $43.00 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. 

 

 
 



MEMORANDUM 
DATED AS OF AUGUST 28, 2015 

OF 
LOAN AND SECURITY AGREEMENT 

DATED AS OF AUGUST 28, 2015 
BY AND AMONG 

RAILCAR HOLDINGS PAS II LLC 
("DEBTOR"), 

LENDERS PARTY THERETO 
AND 

THE HUNTINGTON NATIONAL BANK ("ADMINISTRATIVE AGENT ", 
AND TOGETHER WITH LENDERS, "SECURED PARTIES ") 

WI-IEREAS, Debtor and Secured Parties entered into that certain Loan and Security Agreement, 
dated as of August 28, 2015 (the "Agreement"), pursuant to which Secured Parties agreed to extend to 
Debtor certain loans to be evidenced by promissory notes payable by Debtor to the order of Secured 
Parties, their successors and assigns, and Debtor granted Secured Parties a security interest in the 
collateral identified below to secure the loans extended under the Agreement (the "Loan"); and 

WHEREAS, it is a condition precedent to the obligation of Secured Parties to make and maintain 
the Loan that a memorandum of the Agreement (the "Memorandum") set forth herein is to be filed and 
recorded with the United States Surface Transportation Board and deposited, filed and registered with the 
Registrar General of Canada. 

1. Definitions. Except as otherwise defined in this Memorandum, terms defined in the 
Agreement or by reference therein are used herein as defined therein. 

2. Security Interest. Subject to the terms, conditions, covenants and agreements set forth in 
the Agreement and pursuant thereto, Debtor assigned, mortgaged, pledged, hypothecated, transferred and 
set over to Administrative Agent, for the benefit of Secured Parties, and granted to Administrative Agent 
a continuing first priority lien on and security interest in all of Debtor's right, title and interest in and to 
the Equipment more fully described on Schedule A hereto and agreed that such Equipment and other 
property described in Section 4.01 of the Agreement shall constitute Collateral subject to the grant of 
security by Debtor set forth in such Section. 

3. Counterparts. This Memorandum may be executed in any number of counterparts, all of 
which taken together shall constitute one and the same instrument and any of the parties hereto may 
execute this Memorandum by signing any such counterpart. 

[Signature Page Follows] 
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IN WITNESS WHEREOT', the parties hereto have executed and delivered this Memorandum in 
one or more counterparts as of the date first set forth above. 

RAILCAR HOLDINGS PAS II LLC 

By: ITE Management L.P., its Manager 

N, n Jason Koenig 
Ti le: resident 

I certify that I hold the title set forth below, that this instrument was signed on behalf of the Debtor by 
authority of its limited liability company agreement and I acknowledge that the execution of the foregoing 
instrument was the free act and deed of the Debtor. I further declare under penally of perjury under the 
laws of the United States of America that theforegoing is true and correct. 

RAILCAR HOLDINGS I'AS 11 LLC 

By: ITE Management L.P., its Manager 

By: 	 k 

Na e)csident 
ason F6enig 

Tit :  
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THE HUNTINGTON NATIONAL BANK, 
as Administrative Agent 

t
, By ~ 	

r  	"a - 	~ ,  

Title:  
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STATE OF (, 	) 
) ss: 

COUNTY OF y,s 

On this 	ay of August, 2015, before me, personally appeared  	to me known, 
who being by me duly sworn, says that he/she is ;z: r  °L-of THE HUNTINGTON NATIONAL 
BANK; that said instrument was signed on behalf of said national banking association on the date hereof 
by authority of its governing body; and he/she acknowledged that the execution of the foregoing 
instrument was the free act and deed of said association. 

(Seal) 

Notary Public ~ ..~

_________  

My commission expires: 

Jessica F. Rende l, AllotneyAtLaw 
NOTARY PUBLIC -STATE OFOHIO 
My commission hunoex$fationdate 

Sec. t47AI3 R.C. 



EOG Schedule No. T4 

GBRX 702096 
GBRX 702345 
GBRX 702346 
GBRX 702347 
GBRX 702348 
GBRX 702349 
GBRX 702350 
GBRX 702351 
GBRX 702352 
GBRX 702353 
GBRX 702354 
GBRX 702355 
GBRX 702356 
GBRX 702357 
GBRX 702358 
GBRX 702359 
GBRX 702360 
GBRX 702361 
GBRX 702362 
GBRX 702363-
GBRX 702364 
GBRX 702365 
GBRX 702366 
GBRX 702367 
GBRX 702368 
GBRX 702369 
GBRX 702370 
GBRX 702371 
GBRX 702372 
GBRX 702373 
GBRX 702374 
GBRX 702375 
GBRX 702376 
GBRX 702377 
GBRX 702378 
GBRX 702379 
GBRX 702380 
GBRX 702381 
GBRX 702382 
GBRX 702383 
GBRX 702384 
GBRX 702385 

Car Mark 
GBRX 

GBRX 702386 
GBRX 702387 
GBRX 702388 
GBRX 702389 
GBRX 702390 
GBRX 702391 
GBRX 702392 
GBRX 702393 
GBRX 702394 
GBRX 702395 
GBRX 702396 
GBRX 702397 
GBRX 702398 
GBRX 702399 
GBRX 702400 
GBRX 702401 
GBRX 702402--
GBRX 702403 
GBRX 702404 
GBRX 702405 
GBRX 702406 
GBRX 702407 
GBRX 702408 
GBRX 702409 
GBRX 702410 
GBRX 702411 
GBRX 702412 
GBRX 702413 
GBRX 702414 
GBRX 702415 
GBRX 702416 
GBRX 702417 
GBRX 702418 
GBRX 702419 
GBRX 702420 
GBRX 702421 
GBRX 702422 
GBRX 702423 
GBRX 702424 
GBRX 702425 
GBRX 702426 
GBRX 702427 

Car Mark 
GBRX 

GBRX 702428 
GBRX 702429 
GBRX 702430 
GBRX 702431 
GBRX 702432 
GBRX 702433 
GBRX 702434 
GBRX 702435 
GBRX 702436 
GBRX 702437 
GBRX 702438 
GBRX 702439 
GBRX 702440 
GBRX 702441 
GBRX 702442 
GBRX 702443 
GBRX 702444 
GBRX 702445 
GBRX 702446 
GBRX 702447 
GBRX 702448 
GBRX 702449 
GBRX 702450 
GBRX 702451 
GBRX 702452 
GBRX 702453 
GBRX 702454 
GBRX 702455 
GBRX 702456 
GBRX 702457 
GBRX 702458 
GBRX 702459 
GBRX 702460 
GBRX 702461 
GBRX 702462 
GBRX 702463 
GBRX 702464 
GBRX 702465 
GBRX 702466 
GBRX 702467 
GBRX 702468 
GBRX 702469 
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Murex Schedule No. 1 

Car Mark  
GBRX 

GBRX 703250 
GBRX 703251 
GBRX 703252 
GBRX 703253 
GBRX 703254 
GBRX 703255 
GBRX 703256 
GBRX 703257 
GBRX 703258 
GBRX 703259 
GBRX 703260 
GBRX 703261 
GBRX 703262 
GBRX 703263 
GBRX 703264 
GBRX 703265 
GBRX 703266 
GBRX 703267 
GBRX 703268 
GBRX 703269 
GBRX 703270 
GBRX 703271 
GBRX 703272 
GBRX 703273 
GBRX 703274 
GBRX 703275 
GBRX 703276 
GBRX 703277 
GBRX 703278 
GBRX 703279 
GBRX 703280 
GBRX 703281 
GBRX 703282 
GBRX 703283 

Car Mark  
GBRX 

GBRX 703284 
GBRX 703285 
GBRX 703286 
GBRX 703287 
GBRX 703288 
GBRX 703289 
GBRX 703290 
GBRX 703291 
GBRX 703292 
GBRX 703293 
GBRX 703294 
GBRX 703295 
GBRX 703296 
GBRX 703297 
GBRX 703298 
GBRX 703299 
GBRX 703300 
GBRX 703301 
GBRX 703302 
GBRX 703303 
GBRX 703304 
GBRX 703305 
GBRX 703306 
GBRX 703307 
GBRX 703308 
GBRX 703309 
GBRX 703310 
GBRX 703311 
GBRX 703312 
GBRX 703313 
GBRX 703314 
GBRX 703315 
GBRX 703316 
GBRX 703317 

GBRX 703318 
GBRX 703319 
GBRX 703320 
GBRX 703321 
GBRX 703322 
GBRX 703323 
GBRX 703324 
GBRX 703325 
GBRX 703326 
GBRX 703327 
GBRX 703328 
GBRX 703329 
GBRX 703330 
GBRX 703331 
GBRX 703332 
GBRX 703333 
GBRX 703334 
GBRX 703335 
GBRX 703336 
GBRX 703337 
GBRX 703338 
GBRX 703339 
GBRX 703340 
GBRX 703341 
GBRX 703342 
GBRX 703343 
GBRX 703344 
GBRX 703345 
GBRX 703346 
GBRX 703347 
GBRX 703348 
GBRX 703349 
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D&I Silica Schedule No. 9  

Car Mark 	Car Mark 	Car Mark  
AOKX 	AOKX 	AOKX 

AOKX 481522 
AOKX 481630 
AOKX 481642 
AOKX 481669 
AOKX 481711 
AOKX 481713 
AOKX 481714 
AOKX 481715 
AOKX 481716 
AOKX 481717 
AOKX 481718 
AOKX 481719 
AOKX 481720 
AOKX 481721 
AOKX 481722 
AOKX 481723 
AOKX 481724 
AOKX 481725 
AOKX 481726 
AOKX 481727 
AOKX 481728 
AOKX 481730 
AOKX 481731 
AOKX 481732 
AOKX 481733 
AOKX 481734 
AOKX 481735 
AOKX 481736 
AOKX 481737 
AOKX 481738 
AOKX 481740 
AOKX 481741 
AOKX 481742 
AOKX 481743 

AOKX 481744 
AOKX 481745 
AOKX 481746 
AOKX 481747 
AOKX 481748 
AOKX 481749 
AOKX 481751 
AOKX 481753 
AOKX 481754 
AOKX 481755 
AOKX 481756 
AOKX 481758 
AOKX 481759 
AOKX 481760 
AOKX 481761 
AOKX 481762 
AOKX 481766 
AOKX 481768-
AOKX 481769 
AOKX 481770 
AOKX 481772 
AOKX 481773 
AOKX 481774 
AOKX 481779 
AOKX 481780 
AOKX 481781 
AOKX 481790 
AOKX 481791 
AOKX 481793 
AOKX 481797 
AOKX 481798 
AOKX 481799 
AOKX 481800 
AOKX 481801 

AOKX 481804 
AOKX 481812 
AOKX 481813 
AOKX 481814 
AOKX 481816 
AOKX 481817 
AOKX 481818 
AOKX 481819 
AOKX 481820 
AOKX 481822 
AOKX 481823 
AOKX 481824 
AOKX 481825 
AOKX 481826 
AOKX 481827 
AOKX 481828 
AOKX 481829 
AOKX 481830 
AOKX 481831 
AOKX 481832 
AOKX 481835 
AOKX 481837 
AOKX 481839 
AOKX 481841 
AOKX 481843 
AOKX 481848 
AOKX 481850 
AOKX 481852 
AOKX 481853 
AOKX 481856 
AOKX 499001 
AOKX 499830 
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US Silica Schedule No. 21 

Car Mark  
AOKX 

AOKX 482524 
AOKX 482525 
AOKX 482526 
AOKX 482527 
AOKX 482528 
AOKX 482529 
AOKX 482530 
AOKX 482531 
AOKX 482532 
AOKX 482533 
AOKX 482534 
AOKX 482535 
AOKX 482536 
AOKX 482537 
AOKX 482538 
AOKX 482539 
AOKX 482540 
AOKX 482541 
AOKX 482542 
AOKX 482543 
AOKX 482544 
AOKX 482545 
AOKX 482546 
AOKX 482547 
AOKX 482548 
AOKX 482549 
AOKX 482550 
AOKX 482551 
AOKX 482552 
AOKX 482553 
AOKX 482554 
AOKX 482555 
AOKX 482556 
AOKX 482557 

Car Mark  
AOKX 

AOKX 482558 
AOKX 482559 
AOKX 482560 
AOKX 482561 
AOKX 482562 
AOKX 482563 
AOKX 482564 
AOKX 482565 
AOKX 482566 
AOKX 482567 
AOKX 482568 
AOKX 482569 
AOKX 482570 
AOKX 482571 
AOKX 482572 
AOKX 482573 
AOKX 482574 
AOKX 482575 
AOKX 482576 
AOKX 482577 
AOKX 482578 
AOKX 482579 
AOKX 482580 
AOKX 482581 
AOKX 482582 
AOKX 482583 
AOKX 482584 
AOKX 482585 
AOKX 482586 
AOKX 482587 
AOKX 482588 
AOKX 482589 
AOKX 482590 
AOKX 482591 

Car Mark  
AOKX 

AOKX 482592 
AOKX 482593 
AOKX 482594 
AOKX 482595 
AOKX 482596 
AOKX 482597 
AOKX 482598 
AOKX 482599 
AOKX 482600 
AOKX 482601 
AOKX 482602 
AOKX 482603 
AOKX 482604 
AOKX 482605 
AOKX 482606 
AOKX 482607 
AOKX 482608 
AOKX 482609 
AOKX 482610 
AOKX 482611 
AOKX 482612 
AOKX 482613 
AOKX 482614 
AOKX 482615 
AOKX 482616 
AOKX 482617 
AOKX 482618 
AOKX 482619 
AOKX 482620 
AOKX 482621 
AOKX 482622 
AOKX 482623 
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August 28, 2015




