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SulTE 301
WASHINGTON, D.C.
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July 30, 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 an Amendment No. 2 to Memorandum of Security
Agreement, dated as of July 29, 2015, 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 previously filed with the Board under Recordation Number 30963.

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

Borrower: SMRS SPV Il LLC (f/k/a Flagship Rail SPV II, LLC)
300 South Riverside Plaza
Chicago, IL 60606

Administrative
Agent: Credit Agricole Corporate and Investment Bank
1301 Avenue of the Americas
New York, NY 10019

Collateral Agent:  Wells Fargo Bank, National Association
260 N. Charles Lindbergh Drive
Salt Lake City, UT 84116
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A description of the railroad equipment covered by the enclosed document
193 railcars within the following series:

ADLX 121944 — ADLX 122010
AIGX 520000

AIGX 520006

AIGX 520009

ALHX 001032

ALHX 001036

BLHX 056050 - BLHX 056314
IFRX 005032

IFRX 021115 - IFRX 021473
IFRX 055548

ITFX 056043 — ITFX 056087
ITFX 292072

ITFX 450022

ITFX 450209

ITFX 450247

NRLX 056053

NRLX 056205

TILX 005939

TILX 032963 - TILX 033705
TILX 136342

TILX 192179 - TILX 199185
TILX 251851 - TILX 262413
TILX 329683

TILX 517494 - TILX 517570
TILX 639151 - TILX 641546

have been remarked and/or renumbered within the following series:

BLHX 5032

BLHX 21115 - 21473

BLHX 055548

BLHX 056208

BLHX 292072

BLHX 450247

MISX 056043 - MISX 056314
MISX 450022

MISX 450209

SOXX 001032 - SOXX 122010
SOXX 329683

SOXX 517494 - SOXX 641546
TCBX 136342
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TCBX 192179 - TCBX 199185

TCBX 251851 - TCBX 262413

as set forth on the Exhibits A-1 and A-2 attached to this transmittal letter
(sorted by current and prior reporting marks, respectively) and Exhibit A
attached to the document (sorted by current reporting marks only).

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

Amendment No. 2 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,

SN

““Edward M. Luria

EML/sem
Enclosures



Current Reporting Marks

BLHX005032
BLHX021115
BLHX021222
BLHX021459
BLHX021470
BLHX021473
BLHX055548
BLHX056208
BLHX292072
BLHX450247
MISX056043
MISX056050
MISX056053
MISX056082
MISX056083
MISX056084
MISX056087
MISX056205
MISX056312
MISX056313
MISX056314
MISX450022
MISX450209
SOXX001032
SOXX001036
SOXX005939
SOXX032963
SOXX032968
SOXX033106
SOXX033120
SOXX033154
SOXX033155
SOXX033681
SOXX033686
SOXX033699
SOXX033700
SOXX033703
SOXX033704
SOXX033705
SOXX121944
SOXX121967
SOXX121969
SOXX122010

RECORDATION NO. 30963-G FILED
JULY 30, 2015 10:30 AM

SURFACE TRANSPORTATION BOARD

Cars Sorted by Current Reporting Marks - Exhibit A-1

Prior Reporting Marks

IFRX005032
IFRX021115
IFRX021222
IFRX021459
IFRX021470
IFRX021473
IFRX055548
BLHX056208
ITFX292072
ITFX450247
ITFX056043
BLHX056050
NRLX056053
ITFX056082
ITFX056083
ITFX056084
ITFX056087
NRLX056205
BLHX056312
BLHX056313
BLHX056314
ITFX450022
ITFX450209
ALHX001032
ALHX001036
TILX005939
TILX032963
TILX032968
TILX033106
TILX033120
TILX033154
TILX033155
TILX033681
TILX033686
TILX033699
TILX033700
TILX033703
TILX033704
TILX033705
ADLX121944
ADLX121967
ADLX121969
ADLX122010

Equipment
FCOO002 - Heavy Duty Flatcar
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PD0O07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
PDO07 - 5600cf-up PD Hopper
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
PDO07 - 5600cf-up PD Hopper
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k



SOXX329683
SOXX517494
SOXX517558
SOXX517566
SOXX517570
SOXX520000
SOXX520006
SOXX520009
SOXX639151
SOXX639155
SOXX639156
SOXX639159
SOXX639171
SOXX639785
SOXX639792
SOXX639795
SOXX639797
SOXX641531
SOXX641533
SOXX641536
SOXX641545
SOXX641546
TCBX136342
TCBX192179
TCBX192184
TCBX192194
TCBX192196
TCBX192201
TCBX192202
TCBX192204
TCBX192213
TCBX192215
TCBX192217
TCBX192223
TCBX192226
TCBX192231
TCBX192232
TCBX192235
TCBX192241
TCBX192259
TCBX192264
TCBX192273
TCBX192278
TCBX192285
TCBX192294
TCBX192300

TILX329683
TILX517494
TILX517558
TILX517566
TILX517570
AlGX520000
AlGX520006
AlGX520009
TILX639151
TILX639155
TILX639156
TILX639159
TILX639171
TILX639785
TILX639792
TILX639795
TILX639797
TILX641531
TILX641533
TILX641536
TILX641545
TILX641546
TILX136342
TILX192179
TILX192184
TILX192194
TILX192196
TILX192201
TILX192202
TILX192204
TILX192213
TILX192215
TILX192217
TILX192223
TILX192226
TILX192231
TILX192232
TILX192235
TILX192241
TILX192259
TILX192264
TILX192273
TILX192278
TILX192285
TILX192294
TILX192300

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
PDOOS5 - 4600-5249cf PD Hopper

PDOOS5 - 4600-5249cf PD Hopper

PDOOS5 - 4600-5249cf PD Hopper

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
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)
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

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

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



TCBX193678
TCBX193680
TCBX193683
TCBX193686
TCBX193695
TCBX193698
TCBX193699
TCBX193700
TCBX193711
TCBX193712
TCBX193718
TCBX193719
TCBX193723
TCBX193726
TCBX193730
TCBX193732
TCBX193736
TCBX193737
TCBX193739
TCBX193742
TCBX193744
TCBX193745
TCBX193746
TCBX193753
TCBX193755
TCBX193756
TCBX193758
TCBX193774
TCBX193776
TCBX193779
TCBX193780
TCBX193781
TCBX193785
TCBX193786
TCBX193788
TCBX193790
TCBX193795
TCBX193798
TCBX193800
TCBX193801
TCBX193802
TCBX193804
TCBX193806
TCBX193808
TCBX193818
TCBX193819

TILX193678
TILX193680
TILX193683
TILX193686
TILX193695
TILX193698
TILX193699
TILX193700
TILX193711
TILX193712
TILX193718
TILX193719
TILX193723
TILX193726
TILX193730
TILX193732
TILX193736
TILX193737
TILX193739
TILX193742
TILX193744
TILX193745
TILX193746
TILX193753
TILX193755
TILX193756
TILX193758
TILX193774
TILX193776
TILX193779
TILX193780
TILX193781
TILX193785
TILX193786
TILX193788
TILX193790
TILX193795
TILX193798
TILX193800
TILX193801
TILX193802
TILX193804
TILX193806
TILX193808
TILX193818
TILX193819

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
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
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
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
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
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



TCBX193821
TCBX193822
TCBX193823
TCBX193824
TCBX193834
TCBX195006
TCBX195013
TCBX195144
TCBX197503
TCBX197588
TCBX197597
TCBX197620
TCBX197624
TCBX197651
TCBX197652
TCBX197689
TCBX198118
TCBX198122
TCBX198128
TCBX198176
TCBX198180
TCBX198183
TCBX198236
TCBX198253
TCBX198258
TCBX199185
TCBX251851
TCBX251858
TCBX251860
TCBX251866
TCBX251872
TCBX251873
TCBX252649
TCBX252655
TCBX252657
TCBX252660
TCBX252677
TCBX252688
TCBX252701
TCBX261564
TCBX261577
TCBX261633
TCBX261647
TCBX262116
TCBX262117
TCBX262118

TILX193821
TILX193822
TILX193823
TILX193824
TILX193834
TILX195006
TILX195013
TILX195144
TILX197503
TILX197588
TILX197597
TILX197620
TILX197624
TILX197651
TILX197652
TILX197689
TILX198118
TILX198122
TILX198128
TILX198176
TILX198180
TILX198183
TILX198236
TILX198253
TILX198258
TILX199185
TILX251851
TILX251858
TILX251860
TILX251866
TILX251872
TILX251873
TILX252649
TILX252655
TILX252657
TILX252660
TILX252677
TILX252688
TILX252701
TILX261564
TILX261577
TILX261633
TILX261647
TILX262116
TILX262117
TILX262118

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
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
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
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k 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

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



TCBX262120
TCBX262121
TCBX262125
TCBX262126
TCBX262127
TCBX262128
TCBX262129
TCBX262131
TCBX262133
TCBX262134
TCBX262139
TCBX262413

TILX262120
TILX262121
TILX262125
TILX262126
TILX262127
TILX262128
TILX262129
TILX262131
TILX262133
TILX262134
TILX262139
TILX262413

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
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
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



Current Reporting Marks

SOXX121944
SOXX121967
SOXX121969
SOXX122010
SOXX520000
SOXX520006
SOXX520009
SOXX001032
SOXX001036
MISX056050
BLHX056208
MISX056312
MISX056313
MISX056314
BLHX005032
BLHX021115
BLHX021222
BLHX021459
BLHX021470
BLHX021473
BLHX055548
MISX056043
MISX056082
MISX056083
MISX056084
MISX056087
BLHX292072
MISX450022
MISX450209
BLHX450247
MISX056053
MISX056205
SOXX005939
SOXX032963
SOXX032968
SOXX033106
SOXX033120
SOXX033154
SOXX033155
SOXX033681
SOXX033686
SOXX033699
SOXX033700

Cars Sorted by Prior Reporting Marks - Exhibit A-2

Prior Reporting Marks

ADLX121944
ADLX121967
ADLX121969
ADLX122010
AlGX520000
AlGX520006
AlGX520009
ALHX001032
ALHX001036
BLHX056050
BLHX056208
BLHX056312
BLHX056313
BLHX056314
IFRX005032
IFRX021115
IFRX021222
IFRX021459
IFRX021470
IFRX021473
IFRX055548
ITFX056043
ITFX056082
ITFX056083
ITFX056084
ITFX056087
ITFX292072
ITFX450022
ITFX450209
ITFX450247
NRLX056053
NRLX056205
TILX005939
TILX032963
TILX032968
TILX033106
TILX033120
TILX033154
TILX033155
TILX033681
TILX033686
TILX033699
TILX033700

Equipment
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
PDOO05 - 4600-5249cf PD Hopper
PDOOS - 4600-5249cf PD Hopper
PDOO05 - 4600-5249cf PD Hopper
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
FCOO002 - Heavy Duty Flatcar
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
PDO007 - 5600cf-up PD Hopper
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL



SOXX033703
SOXX033704
SOXX033705
TCBX136342
TCBX192179
TCBX192184
TCBX192194
TCBX192196
TCBX192201
TCBX192202
TCBX192204
TCBX192213
TCBX192215
TCBX192217
TCBX192223
TCBX192226
TCBX192231
TCBX192232
TCBX192235
TCBX192241
TCBX192259
TCBX192264
TCBX192273
TCBX192278
TCBX192285
TCBX192294
TCBX192300
TCBX193678
TCBX193680
TCBX193683
TCBX193686
TCBX193695
TCBX193698
TCBX193699
TCBX193700
TCBX193711
TCBX193712
TCBX193718
TCBX193719
TCBX193723
TCBX193726
TCBX193730
TCBX193732
TCBX193736
TCBX193737
TCBX193739

TILX033703
TILX033704
TILX033705
TILX136342
TILX192179
TILX192184
TILX192194
TILX192196
TILX192201
TILX192202
TILX192204
TILX192213
TILX192215
TILX192217
TILX192223
TILX192226
TILX192231
TILX192232
TILX192235
TILX192241
TILX192259
TILX192264
TILX192273
TILX192278
TILX192285
TILX192294
TILX192300
TILX193678
TILX193680
TILX193683
TILX193686
TILX193695
TILX193698
TILX193699
TILX193700
TILX193711
TILX193712
TILX193718
TILX193719
TILX193723
TILX193726
TILX193730
TILX193732
TILX193736
TILX193737
TILX193739

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
TS015 - 13,818 wg EC-I Tank (Lined, Hempel 15500)

TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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



TCBX193742
TCBX193744
TCBX193745
TCBX193746
TCBX193753
TCBX193755
TCBX193756
TCBX193758
TCBX193774
TCBX193776
TCBX193779
TCBX193780
TCBX193781
TCBX193785
TCBX193786
TCBX193788
TCBX193790
TCBX193795
TCBX193798
TCBX193800
TCBX193801
TCBX193802
TCBX193804
TCBX193806
TCBX193808
TCBX193818
TCBX193819
TCBX193821
TCBX193822
TCBX193823
TCBX193824
TCBX193834
TCBX195006
TCBX195013
TCBX195144
TCBX197503
TCBX197588
TCBX197597
TCBX197620
TCBX197624
TCBX197651
TCBX197652
TCBX197689
TCBX198118
TCBX198122
TCBX198128

TILX193742
TILX193744
TILX193745
TILX193746
TILX193753
TILX193755
TILX193756
TILX193758
TILX193774
TILX193776
TILX193779
TILX193780
TILX193781
TILX193785
TILX193786
TILX193788
TILX193790
TILX193795
TILX193798
TILX193800
TILX193801
TILX193802
TILX193804
TILX193806
TILX193808
TILX193818
TILX193819
TILX193821
TILX193822
TILX193823
TILX193824
TILX193834
TILX195006
TILX195013
TILX195144
TILX197503
TILX197588
TILX197597
TILX197620
TILX197624
TILX197651
TILX197652
TILX197689
TILX198118
TILX198122
TILX198128

TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL



TCBX198176
TCBX198180
TCBX198183
TCBX198236
TCBX198253
TCBX198258
TCBX199185
TCBX251851
TCBX251858
TCBX251860
TCBX251866
TCBX251872
TCBX251873
TCBX252649
TCBX252655
TCBX252657
TCBX252660
TCBX252677
TCBX252688
TCBX252701
TCBX261564
TCBX261577
TCBX261633
TCBX261647
TCBX262116
TCBX262117
TCBX262118
TCBX262120
TCBX262121
TCBX262125
TCBX262126
TCBX262127
TCBX262128
TCBX262129
TCBX262131
TCBX262133
TCBX262134
TCBX262139
TCBX262413
SOXX329683
SOXX517494
SOXX517558
SOXX517566
SOXX517570
SOXX639151
SOXX639155

TILX198176
TILX198180
TILX198183
TILX198236
TILX198253
TILX198258
TILX199185
TILX251851
TILX251858
TILX251860
TILX251866
TILX251872
TILX251873
TILX252649
TILX252655
TILX252657
TILX252660
TILX252677
TILX252688
TILX252701
TILX261564
TILX261577
TILX261633
TILX261647
TILX262116
TILX262117
TILX262118
TILX262120
TILX262121
TILX262125
TILX262126
TILX262127
TILX262128
TILX262129
TILX262131
TILX262133
TILX262134
TILX262139
TILX262413
TILX329683
TILX517494
TILX517558
TILX517566
TILX517570
TILX639151
TILX639155

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

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO3 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO3 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO3 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO3 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k EC-I Tank - 263GRL

TGPOO3 - 25.5k EC-I Tank - 263GRL

TGPOO03 - 25.5k 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

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

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

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

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

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k



SOXX639156
SOXX639159
SOXX639171
SOXX639785
SOXX639792
SOXX639795
SOXX639797
SOXX641531
SOXX641533
SOXX641536
SOXX641545
SOXX641546

TILX639156
TILX639159
TILX639171
TILX639785
TILX639792
TILX639795
TILX639797
TILX641531
TILX641533
TILX641536
TILX641545
TILX641546

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



AMENDMENT NO. 2 TO
MEMORANDUM OF SECURITY AGREEMENT

Amendment No. 2 to Memorandum of Security Agreement dated as of July 29, 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]

CHICAGO/#2729680.2



IN WITNESS WHEREQF, the parties hereto have each caused this Memorandum to be
duly executed by their respective duly authorized officers as of the date first above written,

I certify that I hold the title set forth below, that this Memorandum was authorized and sigred 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. 1 further declare under penalty of perjury that the
Joregoing is true and correct.

SMRS SPYIILLC
(fk/a FLAGSHIP RAIL SPV 11, LLO),
as Borrower

By: : A
Name: T/moriy . =T UerlS
Title: apiey 2ick o FFlcsr.

ACKNOWLEDGED:

We certify that we hold the titles sei forth below, that this Memorandum was authorized and
signed for on behalf of the Administrative Agent and that we acknowledge that the execution of
the Joregoing instrument was the free act and deed of the Administrative Agent. We further
declare under penalty of perjury that the foregoing is true and correct.

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK, not in its individual
capacity, but solely as Administrative Agent

By:
Name:
Title:

By:
Name:
Title:

CHICAGO#2729680.2



IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be
duly executed by their respective duly authorized officers as of the date first above written.

{ certify that 1 hold the title set forth below, that this Memorandum was authorized and signed for
on behalf of the Borrower and thar I acknowledge that the execution of the foregoing instrument
was the free act and deed of the Borrower. I further declare under penalty of perjury that the
Joregoing is true and correct.

SMRS SPV II LLC
(f’k/a FLAGSHIP RAIL SPV II, LLC),
as Borrower

By:
Name:
Title:

ACKNOWLEDGED:

We certify that we hold the titles set forth below, that this Memorandum was authorized and
signed for on behalf of the Administrative Agent and that we acknowledge that the execution of
the foregoing instrument was the free act and deed of the Administrative Agent. We further
declare under penalty of perjury that the foregoing is true and correct.

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK, not in its individual
capacity, but solely as Administrative Agent

Name: THEODORE M. VANDERMEI
Title: Managing Director

7 1/ ,

* B I
Name: -/ Justine Ventrelii
Title: : " Vice President

CRICAGO/#2729680.2



I 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 act and deed of the Collateral Agent. I further declare under penalty of
perjury that the foregoing is true and correct,

WELLS FARGO BANK, NATIONAL
ASSOCIATION, not in its individual capacity,
but solely as Collateral Agent

Joas ——F
By: N
N'am e Michael Arsenault
Title Vice President

CHICAGO/#2729680.2




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 Prior Reporting Marks

SOXX121944
SOXX121967
SOXX121969
SOXX122010
SOXX520000

SOXX520006
SOXX520009
SOXX001032
SOXX001036
MISX056050
BLHX056208
MISX056312
MISX056313
MISX056314
BLHX005032
BLHX021115
BLHX021222
BLHX021459
BLHX021470

BLHX021473
BLHX055548
MISX056043
MISX056082
MISX056083
MISX056084
MISX056087
BLHX292072
MISX450022
MISX450209
BLHX450247
MISX056053
MISX056205
SOXX005939
SOXX032963
SOXX032968

SOXX033106
SOXX033120
SOXX033154
SOXX033155
SOXX033681
SOXX033686
SOXX033699

ADLX121944
ADLX121967
ADLX121969
ADLX122010
AlIGX520000

AIGX520006
AIGX520009
ALHX001032
ALHX001036
BLHX056050
BLHX056208
BLHX056312
BLHX056313
BLHX056314
IFRX005032
IFRX021115
IFRX021222
IFRX021459
IFRX021470

IFRX021473
IFRX055548
ITFX056043
ITFX056082
ITFX056083
ITFX056084
ITFX056087
ITFX292072
ITFX450022
ITFX450209
ITFX450247
NRLX056053
NRLX056205
TILX005939
TILX032963
TILX032968

TILX033106
TILX033120
TILX033154
TILX033155
TILX033681
TILX033686
TILX033699

Equipment

CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
PDOO5 - 4600-5249cf PD Hopper

PDOOS5 - 4600-5249cf PD Hopper

PDO0O05 - 4600-5249cf PD Hopper

CHLO13 - 5500cf+ gravity covered hopper - 286k
CHLO13 - 5500cf+ gravity covered hopper - 286k
PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

FCOO002 - Heavy Duty Flatcar

CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k

CHLOO6 - 4700-4899cf gravity covered hopper - 263k
CHLOO6 - 4700-4899cf gravity covered hopper - 263k
PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

PDO07 - 5600cf-up PD Hopper

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL



SOXX033700
SOXX033703
SOXX033704
SOXX033705
TCBX136342
TCBX192179
TCBX192184
TCBX192194
TCBX192196
TCBX192201
TCBX192202
TCBX192204
TCBX192213
TCBX192215
TCBX192217
TCBX192223
TCBX192226
TCBX192231
TCBX192232
TCBX192235
TCBX192241
TCBX192259
TCBX192264
TCBX192273
TCBX192278
TCBX192285
TCBX192294
TCBX192300
TCBX193678
TCBX193680
TCBX193683
TCBX193686
TCBX193695
TCBX193698
TCBX193699
TCBX193700
TCBX193711
TCBX193712
TCBX193718
TCBX193719
TCBX193723
TCBX193726
TCBX193730
TCBX193732

TILX033700
TILX033703
TILX033704
TILX033705
TILX136342
TILX192179
TILX192184
TILX192194
TILX192196
TILX192201
TILX192202
TILX192204
TILX192213
TILX192215
TILX192217
TILX192223
TILX192226
TILX192231
TILX192232
TILX192235
TILX192241
TILX192259
TILX192264
TILX192273
TILX192278
TILX192285
TILX192294
TILX192300
TILX193678
TILX193680
TILX193683
TILX193686
TILX193695
TILX193698
TILX193699
TILX193700
TILX193711
TILX193712
TILX193718
TILX193719
TILX193723
TILX193726
TILX193730
TILX193732

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHS004 - 3000 - 3999cf covered hopper - 286GRL
263GRL

TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO07 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 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
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 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
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPO0OO7 - 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
TGP0OO7 - 30K NC-NI Tank - 263GRL



TCBX193736
TCBX193737
TCBX193739
TCBX193742
TCBX193744
TCBX193745
TCBX193746
TCBX193753
TCBX193755
TCBX193756
TCBX193758
TCBX193774
TCBX193776
TCBX193779
TCBX193780
TCBX193781
TCBX193785
TCBX193786
TCBX193788
TCBX193790
TCBX193795
TCBX193798
TCBX193800
TCBX193801
TCBX193802
TCBX193804
TCBX193806
TCBX193808
TCBX193818
TCBX193819
TCBX193821
TCBX193822
TCBX193823
TCBX193824
TCBX193834
TCBX195006
TCBX195013
TCBX195144
TCBX197503
TCBX197588
TCBX197597
TCBX197620
TCBX197624
TCBX197651

TILX193736
TILX193737
TILX193739
TILX193742
TILX193744
TILX193745
TILX193746
TILX193753
TILX193755
TILX193756
TILX193758
TILX193774
TILX193776
TILX193779
TILX193780
TILX193781
TILX193785
TILX193786
TILX193788
TILX193790
TILX193795
TILX193798
TILX193800
TILX193801
TILX193802
TILX193804
TILX193806
TILX193808
TILX193818
TILX193819
TILX193821
TILX193822
TILX193823
TILX193824
TILX193834
TILX195006
TILX195013
TILX195144
TILX197503
TILX197588
TILX197597
TILX197620
TILX197624
TILX197651

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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 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
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO7 - 30K NC-NI Tank - 263GRL
TGP0OO7 - 30K NC-NI Tank - 263GRL



TCBX197652
TCBX197689
TCBX198118
TCBX198122
TCBX198128
TCBX198176
TCBX198180
TCBX198183
TCBX198236
TCBX198253
TCBX198258
TCBX199185
TCBX251851
TCBX251858
TCBX251860
TCBX251866
TCBX251872
TCBX251873
TCBX252649
TCBX252655
TCBX252657
TCBX252660
TCBX252677
TCBX252688
TCBX252701
TCBX261564
TCBX261577
TCBX261633
TCBX261647
TCBX262116
TCBX262117
TCBX262118
TCBX262120
TCBX262121
TCBX262125
TCBX262126
TCBX262127
TCBX262128
TCBX262129
TCBX262131
TCBX262133
TCBX262134
TCBX262139
TCBX262413

TILX197652
TILX197689
TILX198118
TILX198122
TILX198128
TILX198176
TILX198180
TILX198183
TILX198236
TILX198253
TILX198258
TILX199185
TILX251851
TILX251858
TILX251860
TILX251866
TILX251872
TILX251873
TILX252649
TILX252655
TILX252657
TILX252660
TILX252677
TILX252688
TILX252701
TILX261564
TILX261577
TILX261633
TILX261647
TILX262116
TILX262117
TILX262118
TILX262120
TILX262121
TILX262125
TILX262126
TILX262127
TILX262128
TILX262129
TILX262131
TILX262133
TILX262134
TILX262139
TILX262413

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
TGP0OO7 - 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
TGP0OO7 - 30K NC-NI Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGP0OO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k EC-I Tank - 263GRL
TGPOO3 - 25.5k 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
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
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
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
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



SOXX329683
SOXX517494
SOXX517558
SOXX517566
SOXX517570
SOXX639151
SOXX639155
SOXX639156
SOXX639159
SOXX639171
SOXX639785
SOXX639792
SOXX639795
SOXX639797
SOXX641531
SOXX641533
SOXX641536
SOXX641545
SOXX641546

TILX329683
TILX517494
TILX517558
TILX517566
TILX517570
TILX639151
TILX639155
TILX639156
TILX639159
TILX639171
TILX639785
TILX639792
TILX639795
TILX639797
TILX641531
TILX641533
TILX641536
TILX641545
TILX641546

CHS004 - 3000 - 3999cf covered hopper - 286GRL
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf gravity covered hopper - 286k
CHLO10 - 4900-5199cf 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



EXHIBIT B

LEASES

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

“Eighteen (18) units as identified on Exhibit A hereto and leased pursuant to Rider No. 005 dated
January 6, 2015 to the Master Railcar Lease Agreement dated July 30, 2010 between SMBC Rail
Services LLC or its agent, as current lessor and M-I, LLC, as lessee.

Ten (10) units as identified on Exhibit A hereto and leased pursuant to Rider No. 1 dated as of
March 12, 2015 to the Master Railcar Lease Agreement dated April 7, 2009 between SMBC Rail
Services LLC or its agent, as current lessor and Dakota Growers Pasta Company, Inc., as lessee.

Thirty-four (34) units as identified on Exhibit A hereto and leased pursuant to Rider No. 3 dated
as of April 16, 2015 to the Railroad Car Lease Agreement dated November 19, 2010 between
SMBC Rail Services LLC or its agent, as current lessor and Bonanza Bioenergy, LLC, as lessee.

Eighty (80) units as identified on Exhibit A hereto and leased pursuant to Schedule No. 2 dated
August 8, 2014 to the Railroad Car Lease Agreement dated June 18, 2001 between SMBC Rail
Services LLC or its agent, as current lessor and Fthanol Products LLC (d/b/a Poet Ethanol
Products), as lessee.”

CHICAGO/#2729680.2



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

“41. Ten (10) units as identified on Exhibit A hereto and leased pursuant to Schedule

No. 1 dated September 20, 2011 to the Master Lease Agreement dated September 20, 2011
between Flagship Rail Services, LLC or its agent, as current lessor and Demeter Inc. dba Viterra,
as lessee.

103. Ten (10) units as identified on Exhibit A hereto and leased pursuant to Schedule

No. 20 dated June 17, 1999 to the Master Railcar Lease dated February 22, 1999 between
Flagship Rail Services, LLC or its agent, as current lessor and Minot Milling Company, as
lessee.

112. Eight (8) units as identified on Exhibit A hereto and leased pursuant to Schedule
No. 1 dated May 23, 2011 to the Master Lease Agreement dated May 23, 2011 between Flagship
Rail Services, LLC or its agent, as current lessor and Mudsmith Ltd., as lessee.

114. One Hundred (100) units as identified on Exhibit A hereto and leased pursuant to

Rider No. 14 dated December 1, 2011 to the Railroad Car Lease Agreement dated March 23,
2004 between Flagship Rail Services, LLC or its agent, as current lessor and Musket
Corporation, as lessee.

136. Twelve (12) units as identified on Exhibit A hereto and leased pursuant to
Extension No. 2 dated August 21, 2013 to the Master Railcar Lease dated December 5, 2001

between Flagship Rail Services, LLC or its agent, as current lessor and Pendleton Flour Mills,
LLLC, as lessee.

158. Ten (10) units as identified on Exhibit A hereto and leased pursuant to Rider
No. 3 dated April 4, 2011 to the Railroad Car Lease Agreement dated September 13, 2010

between Flagship Rail Services, LLC or its agent, as current lessor and St. James Rail Terminal,
LLC, as lessee.

177. One Hundred (100) units as identified on Exhibit A hereto and leased pursuant to

Rider No. 18 dated April 1, 2011 to the Railroad Car Lease Agreement dated October 16, 2002
between Flagship Rail Services, LLC or its agent, as current lessor and Valero Marketing and
Supply, as lessee.”

CHICAGO/#2729680.2



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.

3 s
July 30, 2015 & Lpnd M Lirca

Edward M. Luria

Dated:
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