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OSTER RESEARCHING SERVICES SURFACE TRANSPORTATION BOARD
12897 Colonial Drive
Mt. Airy, Maryland 21771
(301) 253-6040
www.osterresearchingservices.com
maryannoster(@comcast.net

December 22, 2016

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board are one original and one
counterpart of the document described below to be recorded pursuant to Section 11301 of Title
49 of the U.S. Code:

Memorandum of Security Agreement dated as of 12/22/16

Lender: DVB Bank SE
Platz der Republik 6
60325 Frankfurt Germany

Borrower: PBF Rail Logistics Company LL.C
1 Sylvan Way, 2" Floor
Parsippany, NJ 07054

Equipment: 510, Tank Cars
DPRX 257924-259963NI
(Attached)

Please record this agreement as a primary document. The filing fee of $45 is enclosed.
Thank you.

Sincerely,
/:'f7'f7éu
7

Mary Ann Oster
Research Consultant
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SURFACE TRANSPORTATION BOARD

: MEMORANDUM OF
SECURITY AGREEMENT

made by
PBF RAIL LOGISTICS COMPANY LLC, as Borrower,
in favor of

DVB BANK SE, as Lender

This MEMORANDUM OF SECURITY AGREEMENT (this “Memorandum”), dated
as of December 22, 2016, is made by PBF RAIL LOGISTICS COMPANY LLC, a Delaware
limited liability company (the “Borrower”), and DVB BANK SE (the “Lender”).

WHEREAS, the Borrower and the Lender, together with other parties, have entered
into that certain Security Agreement dated as of December 22, 2016 (the “Security
Agreement”), which secures, among other things, (a) all of the Secured Obligations under
that certain Loan Agreement dated as of December 22, 2016 (as amended, supplemented or
otherwise modified from time to time, the “Loan Agreement”),between the Borrower and
the Lender, and (b) all of the obligations of the Borrower under the Loan Agreement and
under the other Loan Documents. Unless the context otherwise requires, all capitalized
terms used but not otherwise defined herein have the meanings set forth in the Security
Agreement or in the Loan Agreement.

WHEREAS, the Lenders have agreed to extend a credit facility to the Borrower
pursuant to and upon the terms and subject to the conditions specified in the Loan
Agreement. The obligations of the Lenders to make Loans to the Borrower are conditioned
upon, among other things, the execution and delivery by the Borrower of the Security
Agreement to secure the Secured Obligations.

WHEREAS, in the Security Agreement, the Borrower grants to the Lender for the
benefit of the Secured Parties a security interest in, and the Borrower pledges and assigns
to the Lender a first priority security interest (the “Security Interest”) in all Pledged
Railcars of the Borrower set forth on Schedule A attached hereto (the “Pledged Railcars”),
and all Assigned Agreements, including, without limitation, the TSA also listed on
Schedule A, and all Proceeds therefrom.

WHEREAS, the parties, by executing this Memorandum and causing it to be
recorded with the appropriate governmental authorities, desire to provide public notice of
the Security Interest.




WHEREAS, this Memorandum may be executed in any number of counterparts,
each executed counterpart constituting an original but all together only one such
Memorandum.

IN WITNESS WHEREOF, each of the undersigned pursuant to due company and
corporate authority has caused this Memorandum of Security Agreement to be executed in
its respective company or corporate name by an officer duly authorized, and hereby declares
pursuant to 28 U.S.C. §1746 under penalty of perjury, that this Memorandum is a true and
correct document and was executed as of the date herein first set forth above.

[Remainder of Page Intentionally Blank, Signature Pages Follow]




“Borrower”

PBF Rail Log
-

/’ S ,
/Nﬁ;ne dohn E. LukKe
‘Title: Fegasurev ‘

istics/ Gompany LLC

State of New Jersey )
) s8
County of Morris )

74
On this Q{_ day of December, 2016, before me, the undersigned Notary Public in

and for said County and State, personally appeared Sohn B, huwe B .
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person whose name is subscribed to the within instrument and acknowledged to me that

he/she executed the same in his/her authorized capacity, and that by his/her signature on
the instrument the entity upon behalf of which the person acted, executed the instrument.

Ao fedo

" Noflary Public

WITNESS my hand and official seal.

(Seal) My Commission Expires: _

EVELYN VERDON
A Notary Public of New Jersey
| My Commission Expires 3/14/2018 -

[Signature Page of Memorandum of Security Agreement - PBF Rail Logistics Company LLC]




“Lendey”

Mﬂ//ﬁ/ |

Name

Title: M}

By:

Name: . i
TitleMatthias Lies¢hiet

Senior Vice Presidsnt

Each of the below individuals cextifies that he/she holds the title set forth below and
that this Memorandum was executed on behalf of DVB Bank SE by authority of its
governing. board of directors. Fach of the below individuals acknowledges that the
execution of this Memorandum was the free act and deed of DVB Bank SE. Each of the
below individuals further declares under penalty of perjury under the laws of the United
States of America that the foregoing is true and correct.

DVB Bank SE

Name th Met>

Title:

Senior \!tee Presudant

[Signature Page of Memorandum of Security Agreement — DVB Bank SE]




Schedule A

The Pledged Railcars, being Five Hundred Ten (510) Tank Railcars manufactured by
Trinity Tank Car, Inc., and having the following Car Marks and Car Numbers:

Car Marks  Car Number Car Marks Car Number Car Marks Car Number
DPRX 257924 DPRX 258209 DPRX 258879
DPRX 257932 DPRX 258211 DPRX 258891
DPRX 257937 DPRX 258215 DPRX 258897
DPRX 257938 DPRX 258216 DPRX 258902
DPRX 257943 DPRX 258218 DPRX 258907
DPRX 257948 DPRX 258220 DPRX 258910
DPRX 257950 DPRX 258222 DPRX 258912
DPRX 257953 DPRX 258223 DPRX 258916
DPRX 257955 DPRX 258224 DPRX 258920
DPRX 258145 DPRX 258232 DPRX 258922
DPRX 258154 DPRX 258273 DPRX 258923
DPRX 258155 DPRX 258283 DPRX 258924
DPRX 258156 DPRX 258300 DPRX 258927
DPRX 258159 DPRX 258301 DPRX 258928
DPRX 258164 DPRX 258303 DPRX 258929
DPRX 258170 DPRX 258305 DPRX 258931
DPRX 258172 DPRX 258308 DPRX 258932
DPRX 258173 DPRX 258313 DPRX 258934
DPRX 258174 DPRX 258316 DPRX 258935
DPRX 258177 DPRX 258702 DPRX 258936
DPRX 258179 DPRX 258709 DPRX 258937
DPRX 258180 DPRX 258711 DPRX 258938
DPRX 258182 DPRX 258714 DPRX 258939
DPRX 258183 DPRX 258749 DPRX 258940
DPRX 258184 DPRX 258767 DPRX 258941
DPRX 258187 DPRX 258770 DPRX 258943
DPRX 258189 DPRX 258774 DPRX 258944
DPRX 258190 DPRX 258777 DPRX 258945
DPRX 258191 DPRX 258782 DPRX 258946
DPRX 258193 DPRX 258795 DPRX 258947
DPRX 258194 DPRX 258804 DPRX 258948
DPRX 258196 DPRX 258811 DPRX 258950
DPRX 258197 DPRX 258818 DPRX 258951
DPRX 258199 DPRX 258819 DPRX 258953
DPRX 258200 DPRX 258827 DPRX 258954
DPRX 258201 DPRX 258849 DPRX 258955
DPRX 258203 DPRX 258851 DPRX 258956
DPRX 258204 DPRX 258853 DPRX 258957
DPRX 258206 DPRX 258856 DPRX 258958

DPRX 258207 DPRX 258867 DPRX 258959




Schedule A (continued)

Car Marks  Car Number Car Marks Car Number Car Marks Car Number
DPRX 258960 DPRX 259000 DPRX 259167
DPRX 258961 DPRX 259001 DPRX 259192
DPRX 258962 DPRX 259002 DPRX 259196
DPRX 258963 DPRX 259003 DPRX 259199
DPRX 258964 DPRX 259004 DPRX 259217
DPRX 258965 DPRX 259005 DPRX 259219
DPRX 258966 DPRX 259006 DPRX 259221
DPRX 258967 DPRX 259007 DPRX 259223
DPRX 258968 DPRX 259008 DPRX 259224
DPRX 258969 DPRX 259009 DPRX 259225
DPRX 258970 DPRX 259010 DPRX 259226
DPRX 258971 DPRX 259011 DPRX 259228
DPRX 258972 DPRX 259012 DPRX 259229
DPRX 258973 DPRX 259013 DPRX 259230
DPRX 258974 DPRX 259014 DPRX 259231
DPRX 258975 DPRX 259015 DPRX 259232
DPRX 258976 DPRX 259016 DPRX 259233
DPRX 258977 DPRX 259019 DPRX 259234
DPRX 258978 DPRX 259028 DPRX 259235
DPRX 258979 DPRX 259029 DPRX 259236
DPRX 258980 DPRX 259030 DPRX 259237
DPRX 258981 DPRX 259032 DPRX 259238
DPRX 258982 DPRX 259033 DPRX 259240
DPRX 258983 DPRX 259034 DPRX 259241
DPRX 258984 DPRX 259035 DPRX 259244
DPRX 258985 DPRX 259036 DPRX 259252
DPRX 258986 DPRX 259037 DPRX 259254
DPRX 258987 DPRX 259043 DPRX 259258
DPRX 258988 DPRX 259045 DPRX 259259
DPRX 258989 DPRX 259046 DPRX 259264
DPRX 258990 DPRX 259047 DPRX 259271
DPRX 258991 DPRX 259050 DPRX 259272
DPRX 258992 DPRX 259052 DPRX 259273
DPRX 258993 DPRX 259054 DPRX 259274
DPRX 258994 DPRX 259055 DPRX 259277
DPRX 258995 DPRX 259056 DPRX 259279
DPRX 258996 DPRX 259057 DPRX 259281
DPRX 258997 DPRX 259058 DPRX 259302
DPRX 258998 DPRX 259100 DPRX 259305
DPRX 258999 DPRX 259152 DPRX 259307




Schedule A (continued)

Car Marks  Car Number Car Marks Car Number Car Marks Car Number
DPRX 259315 DPRX 259464 DPRX 259522
DPRX 259317 DPRX 259465 DPRX 259523
DPRX 259318 DPRX 259466 DPRX 259524
DPRX 259319 DPRX 259467 DPRX 259525
DPRX 259320 DPRX 259468 DPRX 259526
DPRX 259321 DPRX 259469 DPRX 259527
DPRX 259322 DPRX 259470 DPRX 259528
DPRX 259323 DPRX 259471 DPRX 259529
DPRX 259324 DPRX 259472 DPRX 259530
DPRX 259326 DPRX 259473 DPRX 259531
DPRX 259335 DPRX 259474 DPRX 259532
DPRX 259340 DPRX 259475 DPRX 259533
DPRX 259423 DPRX 259476 DPRX 259534
DPRX 259432 DPRX 259477 DPRX 259535
DPRX 259436 DPRX 259478 DPRX 259536
DPRX 259437 DPRX 259479 DPRX 259537
DPRX 259440 DPRX 259480 DPRX 259538
DPRX 259441 DPRX 259481 DPRX 259539
DPRX 259442 DPRX 259482 DPRX 259540
DPRX 259443 DPRX 259483 DPRX 259541
DPRX 259444 DPRX 259484 DPRX 259542
DPRX 259445 DPRX 259485 DPRX 259543
DPRX 259446 DPRX 259486 DPRX 259548
DPRX 259447 DPRX 259487 DPRX 259549
DPRX 259448 DPRX 259488 DPRX 259551
DPRX 259449 DPRX 259489 DPRX 259554
DPRX 259450 DPRX 259490 DPRX 259555
DPRX 259451 DPRX 259491 DPRX 259556
DPRX 759452 DPRX 259492 DPRX 259557
DPRX 259453 DPRX 259493 DPRX 259558
DPRX 259454 DPRX 259494 DPRX 259559
DPRX 259455 DPRX 259495 DPRX 259560
DPRX 259456 DPRX 259496 DPRX 259561
DPRX 259457 DPRX 259497 DPRX 259562
DPRX 259458 DPRX 259505 DPRX 259563
DPRX 259459 DPRX 259517 DPRX 259564
DPRX 259460 DPRX 259518 DPRX 259565
DPRX 259461 DPRX 259519 DPRX 259566
DPRX 259462 DPRX 259520 DPRX 259567
DPRX 259463 DPRX 259521 DPRX 259568




Schedule A (continued)

Car Marks  Car Number Car Marks  Car Number Car Marks Car Number
DPRX 259569 DPRX 259639 DPRX 259737
DPRX 259570 DPRX 259640 DPRX 259738
DPRX 259571 DPRX 259641 DPRX 259739
DPRX 259572 DPRX 259642 DPRX 259740
DPRX 259573 DPRX 259643 DPRX 259741
DPRX 259574 DPRX 259644 DPRX 259742
DPRX 259575 DPRX 259645 DPRX 259743
DPRX 259576 DPRX 259646 DPRX 259744
DPRX 259577 DPRX 259647 DPRX 259745
DPRX 259578 DPRX 259649 DPRX 259746
DPRX 259579 DPRX 259650 DPRX 259747
DPRX 259580 DPRX 259653 DPRX 259748
DPRX 259581 DPRX 259659 DPRX 259749
DPRX 259582 DPRX 259661 DPRX 259750
DPRX 259583 DPRX 259664 DPRX 259751
DPRX 259584 DPRX 259665 DPRX 259752
DPRX 259585 DPRX 259667 DPRX 259753
DPRX 259586 DPRX 259668 DPRX 259754
DPRX 259587 DPRX 259669 DPRX 259755
DPRX 259588 DPRX 259670 DPRX 259756
DPRX 759589 DPRX 259671 DPRX 259757
DPRX 259590 DPRX 259672 DPRX 259758
DPRX 259592 DPRX 259687 DPRX 259759
DPRX 259593 DPRX 259706 DPRX 259760
DPRX 259595 DPRX 259710 DPRX 259761
DPRX 259596 DPRX 259717 DPRX 259762
DPRX 259599 DPRX 259720 DPRX 259763
DPRX 259600 DPRX 259723 DPRX 259764
DPRX 259601 DPRX 259724 DPRX 259765
DPRX 259605 DPRX 259726 DPRX 259766
DPRX 259626 DPRX 259727 DPRX 259767
DPRX 259628 DPRX 259728 DPRX 259768
DPRX 259630 DPRX 259729 DPRX 259769
DPRX 259631 DPRX 259730 DPRX 259770
DPRX 259632 DPRX 259731 DPRX 259779
DPRX 259633 DPRX 259732 DPRX 259787
DPRX 259634 DPRX 259733 DPRX 259789
DPRX 259635 DPRX 259734 DPRX 259790
DPRX 259636 DPRX 259735 DPRX 259798
DPRX 259638 DPRX 259736 DPRX 259799




Schedule A (continued)

Car Marks Car Number

DPRX 259800
DPRX 259801
DPRX 259802
DPRX 259803
DPRX 259806
DPRX 259811
DPRX 259812
DPRX 259813
DPRX 259817
DPRX 259833
DPRX 259838
DPRX 259842
DPRX 259843
DPRX 259844
DPRX 259847
DPRX 259848
DPRX 259850
DPRX 259851
DPRX 259852
DPRX 259853
DPRX 259854
DPRX 259856
DPRX 259858
DPRX 259882
DPRX 259887
DPRX 259896
DPRX 259905
DPRX 259914
DPRX 259928
DPRX 259963

The TSA, being that certain Transportation Services Agreement dated as of March 26,
2014, by and between PBIF Rail Logistics Company LLC, a Delaware limited liability
company, and PBF Holding Company LLC, a Delaware limited liability company, as
amended by that certain First Amendment to Transportation Services Agreement dated as
of April 29, 2015, that certain Second Amendment to Transportation Services Agreement
dated as of July 15, 2016, and that certain Third Amendment to Transportation Services
Agreement dated as of December 22, 2016, and as may be further amended, supplemented
or otherwise modified from time to time.






