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February 29, 2016

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 Head Lease Agreement, dated
as of February 29, 2016, 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 being filed with the Board under Recordation Number 32122.

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

Lessor: DCM Rail LLC
845 Larch Avenue
Elmhurst, IL 60126

Lessee: Riverside Rail | LLC
845 Larch Avenue
Elmhurst, IL 60126

A description of the railroad equipment covered by the enclosed document

678 railcars:

66 gondola railcars: AOK 519267 — AOK 519332 (not inclusive)
130 covered hopper railcars: BNSF 484869 — BNSF 484999 (not inclusive)
33 covered hopper railcars: AOKX 481645 — AOKX 481678 (not inclusive)
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33 covered hopper railcars: AOKX 481553 — AOKX 481868 (not inclusive)

26 covered hopper railcars: BCAX 210 — BCAX 225 (note BCAX 210 was
previously marked ARUX)

25 flatcars: AOK 29215 — AOK 29349 (not inclusive)

33 covered hopper railcars: GBRX 81140 - GBRX 81173 and CEFX 81144 —
CEFX 81158 (not inclusive)

9 boxcars: AOK 120039 — AOK 120104 (not inclusive)

40 hopper railcars: GBRX 49164 — GBRX 49244 (not inclusive)

43 hopper railcars: GBRX 49086 — GBRX 49165 (not inclusive) and BNBX

503559 — BNBX 503562
46 gondola railcars: BNBX 1094 — BNBX 1259 and BNBX 40115 — BNBX

40276 (not inclusive)
33 covered hopper railcars: AOKX 65505 — AOKX 65584 (not inclusive)
48 boxcars: AOK 112051 — AOK 112099 (not inclusive)
31 boxcars: AOK 354730 — AOK 354829 (not inclusive)
32 flatcars: AOK 21531 — AOK 21571 and AOK 29150 — AOK 29189 (not
inclusive)

33 gondola railcars: WCRC 3222 — WCRC 3270 (not inclusive)
17 railcars: WCRC 3176 — WCRC 3234 (not inclusive)

as set forth in the attachment to the document.

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

Memorandum of Head Lease 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,

=N

-1
“Edward M. Luria

EML/sem
Enclosures
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SURFACE TRANSPORTATION BOARD
MEMORANDUM

DATED AS OF FEBRUARY 29, 2016
OF
HEAD LEASE AGREEMENT
DATED AS OF FEBRUARY 29, 2016
BY AND AMONG
DCM RAIL LLC
(“LESSOR”)
AND
RIVERSIDE RAIL I LLC
(“LESSEE”)

1. Definitions. Except as otherwise defined in this Memorandum, terms defined in
the Head Lease Agreement dated as of February 29, 2016 (the “Head Lease™) between Lessor
and Lessee or by reference therein are used herein as defined therein.

2. Security Interest. Subject to the terms, conditions, covenants and agreements set
forth in the Head Lease and pursuant thereto, Lessor has agreed to lease to Lessee and Lessee has
agreed to take on lease the Railcars more fully described on Schedule A hereto.

3. Counterparts.  This Memorandum may be executed in any number of
counterparts, all of which taken together shall constitute one and the same instrument and any of
the parties hereto may execute this Memorandum by signing any such counterpart.

[Signature Page Follows]
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[Memorandum of Head Lease Agreement]

IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Memorandum in one or more counterparts as of the date first set forth above.

Name: Eric A. Reeves
Title General Counsel and Managing Director

RIVERSIDE RAIL I LLC,
as Administrative Agent

By: M /('74'“"""“”“”*3

Name: Michael E. Flannery
Title President




STATE OF ILLINOIS )
) ss:

COUNTY OF Cook )

On this 29th day of February, 2016, before me, personally appeared
Eric A. Reeves , to me known, who being by me duly sworn, says that he/she is
General Counsel & Directoef DCM RAIL LLC; that said instrument was signed on behalf of
said company on the date hereof by authority of its governing body; and he/she acknowledged
that the execution of the foregoing instrument was the free act and deed of said company.

(Seal)
OFFICIAL SEAL [ -

NATALIE TUCKER T
Notary Public - State of (llinois Notary Public

My Commission Expires May 27, 2019

My commission expires: HGL% e 30'3



STATE OF ILLINOIS )
) ss:
COUNTY OF _ (‘oL )

On this 29ty day of February, 2016, before me, personally appeared
Michael E. Flannery , to me known, who being by me duly sworn, says that he/she is
President of RIVERSIDE RAIL I LLC; that said instrument was signed on
behalf of said company on the date hereof by authority of its governing body; and he/she
acknowledged that the execution of the foregoing instrument was the free act and deed of said
company.

OFFICIAL SEAL ] p—
NATALIE TUCKER

Notary Public - State of ilinois i
My Commission Expires May 27, 2019 Notary Public -

My commission expires: HW’\G -c)iql’ 80*"(



SCHEDULE A

RAILCARS

Mark Number
BCAX 200
BCAX 201
BCAX 202
BCAX 203
BCAX 204
BCAX 205
BCAX 206
BCAX 207
BCAX 208
BCAX 209
BCAX 210
BCAX 211
BCAX 212
BCAX 213
BCAX 214
BCAX 215
BCAX 216
BCAX 217
BCAX 218
BCAX 219
BCAX 220
BCAX 221
BCAX 222
BCAX 223
BCAX 224
BCAX 225
BNBX 1094
BNBX 1095
BNBX 1118
BNBX 1190
BNBX 1216
BNBX 1220
BNBX 1259
WCRC 3176
WCRC 3180
WCRC 3185
WCRC 3187
WCRC 3188
WCRC 3198
WCRC 3202
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Mark Number
WCRC 3204
WCRC 3208
WCRC 3213
WCRC 3217
WCRC 3218
WCRC 3220
WCRC 3222
WCRC 3223
WCRC 3225
WCRC 3226
WCRC 3227
WCRC 3228
WCRC 3229
WCRC 3230
WCRC 3231
WCRC 3232
WCRC 3233
WCRC 3234
WCRC 3235
WCRC 3236
WCRC 3237
WCRC 3238
WCRC 3241
WCRC 3242
WCRC 3244
WCRC 3246
WCRC 3247
WCRC 3248
WCRC 3250
WCRC 3251
WCRC 3254
WCRC 3255
WCRC 3256
WCRC 3257
WCRC 3258
WCRC 3259
WCRC 3260
WCRC 3261
WCRC 3263
WCRC 3264
WCRC 3267
WCRC 3268
WCRC 3270

AOK 21531
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Mark Number
AOK 21540
AOK 21546
AOK 21552
AOK 21561
AOK 21564
AOK 21568
AOK 21569
AOK 21571
AOK 29150
AOK 29151
AOK 29152
AOK 29153
AOK 29154
AOK 29155
AOK 29157
AOK 29158
AOK 29160
AOK 29161
AOK 29162
AOK 29165
AOK 29167
AOK 29171
AOK 29172
AOK 29173
AOK 29175
AOK 29177
AOK 29180
AOK 29182
AOK 29184
AOK 29186
AOK 29189
AOK 29215
AOK 29224
AOQOK 29227
AOK 29236
AOQOK 29237
AOK 29247
AOK 29254
AOK 29255
AOK 29259
AOK 29280
AOK 29286
AOK 29294
AOK 29298
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Mark Number

AOK 29300

AOK 29308

AOK 29309

AOK 29310

AOK 29314

AOK 29331

AOK 29332

AOK 29333

AOK 29334

AOK 29335

AOK 29344

AOK 29349

BNBX 40115

BNBX 40122

BNBX 40126

BNBX 40127

BNBX 40146

BNBX 40147

BNBX 40149

BNBX 40150

BNBX 40153

BNBX 40156

BNBX 40157

BNBX 40164

BNBX 40165

BNBX 40181

BNBX 40182

BNBX 40183

BNBX 40187

BNBX 40188

BNBX 40190

BNBX 40191

BNBX 40192

BNBX 40193

BNBX 40201

BNBX 40205

BNBX 40208

BNBX 40219

BNBX 40223

BNBX 40224

BNBX 40234

BNBX 40239

BNBX 40245

BNBX 40246
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Mark Number

BNBX 40255

BNBX 40259

BNBX 40260

BNBX 40262

BNBX 40268

BNBX 40273

BNBX 40276

GBRX 49086

GBRX 49097

GBRX 49099

GBRX 49100

GBRX 49101

GBRX 49102

GBRX 49110

GBRX 49111

GBRX 49113

GBRX 49116

GBRX 49117

GBRX 49118

GBRX 49119

GBRX 49120

GBRX 49124

GBRX 49128

GBRX 49130

GBRX 49131

GBRX 49132

GBRX 49133

GBRX 49134

GBRX 49135

GBRX 49139

GBRX 49140

GBRX 49141

GBRX 49144

GBRX 49147

GBRX 49148

GBRX 49150

GBRX 49153

GBRX 49154

GBRX 49155

GBRX 49156

GBRX 49157

GBRX 49158

GBRX 49159

GBRX 49160
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Mark Number
GBRX 49163
GBRX 49164
GBRX 49165
GBRX 49166
GBRX 49170
GBRX 49171
GBRX 49172
GBRX 49173
GBRX 49175
GBRX 49177
GBRX 49183
GBRX 49185
GBRX 49187
GBRX 49189
GBRX 49190
GBRX 49192
GBRX 49193
GBRX 49194
GBRX 49196
GBRX 49197
GBRX 49200
GBRX 49201
GBRX 49202
GBRX 49203
GBRX 49205
GBRX 49206
GBRX 49207
GBRX 49212
GBRX 49214
GBRX 49215
GBRX 49216
GBRX 49218
GBRX 49219
GBRX 49220
GBRX 49226
GBRX 49227
GBRX 49232
GBRX 49233
GBRX 49236
GBRX 49237
GBRX 49242
GBRX 49244
AOKX 65505
AOKX 65509
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Mark Number
AOKX 65511
AOKX 65514
AOKX 65515
AOKX 65519
AOKX 65520
AOKX 65524
AOKX 65528
AOKX 65529
AOKX 65530
AOKX 65533
AOKX 65535
AOKX 65536
AOKX 65537
AOKX 65538
AOKX 65546
AOKX 65556
AOKX 65557
AOKX 65560
AOKX 65561
AOKX 65562
AOKX 65565
AOKX 65566
AOKX 65567
AOKX 65569
AOKX 65573
AOKX 65574
AOKX 65575
AOKX 65576
AOKX 65578
AOKX 65580
AOKX 65584
GBRX 81140
GBRX 81141
GBRX 81142
GBRX 81143
CEFX 81144
GBRX 81145
GBRX 81146
GBRX 81147
GBRX 81148
CEFX 81149
GBRX 81150
GBRX 81151
GBRX 81152
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Mark Number
GBRX 81153
CEFX 81154
GBRX 81155
GBRX 81156
GBRX 81157
CEFX 81158
GBRX 81160
GBRX 81161
GBRX 81162
GBRX 81163
GBRX 81164
GBRX 81165
GBRX 81166
GBRX 81167
GBRX 81168
GBRX 81169
GBRX 81170
GBRX 81171
GBRX 81172
GBRX 81173
AOK 112051
AOK 112052
AOK 112053
AOK 112055
AOK 112056
AOK 112057
AOK 112058
AOK 112059
AOK 112060
AOK 112061
AOK 112062
AOK 112063
AOK 112064
AOK 112065
AOK 112066
AOK 112067
AOK 112068
AOK 112069
AOK 112070
AOK 112071
AOK 112072
AOK 112073
AOK 112074
AOK 112075
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Mark Number

AOK 112076

AOK 112077

AOK 112078

AOK 112079

AOK 112080

AOK 112081

AOK 112082

AOK 112083

AOK 112084

AOK 112085

AOK 112086

AOK 112087

AOK 112088

AOK 112089

AOK 112090

AOK 112091

AOK 112092

AOK 112093

AOK 112094

AOK 112095

AOK 112096

AOK 112097

AOK 112098

AOK 112099

AOK 120039

AOK 120054

AOK 120055

AOK 120060

AOK 120064

AOK 120077

AOK 120079

AOK 120095

AOK 120104

AOK 354730

AOK 354733

AOK 354735

AOK 354737

AOK 354741

AOK 354742

AOK 354746

AOK 354747

AOK 354749

AOK 354759

AOK 354770

CHICAGOM#2815088.2




Mark Number

AOK 354771

AOK 354773

AOK 354776

AOK 354777

AOK 354780

AOK 354781

AOK 354788

AOK 354789

AOK 354796

AOK 354801

AOK 354803

AOK 354807

AOK 354808

AOK 354813

AOK 354815

AOK 354822

AOK 354823

AOK 354824

AOK 354826

AOK 354829

AOKX 481553

AOKX 481645

AOKX 481646

AOKX 481647

AOKX 481648

AOKX 481649

AOKX 481650

AOKX 481651

AOKX 481652

AOKX 481653

AOKX 481654

AOKX 481655

AOKX 481656

AOKX 481657

AOKX 481658

AOKX 481659

AOKX 481660

AOKX 481661

AOKX 481662

AOKX 481663

AOKX 481664

AOKX 481665

AOKX 481666

AOKX 481667
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Mark Number

AOKX 481668

AOKX 481670

AOKX 481671

AOKX 481672

AOKX 481673

AOKX 481674

AOKX 481675

AOKX 481676

AOKX 481677

AOKX 481678

AOKX 481694

AOKX 481729

AOKX 481783

AOKX 481788

AOKX 481807

AOKX 481815

AOKX 481821

AOKX 481833

AOKX 481834

AOKX 481836

AOKX 481838

AOKX 481840

AOKX 481842

AOKX 481844

AOKX 481845

AOKX 481846

AOKX 481847

AOKX 481849

AOKX 481851

AOKX 481854

AOKX 481855

AOKX 481857

AOKX 481858

AOKX 481859

AOKX 481860

AOKX 481861

AOKX 481862

AOKX 481863

AOKX 481865

AOKX 481866

AOKX 481867

AOKX 481868

BNSF 484869

BNSF 484870
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Mark Number

BNSF 484871

BNSF 484872

BNSF 484873

BNSF 484874

BNSF 484875

BNSF 484876

BNSF 484877

BNSF 484878

BNSF 484879

BNSF 484880

BNSF 484881

BNSF 484882

BNSF 484883

BNSF 484884

BNSF 484885

BNSF 484886

BNSF 484887

BNSF 484888

BNSF 484889

BNSF 484890

BNSF 484891

BNSF 484892

BNSF 484893

BNSF 484894

BNSF 484895

BNSF 484896

BNSF 484897

BNSF 484898

BNSF 484899

BNSF 484900

BNSF 484901

BNSF 484902

BNSF 484903

BNSF 484904

BNSF 484905

BNSF 484906

BNSF 484907

BNSF 484908

BNSF 484909

BNSF 484910

BNSF 484911

BNSF 484912

BNSF 484913

BNSF 484914
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Mark Number

BNSF 484915

BNSF 484916

BNSF 484917

BNSF 484918

BNSF 484919

BNSF 484920

BNSF 484921

BNSF 484922

BNSF 484923

BNSF 484924

BNSF 484925

BNSF 484926

BNSF 484927

BNSF 484928

BNSF 484929

BNSF 484930

BNSF 484931

BNSF 484932

BNSF 484933

BNSF 484934

BNSF 484935

BNSF 484936

BNSF 484937

BNSF 484938

BNSF 484939

BNSF 484940

BNSF 484941

BNSF 484942

BNSF 484943

BNSF 484944

BNSF 484945

BNSF 484946

BNSF 484947

BNSF 4384948

BNSF 484949

BNSF 484950

BNSF 484951

BNSF 484952

BNSF 484953

BNSF 484954

BNSF 484955

BNSF 484956

BNSF 484957

BNSF 484958

CHICAGO/#2815088.2




Mark Number

BNSF 4849359

BNSF 484960

BNSF 484961

BNSF 484962

BNSF 484963

BNSF 484964

BNSF 484965

BNSF 484966

BNSF 484967

BNSF 484968

BNSF 484969

BNSF 484970

BNSF 484971

BNSF 484972

BNSF 484973

BNSF 484974

BNSF 484975

BNSF 484976

BNSF 484977

BNSF 484978

BNSF 484979

BNSF 484981

BNSF 484982

BNSF 484983

BNSF 484984

BNSF 484985

BNSF 484986

BNSF 484987

BNSF 484988

BNSF 484989

BNSF 484990

BNSF 484991

BNSF 484992

BNSF 484993

BNSF 484994

BNSF 484995

BNSF 484996

BNSF 484997

BNSF 484998

BNSF 484999

BNBX 503559

BNBX 503560

BNBX 503561

BNBX 503562
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Mark Number

AOK 519267

AOK 519268

AOK 519269

AOK 519270

AOK 519271

AOK 519272

AOK 519273

AOK 519274

AOK 519275

AOK 519276

AOK 519277

AOK 519278

AOK 519279

AOK 519280

AOK 519281

AOK 519282

AOK 519283

AOK 519284

AOK 519285

AOK 519286

AOK 519287

AOK 519288

AOK 519289

AOK 519290

AOK 519291

AOK 519292

AOK 519293

AOK 519294

AOK 519295

AOK 519296

AOK 519297

AOK 519298

AOK 519299

AOK 519300

AOK 519301

AOK 519302

AOK 519303

AOK 519304

AOK 519305

AOK 519306

AOK 519307

AOK 519308

AOK 519309

AOK 519310
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Mark Number

AOK 519311

AOK 519312

AOK 519313

AOK 519314

AOK 519315

AOK 519316

AOK 519317

AOK 519318

AOK 519319

AOK 519320

AOK 519321

AOK 519322

AOK 519323

AOK 519324

AOK 519325

AOK 519326

AOK 519327

AOK 519328

AOK 519329

AQOK 519330

AOK 519331

AOK 519332

Total 678 Cars
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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.

1 o
February 29, 2016 W Q’Y\, -

Edward M. Luria

Dated:






