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August 13, 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 a Memorandum of Rider No. 2 to Master Lease
Agreement, dated as of August 1, 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:

Lessor: WL Ross-Greenbrier Rail | LLC
One Centerpointe Drive Suite 200
Lake Oswego, OR 97035
Lessee: Minnesota, Dakota & Western Railway Company
101 2" Street
International Falls, MN 56649
A description of the equipment covered by the enclosed document is:

437 boxcars within the series IBT 18400 — IBT 18849 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 Rider No. 2 to Master Lease Agreement.



Section Chief
August 13, 2015
Page 2

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.

Very truly yours,

Claire E. Murphy

CEM
Enclosures
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MEMORANDUM OF RIDER NO. 2
TO MASTER LEASE AGREEMENT
BETWEEN
WL ROSS-GREENBRIER RAIL | LLC (“LESSOR?”)
AND

MINNESOTA, DAKOTA & WESTERN RAILWAY COMPANY (“LESSEE”)

AUGUST 1, 2015




Memorandum of Rider No. 2 dated as of August 1, 2015, to a Master Lease Agreement dated March 1,
2013 by and between WL ROSS-GREENBRIER RAIL | LLC, a Delaware limited liability company
(“Lessor”) and Minnesota, Dakota & Western Railway Company, a Minnesota corporation (“Lessee”).

WITNESSETH:

1. Lessor has agreed to furnish to Lessee, and Lessee has agreed to lease from Lessor, four hundred
thirty-seven (437) 50-foot 6-inch Plate G boxcars with single 12-foot plug doors and 286,000 Ibs.
GRL, bearing marks and numbers as indicated in the Rail Equipment List attached hereto as
Exhibit A.

2. Rider No. 2 to the Master Lease Agreement shall be effective as of the date first set forth
hereinabove and shall be subject to the lease term, as described in the Master Lease Agreement
and Rider No. 2, as each may be amended from time to time.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed by their respective
officers as of the date and year first above written.

| certify that | hold the title set forth below, that this instrument was signed on behalf of the Lessor by
authority of its Manager and that | acknowledge that the execution of the foregoing instrument was the
free act and deed of the Lessor. | further declare under penalty of perjury that the foregoing is true and
correct.

WL ROSS-GREENBRIER RAIL I LLC

By:

Title: Vice President

I certify that | hold the title set forth below, that this instrument was signed on behalf of the Lessee by
authority of its Board of Directors and that | acknowledge that the execution of the foregoing instrument
was the free act and deed of the Lessee. | further declare under penalty of perjury that the foregoing is
true and correct.

MINNES , DAKOTA & WESTERN RAILWAY COMPANY

By: < SN SR

D
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G:\LEASE\WLR 1\2015\IDW RIDER 2 437 BOXCARS v1 (WLR 062315).docx




EXHIBIT A

RAIL EQUIPMENT LIST

Mark Number Mark Number Mark Number Mark Number

IBT 18400 IBT 18440 BT 18477 IBT 18515
IBT 18401 BT 18441 IBT 18478 IBT 18516
BT 18402 BT 18442 IBT 18479 IBT 185617
IBT 18403 IBT 18443 iBT 18480 IBT 18518
IBT 18405 IBT 18444 IBT 18481 BT 18519
IBT 18406 IBT 18445 IBT 18482 IBT 18520
IBT 18407 IBT 18446 IBT 18483 IBT 185621
IBT 18408 IBT 18447 IBT 18484 IBT 18622
IBT 18409 IBT 18448 IBT 18485 IBT 18623
IBT 18410 IBT 18449 IBT 18486 IBT 185624
IBT 18411 IBT 18450 IBT 18487 IBT 18625
IBT 18412 IBT 18451 IBT 18488 IBT 18526
IBT 18413 IBT 18452 IBT 18489 IBT 18527
IBT 18414 IBT 18453 IBT 18490 IBT 18528
IBT 18415 IBT 18454 IBT 18491 IBT 18529
IBT 18416 IBT 18455 IBT 18492 IBT 18531
IBT 18419 IBT 18456 IBT 18493 IBT 18532
BT 18420 IBT 18457 IBT 18494 IBT 18533
IBT 18421 IBT 18458 IBT 18495 IBT 18534
IBT 18422 IBT 18459 IBT 18496 IBT 185635
IBT 18423 IBT 18460 IBT 18497 IBT 18536
IBT 18424 IBT 18461 IBT 18498 IBT 18538
IBT 18425 IBT 18462 IBT 18499 IBT 185639
IBT 18426 IBT 18463 IBT 18500 IBT 18540
IBT 18427 IBT 18464 IBT 18502 IBT 18541
IBT 18428 IBT 18465 IBT 18503 IBT 18542
IBT 18429 IBT 18466 IBT 18504 IBT 18543
IBT 18430 IBT 18467 IBT 18505 IBT 18544
IBT 18431 IBT 18468 IBT 18506 IBT 18545
IBT 18432 BT 18469 IBT 18507 IBT 18546
IBT 18433 IBT 18470 IBT 18508 IBT 18547
IBT 18434 IBT 18471 IBT 18509 IBT 18548
IBT 18435 IBT 18472 IBT 18510 IBT 185649
IBT 18436 IBT 18473 IBT 18511 IBT 18550
IBT 18437 IBT 18474 IBT 18512 IBT 18551
IBT 18438 IBT 18475 IBT 18513 IBT 18552
IBT 18439 IBT 18476 IBT 18514 IBT 18553

[list continues on following page]
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Mark Number Mark Number Mark Number Mark Number

IBT 18704 IBT 18741 IBT 18781 IBT 18820
IBT 18705 IBT 18742 IBT 18782 IBT 18821
IBT 18706 IBT 18743 IBT 18783 IBT 18822
IBT 18707 IBT 18744 IBT 18785 IBT 18823
IBT 18708 BT 18745 IBT 18786 IBT 18824
IBT 18709 IBT 18746 IBT 18787 IBT 18825
IBT 18710 IBT 18747 IBT 18788 IBT 18826
IBT 18711 IBT 18748 IBT 18789 IBT 18827
IBT 18712 IBT 18749 IBT 18790 IBT 18828
IBT 18713 IBT 18751 IBT 18791 IBT 18829
IBT 18714 IBT 18753 IBT 18792 IBT 18830
IBT 18715 IBT 18754 IBT 18793 IBT 18831
IBT 18716 IBT 18755 BT 18794 IBT 18832
IBT 18717 IBT 18756 IBT 18795 IBT 18833
IBT 18718 IBT 18757 IBT 18796 IBT 18834
IBT 18719 IBT 18758 IBT 18797 IBT 18835
IBT 18720 IBT 18759 IBT 18798 IBT 18836
IBT 18721 IBT 18760 IBT 18799 IBT 18837
BT 18722 IBT 18761 IBT 18800 IBT 18838
IBT 18723 IBT 18762 IBT 18801 IBT 18839
IBT 18724 IBT 18763 IBT 18802 IBT 18840
IBT 18725 IBT 18764 IBT 18803 IBT 18841
IBT 18726 IBT 18765 IBT 18805 IBT 18842
IBT 18727 IBT 18766 IBT 18806 IBT 18843
IBT 18728 IBT 18767 IBT 18807 IBT 18844
IBT 18729 IBT 18768 IBT 18808 IBT 18845
IBT 18730 IBT 18769 IBT 18809 IBT 18846
IBT 18731 IBT 18770 BT 18810 IBT 18847
IBT 18732 IBT 18771 IBT 18811 IBT 18848
IBT 18733 BT 18772 BT 18812 IBT 18849
BT 18734 IBT 18774 IBT 18813

IBT 18735 IBT 18775 IBT 18814 Total 437 Cars
IBT 18736 IBT 18776 IBT 18815

IBT 18737 IBT 18777 IBT 18816

IBT 18738 IBT 18778 IBT 18817

IBT 18739 IBT 18779 IBT 18818

IBT 18740 IBT 18780 IBT 18819



CERTIFICATION

I, Claire E. Murphy, an attorney licensed to practice in the State of New Jersey, 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: August 13,2015

Clai .M






