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November 18, 2016

Chief

Section of Administration

Office of Proceedings

Surface Transportation Board

395 E Street,

Washington, D.C. 20423

Dear Section

S.W.

Chief,

ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, NW

Surte 301
WASHINGTON, D.C

20036

(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw®aol.com

RECORDATION NO. 32395 FILED
November 18 2016 09:00 AM
SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Railcar Security Agreement,
dated as of November 17, 2016, 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/
Administrative Agent:

Debtor:

Company

Manufacturers and Traders Trust

25 South Charles Street
Baltimore, MD 21202

Redwood Rail LLC
1431 Opus Place, Suite 110
Downers Grove, IL 60615

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

145 covered hopper cars:

Acquired Mark & Number

Mark

CEFX
CEFX
CEFX
CEFX

CEFX
CEFX

CEFX

Number
300528
300534
300553
300554

300575
300577

300591

New Mark & Number

Mark

RDRX
RDRX
RDRX
RDRX

RDRX
RDRX

RDRX

Number
300528
300534
300553
300554

300575
300577

300591



Section Chief

November 18, 2016
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Acquired Mark & Number

Mark

CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX

Number
300605
300606
300624
300625
300626
300627
300628
300629
300630
300631
300632
300633
300634
300635
300636
300637
300638
300639
300640
300641
300642
300643
300644
300645
300646
300647
300648
300649
300650
300651
300652
300653
300654
300655
300656
300657
300658
300659
300660
300661
300662
300663
300664
300665
300666

New Mark & Number

Mark

RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX

Number
300605
300606
300624
300625
300626
300627
300628
300629
300630
300631
300632
300633
300634
300635
300636
300637
300638
300639
300640
300641
300642
300643
300644
300645
300646
300647
300648
300649
300650
300651
300652
300653
300654
300655
300656
300657
300658
300659
300660
300661
300662
300663
300664
300665
300666
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Acquired Mark & Number

Mark

CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX

Number
300667
300938
300939
300940
300941
300942
300943
300944
300945
300946
300947
300948
300949
300950
300952
300953
300954
300955
300956
300957
300958
300959
300960
300961
300962
300963
300964
300965
300966
300967
300968
300969
300970
300971
300972
300973
300974
300975
300976
300977
300978
300980
300981
300982
300983

New Mark & Number

Mark

RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX

Number
300667
300938
300939
300940
300941
300942
300943
300944
300945
300946
300947
300948
300949
300950
300952
300953
300954
300955
300956
300957
300958
300959
300960
300961
300962
300963
300964
300965
300966
300967
300968
300969
300970
300971
300972
300973
300974
300975
300976
300977
300978
300980
300981
300982
300983
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Acquired Mark & Number

Mark

CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX
CEFX

Number
300984
300985
300986
300988
300989
300990
300991
300992
300993
309000
309001
309002
309003
309004
309005
309006
309007
309008
309009
309010
309011
309012
309013
309014
309015
309016
309017
309018
309019
309020
309021
309022
309023
309024
309025
309026
309027
309028
309029
309030
309031
309032
309033
309034
309035

New Mark & Number

Mark

RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX
RDRX

Number
300984
300985
300986
300988
300989
300990
300991
300992
300993
309000
309001
309002
309003
309004
309005
309006
309007
309008
309009
309010
309011
309012
309013
309014
309015
309016
309017
309018
309019
309020
309021
309022
309023
309024
309025
309026
309027
309028
309029
309030
309031
309032
309033
309034
309035
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Page 2
Acquired Mark & Number New Mark & Number
Mark Number Mark Number
CEFX 309036 RDRX 309036
CEFX 309037 RDRX 309037
CEFX 309038 RDRX 309038

90 open coil steel cars: BNSF 529721 — BNSF 529810, inclusive;

114 plastic pellet covered hopper cars:

Acquired Mark & New Mark &
Number Number

Mark Number Mark  Number
TCMX 50979 RDRX 50979
TCMX 50980 RDRX 50980
TCMX 50982 RDRX 50982
TCMX 50987 RDRX 50987
TCMX 50988 RDRX 50988
TCMX 50990 RDRX 50990
TCMX 50991 RDRX 50991
TCMX 50993 RDRX 50993
TCMX 50994 RDRX 50994
TCMX 50998 RDRX 50998
TCMX 51000 RDRX 51000
TCMX 51001 RDRX 51001
TCMX 51002 RDRX 51002
TCMX 51008 RDRX 51008
TCMX 51009 RDRX 51009
TCMX 51011 RDRX 51011
TCMX 51012 RDRX 51012
TCMX 51013 RDRX 51013
TCMX 51015 RDRX 51015
TCMX 51016 RDRX 51016
TCMX 51017 RDRX 51017
TCMX 51018 RDRX 51018
TCMX 51020 RDRX 51020
TCMX 51022 RDRX 51022
TCMX 51025 RDRX 51025
TCMX 51026 RDRX 51026
TCMX 51027 RDRX 51027
TCMX 51030 RDRX 51030
TCMX 51032 RDRX 51032
TCMX 51037 RDRX 51037
TCMX 51039 RDRX 51039
TCMX 51040 RDRX 51040

TCMX 51041 RDRX 51041
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November 18, 2016
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Acquired Mark & New Mark &
Number Number
Mark Number Mark Number
TCMX 51042 RDRX 51042
TCMX 51043 RDRX 51043
TCMX 51045 RDRX 51045
TCMX 51046 RDRX 51046
TCMX 51048 RDRX 51048
TCMX 51051 RDRX 51051
TCMX 51056 RDRX 51056
TCMX 51058 RDRX 51058
TCMX 51060 RDRX 51060
TCMX 51063 RDRX 51063
TCMX 51067 RDRX 51067
TCMX 51068 RDRX 51068
TCMX 51069 RDRX 51069
TCMX 51070 RDRX 51070
TCMX 51071 RDRX 51071
TCMX 51072 RDRX 51072
TCMX 51073 RDRX 51073
TCMX 51074 RDRX 51074
TCMX 51075 RDRX 51075
TCMX 51077 RDRX 51077
TCMX 51078 RDRX 51078
TCMX 51079 RDRX 51079
TCMX 51080 RDRX 51080
TCMX 51081 RDRX 51081
TCMX 51082 RDRX 51082
TCMX 51084 RDRX 51084
TCMX 51085 RDRX 51085
TCMX 51086 RDRX 51086
TCMX 51088 RDRX 51088
TCMX 51091 RDRX 51091
TCMX 51093 RDRX 51093
TCMX 51096 RDRX 51096
TCMX 51098 RDRX 51098
TCMX 51099 RDRX 51099
TCMX 51100 RDRX 51100
TCMX 51101 RDRX 51101
TCMX 51102 RDRX 51102
TCMX 51103 RDRX 51103
TCMX 51104 RDRX 51104
TCMX 51105 RDRX 51105
TCMX 51106 RDRX 51106
TCMX 51107 RDRX 51107
TCMX 51108 RDRX 51108

TCMX 51109 RDRX 51109



Section Chief
November 18, 2016

Page 2
Acquired Mark & New Mark &
Number Number
Mark Number Mark Number
TCMX 51110 RDRX 51110
TCMX 51111 RDRX 51111
TCMX 51112 RDRX 51112
TCMX 51113 RDRX 51113
TCMX 51115 RDRX 51115
TCMX 51117 RDRX 51117
TCMX 51120 RDRX 51120
TCMX 51123 RDRX 51123
TCMX 51125 RDRX 51125
TCMX 51126 RDRX 51126
TCMX 51127 RDRX 51127
TCMX 51130 RDRX 51130
TCMX 51132 RDRX 51132
TCMX 51134 RDRX 51134
TCMX 51135 RDRX 51135
TCMX 51138 RDRX 51138
TCMX 51139 RDRX 51139
TCMX 51141 RDRX 51141
TCMX 51146 RDRX 51146
TCMX 51148 RDRX 51148
TCMX 51149 RDRX 51149
TCMX 51150 RDRX 51150
TCMX 51151 RDRX 51151
TCMX 51152 RDRX 51152
TCMX 51153 RDRX 51153
TCMX 51154 RDRX 51154
TCMX 51155 RDRX 51155
TCMX 51156 RDRX 51156
TCMX 51157 RDRX 51157
TCMX 51159 RDRX 51159
TCMX 51161 RDRX 51161
TCMX 51162 RDRX 51162
TCMX 51163 RDRX 51163
TCMX 51164 RDRX 51164
TCMX 51167 RDRX 51167
TCMX 51168 RDRX 51168
TCMX 51169 RDRX 51169
CEFX 51590 RDRX 51590

1 plastic pellet covered hopper car: RDRX 51590 (previously marked
CEFX 51590);

60 covered hopper railcars:
Acquired Mark & New Mark &
Number Number



Section Chief

November 18, 2016

Page 2

Mark & Number

CIC 002009
CIC 002011
CIC 002012
CIC 002015
CIC 002025
CIC 002026
CIC 002028
CIC 002030
CIC 002031
CIC 002035
CIC 002036
CIC 002037
CIC 002038
CIC 002039
CIC 002047
CIC 002050
CIC 002051
CIC 002053
CIC 002055
CIC 002061
CIC 002062
CIC 002064
CIC 002066
CIC 002067
CIC 002069
CIC 002070
CIC 002071
CIC 002076
CIC 002077
CIC 002078
CIC 002080
CIC 002081
CIC 002082
CIC 002084
CIC 002086
CIC 002087
CIC 002088
CIC 002089
CIC 002092
CIC 002094
CIC 002100
CIC 002104
CIC 002110
CIC 002115
CIC 002116
CIC 002118

Mark & Number

RDRX 100801
RDRX 100802
RDRX 100803
RDRX 100804
RDRX 100805
RDRX 100806
RDRX 100807
RDRX 100808
RDRX 100809
RDRX 100810
RDRX 100811
RDRX 100812
RDRX 100813
RDRX 100814
RDRX 100815
RDRX 100816
RDRX 100817
RDRX 100818
RDRX 100819
RDRX 100820
RDRX 100821
RDRX 100822
RDRX 100823
RDRX 100824
RDRX 100825
RDRX 100826
RDRX 100827
RDRX 100828
RDRX 100829
RDRX 100830
RDRX 100831
RDRX 100832
RDRX 100833
RDRX 100834
RDRX 100835
RDRX 100836
RDRX 100837
RDRX 100838
RDRX 100839
RDRX 100840
RDRX 100841
RDRX 100842
RDRX 100843
RDRX 100844
RDRX 100845
RDRX 100846



Section Chief

November 18, 2016

Page 2

Acquired Mark &

Number

Mark & Number

New Mark &
Number

Mark & Number

CIC 002119 RDRX 100847
CIC 002120 RDRX 100848
CIC 002123 RDRX 100849
CIC 002125 RDRX 100850
CIC 002127 RDRX 100851
CIC 002128 RDRX 100852
CIC 002133 RDRX 100853
CIC 002134 RDRX 100854
CIC 002138 RDRX 100855
CIC 002139 RDRX 100856
CIC 002142 RDRX 100857
CIC 002143 RDRX 100858
CIC 002144 RDRX 100859
CIC 002145 RDRX 100860

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

Also enclosed is a check in the amount of $45.00 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



Execution Copy
11.17.16A

MEMORANDUM OF RAILCAR SECURITY AGREEMENT
dated as of November 17, 2016
between

MANUFACTURERS AND TRADERS TRUST COMPANY, ADMINISTRATIVE AGENT
as Secured Party

and

REDWOOD RAIL, LLC,
as Debtor

FILED WITH (A) THE SURFACE TRANSPORTATION BOARD PURSUANT TO 49 U.S.C. § 11301,
AND (B) THE REGISTRAR GENERAL OF CANADA PURSUANT TO SECTION 105 OF THE CANADA
TRANSPORTATION ACT



RECORDATION NO. 32395 FILED
November 18 2016 09:00 AM

SURFACE TRANSPORTATION BOARD
MEMORANDUM OF RAILCAR SECURITY AGREEMENT

THIS MEMORANDUM OF RAILCAR SECURITY AGREEMENT is made and entered into as of
November 17, 2016 (this “Memorandum”), by and between MANUFACTURERS AND TRADERS TRUST
COMPANY, as Administrative Agent (together with its successors and assigns, “Secured Party”) and
REDWOOD RAIL, LLC, as debtor (“Debtor”), with reference to the following:

1. Pursuant to a Railcar Security Agreement dated as of November 17, 2016 (the “Security
Agreement”), Debtor has pledged to the Secured Party for the ratable benefit of the
“Secured Parties” (as defined in the Security Agreement) a first priority security interest
in all of the rail equipment described on Exhibit No. I, Exhibit 11-Open, Exhibit 11l and
Exhibit IV attached hereto (collectively, the “Railcars”).

2. Pursuant to a Collateral Assignment of Lease dated as of November 17, 2016
(the “Collateral Assignment™), Debtor has collaterally assigned to the Secured Party for
the ratable benefit of the “Secured Parties” (as defined in the Collateral Assignment) all
of Debtor’s right, title and interest in and to the leases involving the Railcars, including,
without limitation, the leases described on Schedule 1 attached hereto (collectively, the
“Railcar Leases™).

3. Each of the Security Agreement and the Collateral Assignment shall be effective as of the
date first set forth above and Debtor's use of the Railcars shall be subject to the terms and
conditions as set forth in the Security Agreement and the Collateral Assignment.

This Memorandum may be executed in any number of counterparts, each executed counterpart
constituting an original but all together only one Memorandum of Railcar Security Agreement.

(The remainder of this page is intentionally blank. Signature page follows.)

S:\IMS\33084 M&T Redwood\Memo Of Security Agr (GS)V3.Docx



Signature Page to Memorandum of Railcar Security Agreement:

IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum of Railcar
Security Agreement to be executed as of the date first above written.

Debtor:

REDWOOD RAIL, LLC,
A Delaware limited liability company

STATE (COMMONWEALTH) OF M @ Ly A )

COUNTY OF } @v& g Ss.

I\

I HEREBY CERTIFY, that on this ( Q)’(,day of November, 2016, before me, the undersigned, a notary
public in and for said state, personally appeared Daniel L. Wallace, who acknowledged himself to be the Senior
Vice President/Chief Financial Officer of REDWOOD RAIL, LLC, known (or satisfactorily proven), to be the
person whose name is subscribed to the within instrument, and acknowledged that he executed the same for the
purposes therein contained as the duly authorized Senior Vice President/Chief Financial Officer of said company
by signing the name of the company by himself as the Senior Vice President/Chief Financial Officer.

AS WITNESS my hand and notarial seal. ) ) .
ﬂ «L»{(/‘Dﬁ /) F (=
j Notary Public

My Commission Expires: » %
— |\~ OFFICIAL SEAL
\ \ \ \ 5' JUDITH J PARIS e
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:04/14/18

 AAAAAAARAAAAAAAALAAAANARIN

‘\f R

&

[Signatures Continued on Following Page]

S:\IMS\33084 M&T Redwood\Memo of Security Agr (GS)v3.docx



Signature Page to Memorandum of Railcar Security Agreement:
Secured Party:

MANUFACTURERS AND TRADERS TRUST
COMPANY, for the ratable benefitof the Secured Parties
o —

By: <
Erica S. Cariello, %residét//
STATE (COMMONWEALTH) OF_arulcinct )
' . ) ss.
COUNTY OF _o\ti onpre. )

I HEREBY CERTIFY, that on this jﬂ: day of November, 2016, before me, the undersigned, a Notary
Public of the State of New York, personally appeared Erica S. Cariello, who acknowledged herself to be the Vice
President of MANUFACTURERS AND TRADERS TRUST COMPANY, known (or satisfactorily proven), to be
the person whose name is subscribed to the within instrument, and acknowledged that she executed the same for
the purposes therein contained as the duly authorized Vice President of said company by signing the name of the
company by herself as the Vice President.

AS WITNESS my hand and notarial seal.

s 22

= Notar§ Public

My Commission Expires:

al 25| 2013

S:AIMS\33084 ME&T Redwood\Memo of Security Agr (GS)v3.docx



Exhibit |

WEDRON SILICA RAILCARS

One hundred forty-five (145) 3,260 C.F. covered hopper cars
with gravity grates and round hatches.

Acquired Mark & Number New Mark & Number
Mark Number Mark Number
CEFX 300528 RDRX 300528
CEFX 300534 RDRX 300534
CEFX 300553 RDRX 300553
CEFX 300554 RDRX 300554
CEFX 300575 RDRX 300575
CEFX 300577 RDRX 300577
CEFX 300591 RDRX 300591
CEFX 300605 RDRX 300605
CEFX 300606 RDRX 300606
CEFX 300624 RDRX 300624
CEFX 300625 RDRX 300625
CEFX 300626 RDRX 300626
CEFX 300627 RDRX 300627
CEFX 300628 RDRX 300628
CEFX 300629 RDRX 300629
CEFX 300630 RDRX 300630
CEFX 300631 RDRX 300631
CEFX 300632 RDRX 300632
CEFX 300633 RDRX 300633
CEFX 300634 RDRX 300634
CEFX 300635 RDRX 300635
CEFX 300636 RDRX 300636
CEFX 300637 RDRX 300637
CEFX 300638 RDRX 300638
CEFX 300639 RDRX 300639
CEFX 300640 RDRX 300640
CEFX 300641 RDRX 300641
CEFX 300642 RDRX 300642
CEFX 300643 RDRX 300643
CEFX 300644 RDRX 300644
CEFX 300645 RDRX 300645
CEFX 300646 RDRX 300646
CEFX 300647 RDRX 300647

S:\IMS\33084 M&T Redwood\Memo Of Security Agr (GS)V3.Docx



Exhibit |

WEDRON SILICA RAILCARS

One hundred forty-five (145) 3,260 C.F. covered hopper cars
with gravity grates and round hatches.

Acquired Mark & Number New Mark & Number
Mark Number Mark Number
CEFX 300648 RDRX 300648
CEFX 300649 RDRX 300649
CEFX 300650 RDRX 300650
CEFX 300651 RDRX 300651
CEFX 300652 RDRX 300652
CEFX 300653 RDRX 300653
CEFX 300654 RDRX 300654
CEFX 300655 RDRX 300655
CEFX 300656 RDRX 300656
CEFX 300657 RDRX 300657
CEFX 300658 RDRX 300658
CEFX 300659 RDRX 300659
CEFX 300660 RDRX 300660
CEFX 300661 RDRX 300661
CEFX 300662 RDRX 300662
CEFX 300663 RDRX 300663
CEFX 300664 RDRX 300664
CEFX 300665 RDRX 300665
CEFX 300666 RDRX 300666
CEFX 300667 RDRX 300667
CEFX 300938 RDRX 300938
CEFX 300939 RDRX 300939
CEFX 300940 RDRX 300940
CEFX 300941 RDRX 300941
CEFX 300942 RDRX 300942
CEFX 300943 RDRX 300943
CEFX 300944 RDRX 300944
CEFX 300945 RDRX 300945
CEFX 300946 RDRX 300946
CEFX 300947 RDRX 300947
CEFX 300948 RDRX 300948
CEFX 300949 RDRX 300949
CEFX 300950 RDRX 300950
CEFX 300952 RDRX 300952

S:\IMS\33084 M&T Redwood\Memo Of Security Agr (GS)V3.Docx



Exhibit |

WEDRON SILICA RAILCARS

One hundred forty-five (145) 3,260 C.F. covered hopper cars
with gravity grates and round hatches.

Acquired Mark & Number New Mark & Number
Mark Number Mark Number
CEFX 300953 RDRX 300953
CEFX 300954 RDRX 300954
CEFX 300955 RDRX 300955
CEFX 300956 RDRX 300956
CEFX 300957 RDRX 300957
CEFX 300958 RDRX 300958
CEFX 300959 RDRX 300959
CEFX 300960 RDRX 300960
CEFX 300961 RDRX 300961
CEFX 300962 RDRX 300962
CEFX 300963 RDRX 300963
CEFX 300964 RDRX 300964
CEFX 300965 RDRX 300965
CEFX 300966 RDRX 300966
CEFX 300967 RDRX 300967
CEFX 300968 RDRX 300968
CEFX 300969 RDRX 300969
CEFX 300970 RDRX 300970
CEFX 300971 RDRX 300971
CEFX 300972 RDRX 300972
CEFX 300973 RDRX 300973
CEFX 300974 RDRX 300974
CEFX 300975 RDRX 300975
CEFX 300976 RDRX 300976
CEFX 300977 RDRX 300977
CEFX 300978 RDRX 300978
CEFX 300980 RDRX 300980
CEFX 300981 RDRX 300981
CEFX 300982 RDRX 300982
CEFX 300983 RDRX 300983
CEFX 300984 RDRX 300984
CEFX 300985 RDRX 300985
CEFX 300986 RDRX 300986
CEFX 300988 RDRX 300988

S:\IMS\33084 M&T Redwood\Memo Of Security Agr (GS)V3.Docx



Exhibit |

WEDRON SILICA RAILCARS

One hundred forty-five (145) 3,260 C.F. covered hopper cars
with gravity grates and round hatches.

Acquired Mark & Number New Mark & Number
Mark Number Mark Number
CEFX 300989 RDRX 300989
CEFX 300990 RDRX 300990
CEFX 300991 RDRX 300991
CEFX 300992 RDRX 300992
CEFX 300993 RDRX 300993
CEFX 309000 RDRX 309000
CEFX 309001 RDRX 309001
CEFX 309002 RDRX 309002
CEFX 309003 RDRX 309003
CEFX 309004 RDRX 309004
CEFX 309005 RDRX 309005
CEFX 309006 RDRX 309006
CEFX 309007 RDRX 309007
CEFX 309008 RDRX 309008
CEFX 309009 RDRX 309009
CEFX 309010 RDRX 309010
CEFX 309011 RDRX 309011
CEFX 309012 RDRX 309012
CEFX 309013 RDRX 309013
CEFX 309014 RDRX 309014
CEFX 309015 RDRX 309015
CEFX 309016 RDRX 309016
CEFX 309017 RDRX 309017
CEFX 309018 RDRX 309018
CEFX 309019 RDRX 309019
CEFX 309020 RDRX 309020
CEFX 309021 RDRX 309021
CEFX 309022 RDRX 309022
CEFX 309023 RDRX 309023
CEFX 309024 RDRX 309024
CEFX 309025 RDRX 309025
CEFX 309026 RDRX 309026
CEFX 309027 RDRX 309027
CEFX 309028 RDRX 309028
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Exhibit |

WEDRON SILICA RAILCARS

One hundred forty-five (145) 3,260 C.F. covered hopper cars
with gravity grates and round hatches.

Acquired Mark & Number New Mark & Number
Mark Number Mark Number
CEFX 309029 RDRX 309029
CEFX 309030 RDRX 309030
CEFX 309031 RDRX 309031
CEFX 309032 RDRX 309032
CEFX 309033 RDRX 309033
CEFX 309034 RDRX 309034
CEFX 309035 RDRX 309035
CEFX 309036 RDRX 309036
CEFX 309037 RDRX 309037
CEFX 309038 RDRX 309038
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Exhibit 11-Open
BNSF RAILCARS
Ninety (90) open coil steel cars.

BNSF 529721 through BNSF 529810, inclusive.
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Exhibit 111

AKRA RAILCARS

One hundred fourteen (114) 5,250 C.F. plastic pellet
covered hopper cars; One (1) 5,400 C.F. plastic pellet
covered hopper car (CEFX 51590 / RDRX 51590)

Acquired Mark & New Mark &
Number Number

Mark Number Mark  Number
TCMX 50979 RDRX 50979
TCMX 50980 RDRX 50980
TCMX 50982 RDRX 50982
TCMX 50987 RDRX 50987
TCMX 50988 RDRX 50988
TCMX 50990 RDRX 50990
TCMX 50991 RDRX 50991
TCMX 50993 RDRX 50993
TCMX 50994 RDRX 50994
TCMX 50998 RDRX 50998
TCMX 51000 RDRX 51000
TCMX 51001 RDRX 51001
TCMX 51002 RDRX 51002
TCMX 51008 RDRX 51008
TCMX 51009 RDRX 51009
TCMX 51011 RDRX 51011
TCMX 51012 RDRX 51012
TCMX 51013 RDRX 51013
TCMX 51015 RDRX 51015
TCMX 51016 RDRX 51016
TCMX 51017 RDRX 51017
TCMX 51018 RDRX 51018
TCMX 51020 RDRX 51020
TCMX 51022 RDRX 51022
TCMX 51025 RDRX 51025
TCMX 51026 RDRX 51026
TCMX 51027 RDRX 51027
TCMX 51030 RDRX 51030
TCMX 51032 RDRX 51032
TCMX 51037 RDRX 51037
TCMX 51039 RDRX 51039
TCMX 51040 RDRX 51040
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Exhibit 11

AKRA RAILCARS

One hundred fourteen (114) 5,250 C.F. plastic pellet
covered hopper cars; One (1) 5,400 C.F. plastic pellet
covered hopper car (CEFX 51590 / RDRX 51590)

Acquired Mark & New Mark &
Number Number

Mark Number Mark  Number
TCMX 51041 RDRX 51041
TCMX 51042 RDRX 51042
TCMX 51043 RDRX 51043
TCMX 51045 RDRX 51045
TCMX 51046 RDRX 51046
TCMX 51048 RDRX 51048
TCMX 51051 RDRX 51051
TCMX 51056 RDRX 51056
TCMX 51058 RDRX 51058
TCMX 51060 RDRX 51060
TCMX 51063 RDRX 51063
TCMX 51067 RDRX 51067
TCMX 51068 RDRX 51068
TCMX 51069 RDRX 51069
TCMX 51070 RDRX 51070
TCMX 51071 RDRX 51071
TCMX 51072 RDRX 51072
TCMX 51073 RDRX 51073
TCMX 51074 RDRX 51074
TCMX 51075 RDRX 51075
TCMX 51077 RDRX 51077
TCMX 51078 RDRX 51078
TCMX 51079 RDRX 51079
TCMX 51080 RDRX 51080
TCMX 51081 RDRX 51081
TCMX 51082 RDRX 51082
TCMX 51084 RDRX 51084
TCMX 51085 RDRX 51085
TCMX 51086 RDRX 51086
TCMX 51088 RDRX 51088
TCMX 51091 RDRX 51091
TCMX 51093 RDRX 51093
TCMX 51096 RDRX 51096
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Exhibit 11

AKRA RAILCARS

One hundred fourteen (114) 5,250 C.F. plastic pellet
covered hopper cars; One (1) 5,400 C.F. plastic pellet
covered hopper car (CEFX 51590 / RDRX 51590)

Acquired Mark & New Mark &
Number Number

Mark Number Mark  Number
TCMX 51098 RDRX 51098
TCMX 51099 RDRX 51099
TCMX 51100 RDRX 51100
TCMX 51101 RDRX 51101
TCMX 51102 RDRX 51102
TCMX 51103 RDRX 51103
TCMX 51104 RDRX 51104
TCMX 51105 RDRX 51105
TCMX 51106 RDRX 51106
TCMX 51107 RDRX 51107
TCMX 51108 RDRX 51108
TCMX 51109 RDRX 51109
TCMX 51110 RDRX 51110
TCMX 51111 RDRX 51111
TCMX 51112 RDRX 51112
TCMX 51113 RDRX 51113
TCMX 51115 RDRX 51115
TCMX 51117 RDRX 51117
TCMX 51120 RDRX 51120
TCMX 51123 RDRX 51123
TCMX 51125 RDRX 51125
TCMX 51126 RDRX 51126
TCMX 51127 RDRX 51127
TCMX 51130 RDRX 51130
TCMX 51132 RDRX 51132
TCMX 51134 RDRX 51134
TCMX 51135 RDRX 51135
TCMX 51138 RDRX 51138
TCMX 51139 RDRX 51139
TCMX 51141 RDRX 51141
TCMX 51146 RDRX 51146
TCMX 51148 RDRX 51148
TCMX 51149 RDRX 51149
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Exhibit 11

AKRA RAILCARS

One hundred fourteen (114) 5,250 C.F. plastic pellet
covered hopper cars; One (1) 5,400 C.F. plastic pellet
covered hopper car (CEFX 51590 / RDRX 51590)

Acquired Mark & New Mark &
Number Number

Mark Number Mark  Number
TCMX 51150 RDRX 51150
TCMX 51151 RDRX 51151
TCMX 51152 RDRX 51152
TCMX 51153 RDRX 51153
TCMX 51154 RDRX 51154
TCMX 51155 RDRX 51155
TCMX 51156 RDRX 51156
TCMX 51157 RDRX 51157
TCMX 51159 RDRX 51159
TCMX 51161 RDRX 51161
TCMX 51162 RDRX 51162
TCMX 51163 RDRX 51163
TCMX 51164 RDRX 51164
TCMX 51167 RDRX 51167
TCMX 51168 RDRX 51168
TCMX 51169 RDRX 51169
CEFX 51590 RDRX 51590
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Exhibit IV

CENTRAL STATES RAILCARS

Sixty (60) 5,150 C.F. covered hopper cars with gravity
grades and trough hatches.

Acquired Mark & New Mark &
Number Number
Mark & Number Mark & Number
CIC 002009 RDRX 100801
CIC 002011 RDRX 100802
CIC 002012 RDRX 100803
CIC 002015 RDRX 100804
CIC 002025 RDRX 100805
CIC 002026 RDRX 100806
CIC 002028 RDRX 100807
CIC 002030 RDRX 100808
CIC 002031 RDRX 100809
CIC 002035 RDRX 100810
CIC 002036 RDRX 100811
CIC 002037 RDRX 100812
CIC 002038 RDRX 100813
CIC 002039 RDRX 100814
CIC 002047 RDRX 100815
CIC 002050 RDRX 100816
CIC 002051 RDRX 100817
CIC 002053 RDRX 100818
CIC 002055 RDRX 100819
CIC 002061 RDRX 100820
CIC 002062 RDRX 100821
CIC 002064 RDRX 100822
CIC 002066 RDRX 100823
CIC 002067 RDRX 100824
CIC 002069 RDRX 100825
CIC 002070 RDRX 100826
CIC 002071 RDRX 100827
CIC 002076 RDRX 100828
CIC 002077 RDRX 100829
CIC 002078 RDRX 100830
CIC 002080 RDRX 100831
CIC 002081 RDRX 100832
CIC 002082 RDRX 100833
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Exhibit IV

CENTRAL STATES RAILCARS

Sixty (60) 5,150 C.F. covered hopper cars with gravity
grades and trough hatches.

Acquired Mark & New Mark &
Number Number
Mark & Number Mark & Number
CIC 002084 RDRX 100834
CIC 002086 RDRX 100835
CIC 002087 RDRX 100836
CIC 002088 RDRX 100837
CIC 002089 RDRX 100838
CIC 002092 RDRX 100839
CIC 002094 RDRX 100840
CIC 002100 RDRX 100841
CIC 002104 RDRX 100842
CiCc 002110 RDRX 100843
CIC 002115 RDRX 100844
CIC 002116 RDRX 100845
CIC 002118 RDRX 100846
CIC 002119 RDRX 100847
CIC 002120 RDRX 100848
CIC 002123 RDRX 100849
CIC 002125 RDRX 100850
CIC 002127 RDRX 100851
CIC 002128 RDRX 100852
CIC 002133 RDRX 100853
CIC 002134 RDRX 100854
CIC 002138 RDRX 100855
CIC 002139 RDRX 100856
CIC 002142 RDRX 100857
CIC 002143 RDRX 100858
CIC 002144 RDRX 100859
CIC 002145 RDRX 100860
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Schedule 1

1. Schedule No. 07 dated April 1, 2010, to that certain Master Lease dated as of May 17, 2007, each
by and between Redwood Rail, LLC, as successor in interest to The CIT Group/Equipment Financing, Inc., as
lessor, and Wedron Silica Company, as lessee (the “Wedron Lease”), which Wedron Lease covers the one
hundred forty-five (145) 3,260 C.F. covered hopper cars with gravity grates and round hatches described on
Exhibit I attached hereto.

2. Lease Schedule No. 03365-00015 dated as of December 11, 1997, to that certain Master
Equipment Lease Agreement No. 03365 dated as of September 27, 1997, each by and between Redwood Rail,
LLC, as successor in interest to Fleet Capital Corporation, as lessor, and the Burlington Northern and Santa Fe
Railway Company, as lessee (the “BNSF Lease™), solely as such BNSF Lease relates to the ninety (90) open coil
steel cars described on Exhibit 11-Open attached hereto. In connection with the BNSF Lease:

(A) A Memorandum of Lease Agreement dated December 11, 1997, by and between
Fleet Capital Corporation, as lessor, and The Burlington Northern and Santa Fe Railway
Company, as lessee, was recorded at the Surface Transportation Board as Recordation No. 21073
on December 16, 1997, and registered as a Master Equipment Lease Agreement and Lease
Schedule, each with the Registrar General of Canada pursuant to Section 105 of the Canada
Transportation Act on October 15, 1997 (Deposit Number 10543) and December 18, 1997
(Deposit Number 10644);

(B) A Memorandum of Assignment of Lease dated June, 2002, by and between Fleet
Capital Corporation, as assignor, and Citizens Leasing Corporation, as assignee, was recorded at
the Surface Transportation Board as Recordation No. 21073-A on June 28, 2002, and registered
as an Assignment and Specification of Assigned Lease Schedule with the Registrar General of
Canada pursuant to Section 105 of the Canada Transportation Act on July 25, 2002 (Deposit
Number 14165);

(© A Memorandum of Assignment of Lease dated March 13, 2009, by and between
Citizens Leasing Corporation, as assignor, and MassMutual Asset Finance, Inc., as assignee, was
recorded at the Surface Transportation Board as Recordation No. 21073-B on March 13, 2009,
and registered with the Registrar General of Canada pursuant to Section 105 of the Canada
Transportation Act on March 17, 2009 (Deposit Number 19845);

(D) A Memorandum of Assignment and Assumption Agreement dated September 29,
2011, by and between MassMutual Asset Finance, Inc., as assignor, and The Huntington National
Bank, as assignee, was recorded at the Surface Transportation Board as Recordation No. 21073-C
on September 29, 2011, and registered with the Registrar General of Canada pursuant to Section
105 of the Canada Transportation Act on September 30, 2009 (Deposit Number 21536); and

(E) A Memorandum of Partial Assignment and Assumption Agreement dated as of
April 29, 2016, between The Huntington National Bank and Redwood Rail, LLC was recorded at
the Board as Recordation No. 21073-D on April 29, 2016, and registered with the Registrar on
November 7, 2016 (Document Key 25590).

3. Lease Schedule No. 03365-00015A dated as of November 17, 2016, by and between Redwood
Rail, LLC, as lessor, and BNSF Railway Company, formerly known as The Burlington Northern and Santa Fe
Railway Company, as lessee, to that certain Master Equipment Lease Agreement No. 03365 dated as of
September 27, 1997, by and between Redwood Rail, LLC, as successor in interest to Fleet Capital Corporation, as
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lessor, and the Burlington Northern and Santa Fe Railway Company, as lessee (“Lease 03365-00015A”), which
Lease 03365-00015A covers the ninety (90) open coil steel cars described on Exhibit 11-Open attached hereto.

4. Schedule No. 01 dated as of August 27, 2003, between The CIT Group/Equipment Financing,
Inc., as lessor, and Productora de Tereftalatos de Altamira, S.A. de C.V., as lessee, to that certain Master Railcar
Lease dated as of August 27, 2003, each by and between Redwood Rail, LLC, as successor in interest to The CIT
Group/Equipment Financing, Inc., as lessor, and Grupo Petrotemex, S.A. de C.V., as lessee (the “Akra Lease”),
which Akra Lease covers (a) the one hundred fourteen (114) 5,250 C.F. plastic pellet covered hopper cars, as
listed on Exhibit Il attached hereto, and (b) one (1) 5,400 C.F. plastic pellet covered hopper car bearing reporting
mark and number CEFX 51590 (to be changed to RDRX 51590). In connection with the Akra Lease:

(A) A Memorandum of Railcar Lease dated August 27, 2003, by and between The
CIT Group/Equipment Financing, Inc., as lessor, and Grupo Petrotemex, S.A. de C.V., as lessee,
was recorded at the Surface Transportation Board as Recordation No. 25063 on July 13, 2004;

(B) A Partial Termination of Lease dated December 11, 2015, by The CIT
Group/Equipment Financing, Inc., regarding one (1) 5,250 C.F. plastic pellet covered hopper car
bearing reporting mark and number TCMX 51010, was recorded at the Surface Transportation
Board as Recordation No. 25063-A on December 11, 2015; and

© A Memorandum of Assignment dated as of February 4, 2016, by and between
The CIT Group/Equipment Financing, Inc., as assignor, and Redwood Rail, LLC, as assignee,
was recorded at the Surface Transportation Board as Recordation No. 25063-B on February 3,
2016.

5. That certain Rider No. 01 dated as of July 25, 2016, to that certain Railcar Leasing Agreement
dated as of July 25, 2016, each by and between Redwood Rail, LLC, as lessor, and Central States Enterprises,
LLC, dba (in Florida) Central States Enterprises & Feed LLC, as lessee (the “Central States Lease”), which
Central States Lease covers the sixty (60) 5,150 C.F. covered hopper railcars with gravity gates and trough
hatches, designed for 286,000 pound Gross Rail Load, as listed on Exhibit IV attached hereto, and originally built
in 1994-95 by Thrall Car.
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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.

g /
Dated: November 18, 2016 CW/]C@MA

Claire ENMurp






