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tober 4.2016

ief. Slection of Administration
Ifice olf Proceedings
rface Transportation B oard
5 E Street. SW
ashington, D.C. 20423

Sestion Chief:

rclosed for recording with the Surf{ce Transportation Board are one original and one

unterpart of the document describfd below to be recorded pursuant to Section 11301 of Title

of thp U.S. Code:

Amended and Restate[ Memorandum of Lease Agreement dated as of t0l3lI6

Lessor: Varilease Finance, Inc.
6340 South 3000 East, 4'h Floor

Salt L,ake City, UT 841,21

Heritage Rail Leasing, LLC
Iowa Pacific Holdings, LLC
Permilan Basin RailwaYs, Inc.
Austin & Northwestern Railroad Company, Inc.

dba Texas-New Mexico Railroad

Grenada Railroad, LLC
Hoosier State Train, LLC
Piedmont Railway,LLC
West Texas and Lubbock Railroad Company, Inc.

San L,uis & Rio Grande Railroad, Inc.

Saratrcga and North Creek Railway,LLC
Chicago Terminal Railroad Company
Mt. F[ood Railroad ComPanY

Lessees:
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ber 4,2016
E e 2

incerefy,

Equipment:

Santa ,Cruz and Monterey Bay Railway Company

Cape llail, Inc.

[sla Largo, LLC
Key Tours International
Rusk, Palestine & Pacific Railroad LLC

The Prullman Sleeping Car Company LLC

1 1B South Clinton Street, Suite 400

Chicalgo,IL 6066I

41, Pa.ssenger Railcars and Locomotives

MII  02,  88,  89,  1A70,1080
SLRG 787,788 (aka MNZX 787,788)
S C : 1 1 0 1 , 1 1 0 2
SNIC 5, 52, 56, B2T
SLRG 18,20,508-510,  5 L2-513,  551,  807-808,

1394, L7 44, 2920, 29 48, 2968,
297 4. 300 1 -30 1 0, 546r, 9163

The filing

Ad'rn
ary ,\nn Oster
esearoh Consultant



THIS

aMENpW MxiMoRAblDUM oF TEASE ASREPMENT

trD AND. ]RESTAT,ED MEIUO]RANDUM OF LEASE AGREEMENT iS MAdE ANd C.NIETCd iNtO AS Of

3, 2016 by and between VARILEASE FINANCE, INe, (the "Lessor") and'HERITAGE RAIL LEASING, LLC

"*");i 
IOwA F;\.CIFIC it{OtDINGS, tLC ("Co-Lessee"); AUSTIN & NORTHWESTERN RAILROAD

ltNy, lNC" D/B/A TSXAS-NEW lv.tEXlC{} RAILROAD ("Co-I"essee"); CAPE RAIL, INC. {"Co-Less€e"};
CHl ,G:O TIERMINAL R.d'iLROAD COMPAN\f (Co-Lessee"); GRENADA RAIIROADI LLC f'Codessee");
HOOS S,T,ATE TRAIbl, LLC foCo-Lessee''};I'SI,A I.ARGO, 1;g ("Co'Lessee?); KEY TOURS hITERNATIONAL
("co' ')l MT. HOOD BAILROAD COMPANY {'oCo-Lessee'); PERM }J EASIN RAILWAY'S, fNC. ("Co'

; PIEIIMONT RIIILWAY, LLC {'qCo-Lessee"); RUSK, PALESTINE & PACIFIC RAILROAD, LLC {nrCo-

; SAIrI LU{S & BXO GRANDE RAILROAD, INC. ("Co-Lessee"); SANTA CRUZ AND MANTE-BEY BAY

RAIL AY CTDL4FaNY ('{Cio-Less6e"),, SARATOGA AND NORTH CREEK RAILW.TTY, tLC ('Co*LesseB } TftrE

N SiLEEPING CAR COMPIANY, LLC (oo{lo-Lessee"); WEST TEXAS AND LUBFOCK RAILROAD

CO l\NY, tNC. (,'Co-l;essee") (Co-Lessees hereinafter refened ts calleatively as "Le.ssee") and replaces that

nclum of Lease ,A,g,reement dated Septembs],r 2:8, ?015, by and betr.veen VARILEASE Fil'{ANCE, lN€, and

IIERI ACE RAIL LEAS${G, LLC, with r,eference to the follorving:

l" Lessor. hagagleec{ to pgr.chase ancl lease to Lessee, and Lessee has agr,eed to lease,f,rom l-essot', that certain

r:ailload equ:iprnerit <iescri'bed in Exhibit A ol'two {2}pages attached hereto (the "Equipment"}.

A1,l of such: Frtruipment is rnore f,ully described in that certain Schedule N:o. 01 dated August 22,2016, as

anrended by t\rnendmrnt No. I dated Oc1;ober 3, 2A,76'and e,xecnted pursuant to, and incorporating by,

relbrence tlie t,ar:ms of conditions of that eefiaiR Master Lease'A€reementdated August 2?,2A16, as amended
by ArnendmenJ No, I dated 0otober 3, 2016 (together with ait of the riders, scheduLes and other atta€hlnents
thereto, collectively, ther "Lease"), each betw'een Lessor: and Lessee.

2, Thre Lease shaltl be effective as of Augvrst22,}Arc and shall be subject to the term specified in the Leaseo and

any extenSion 'tf such terrm to the extent prol'ided for in the Lease.

3. Ttre Lease confairrs by option ol'Lessee to purchase the Equipment on the te-rtns set:fbrth in the l-ease'

("co-
COM

each
This A,mended anc!,Res'tated Memorandum c,f L,:ase Agreement rn4y be execrfecl in any number,of c'ountFt afiS,
ecutecl countelpart constituting an or,igin:al hut all together only one Amended and Restated Memorandum of

tease greemBnt,

October'3,,2A16

t3.:
I1ASE IITNANCE, INC.

Iiherie Copier Narne; Edwin E. Ellis

Title: P.r:esident

CO.LESSEE:
HERI AGERAI

Title: or Vice Pr:esidenl.
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c.o..f
rc-w

B;:

Na:

rirl

CA

By:

'Titlel,

EE.:
PACIFIC I{OLDINGS, LLC

An,cofr{pA}trY

c0-

Bt:

N

title:1

CO-I'ESSEE;
AUST{N & N.O.RTH'IVESTE'RN RAIIRS.rrD
C,0MPANY.'INC.

N,ame:Edwin E, Ellis

Title,r Ftesident

CH

B'y:

CO.MP.ANY

'Name Edwin H EItris

Tfule: Fresi&nt

co"
Idoos

By:

Narne: Edwin,E, Ellis

Title: President

CO.tE$$EE;
KEV TOURS

Narne; Edw,in E ,Ellis

Titln, Fresident

CO-LES$EE:
PERI\4IAN B

l:Tamp: Edl*tin,E, Elli$

Title: P.resid.Enf

W.AYS,INC.

Page.2 of 3



Co.
FIED

B'y,i

Namq

Titlq,

co-
SAN
c0

By,

Titleli

Titlel

DE RAIIRO.ND, IN

NORTH CREEK RAILWA , LLC

UIS. & RIO GRANDE :R'AILR.O rNC.

CO"LESSEEi
RUSK,.PALESTINE & FACIFTE RAILR$ ' LLC

Byr IOWn FACIFIC HotDINGShffie
,*-Its,Member

Ey:

Narne:r,EdwinE- EIIis

Ti,tle: Ftnrlrident

BAY.RAILTV.AY

BJ:

Nanre' Edwjn. -E",Ellis

Title; Fres'ident

CO.-IE'SSEEi
Tf{E P,ULtMAN SLEEFIbIG CAR,COIvIPANY; LL'C

N.anre;, Edwtn 8,, Ellis

Title,: Fresident
v:

; Edwin E. EIIis

e: Freeident

GO=
\ry'El

By:

K RAILROAD MPFNY,INC.

CO.LESiBEE:
SANTA CRUZAND

Fage 3 of3



I]XHIBIT A
Page I of2Pages

Lesseel Heritage Rail leasing' LLti)

ML datedr Augurit 22,2016

Schedule No.: 01

$ 5,010,000.00

Lo,cations Auth
No,

Qty Description Reporting
Mark

Total

:iii j.l.l;ili:;iiif:r j',:"!;li ii j:tii:if:;ji5rl:l

tWL foiiyur Car Corporation Cl bi-level passenger rail car-

160 seat

SLRG 3001 $ 225.000.00
Saratga,3 Railroad Place, North

, NY 12853

.t
I I

Saret ,ga, 3 RaiLlroad Place, North

,  NY 12853

I 1 tqga ToliiuL Car Corporation C1 bi-level passenger rail car-

160 seat

SLRG 3OO2 $ 225,000.00

Saral
Cree,

rga, 3 Raiilroad Place, Nrirth

, NY 12853

I tOlt foiyu, Car Corporation Cl bi-level passenger rail car-

160 seat

SLRG 3OO3 $ 225,000.00

Saral
Cree

rga, 3 Railroad Place, N:rth

, NY 128i53

1
I 1 -9it totyo' Car Corporation Cl bilevel passenger rail car-

160 seat

SLRG 3004 $ 225,000.00

Saral
Cree

rga,3 Ra:ilroad Place, North

,IIY 128i53
1991 T6[fi Car Corporation Cl bi-level passenger rail car-

I 60 seat

SLRG 3OO5 $ 225,000.00

Saral

Cree

rga, 3 Railroad Place, North

, NY 128t53
I 1 tqgaFkyu Car Corporation Cl bi-level passenger rail car-

160 seat

SLRG 3006 $ 225,000.00

Cape
l l igh

Cod,3065 Cranberry
p'ay, Suite 5, Ease Wareham,

1
-t tgtt -6kyt, cii Corpotation Cl bi-level passenger rail car-

| 60 seat

SLRG 3OO7 $ 225,000.00

r rS r l

SLRG 3OO8 $ 225,000.00

FIigh
Cod,3065 Cranberry
p'ay, Suite 5, Ease Warelnam,

1
t I 1991 Tokyu Car Corporation Cl bi-level passenger rarl car

I 60 seat

Colo
Alan

a.do, 610 State Avenue,

crszr, CO Bl l0l

I 1 tgglTfLyi Car Corporation Cl bi-level passenger rail car-

160 seat

SLRG 3009 $ 225,000.00

Colo
Alan

a.do, 610 State Avenue,

c,sa,  CO 81101

I 19tt TFkyi-C* Corporation Cl bi-level passenger rail car-

160 seat

SLRG 3OIO $ 225,000.00

Sara
Cree

rga, 3 Railroad Place, North
., NY l2[i53

1
t I 1954 Budd Jiull clome passenger rail car - Canyon Vierv SLRG 508 $ 200,000.00

Solo
Alan

ado, 610 State Avenue,
crsa. CO 81101

I I igS+ guoa full clome passenger rail car - Cascade View SLRG 509 $ 200,000.00

Colo
A l a r

srdo,610 State Avenue,
crsa, CO 81101

I I 1954 Bndd full clome passenger rail car - Sunset View SLRG 510 $ 200,000.00

Sara :ga, 3 Railroad Place, North
:, NY 12[]53

I I
I tg54 B[idA full ctome passenger rail car - Alpine View SLRG 512 $ 200,000.00

SLRG 513 $ 200,000.00

Hoo,

n, 1 10 R.ailroad Street,
,River, OR 97031

I 1954 Biudd.[ull clome passenger rail car - Columbia View

Chic
Gror

.15o,2511 Pratt Blvd., Elk
: Village,, IL 60007

I I 1954 Budd full dome passenger rail car - Sky View SLRG 55I $ 200,000.00

Chic
Grot

,go,2511 Pratt Blvd., Elk
: Village,,IL 60007

t I 1955 Budd.tull clome passenger rail car - Priarie View SLRG 1394 $ 200,000.00

Orel
Hoo

rn, 110 R.ailroad Street,
River, OtR 97031

I tg10 Fitttm'an 60-seat open window passenger rail car

Katherine

MH 1070 $ 75,000.00

Oreg
[Ioo

rn, I l0 R.ailroad Street,
River, OtR 97031

I 1911 Pirllmian 4li-seat cafd/coach passenger rail car'

Timberline

MH 1080 $ 90,000.00

Orel
[Ioo

rn, I l0 R.ailroad Street,
River, CtR 97031

I I tgss$ll**n il)O-seat passenger rail car'Wahkeena Falls SLRG 2920 $ 50,000.00

Oretr
Hoo

ln, 110 R.ailroad Street,
River, CIR 97031

I 1955Fuifi"n 100-seat passenger rail car - Bridal Veil Falls SLRG 2948 $ 50,000.00

Orel
Hoo

:n, 110 R:ailroad Street,
River, C)R 97031

I 1955 Pullman dance car passenger rail car - Lewis and Clark SLRG 2968 $ 75,000.00

Orel
FIoo

ln, 110 Rlailroad Street,

, River, C)R 97031

I 1
I

SLRG 2974 $ 40,000.00

Orel

Hoo

r,n, I l0 Fi.ailroad Street,

iRiver, C)R 97031

I I I947 Pullman kiitchen passenger rail car SLRG 5461 $ 40,000.00

Cok
Alar

:ado,6l0 State Avenue,
Losa, CO 81101

I I Amerioan l-.ocornotive Company (ALCO) 2-8'0 steam

locomotive,

SLRG 18 $ 150,000.00

Cok
Alar

:ado, 610 State Avenue,
rursa. CO 81101

1 I B"tdwfi Lir."*otive Works (BLW) 2-6-0 steam locomotive SLRG 1744 $ 150,000.00

Co-Lessor *rr*", -4 -



IXHIBIT A
Page,2 of 2 P,ages

Locations Auth
No.

Qty Deseription Reporting
I\ilark

Totdl

MEI..02 $ 75,000.00
Oregr
Hood

:r, 110 Railroad Street,
liiver, OII 9703I

Electro,Ivfotive:Diesel (EMDJ GP38' locomotive

Oregt
I{ood

ir:" I l0'Railroad Streot,
Fliver, Olt9?031

1 MTI.88 $ 65,000.00

Santa
Suite

ilruzr ,l I Alexander litreet,
:l[, lVatsojnfi]Ile, CA 950:16'

t I ffi;iCEECnEn,tp) aPe locomotive MH.89 $ 65,000.00

Color
Alam

ulo., 6 t0'.State Avenue,
rsa. CO 811,01

I I El ec tro- Mof ive'Dr,iesel (EldD) F7A'loconotive MNZX a/lda
SLRG 787

$, 50,000"00

Co16r

Alam

rilo,, 6 l0'lState Av€nue,
rsa, CO 8I101

I Eiffi iiGTG si6[,lD) F?A toeomotive &INZX alkla
SLRG 788

$ 50$00.00

Santa

Suite

Crtiz, 1l Alexaffler Street,
[i[, Watsonville, CA 950?6

1 1 tr"*ffi- v,.-JLieiaj fnpfp) F9-A locomotive sc  t10 t $ 50,000;00

Sant d

Suite
Crnz, 1.1 Alexander: Street,

H[, Wats.onville, CA 950176

I Electro-Motiye llliesel {EMD} F9A locomolive sc 1102 $', 50$00.09

Saratr1ga, 3rRailroad Place, Ncnth

, NY 12853

I
t Electro-Nlo t ir,ve Cliesel (EMD) F7A locornotive SLRG 9163 $ s0'000.00

Sarat

Creel

ga, 3.Raihoad Flace" Ncirth

, NY 12853
i t

I E e,"'iroffio eiiiesel (EMD) ESA locornotive stRG 807 $ 50,000.00

Sarat
Cfee

41a,3 Railload PJace, Ntnth

'NY 12853
I I E *tr'o' ifve friesel GMn) E8A loeomotive SLRG 808 $ 50,000,00

Color
Alan

rdo, 61,0 lState Avsnue,
rsa, CO 8i1101

I I ffi*j$;11ir0rr"dvt conapany, (ALCCI) 2-8":0 $tearn
locomotive

SLRG20 $ ?5,000;00

Sara!
17taa1

,ga, 3 Railroad Place, North
, NY 12853

I I Ete"t* - tvtot ive D iesel (EIYID) BLZ locomotive sNc s2 S 20,000;00

Sarat
llrepl

rgE 3 RaikoadPlace, Ntlrth
, NY 12853

I

t 1 A"-' Mqft"- IGAIGMD) Bt2 l ocomoiive SNC 56 $ 20,000.00

Sar:al
, 1 , - : .

rga, 3 Railioad FlaCe, NorJll

,lsY 12s53
I I ffi;Gffi caapaiiy (}lco) s2 locomotive SNC 5 $ lo,ooo'oo

Salaf

Cree
r1ga, 3 Raiilroad Place., Ntlrtli

, Ny 12853
I t E*e-1ffiT".""*iiVe Conrpany (ALCO) 52 locomot'ive sNC 821 $ 10;000,00

othe
or:o'
righ
equi

;Fffih';lfiAfiIiffi,r;,tl*d$G aecessiouttndlilo,rlificntions tlier:eto anil,replacements o[ any part utereoli antl stibstitutions

ior:e,sl.!accessor:ies,andattacIrnrrlnts,inlvholeorinpar.t.Anyrelatedsofflyare(ernbeddedtlrereinorotIrer.rvis
rriglrtsarrociatedwitlrsuc]|requipmerrt,includingwitLoutlinritatiorranylicertsestous-eor,orYn.suchequiBnrent,any
.errvarrfntiestviflrrespecttCsuch.equipnrerrf,aiigoods,r'efutttls,rebafes,relnittances,insurarlceand:irtsuratr
relaied gre'e-fo, and o,6rer. property or rights to w-hic,h the Lessee nray br or liecolre entillerl b1' reason:of Lessee's interest in the

ment, soltrvare or persoual property.

Co-Lessot l"rr"", ."i*{



INDI-VIDUAJT

or :!\ut'r ffifi*'n

OF

6* F-'* 3,3,.l fi*r i fu , before perscnally came Edwin E: Etl$, ts nilgknowu'to' bc tl1ti individual

in and,w,ho execuled the foregoing

* {-'q \g

rvhq'aekno.w,.ledgp.d'tgmethathe/.she'eNe.elrted$.e-s'anre,

***t \ * *t
*

N,otary F,ublie



INDIVMUAL

personatrIy oame,sheruie CoBier, to ,fite tr'rno,rvn to'be the indiVidual

itr,agd, who exegutgd,,tlee f,oregging F:urrient, lvhg. aiknow,led,ged. ts me,that h.elshe execufed flie'same-

l
ssi

l




