
 
February 29, 2016 
 
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 Head Lease Agreement, dated 
as of February 29, 2016, a secondary document as defined in the Board's Rules 
for the Recordation of Documents. 

 
The enclosed document relates to the Memorandum of Security 

Agreement being filed with the Board under Recordation Number 32123. 
 
The names and addresses of the parties to the enclosed document are: 

  
Lessor: NBInv Riverside Cars1, LLC 

3075 Sanders Road, G5 
Northbrook, IL  60062 
 

Lessee: Riverside Rail I LLC 
 845 Larch Avenue 

Elmhurst, IL  60126 
 

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

677 railcars:  
 
67 gondola railcars:  AOK 519200 – AOK 519266 
129 covered hopper railcars:  BNSF 484736 – BNSF 484868 (not inclusive) 
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34 covered hopper railcars:  AOKX 499497 and AOKX 481258 – AOKX 
481644 (not inclusive) 

33 covered hopper railcars:  AOKX 481907– AOKX 481941 (not inclusive) 
 25 covered hopper railcars:  BCAX 251 – BCAX 275 
 25 flatcars:  AOK 21530 – AOK 21559 (not inclusive) 
 33 covered hopper railcars:  GBRX 81074 – GBRX 81106 and CEFX 81092 – 
CEFX 81103 (not inclusive) 
 8 boxcars:  AOK 120115 – AOK 120142 (not inclusive) 
 40 hopper railcars:  GBRX 49001– GBRX 49077 (not inclusive) 
 43 hopper railcars:  BNBX 503563 - BNBX 503566 (inclusive) and GBRX 
49002 – GBRX 49085 (not inclusive) 

47 gondola railcars:  BNBX 1017 – BNBX 1072, BNBX 40466 – BNBX 
40589 and BNBX 503487 – BNBX 503539 (not inclusive) 

33 covered hopper railcars:  AOKX 65650 – AOKX 65709 (not inclusive) 
49 boxcars:  AOK 112100 – AOK 112149 (not inclusive) 
32 boxcars:  AOK 354839 – AOK 354998 (not inclusive) 
32 flatcars:  AOK 29269 – AOK 29348 (not inclusive) 
32 gondola railcars:  WCRC 3175 – WCRC 3219 (not inclusive) 
17 railcars:  WCRC 3282 – WCRC 3323 (not inclusive) 
 

 as set forth in the attachment to the document. 
 
A short summary of the document to appear in the index is: 

 
Memorandum of Head Lease Agreement. 
 
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 FEBRUARY 29, 2016 

OF 
HEAD LEASE AGREEMENT 

DATED AS OF FEBRUARY 29, 2016 
BY AND AMONG 

NBINV RIVERSIDE CARSl, LLC 
("LESSOR") 

AND 
RIVERSIDE RAIL I LLC 

("LESSEE") 

1. Definitions. Except as otherwise defined in this Memorandum, terms defined in 
the Head Lease Agreement dated as of February 29, 2016 (the "Head Lease") between Lessor 
and Lessee 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 Head Lease and pursuant thereto, Lessor has agreed to lease to Lessee and Lessee has 
agreed to take on lease the Railcars more fully described on Schedule A hereto. 

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] 

CHICAG0/#2815097.2 
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[Memorandum of Head Lease Agreement] 

IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Memorandum in one or more counterparts as of the date first set forth above. 

CHJCAG0/#2815097 .2 

NBINV RIVERSIDE CARS 1, LLC, 
as Lessor 

By: ~~J,---
N.ame: ~ 1"" A V"\rJc~ rs·(} V\ 
Title V 1' c e ~ re ~ 1 J e h t 

RIVERSIDE RAIL I LLC, 
as Administrative Agent 

By: __________ _ 

Name: 
Title 



. 
STATE OF \ .)\'10/) \ c--=) ) 

COUNTY OF fc.Y')K 
) ss: 
) 

·th 
~ this ,1):J day of February, 2016, before me, personally appeared 

~ Xtr\ ~~ to me known, who being by me duly sworn, s~ys. that he/she is 
) 1 ~ . of NBINV RIVERSIDE CARSl, LLC; that said mstrument was 

signed on behalf of said company 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 company. 

(Seal) 

TERESA A. SPIEDEL 
OFFICIAL SEAL 

Notaiy Public - State of Illinois 
My Commission Expires 

... """""_..~·~'i'~l·~~-11....,.......,,__.~ 

My commission expires: f /~ /\ f 
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[Memorandum of Head Lease Agreement] 

IN WI1NESS WHEREOF, the parties hereto have executed and delivered this 
Memorandum in one or more counterparts as of the date first set forth above. 
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NBINV RIVERSIDE CARS I, LLC, 
as Lessor 

By:~~~~~~~~~~~~~ 
Name: 
Title 

RIVERSIDE RAIL I LLC, 
as Administrative Agent 

By=-~~-=---''----'~-· -======::::::~ 
Name: Michael E. Flannery 
Title President 



STATE OF ILLINOIS ) 
) ss: 

COUNTY OF Cook -=""'-="'------ ) 

On this 29th day of February, 2016, before me, personally appeared 
Michael E. Flannery , to me known, who being by me duly sworn, says that he/she is 
President of RIVERSIDE RAIL I LLC; that said instrument was signed on 
behalf of said company 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 
company. 

(Seal) ,.. ...... .....,......,..._.~.....,....., 
OFFICIAL SEAL 

NATALIE TUCKER 
Notary Public - State of Illinois 

My Commission E11plres May 27, 2019 

My commission expires: tf~ df 1 dO I<? 

CHICAG0/#2815097.2 

Notary Public 



SCHEDULE A 

RAIL CARS 

Mark Number 
BCAX 251 
BCAX 252 
BCAX 253 
BCAX 254 
BCAX 255 
BCAX 256 
BCAX 257 
BCAX 258 
BCAX 259 
BCAX 260 
BCAX 261 
BCAX 262 
BCAX 263 
BCAX 264 
BCAX 265 
BCAX 266 
BCAX 267 
BCAX 268 
BCAX 269 
BCAX 270 
BCAX 271 
BCAX 272 
BCAX 273 
BCAX 274 
BCAX 275 
BNBX 1017 
BNBX 1030 
BNBX 1041 
BNBX 1048 
BNBX 1057 
BNBX 1067 
BNBX 1072 
WCRC 3175 
WCRC 3177 
WCRC 3178 
WCRC 3179 
WCRC 3181 
WCRC 3182 
WCRC 3183 
WCRC 3184 
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Mark Number 
WCRC 3186 
WCRC 3189 
WCRC 3190 
WCRC 3191 
WCRC 3192 
WCRC 3193 
WCRC 3194 
WCRC 3195 
WCRC 3197 
WCRC 3199 
WCRC 3200 
WCRC 3201 
WCRC 3203 
WCRC 3205 
WCRC 3206 
WCRC 3207 
WCRC 3209 
WCRC 3210 
WCRC 3211 
WCRC 3212 
WCRC 3214 
WCRC 3215 
WCRC 3216 
WCRC 3219 
WCRC 3282 
WCRC 3283 
WCRC 3284 
WCRC 3287 
WCRC 3291 
WCRC 3304 
WCRC 3305 
WCRC 3308 
WCRC 3309 
WCRC 3310 
WCRC 3311 
WCRC 3312 
WCRC 3313 
WCRC 3317 
WCRC 3322 
WCRC 3323 
AOK 21530 
AOK 21532 
AOK 21533 
AOK 21534 
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Mark Number 
AOK 21535 
AOK 21536 
AOK 21537 
AOK 21538 
AOK 21539 
AOK 21541 
AOK 21542 
AOK 21543 
AOK 21544 
AOK 21545 
AOK 21547 
AOK 21548 
AOK 21549 
AOK 21550 
AOK 21553 
AOK 21554 
AOK 21555 
AOK 21556 
AOK 21557 
AOK 21558 
AOK 21559 
AOK 29269 
AOK 29270 
AOK 29273 
AOK 29285 
AOK 29287 
AOK 29288 
AOK 29289 
AOK 29296 
AOK 29297 
AOK 29301 
AOK 29302 
AOK 29304 
AOK 29305 
AOK 29307 
AOK 29311 
AOK 29312 
AOK 29313 
AOK 29315 
AOK 29317 
AOK 29319 
AOK 29322 
AOK 29325 
AOK 29328 
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Mark Number 
AOK 29329 
AOK 29330 
AOK 29336 
AOK 29338 
AOK 29341 
AOK 29342 
AOK 29343 
AOK 29345 
AOK 29348 
BNBX 40466 
BNBX 40467 
BNBX 40468 
BNBX 40471 
BNBX 40472 
BNBX 40483 
BNBX 40484 
BNBX 40490 
BNBX 40491 
BNBX 40502 
BNBX 40509 
BNBX 40510 
BNBX 40511 
BNBX 40513 
BNBX 40514 
BNBX 40515 
BNBX 40519 
BNBX 40525 
BNBX 40528 
BNBX 40533 
BNBX 40534 
BNBX 40541 
BNBX 40548 
BNBX 40549 
BNBX 40550 
BNBX 40553 
BNBX 40559 
BNBX 40564 
BNBX 40565 
BNBX 40568 
BNBX 40576 
BNBX 40579 
BNBX 40588 
BNBX 40589 
GBRX 49001 
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Mark Number 
GBRX 49002 
GBRX 49003 
GBRX 49004 
GBRX 49005 
GBRX 49006 
GBRX 49007 
GBRX 49008 
GBRX 49009 
GBRX 49010 
GBRX 49011 
GBRX 49012 
GBRX 49013 
GBRX 49014 
GBRX 49015 
GBRX 49016 
GBRX 49017 
GBRX 49018 
GBRX 49019 
GBRX 49020 
GBRX 49021 
GBRX 49022 
GBRX 49023 
GBRX 49024 
GBRX 49025 
GBRX 49026 
GBRX 49027 
GBRX 49028 
GBRX 49029 
GBRX 49030 
GBRX 49031 
GBRX 49032 
GBRX 49033 
GBRX 49034 
GBRX 49035 
GBRX 49036 
GBRX 49037 
GBRX 49038 
GBRX 49039 
GBRX 49040 
GBRX 49041 
GBRX 49042 
GBRX 49043 
GBRX 49044 
GBRX 49045 
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Mark Number 
GBRX 49046 
GBRX 49047 
GBRX 49048 
GBRX 49049 
GBRX 49050 
GBRX 49051 
GBRX 49052 
GBRX 49053 
GBRX 49054 
GBRX 49055 
GBRX 49056 
GBRX 49057 
GBRX 49058 
GBRX 49059 
GBRX 49060 
GBRX 49061 
GBRX 49063 
GBRX 49064 
GBRX 49065 
GBRX 49066 
GBRX 49067 
GBRX 49068 
GBRX 49069 
GBRX 49070 
GBRX 49071 
GBRX 49072 
GBRX 49073 
GBRX 49074 
GBRX 49075 
GBRX 49076 
GBRX 49077 
GBRX 49078 
GBRX 49082 
GBRX 49085 
AOKX 65650 
AOKX 65652 
AOKX 65655 
AOKX 65656 
AOKX 65658 
AOKX 65659 
AOKX 65660 
AOKX 65661 
AOKX 65662 
AOKX 65664 
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Mark Number 
AOKX 65665 
AOKX 65668 
AOKX 65669 
AOKX 65671 
AOKX 65673 
AOKX 65675 
AOKX 65676 
AOKX 65677 
AOKX 65678 
AOKX 65682 
AOKX 65684 
AOKX 65688 
AOKX 65690 
AOKX 65693 
AOKX 65694 
AOKX 65699 
AOKX 65700 
AOKX 65701 
AOKX 65704 
AOKX 65705 
AOKX 65706 
AOKX 65708 
AOKX 65709 
GBRX 81074 
GBRX 81075 
GBRX 81076 
GBRX 81077 
GBRX 81078 
GBRX 81079 
GBRX 81080 
GBRX 81081 
GBRX 81082 
GBRX 81083 
GBRX 81084 
GBRX 81085 
GBRX 81086 
GBRX 81087 
GBRX 81088 
GBRX 81089 
GBRX 81090 
GBRX 81091 
CEFX 81092 
GBRX 81093 
GBRX 81094 
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Mark Number 
CEFX 81095 
GBRX 81096 
GBRX 81097 
GBRX 81098 
GBRX 81099 
GBRX 81100 
GBRX 81101 
GBRX 81102 
CEFX 81103 
GBRX 81104 
GBRX 81105 
GBRX 81106 
AOK 112100 
AOK 112101 
AOK 112102 
AOK 112103 
AOK 112104 
AOK 112105 
AOK 112106 
AOK 112107 
AOK 112108 
AOK 112109 
AOK 112110 
AOK 112111 
AOK 112112 
AOK 112113 
AOK 112114 
AOK 112116 
AOK 112117 
AOK 112118 
AOK 112119 
AOK 112120 
AOK 112121 
AOK 112122 
AOK 112123 
AOK 112124 
AOK 112125 
AOK 112126 
AOK 112127 
AOK 112128 
AOK 112129 
AOK 112130 
AOK 112131 
AOK 112132 
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Mark Number 
AOK 112133 
AOK 112134 
AOK 112136 
AOK 112137 
AOK 112138 
AOK 112139 
AOK 112140 
AOK 112141 
AOK 112142 
AOK 112143 
AOK 112144 
AOK 112145 
AOK 112146 
AOK 112147 
AOK 112148 
AOK 112149 
AOK 120115 
AOK 120120 
AOK 120122 
AOK 120123 
AOK 120126 
AOK 120127 
AOK 120130 
AOK 120142 
AOK 354839 
AOK 354846 
AOK 354847 
AOK 354854 
AOK 354860 
AOK 354865 
AOK 354867 
AOK 354868 
AOK 354871 
AOK 354872 
AOK 354877 
AOK 354881 
AOK 354887 
AOK 354888 
AOK 354898 
AOK 354906 
AOK 354912 
AOK 354919 
AOK 354930 
AOK 354931 

CHICAG0/#2815097 .2 



Mark Number 
AOK 354937 
AOK 354940 
AOK 354948 
AOK 354960 
AOK 354962 
AOK 354963 
AOK 354968 
AOK 354971 
AOK 354982 
AOK 354991 
AOK 354992 
AOK 354998 
AOKX 481258 
AOKX 481513 
AOKX 481611 
AOKX 481612 
AOKX 481613 
AOKX 481614 
AOKX 481615 
AOKX 481616 
AOKX 481617 
AOKX 481618 
AOKX 481619 
AOKX 481620 
AOKX 481621 
AOKX 481623 
AOKX 481624 
AOKX 481625 
AOKX 481626 
AOKX 481627 
AOKX 481628 
AOKX 481629 
AOKX 481631 
AOKX 481632 
AOKX 481633 
AOKX 481634 
AOKX 481635 
AOKX 481636 
AOKX 481637 
AOKX 481638 
AOKX 481639 
AOKX 481640 
AOKX 481641 
AOKX 481643 
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Mark Number 
AOKX 481644 
AOKX 481907 
AOKX 481908 
AOKX 481909 
AOKX 481910 
AOKX 481911 
AOKX 481912 
AOKX 481913 
AOKX 481914 
AOKX 481915 
AOKX 481916 
AOKX 481917 
AOKX 481918 
AOKX 481919 
AOKX 481920 
AOKX 481921 
AOKX 481922 
AOKX 481923 
AOKX 481924 
AOKX 481925 
AOKX 481926 
AOKX 481927 
AOKX 481928 
AOKX 481929 
AOKX 481930 
AOKX 481932 
AOKX 481933 
AOKX 481934 
AOKX 481935 
AOKX 481937 
AOKX 481938 
AOKX 481939 
AOKX 481940 
AOKX 481941 
BNSF 484736 
BNSF 484738 
BNSF 484739 
BNSF 484740 
BNSF 484741 
BNSF 484743 
BNSF 484744 
BNSF 484745 
BNSF 484746 
BNSF 484747 
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Mark Number 
BNSF 484748 
BNSF 484749 
BNSF 484750 
BNSF 484752 
BNSF 484753 
BNSF 484754 
BNSF 484755 
BNSF 484756 
BNSF 484757 
BNSF 484758 
BNSF 484759 
BNSF 484760 
BNSF 484761 
BNSF 484762 
BNSF 484763 
BNSF 484764 
BNSF 484765 
BNSF 484766 
BNSF 484767 
BNSF 484768 
BNSF 484769 
BNSF 484770 
BNSF 484771 
BNSF 484772 
BNSF 484773 
BNSF 484774 
BNSF 484775 
BNSF 484776 
BNSF 484777 
BNSF 484778 
BNSF 484779 
BNSF 484780 
BNSF 484781 
BNSF 484782 
BNSF 484783 
BNSF 484784 
BNSF 484785 
BNSF 484786 
BNSF 484787 
BNSF 484788 
BNSF 484789 
BNSF 484790 
BNSF 484791 
BNSF 484792 
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Mark Number 
BNSF 484793 
BNSF 484794 
BNSF 484795 
BNSF 484796 
BNSF 484797 
BNSF 484798 
BNSF 484799 
BNSF 484800 
BNSF 484801 
BNSF 484802 
BNSF 484803 
BNSF 484804 
BNSF 484805 
BNSF 484806 
BNSF 484807 
BNSF 484808 
BNSF 484809 
BNSF 484810 
BNSF 484811 
BNSF 484812 
BNSF 484813 
BNSF 484814 
BNSF 484815 
BNSF 484816 
BNSF 484817 
BNSF 484818 
BNSF 484819 
BNSF 484820 
BNSF 484821 
BNSF 484822 
BNSF 484823 
BNSF 484824 
BNSF 484825 
BNSF 484826 
BNSF 484827 
BNSF 484828 
BNSF 484829 
BNSF 484830 
BNSF 484831 
BNSF 484832 
BNSF 484833 
BNSF 484834 
BNSF 484835 
BNSF 484836 
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Mark Number 
BNSF 484837 
BNSF 484838 
BNSF 484839 
BNSF 484840 
BNSF 484841 
BNSF 484842 
BNSF 484843 
BNSF 484844 
BNSF 484845 
BNSF 484846 
BNSF 484847 
BNSF 484848 
BNSF 484849 
BNSF 484850 
BNSF 484851 
BNSF 484852 
BNSF 484853 
BNSF 484854 
BNSF 484855 
BNSF 484856 
BNSF 484858 
BNSF 484859 
BNSF 484860 
BNSF 484861 
BNSF 484862 
BNSF 484863 
BNSF 484864 
BNSF 484865 
BNSF 484866 
BNSF 484867 
BNSF 484868 
AOKX 499497 
BNBX 503487 
BNBX 503497 
BNBX 503500 
BNBX 503508 
BNBX 503511 
BNBX 503539 
BNBX 503563 
BNBX 503564 
BNBX 503565 
BNBX 503566 
AOK 519200 
AOK 519201 
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Mark Number 
AOK 519202 
AOK 519203 
AOK 519204 
AOK 519205 
AOK 519206 
AOK 519207 
AOK 519208 
AOK 519209 
AOK 519210 
AOK 519211 
AOK 519212 
AOK 519213 
AOK 519214 
AOK 519215 
AOK 519216 
AOK 519217 
AOK 519218 
AOK 519219 
AOK 519220 
AOK 519221 
AOK 519222 
AOK 519223 
AOK 519224 
AOK 519225 
AOK 519226 
AOK 519227 
AOK 519228 
AOK 519229 
AOK 519230 
AOK 519231 
AOK 519232 
AOK 519233 
AOK 519234 
AOK 519235 
AOK 519236 
AOK 519237 
AOK 519238 
AOK 519239 
AOK 519240 
AOK 519241 
AOK 519242 
AOK 519243 
AOK 519244 
AOK 519245 
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Mark Number 
AOK 519246 
AOK 519247 
AOK 519248 
AOK 519249 
AOK 519250 
AOK 519251 
AOK 519252 
AOK 519253 
AOK 519254 
AOK 519255 
AOK 519256 
AOK 519257 
AOK 519258 
AOK 519259 
AOK 519260 
AOK 519261 
AOK 519262 
AOK 519263 
AOK 519264 
AOK 519265 
AOK 519266 
Total 677 Cars 
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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 I 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:     _  _____   _____________________________ 
Edward M. Luria 

February 29, 2016




