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ALVORD AND ALvorp  SURFACE TRANSPORTATION BOARD

ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
Suite 301
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964) —_—

ROBERT W. ALVORD (2011)
(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

May 1, 2014

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 Security Agreement, dated as
of April 30, 2014, 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:

Secured Party: Element Financial Corporation
161 Bay Street, Suite 4600, PO Box 621
Toronto, Ontario, M5J 2S1

Borrower: Bridger Rail Shipping, LLC
15510 Wright Brothers Drive
Addison, Texas 75001



Chief, Section of Administration
May 1, 2014
Page 2

A description of the railroad equipment covered by the enclosed document

429 railcars: BRGX 0001 - BRGX 0427, BRGX 0430 and BRGX 0434
(railcars TILX 351877 through TILX 351986 are being renumbered BRGX
0111 through BRGX 0220).

A short summary of the document to appear in the index is:
Memorandum of Security Agreement.

Also enclosed is a check in the amount of $44.00 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, o

Edward M. Luria

EML/bhs
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement (this “Memorandum”) is executed as of this
30th day of April, 2014, by and between Bridger Rail Shipping, LLC (the “Borrower”) and
Element Financial Corporation (the “Secured Party”). Capitalized terms used herein and not
otherwise defined shall have the meanings set forth in the Security Agreement.

The Borrower and the Secured Party have entered into a Security Agreement dated as of
April 30, 2014 (as from time to time amended, modified or supplemented, the “Security
Agreement”) by which the Borrower has granted the Secured Party on behalf of the Lenders a
first priority lien on and security interest in all of the Borrower’s right, title and interest in and to
all of the following described property (all such property, the “Collateral”): (a) each and every
Unit of Equipment more fully described in Schedule A attached hereto and all Replacement
Units together with all licenses, manufacturer’s warranties and other warranties, accessories,
equipment, parts, additions, improvements, accessions, attachments, repairs and appurtenances
appertaining or attached to such Equipment, together with all the records, rents and mileage
credits earned therefrom; (b) all rights and interest of the Borrower in the Cash Collateral
Account, including all amounts from time to time on deposit therein and all investments made
with the proceeds thereof and all interest earned thereon; (c) all instruments, documents of title,
books and records of Borrower concerning the Collateral; and (d) all proceeds (including
insurance proceeds) of the foregoing.

The purpose of this Memorandum is to give record notice of the existence of the security
interest of the Secured Party in the Collateral, and all terms and conditions of the Security
Agreement are incorporated by reference herein.

This Memorandum is prepared only for the public record and is being recorded with the
Surface Transportation Board pursuant to 49 U.S.C. 11301(a) and the Registrar General of

Canada pursuant to Section 105 of the Canada Transportation Act (Canada).

[SIGNATURE PAGES TO FOLLOW |

3585611.01.07.doc
4144572



IN WITNESS WHEREOF, the undersigned has caused this Memorandum to be executed by a
duly authorized officer as of the day and year first above written.

BRIDGER RAIL SHIPPING, LLC e
By: Bridger, I;];gfit(ﬁ;ﬁzge

T
e

Name: Julio
/ Title:  Prggidenrand«

hief Executive Officer

S-1

Memorandum of Security Agreement



ELEMENT FINANCIAL ¢

By: —F
Name: fiCHB- A ELAND
Title: Gl EanCiAe OEFFCca

S-2

Memorandum of Security Agreement



ACKNOWLEDGMENT

s,

STATEOF __[ ¥w&S )
1 )
county oF _&zllss )

BEFORE ME, a Notary Public of the State and County aforesaid, personally appeared

Jutof &I who, upon oath, acknowledged her/himself to be a fres.€C.E.0.0f BRIDGER RAIL
SHIPPING, LLC, a Louisiana limited liability company, and that s/he as such officer being
authorized to do so, executed the foregoing Memorandum of Security Agreement for the
purposes therein contained by signing the name of the Juf ﬁgﬂﬁﬂj by her/himself as such officer

of BRIDGER RAIL SHIPPING, LLC.

WITNESS my hand and official seal this day of April, 2014.
SN,
Notary Public
My COMMISSION EXPIRES:

(OS5

W%, MARIA DEL CARMEN KROB
0% Notary Public, State of Tegar.:l
My Commission Expires
October 31, 2017
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ACKNOWLEDGMENT

PROVINCE OF _(QN{ /&I G )
)
crry or__JCEDNT © )

BEFORE ME, a Notary Public of the Province and City aforesaid, personally appeared

Wi (HeL i%‘ LAD, who, upon oath, acknowledged her/himself to be a CED of ELEMENT

FINANCIAL CORPORATION, an Ontario corporation, and that s/he as such officer being authorized

to do so, executed the foregoing Memorandum of Security Agreement for the purposes therein

contained by signing the name of the by her/himself as such officer of ELEMENT
FINANCIAL CORPORATION.

WITNESS my hand and official seal this /%= day of April, 2014.

W
<
TFiiw ekeRA L G C—NGTary Public

My COMMISSION EXPIRES;



SCHEDULE Al

UNITS OF EQUIPMENT
BRGX 0001 BRGX 0101 TILX 351967 BRGX 0301 BRGX 0401
BRGX 0002 BRGX 0102 TILX 351968 BRGX 0302 BRGX 0402
BRGX 0003 BRGX 0103 TILX 351969 BRGX 0303 BRGX 0403
BRGX 0004 BRGX 0104 TILX 351970 BRGX 0304 BRGX 0404
BRGX 0005 BRGX 0105 TILX 351971 BRGX 0305 BRGX 0405
BRGX 0006 BRGX 0106 TILX 351972 BRGX 0306 BRGX 0406
BRGX 0007 BRGX 0107 TILX 351973 BRGX 0307 BRGX 0407
BRGX 0008 BRGX 0108 TILX 351974 BRGX 0308 BRGX 0408
BRGX 0009 BRGX 0109 TILX 351975 BRGX 0309 BRGX 0409
BRGX 0010 BRGX 0110 TILX 351976 BRGX 0310 BRGX 0410
BRGX 0011 TILX 351877 TILX 351977 BRGX 0311 BRGX 0411
BRGX 0012 TILX 351878 TILX 351978 BRGX 0312 BRGX 0412
BRGX 0013 TILX 351879 TILX 351979 BRGX 0313 BRGX 0413
BRGX 0014 TILX 351880 TILX 351980 BRGX 0314 BRGX 0414
BRGX 0015 TILX 351881 TILX 351981 BRGX 0315 BRGX 0415
BRGX 0016 TILX 351882 TILX 351982 BRGX 0316 BRGX 0416
BRGX 0017 TILX 351883 TILX 351983 BRGX 0317 BRGX 0417
BRGX 0018 TILX 351884 TILX 351984 BRGX 0318 BRGX 0418
BRGX 0019 TILX 351885 TILX 351985 BRGX 0319 BRGX 0419

'TILX 351877 through TILX 351986 will be replaced by BRGX0111 through BRGX0220.




BRGX 0020 TILX 351886 TILX 351986 BRGX 0320 BRGX 0420
BRGX 0021 TILX 351887 BRGX 0221 BRGX 0321 BRGX 0421
BRGX 0022 TILX 351888 BRGX 0222 BRGX 0322 BRGX 0422
BRGX 0023 TILX 351889 BRGX 0223 BRGX 0323 BRGX 0423
BRGX 0024 TILX 351890 BRGX 0224 BRGX 0324 BRGX 0424
BRGX 0025 TILX 351891 BRGX 0225 BRGX 0325 BRGX 0425
BRGX 0026 TILX 351892 BRGX 0226 BRGX 0326 BRGX 0426
BRGX 0027 TILX 351893 BRGX 0227 BRGX 0327 BRGX 0427
BRGX 0028 TILX 351894 BRGX 0228 BRGX 0328 BRGX 0430
BRGX 0029 TILX 351895 BRGX 0229 BRGX 0329 BRGX 0434
BRGX 0030 TILX 351896 BRGX 0230 BRGX 0330 BRGXO0111
BRGX 0031 TILX 351897 BRGX 0231 BRGX 0331 BRGXO0112
BRGX 0032 TILX 351898 BRGX 0232 BRGX 0332 BRGXO0113
BRGX 0033 TILX 351899 BRGX 0233 BRGX 0333 BRGXO0114
BRGX 0034 TILX 351900 BRGX 0234 BRGX 0334 BRGXO0115
BRGX 0035 TILX 351901 BRGX 0235 BRGX 0335 BRGXO0116
BRGX 0036 TILX 351902 BRGX 0236 BRGX 0336 BRGXO0117
BRGX 0037 TILX 351903 BRGX 0237 BRGX 0337 BRGXO0118
BRGX 0038 TILX 351904 BRGX 0238 BRGX 0338 BRGXO0119
BRGX 0039 TILX 351905 BRGX 0239 BRGX 0339 BRGX0120
BRGX 0040 TILX 351906 BRGX 0240 BRGX 0340 BRGX0121
BRGX 0041 TILX 351907 BRGX 0241 BRGX 0341 BRGX0122




BRGX 0042 TILX 351908 BRGX 0242 BRGX 0342 BRGXO0123
BRGX 0043 TILX 351909 BRGX 0243 BRGX 0343 BRGX0124
BRGX 0044 TILX 351910 BRGX 0244 BRGX 0344 BRGXO0125
BRGX 0045 TILX 351911 BRGX 0245 BRGX 0345 BRGX0126
BRGX 0046 TILX 351912 BRGX 0246 BRGX 0346 BRGXO0127
BRGX 0047 TILX 351913 BRGX 0247 BRGX 0347 BRGXO0128
BRGX 0048 TILX 351914 BRGX 0248 BRGX 0348 BRGXO0129
BRGX 0049 TILX 351915 BRGX 0249 BRGX 0349 BRGXO0130
BRGX 0050 TILX 351916 BRGX 0250 BRGX 0350 BRGX0131
BRGX 0051 TILX 351917 BRGX 0251 BRGX 0351 BRGX0132
BRGX 0052 TILX 351918 BRGX 0252 BRGX 0352 BRGXO0133
BRGX 0053 TILX 351919 BRGX 0253 BRGX 0353 BRGXO0134
BRGX 0054 TILX 351920 BRGX 0254 BRGX 0354 BRGXO0135
BRGX 0055 TILX 351921 BRGX 0255 BRGX 0355 BRGXO0136
BRGX 0056 TILX 351922 BRGX 0256 BRGX 0356 BRGXO0137
BRGX 0057 TILX 351923 BRGX 0257 BRGX 0357 BRGXO0138
BRGX 0058 TILX 351924 BRGX 0258 BRGX 0358 BRGXO0139
BRGX 0059 TILX 351925 BRGX 0259 BRGX 0359 BRGXO0140
BRGX 0060 TILX 351926 BRGX 0260 BRGX 0360 BRGX0141
BRGX 0061 TILX 351927 BRGX 0261 BRGX 0361 BRGX0142
BRGX 0062 TILX 351928 BRGX 0262 BRGX 0362 BRGXO0143
BRGX 0063 TILX 351929 BRGX 0263 BRGX 0363 BRGX0144




BRGX 0064 TILX 351930 BRGX 0264 BRGX 0364 BRGXO0145
BRGX 0065 TILX 351931 BRGX 0265 BRGX 0365 BRGXO0146
BRGX 0066 TILX 351932 BRGX 0266 BRGX 0366 BRGXO0147
BRGX 0067 TILX 351933 BRGX 0267 BRGX 0367 BRGX0148
BRGX 0068 TILX 351934 BRGX 0268 BRGX 0368 BRGX0149
BRGX 0069 TILX 351935 BRGX 0269 BRGX 0369 BRGXO0150
BRGX 0070 TILX 351936 BRGX 0270 BRGX 0370 BRGX0151
BRGX 0071 TILX 351937 BRGX 0271 BRGX 0371 BRGX0152
BRGX 0072 TILX 351938 BRGX 0272 BRGX 0372 BRGXO0153
BRGX 0073 TILX 351939 BRGX 0273 BRGX 0373 BRGX0154
BRGX 0074 TILX 351940 BRGX 0274 BRGX 0374 BRGXO0155
BRGX 0075 TILX 351941 BRGX 0275 BRGX 0375 BRGXO0156
BRGX 0076 TILX 351942 BRGX 0276 BRGX 0376 BRGXO0157
BRGX 0077 TILX 351943 BRGX 0277 BRGX 0377 BRGXO0158
BRGX 0078 TILX 351944 BRGX 0278 BRGX 0378 BRGXO0159
BRGX 0079 TILX 351945 BRGX 0279 BRGX 0379 BRGX0160
BRGX 0080 TILX 351946 BRGX 0280 BRGX 0380 BRGX0161
BRGX 0081 TILX 351947 BRGX 0281 BRGX 0381 BRGX0162
BRGX 0082 TILX 351948 BRGX 0282 BRGX 0382 BRGXO0163
BRGX 0083 TILX 351949 BRGX 0283 BRGX 0383 BRGX0164
BRGX 0084 TILX 351950 BRGX 0284 BRGX 0384 BRGXO0165
BRGX 0085 TILX 351951 BRGX 0285 BRGX 0385 BRGX0166




BRGX 0086 TILX 351952 BRGX 0286 BRGX 0386 BRGX0167
BRGX 0087 TILX 351953 BRGX 0287 BRGX 0387 BRGX0168
BRGX 0088 TILX 351954 BRGX 0288 BRGX 0388 BRGX0169
BRGX 0089 TILX 351955 BRGX 0289 BRGX 0389 BRGXO0170
BRGX 0090 TILX 351956 BRGX 0290 BRGX 0390 BRGX0171
BRGX 0091 TILX 351957 BRGX 0291 BRGX 0391 BRGX0172
BRGX 0092 TILX 351958 BRGX 0292 BRGX 0392 BRGXO0173
BRGX 0093 TILX 351959 BRGX 0293 BRGX 0393 BRGX0174
BRGX 0094 TILX 351960 BRGX 0294 BRGX 0394 BRGXO0175
BRGX 0095 TILX 351961 BRGX 0295 BRGX 0395 BRGXO0176
BRGX 0096 TILX 351962 BRGX 0296 BRGX 0396 BRGXO0177
BRGX 0097 TILX 351963 BRGX 0297 BRGX 0397 BRGXO0178
BRGX 0098 TILX 351964 BRGX 0298 BRGX 0398 BRGXO0179
BRGX 0099 TILX 351965 BRGX 0299 BRGX 0399 BRGXO0180
BRGX 0100 TILX 351966 BRGX 0300 BRGX 0400 BRGX0181
BRGXO0182 BRGX0190 BRGX0198 BRGX0206 BRGX0214
BRGXO0183 BRGX0191 BRGX0199 BRGX0207 BRGX0215
BRGX0184 BRGX0192 BRGX0200 BRGX0208 BRGXO0216
BRGXO0185 BRGX0193 BRGX0201 BRGX0209 BRGXO0217
BRGXO0186 BRGX0194 BRGX0202 BRGX0210 BRGX0218
BRGXO0187 BRGX0195 BRGX0203 BRGX0211 BRGX0219
BRGXO0188 BRGX0196 BRGX0204 BRGX0212 BRGX0220




BRGXO0189

BRGX0197

BRGX0205

BRGX0213




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.

/ VIR
Dated: May 1, 2014 Z;/Lw—w'.)// %\, At

Edward M. Luria
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