ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)
ROBERT W. ALVORD (201D

November 6, 2015

Chief
Section of Administration
Office of Proceedings

ALVORD AND ALVORD PLLC
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1050 SEVENTEENTH STREET, N.W.
SulTE 301
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Surface Transportation Board

395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

RECORDATION NO. 30963-J FILED
Novermber 06, 2015 01:30 PM
SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Amendment No. 3 to Memorandum of Security
Agreement, dated as of November 6, 2015, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Number 30963.

The name and address of the party to the enclosed document are:

Borrower:

Collateral Agent:

Administrative
Agent:

SMRS SPV II LLC

(f/k/a Flagship Rail SPV 11, LLC)
300 South Riverside Plaza

Chicago, IL 60606

MAC: U1240-026

Wells Fargo Bank, National Association

260 N. Charles Lindbergh Drive
Salt Lake City, UT 84116

Credit Agricole Corporate and Investment Bank
1301 Avenue of the Americas

New York, NY 10019
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A description of the railroad equipment covered by the enclosed document
is:

The following railcars and railcars within the following series: TCBX
253098 — TCBX 253065 (previously marked TILX); TCBX 192295 — TCBX
193743 (previously marked TILX); TCBX 197959 (previously marked TILX),
TCBX 251950 — TCBX 262140 (previously marked TILX); SOXX 520002 — SOXX
520290 (previously marked AIGX); CMO 100005 — CMO 100215 (previously
marked SOXX); TCBX 262327 (previously marked TILX); SOXX 639143 — SOXX
641539 (previously marked TILX); TCBX 193684 — TCBX 193839 (previously
marked TILX); TCBX 318028 — TCBX 318115 (previously marked TILX); TCBX
261565 — TCBX 261668 (previously marked TILX); TCBX 136001 — TCBX
136329 (previously marked TILX); TCBX 316505 — TCBX 316638 (previously
marked TILX); TCBX 251841 (previously marked TILX); TCBX 261570 — TCBX
261674 (previously marked TILX); TCBX 136120 (previously marked TILX);
BLHX 005032 (previously marked IFRX); BLHX 021938 (previously marked
IFRX); BLHX 056094 (previously marked ITFX), SOXX 033007 (previously
marked TILX), SOXX 032999 (previously marked TILX), SOXX 001077
(previously marked ALHX), SOXX 001028 (previously marked ALHX), SOXX
520005 (previously marked AIGX); BLHX 056251 (previously marked ITFX);
SOXX 517512 (previously marked TILX), TCBX 251870 and TCBX 251859
(previously marked TILX), TCBX 251835 (previously marked TILX); BLHX
021483 (previously marked IFRX); SOXX 329614 (previously marked TILX).

A short summary of the document to appear in the index is:
Amendment No. 3 to Memorandum of Security 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.

Very truly yours,
Claire E. Murphy

CEM
Enclosures



RECORDATION NO. 30963-J FILED
Novermber 06, 2015 01:30 PM

SURFACE TRANSPORTATION BOARD
AMENDMENT NO.3TO

MEMORANDUM OF SECURITY AGREEMENT

Amendment No. 3 to Memorandum of Security Agreement dated as of November 6,
2015 (this “Memorandum”), by and among SMRS SPV II LLC (f/k/a FLAGSHIP RAIL SPV
II, LLC), as borrower (the “Borrower”), CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK, not in its individual capacity, but solely as administrative agent (the
“Administrative Agent”) and WELLS FARGO BANK, NATIONAL ASSOCIATION, not in
its individual capacity, but solely as collateral agent (the “Collateral Agent”). The parties to
this Memorandum, have entered into that certain Security Agreement dated as of October 30,
2013 (as amended, supplemented or modified from time to time, the “Security Agreement”).

A Memorandum of said Security Agreement (as amended, supplemented or modified
from time to time, the “Memorandum of Security Agreement”) was recorded with the Surface
Transportation Board (the “STB”) on October 30, 2013 at 4:20 p.m., under Recordation
No. 30963, and with the Registrar General of Canada (the “RGC”) on October 31, 2013 at 10:07
a.m.

Subsequent to the recording of such Memorandum of Security Agreement, in the
ordinary course of business, certain railcars listed on Exhibit A thereto have be remarked with
new reporting marks while certain leases have expired and new leases have been entered into as
listed on Exhibit B.

In connection with the above, the Borrower wishes to make the following amendments to
the Memorandum of Security Agreement on the records of the STB and the RGC:

1. Exhibit A to the Memorandum of Security Agreement is amended, solely with
respect to the railcars that have been remarked with new reporting marks, pursuant to Exhibit A
attached hereto; and

2. Exhibit B to the Memorandum of Security Agreement is amended, solely with
respect to the new and expired leases, pursuant to Exhibit B attached hereto.

Except as expressly amended hereby, Memorandum of Security Agreement shall remain
unchanged and in full force and effect in all respects.

The Administrative Agent and the Collateral Agent hereby acknowledge the amendments
contained in this Memorandum.

This Memorandum may be executed in counterparts, each such counterpart shall be
binding on all parties hereto, notwithstanding that all parties are not signatories to the same
counterpart.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOQF, the partics hereto have each caused this Memorandum to be
duly executed by their respective duly authorized oﬁicers as of the date first above written.

I cm‘gﬁ- tkat I hold the title set forth below, that this Memorardum was authorized and signed for
on behalf of the Borrower and that 1 acknowledge that the execution of the foregoing instrument
was the free act and deed of the Borrower. 1further declare under penaity of perjury that the
Joregoing is true and correct. :

SMRS SPV HLLC
(f/k/a FLAGSHIP RAIL SPV 11, LLC)
as Borrower

Mme o)(% . g?tevewg

K %@r

ACKN OWLEDGE‘D-

We cem_)ﬁ' that we hold the titles set forth below, that this Memorandum was authorized and
signed for on behalfof the Administrative Agent and that we acknowledge thal the execution of

' the foregoing instrument was the free act and deed of the Administrative Agent. We further
declare under penulty of pérjury thar the foregoing Is true and correct.

CREDIT AGRICOLE CQRPGRATE AND
INVESTMENT BANK, not in its indi: fidug
capacxty, but solely as A&mmzstrauvc Agent

Name: .

i Alex Lamfga a

Title: _ Di%“ec;tor g .
By: ' ﬁ{l v C»— -

Name: [/ Justine Ventreili
Title: Vice President

CHICAGON2T64399.2



1 certify that I hold the title set forth below, that this Memorandum was authorized and signed for
on behalf of the Collateral Agent and that I acknowledge that the execution of the foregoing
instrument was the free acl and deed of the Collateral Agens, I further declare under penaity of
perjury that the foregoing is true and correct,

WELLS FARGO BANK, NATIONAL
ASSQCIATION, not in its individual capacity,

but solely as Collateral Agent
o UL By
Nichole Beer

T1ﬂ° Adsistant Vice Pres:dem

CHICAGO#2764399.2



EXHIBIT A

RAILCARS

[See attached for the listing of the railcars that have been remarked with new reporting marks}]
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Current Reporting Marks

TCBX253098
TCBX253097
TCBX253096
TCBX253095
TCBX253094
TCBX253093
TCBX253020
TCBX253019
TCBX253018
TCBX253017
TCBX253037
TCBX253036
TCBX253035
TCBX253034
TCBX253033
TCBX253032
TCBX253030
TCBX253029
TCBX253028
TCBX253027
TCBX253026
TCBX253024
TCBX253023
TCBX253022
TCBX253021
TCBX253016
TCBX253015
TCBX253014
TCBX253013
TCBX253011
TCBX253010
TCBX253009
TCBX253008
TCBX253007
TCBX253006
TCBX253005
TCBX253003
TCBX253002
TCBX253001
TCBX253000
TCBX252999
TCBX252998
TCBX252997
TCBX252996
TCBX252995
TCBX252994
TCBX252993
TCBX252992
TCBX252991

Prior Reporting Marks

TILX253098
TILX253097
TILX253096
TILX253095
TILX253094
TILX253093
TILX253020
TILX253019
TILX253018
TILX253017
TILX253037
TILX253036
TILX253035
TILX253034
TILX253033
TILX253032
TILX253030
TILX253029
TILX253028
TILX253027
TILX253026
TILX253024
TILX253023
TILX253022
TILX253021
TILX253016
TILX253015
TiLX253014
TILX253013
TILX253011
TILX253010
TILX253009
TILX253008
TILX253007
TILX253006
TILX253005
TILX253003
TILX253002
TILX253001
TILX253000
TILX252999
TILX252998
TILX252997
TILX252996
TILX252995
TILX252994
TILX252993
TILX252992
TILX252991

Equipment
TGPOO04 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-] Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGP0OO04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPOO04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPOO4 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-I Tank - 286GRL
TGPQOO04 - 25.5k EC-I Tank - 286GRL
TGPOO04 - 25.5k EC-] Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGP0O04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGP004 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPOO4 - 25.5k EC-] Tank - 286GRL
TGPQOO4 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGP0OO4 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-} Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPOO04 - 25.5k EC-I Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL



TCBX252990
TCBX252989
TCBX253064
TCBX253063
TCBX253062
TCBX253061
TCBX253060
TCBX253058
TCBX253056
TCBX253055
TCBX253054
TCBX253053
TCBX253051
TCBX253050
TCBX253049
TCBX253048
TCBX253047
TCBX253046
TCBX253045
TCBX253044
TCBX253043
TCBX253042
TCBX253041
TCBX253040
TCBX253039
TCBX253038
TCBX253092
TCBX253091
TCBX253090
TCBX253089
TCBX253088
TCBX253087
TCBX253086
TCBX253084
TCBX253083
TCBX253082
TCBX253081
TCBX253080
TCBX253079
TCBX253078
TCBX253077
TCBX253076
TCBX253074
TCBX253073
TCBX253072
TCBX253071
TCBX253070
TCBX253069
TCBX253068
TCBX253067

TILX252990
TILX252989
TILX253064
TILX253063
TILX253062
TILX253061
TILX253060
TILX253058
TILX253056
TILX253055
TILX253054
TILX253053
TILX253051
TILX253050
TILX253049
TILX253048
TILX253047
TILX253046
TILX253045
TILX253044
TILX253043
TILX253042
TILX253041
TILX253040
TILX253039
TILX253038
TILX253092
TILX253091
TILX253090
TILX253089
TILX253088
TILX253087
TILX253086
TILX253084
TILX253083
TILX253082
TILX253081
TILX253080
TILX253079
TILX253078
TILX253077
TILX253076
TILX253074
TILX253073
TILX253072
TILX253071
TILX253070
TILX253069
TILX253068
TILX253067

TGP0OO04 - 25.5k EC-I Tank - 286GRL
TGP004 - 25.5k EC-I Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-l Tank - 286GRL
TGP004 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-1 Tank - 286GRL
TGP0O04 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGP0O04 - 25.5k EC-l Tank - 286GRL
TGP0O4 - 25.5k EC-| Tank - 286GRL
TGPOO4 - 25.5k EC-l Tank - 286GRL
TGPOO4 - 25.5k EC-l Tank - 286GRL
TGP0O4 - 25.5k EC-l Tank - 286GRL
TGPO04 - 25.5k EC-l Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-l Tank - 286GRL
TGP0O04 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-I Tank - 286GRL
TGPOO4 - 25.5k EC-l Tank - 286GRL
TGP0O04 - 25.5k EC-I Tank - 286GRL
TGP0OO04 - 25.5k EC-I Tank - 286GRL
TGPOO04 - 25.5k EC-1 Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGPO04 - 25.5k EC-| Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGP0O04 - 25.5k EC-l Tank - 286GRL
TGP0O4 - 25.5k EC-l Tank - 286GRL
TGPOO04 - 25.5k EC-I Tank - 286GRL
TGPOO4 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-l Tank - 286GRL
TGPOO4 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-| Tank - 286GRL
TGPOO4 - 25.5k EC-l Tank - 286GRL
TGPOO4 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGP0OO4 - 25.5k EC-I Tank - 286GRL
TGP0O4 - 25.5k EC-1 Tank - 286GRL
TGP0O4 - 25.5k EC-1 Tank - 286GRL
TGP0O4 - 25.5k EC-I Tank - 286GRL
TGPOO04 - 25.5k EC-l Tank - 286GRL
TGPO04 - 25.5k EC-I Tank - 286GRL
TGPOO4 - 25.5k EC-1 Tank - 286GRL
TGPOO4 - 25.5k EC-1 Tank - 286GRL



TCBX253066
TCBX253065
SOXX520005
TCBX192295
TCBX192280
TCBX192242
TCBX192233
TCBX198235
TCBX198196
TCBX192553
TCBX193766
TCBX193690
TCBX193752
TCBX193740
TCBX193743
SOXX033007
SOXX032999
SOXX001077
S0OXX001028
TCBX197959
TCBX251950
TCBX262119
TCBX262138
TCBX262140
TCBX262136
TCBX262135
TCBX262130
TCBX262124
TCBX262123
TCBX262122
TCBX252659
TCBX252691
TCBX252694
TCBX252699
TCBX252651
TCBX252670
SOXX520290
SOXX520016
SOXX520007
SOXX520011
SOXX520010
SOXX520017
SOXX520014
SOXX520002
BLHX056251
SOXX517512
CMO 100215
CMO 100109
CMO 100084
CMO 100070

TILX253066
TILX253065
AIGX520005
TILX192295
TILX192280
TILX192242
TILX192233
TILX198235
TILX198196
TILX192553
TILX193766
TILX193690
TILX193752
TILX193740
TILX193743
TILX033007
TILX032999
ALHX001077
ALHX001028
TILX197959
TILX251950
TILX262119
TILX262138
TILX262140
TILX262136
TILX262135
TILX262130
TILX262124
TILX262123
TILX262122
TILX252659
TILX252691
TILX252694
TILX252699
TILX252651
TILX252670
AIGX520290
AlGX520016
AIGX520007
AIGX520011
AIGX520010
AIGX520017
AIGX520014
AIGX520002
ITFX056251
TILX517512
SOXX520575
SOXX520469
SOXX520444
SOXX520430

TGPQOO4 - 25.5k EC-I Tank - 286GRL
TGP0OO04 - 25.5k EC-1 Tank - 286GRL
PDOOS - 4600-5249cf PD Hopper
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-N! Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO04 - 25.5k EC-I Tank - 286GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGP0OO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TGP0OO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGP0O3 - 25.5k EC-! Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGP0OO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-1 Tank - 263GRL
CHLO18 - 4500-5699 gravity pneumatic covered
PDOOS - 4600-5249cf PD Hopper
PDOOS - 4600-5249cf PD Hopper
PDOOS - 4600-5249cf PD Hopper
PDOO05 - 4600-5249cf PD Hopper
PDOO5 - 4600-5249cf PD Hopper
PDOQOS5 - 4600-5249cf PD Hopper
PDOO5 - 4600-5249cf PD Hopper
PD0OQ7 - 5600cf-up PD Hopper
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO11 - 5200-5399cf gravity covered hopper - 286k
CHLO11 - 5200-5399cf gravity covered hopper - 286k
CHLO11 - 5200-5399cf gravity covered hopper - 286k
CHLO11 - 5200-5399cf gravity covered hopper - 286k



CMO 100041
CMO 100005
TCBX262327
SOXX639772
SOXX641535
SOXX641539
SOXX641529
SOXX639796
SOXX639158
SOXX639148
S0OXX639143
SOXX641532
SOXX641534
SOXX639153
SOXX639794
SOXX639786
SOXX639784
S0XX639783
SOXX639771
SOXX639164
SOXX639150
TCBX251870
TCBX251859
TCBX318050
TCBX193813
TCBX193839
TCBX193724
TCBX193738
TCBX193792
TCBX193783
TCBX193721
TCBX193684
TCBX318115
TCBX318074
TCBX318028
TCBX318106
TCBX251835
TCBX261565
TCBX261633
TCBX261647
TCBX261663
TCBX261649
TCBX261625
TCBX261572
TCBX261668
TCBX261658
TCBX136009
TCBX136021
TCBX136023
TCBX136027
TCBX136046

SOXX520401
S0XX520088
TILX262327
TILX639772
TILX641535
TILX641539
TILX641529
TILX639796
TILX639158
TILX639148
TILX639143
TILX641532
TILXe41534
TILX639153
TILX639794
TILX639786
TILX639784
TILX639783
TILX639771
TILX639164
TILX639150
TILX251870
TILX251859
TILX318050
TILX193813
TILX193839
TILX193724
TILX193738
TILX193792
TILX193783
TILX193721
TILX193684
TILX318115
TILX318074
TILX318028
TILX318106
TILX251835
TILX261565
TILX261633
TILX261647
TILX261663
TILX261649
TILX261625
TILX261572
TILX261668
TILX261658
TILX136009
TILX136021
TILX136023
TILX136027
TILX136046

CHLO11 - 5200-5399cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k

TGPOO1 - 23.5 EC-I Tank 263GRL
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
TGP0OO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-1 Tank - 263GRL
TGP0OO7 - 30K NC-N! Tank - 263GRL
TGPOO7 - 30K NC-Nt Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0O7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPO0O7 - 30K NC-NI Tank - 263GRL
TGP0OO3 - 25.5k EC-I Tank - 263GRL
TGP0O1 - 23.5 EC-l Tank 263GRL
TGP0OO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TSO15 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-1 Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500}



TCBX136053
TCBX136056
TCBX136058
TCBX136073
TCBX136079
TCBX136080
TCBX136087
TCBX136114
TCBX136115
TCBX136127
TCBX136159
TCBX136168
TCBX136270
TCBX136283
TCBX136302
TCBX136307
TCBX136315
TCBX136323
TCBX136329
BLHX021483
SOXX329614
TCBX316638
TCBX316632
TCBX316630
TCBX316619
TCBX316612
TCBX316608
TCBX316607
TCBX316598
TCBX316594
TCBX316588
TCBX316587
TCBX316581
TCBX316558
TCBX316579
TCBX316555
TCBX316554
TCBX316553
TCBX316546
TCBX316577
TCBX316573
TCBX316569
TCBX316566
TCBX316561
TCBX316559
TCBX316538
TCBX316505
TCBX316576
BLHX005032
BLHX021398
BLHX056094

TILX136053
TILX136056
TILX136058
TILX136073
TILX136079
TILX136080
TILX136087
TILX136114
TILX136115
TILX136127
TILX136159
TILX136168
TILX136270
TILX136283
TILX136302
TILX136307
TILX136315
TILX136323
TILX13632%9
IFRX021483
TILX329614
TILX316638
TILX316632
TILX316630
TILX316619
TILX316612
TILX316608
TILX316607
TILX316598
TILX316594
TILX316588
TILX316587
TILX316581
TILX316558
TILX316579
TILX316555
TILX316554
TILX316553
TILX316546
TILX316577
TILX316573
TILX316569
TILX316566
TILX316561
TILX316559
TILX316538
TILX316505
TILX316576
IFRX005032
IFRX021398
ITFX056094

TSO15 - 13,818 wg EC-l Tank (Lined, Hempel 15500}
TSO15 - 13,818 wg EC-1 Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-l Tank (Lined, Hempel 15500)
263GRL
TS015 - 13,818 wg EC-l Tank {Lined, Hempel 15500)
TS015 - 13,818 wg EC-l Tank {Lined, Hempel 15500)
TS015 - 13,818 wg EC-l Tank (Lined, Hempel 15500}
TS015 - 13,818 wg EC-I Tank {Lined, Hempel 15500}
TS015 - 13,818 wg EC-l Tank (Lined, Hempel 15500)
263GRL
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-1 Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-1 Tank (Lined, Hempel 15500)
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHS004 - 3000 - 3999c¢f covered hopper - 286GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPQO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-N! Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOQ7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOQ7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOQ7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
FCO002 - Heavy Duty Flatcar
CHLOOG6 - 4700-4899cf gravity covered hopper - 263k
PD0O07 - 5600cf-up PD Hopper



TCBX251841
TCBX261671
TCBX261667
TCBX261666
TCBX261674
TCBX261654
TCBX261650
TCBX261571
TCBX261570
TCBX136120

TILX251841
TILX261671
TILX261667
TILX261666
TILX261674
TILX261654
TILX261650
TILX261571
TILX261570
TILX136120

TGPOO03 - 25.5k EC-1 Tank - 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TGPOO1 - 23.5 EC-l Tank 263GRL
TGPOO1 - 23.5 EC-I Tank 263GRL
TGPOO1 - 23.5 EC-1 Tank 263GRL
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)



EXHIBIT B

LEASES

A. The following new lease references are hereby added to Exhibit B to the Memorandum of
Security Agreement:

“Ten (10) units as identified on Exhibit A hereto and leased pursuant to Rider No. 1 dated
February 27, 2015 to the Master Railcar Lease Agreement dated January 30, 2015 between
SMBC Rail Services LLC or its agent, as current lessor and Albemarle Corporation, as lessee.

Fighteen (18) units as identified on Exhibit A hereto and leased pursuant to Rider No. 4 dated
March 1, 2015 to the Master Railcar L.ease Agreement dated April 8, 2014 between SMBC Rail
Services LL.C or its agent, as current lessor and Gavilon Global AG Holdings, LLC, as lessee.

Forty (40) units as identified on Exhibit A hereto and leased pursuant to Rider No. 1 dated June
6, 2015 to the Master Railcar Lease Agreement dated June 6, 2015 between SMBC Rail Services
LLC or its agent, as current lessor and Rail Connection, Inc., as lessee.

Four (4) units as identified on Exhibit A hereto and leased pursuant to Rider No. 2 dated April
23, 2015 to the Railroad Car Lease Agreement dated December 20, 2005 between SMBC Rail
Services L.LLC or its agent, as current lessor and W.R. Grace & Co., as lessee.

One (1) unit as identified on Exhibit A hereto and leased pursuant to Rider No. 4 dated July 6,
2015 to the Railroad Car Lease Agreement dated December 20, 2005 between SMBC Rail
Services LLC or its agent, as current lessor and W.R. Grace & Co. — Conn., as lessee.

Three (3) units as identified on Exhibit A hereto and leased pursuant to Rider No. 5 dated July 6,

2015 to the Railroad Car Lease Agreement dated December 20, 2005 between SMBC Rail
Services LLC or its agent, as current lessor and W.R. Grace & Co. — Conn., as lessee.”

CHICAGO/#2764399.2



B. The following leases referenced in Exhibit B to the Memorandum of Security Agreement
have expired:

“44. Five (5) units as identified on Exhibit A hereto and leased pursuant to Rider No. 1
dated February 13, 2002 to the Railroad Car Lease Agreement dated February 13, 2002 between
Flagship Rail Services, LLC or its agent, as current lessor and Elkem Materials Inc., as lessee.

52. Eighteen (18) units as identified on Exhibit A hereto and leased pursuant to Rider
No. 3 dated December 28, 2011 to the Car Leasing Agreement dated March 9, 1984 between
Flagship Rail Services, LL.C or its agent, as current lessor and Gavilon, LLC, as lessee.

75. Fifty (50) units as identified on Exhibit A hereto and leased pursuant to Rider
No. 5 dated May 12, 2011 to the Railroad Car Lease Agreement dated April 10, 2003 between
Flagship Rail Services, LLC or its agent, as current lessor and International Chemical Company,
as lessee.

76. Fifteen (15) units as identified on Exhibit A hereto and leased pursuant to Rider
No. 4 dated December 15, 2010 to the Railroad Car Lease Agreement dated April 10, 2003
between Flagship Rail Services, LLC or its agent, as current lessor and International Chemical
Company, as lessee.”

CHICAGQO/#2764399.2



CERTIFICATION

[, Claire E. Murphy, an attorney licensed to practice in the State of New York and 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.

i f
Dated: November 6, 2015 pW/ZMA

Claire ENMurp




	Chief



