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FLETCHER & SIPPEL 1ic
ATTORNEYS AT LAW SURFACE TRANSPORTATION BOARD
29 North Wacker Drive Phone: (312) 252-1500
Suite 920 Fax: (312) 252-2400
Chicago, lllinots 60606-2832 www.fletcher-sippel.com

MyLEs L. TOBIN May 22, 2008
(312) 2521502
mtobin@fletcher-sippel.com

Via Overnight (Next Business Day) Delivery

Ms. Anne K. Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, DC 20423-0001
Attn: Office of Recordations

Dear Secretary Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are an original and two (2) copies of a (1) Memorandum of Fourth Amended and Restated Loan
and Security Agreement, dated as of April 28, 2008, (2) Amended and Restated Assignment of
Rents and Lessor's Interest in Leases (Isla Largo, LLC), (3) Amended and Restated Assignment
of Rents and Lessor's Interest in Leases (Permian Basin Railways, Inc.), (4) Amended and
Restated Assignment of Rents and Lessor's Interest (Central Car Repair, LLC), all secondary
documents as defined in the Board's Rules for the Recordation ¢f Documents.

The enclosed documents relate to a Memorandum oi Loan and Security
Agreement and Supplemental Memoranda previously filed with the Board under Recordation
Number 26497 through 26497-1.

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

Debtor: Permian Basin Railways, Inc.
Central Car Repair, LLC
Isla Largo, LLC
118 South Clinton Street
Suite 400
Chicago, Illinois 60601

Arizona Eastern Railway
San Luis & Rio Grande Railroad

Texas and New Mexico Railroad



FLETCHER & SIPPEL Lic

Ms. Anne K. Quinlan

May 22, 2008
Page 2
West Texas & Lubbock Railway
Secured Party: Fifth Third Bank (Chicago)
222 South Riverside Plaza
32" Floor

Chicago, Illinois 60606

A description of the railroad equipment is included as Exhibit A to the document.
Included in the property covered by the aforesaid documents are rolling stock and equipment
intended for use and related to interstate commerce, and includes rolling stock or equipment
acquired by Debtors or its or their successors after the date of the documents.

Also enclosed is a check in the amount of $140.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Respectfully submitted,

)T~

€s L. Tobin
Attorney for Secured Party

Enclosures.



reccroanionno. Zo Y77~ T mep

MAY 2 3 08 2.03 PM

SU%CE TRANSPORTATION BOARD
MEMORANDUM OF FOURTH AMENDED AND RESTATED

LOAN AND SECURITY AGREEMENT

THIS MEMORANDUM OF FOURTH AMENDED AND RESTATED LOAN AND
SECURITY AGREEMENT (the “Memorandum™) dated as of April 28, 2008, is made by and
between Fifth Third Bank (Chicago), a Michigan banking corporation (“Fifth Third Bank” or the
"Bank"), 222 South Riverside Plaza, 32™ Floor, Chicago, Illinois 60606, and Permian Basin
Railways, Inc., an Illinois corporation, Central Car Repair, LLC, an Illinois limited liability
company, and Isla Largo, LLC, an Illinois limited liability company, with its chief executive
office and principal place of business at 118 South Clinton Street, Suite 400, Chicago, Illinois
60661 (the “Borrowers™).

WHEREAS, Borrowers and Fifth Third Bank are parties to that certain Loan and Security
Agreement, dated as of August 1, 2006, an Amended and Restated Loan and Security
Agreement, dated as of January 19, 2007, a Second Amended and Restated Loan and Security
Agreement, dated as of June 21, 2007 and a Third Amended and Restated Loan and Security
Agreement dated November 1, 2007 (collectively “Loan Agreement”);

WHEREAS, Fifth Third Bank has recorded its security interest created by the terms of
the Loan Agreement by the filing of a Memorandum of Loan and Security Agreement and
Assignments of Rents and Lessors' Interest in Leases, filed with the Surface Transportation
Board on August 10, 2006 and assigned recordation numbers 26497, 26497-A, 26497-B, and
26497-C, by the filing of a Memorandum of Amended and Restated Loan and Security
Agreement, filed with the Surface Transportation Board on February 5, 2007 and assigned
recordation number 26497-E, by the filing of a Memorandum of Second Amended and Restated
Loan and Security Agreement with the Surface Transportation Board on September 21, 2007 and
assigned recordation number(s) 26497-G and by the filing of a Memorandum of Third Amended
and Restated Loan and Security Agreement with the Surface Transportation Board on November
9, 2007 and assigned recordation number(s) 26497-H, and by the filing of a Supplemental
Memorandum of Third Amended and Restated Loan and Security Agreement with the Surface
Transportation Board on March 27, 2008 and assigned recordation number(s) 26497-1; and

WHEREAS, Borrowers and the Bank wish to continue the security interests that were
created or referenced in the foregoing recordations, wish to amend Fifth Third Bank's security
interests by including all interests arising pursuant to a Fourth Amended and Restated Loan
Agreement, dated as of April 28, 2008, between the parties, which amends and restates the Loan
Agreement.

1. ACCORDINGLY, pursuant to the terms of the Fourth Amended and
Restated Loan Agreement (as the same may be amended and/or restated
from time to time), and to secure the payment and performance of any and
all of Borrowers’ obligations to the Bank, Borrowers granted to the Bank a
continuing, first priority security interest in and to, and chattel mortgage
lien on, all of the Borrowers’ right, title and interest in and to
Locomotives, Rolling Stock and Equipment (“Collateral”) more
specifically identified on Exhibit A, and any Collateral acquired by
Borrowers subsequent to April 28, 2008, to have and to hold all and every



part of the collateral unto the Bank, its successors and assigns, for its and
their own use and benefit forever.

[The rest of this page has been intentionally left blank — signature page follows]



[Signature Page to Memorandum of Fourth Amended And Restated Loan and Security
Agreement]

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

WITNESS: PERMIAN BASIN RAILWAYS, INC.,, an
Ilinois Corporation, individually, and as
owner of Arizona Eastern Railway, San Luis

~ & Rio Grande Railroad, Texas & New
Mexico Railroad, West Texas & Lubbock
Railway, and Chicage-Termipal Railrgad
Company

By:
Name; Edwin Ellis
Title: President

WITNESS: CENTRAL CAR REPAIR, LLC, an Illinois
limited liability company
By: Iowa Pacific Holdings, LLC
Z Its: Manager

By:
Title: Manager

WITNESS: ISLA LARGO, LLC, an Illinois limited
liability company
By: Iowa Pacific Holdings, LLC
Its: Manager '

By:

Title: Manager

WITNESS:

Wﬂ/




STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

On this 9& day of April, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared [,A AN to me personally known, who
being by me duly sworn, says that he is the J{!ALM_ of Permian Basin Railways, Inc., an
Illinois corporation, that said instrument was signed on behalf of said corporation by authority of
its shareholders, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seal
Jennifer A Klemz Ngtary Public

Notary Public State of llinois
My Commission Expires 08/21/2010

My Commission Expires:

QR [

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

On this 9.‘(,_ day of April, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared w Z‘M to me personally known, who
being by me duly sworn, says that he is the -M!%L of Central Car Repair, LLC, an Illinois
limited liability company, that said instrument wd} signed on behalf of said corporation by
authority of its Manager, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

rpr A,
Official Seal otary P{blic

Jennifer A Klemz
Notary Public State of lllinois

My Commission Expires 09/21/2010 My Commission Expires:

A [ M0




STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

On this 21 day of April, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared 108 to me personally known, who
being by me duly sworn, says that he is the of Isla Largo, LLC, an Illinois limited
liability company, that said instrument was signed oh behalf of said corporation by authority of

its Manager, and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seal d - 7
Jennifer A Kiemz N%Y Publit
Notary Public State of lllinois
My Commission Expires 09/21/2010 My Commission Expires:

a /212000

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

On this J_%_ day of April, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared (i&ﬂg: ,ﬁm to me personally known, who
being by me duly sworn, says that he is 744 of Fifth Third Bank (Chicago), a
Michigan banking corporation, that said instrument was signed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

"~ Oficial Seal /m‘/ ﬂ

Jennifer A Klemz (
Notary Public State of Hlinois ary Public
My Commission Expires 09/21/2010

My Commission Expires:

Q)31]2¢6/0




; EXHIBIT A

Model Description of Locomotives

GP 38
GP 38
GP 38
GP 38
GP 38
GP 38
GP 38
GP 38
GP 38
GP 38
GP 38

Road Nos.

PDMX 49
PDMX 50
PDMX 51
PDMX 52
PDMX 53
PDMX 54
PDMX 55
PDMX 56
PDMX 57
PDMX 58
PDMX 63
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Mount Hood

_LOCOMOTIVE

X ROBEL-KDESCRIRVION S, 7+ 235 IDENTIEICATIO £
MHO2 G.P 38 7191-122 1969 |MHRR $161,350
MH88 GP.9 5608-18 1958 |MHRR $135,000
MHag G.P.9 7575-27 1959 MHRR $130,000
TOTAL 3 $426,350
ROLLING STOCK
T LINIT I S R L Bl ST MO D EEADESCRIPH NS 2D ENTIEICATIGNAE) HOWNERE = IRVARTUES
1080 DINING CAR “TIMBERLINE" 1080 1911__|MHRR $158,000
1056 OBSERVATION COACH "LOOKOUT MOUNTAIN 1056 1928 |MHRR $35,000
1067 STANDARD COACH “PARKDALE" 1067 1928 |MHRR $35,000
1068 STANDARD COACH "ODELL® _ 1068 1928 |MHRR $35,000
1070 STANDARD COACH "KATHERINE® 1070 1910 _|MHRR $35,000
1040 CABOOSE 1040 1952 |MHRR $10,000
A-S FAIRMONT MOTOR CAR A-5 1975 |MHRR $5,000
MT-14 FAIRMONT MOTOR CAR MT-14 1985 |MHRR $7.000
TRAILER CAR WISPRAYER 1888 |MHRR $3,500
RS01 LOUNGE CAR "HOOD RIVER" RS01 1947 |MHRR $100,000
RS02 DINNER CAR "MT. HOOD" RS02 1947 __|[MHRR $150,000
[RS03 KITCHEN CAR "WYEAST" RSO3 1948 |[MHRR $200,000
RS04 DINNER CAR "MT. ADAMS" RS04 1947 [MHRR $150,000
MH118 CABOOSE MH116 19868 |MHRR $10,000
[SLSF1700 CABOOSE SLS1700 1968 |[MORGAN $10,000
672935 ELECTROMATIC MARK 1 TAMPER 672935 1974__|[MHRR $35,000
142382 JACKSON TAMPER 142382 1989 |MHRR $30,000
TOTAL S  $1,008,500
MISCELLANEOUS EQUIPMEN
PP T R ‘ AETE
CASE BACKHOE $13,000
YALE FORKLIFT (MODEL L83P050SATOB6LP) | L286541 MHRR $5,000
MISC. TOOLS & MAINTENANCE EQUIP. IMHRR $10,000
OFFICE FURNITURE & EQUIP. MHRR $50,000

TOTAL 4 $78,000



. Model Description of Locomotives Road Nos.

GE B39-8 Locomotive MMA 8560
GE B39-8 Locomotive MMA 8522
GE B39-8 Locomotive MMA 8536
GE B39-8 Locomotive MMA 8539

GE B39-8 Locomotive MMA 8548



h

lowa Pacific equipment acquisition financing

Locomotive Units to be acquired

Number Type
8522 B39-8
8536 B39-8
8539 B39-8
8548 B39-8
8560 B39-8

18 2-8-0
20 2-8-0

5 units
Cars to be acquired

Number Type
509 dome
510 dome
511 dome
551 dome
554 dome

MFR
GE
GE
GE
GE
GE
Alco
Alco

MFR
Budd
Budd
Budd
Budd
Budd

Date
1987
1987
1987
1987
1987
1910
1910

Date
1954
1954
1954
1954
1954

Rebuilt

1989
1930

Rebuilt
1990
1990
1990
1990
1990

HP
3900
3900
3900
3900
3900
1500
1500

seats
70
70
70
70
70

Service
Part of LMX lease fleet, most recently on CSX, then MMA
Part of LMX leass fleet, most recently on CSX, then MMA
Part of LMX lease fleet, most recently on CSX, then MMA
Part of LMX lease fleet, most recently on CSX, then MMA
Part of LMX lease fleet, most recently on CSX, then MMA

" Built for LS&I, presently in service on Mt. Hood Railroad

Built for LS&I, stored, to be rebuilt

Service
Buiit for Santa Fe, presently running on Alaska Railroad

Built for Santa Fe, presently running on Alaska Railroad
Built for Santa Fe, presently running on Alaska Rallroad
Built for Santa Fe, presently running on Alaska Railroad
Buiit for Santa Fe, presently running on Alaska Raifroad

Seller
RailWorld/broker
RailWorld/broker
RailWorid/broker
RailWorld/broker
RailWorid/broker
Fleming Locomotive
Fleming Locomotive

Seller

Holland America/Westours
Holland America/Westours
Holland America/Westours
Holland America/Westours
Holland America/Westours



Rolling Stock

Locomotlves.

Mark  Number _Bullder

AZER

YT LT

SLRG -

25242955
F1

ssanba BB ERE

adh anks
:.ﬁ
5838

&

2078
2154

EMD
EMD
EMD
EMD
EMD

))

Type

FAOM
Fo

Fo
F40 ¢hug
F40 sicg
F40sg
P20
GP20
&P
GP-20
P48

GP-7

1600
1500

.Bullt” Sefl# Frame#

1961
1982
1961
19089
1960
1980
1981

1965

1585
1951

1069
1978
1o7m8
1078
1978
149
1949
1678
1078
1978
1980
1080
1860
1960
1952
1853

26311
2312

251
2409
0218
2
11837

25502
5578
255711
2817
16982
16888

7585-005
7685-008
7583-18

1682408
T780-003
1790005
5044-
T84

7384-20
16844
76845
780347
61628
65228

Acguired by Permian Basin R'ailwgg In December, 2008

GE B33-8 Lacomotive (Bearing reporing marks RLCX8524)
GE B39-8 Locomotive (Bearing reporting marks RLCX8527)
GE B39-8 Locomoftive (Bearing repoting marks RLCX8537)
GE B39-8 Locomotive (Bearing reporting marks RLCXB542)
GE B39-8 Locomotive (Bearing reporting marks RLCX8577)

Acq

s
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g
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-

BB

2

8
sés&sssssss&&%%%&%%

£
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&

TTLELITTIL
e dasuae 11111111

TNMR

Owner

g

Stafus

HIHH



J

Frelght and Passenger Cars

Mark  Number
RPCX 2048
RPCX 2968
RPCX 2079
RPCX 274
AZER 6084
AZER 5082
AZER 5097
AZER 6189
AZER 5201
AZER 5221
AZER 5224
AZER 8226
AZER 5312
AZER 6313
AZER 827
AZER 85328
AZER 6344
AZER 5352
AZER 5369
AZER 5348
AZER 5407
AZER 6460
AZER 013
ATER 7040
AZER §508
AZER 8
AZER 1208
AZER 1144
AZER 3882
TNMR 5507
TNMR 5508

Bullder
Puliman
Pullman
Pullman
Puliman
Greenbrier
Greanbrier
Greenbtier
Greenixier
Greenbriar
Greenbrier
Greenbriar
Greenbrler
Greanbrier
Greenbrler
Greanbrler
Greenbrler
Greanbrier
Greanbiier
Greanbyfer
Greenbiar
Greenbrier
Greanbrier
Greenbrier
Greanbrier
Greanbdar
Magor
Magor
Puliman-Standard
Puliman-Standard
Unknown
Unknown

Acquired in January, 2007

PTIIIRRRRRRE

Type

222R2§§

Bulit
1955
1855
{855
{855
1968
1968
1988
1988
1968

1968
1688
1988
1968
1668
1068
1968
1068

1968 -

1968
1970
1968
1968
1968
1958
1929
1928
1957
1863
1954

Capy  Acquire Assign

108-pax
108pax
108pax
108-pax
70{ons
T0tons
T0tons
70 {ons
0tone
T01ons
70 tocers
70 fons
0 lons
70{ons
70 fons
70tone
TGions
T0lons
70{ons
70 bona
T0tons
Toons
70 tons
T0tona
100 tona
70 tona
70 tona
70%ons
100 tone
S0tons
Stons

E%?EE%EEEE?E%E%?%?EQ%E%E%‘%%%%%

2002

Indiana Railcar purchase of INRD1 and INRD2 passenger cars

Acquired in May, 2007

Baldwin 2-6-0 Steam Locomotive (NOGC 1744)

SLRG
SIRG

)

Ovmer

isiatargo
Islatargo
lslalargo

5555 IEEEEEEEEERERaEEEE

AZER

THNR

Stalus
InSve
nSvw
InSv
nSw
hévc
nSvc
InSve
inSve
s
fnSve
fnSw
inSvc
30
hSv
hsw
InSw
inSvwo
inBw
fnSvc
nSvc
inhSwe
nSvc
inSve
S
InSvc
inSvc
InSve
InSve
InSve
nSvo
nSve
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)

Maintenance of Way Equipment

Year Make Modal Type VIN#
1995 Kershaw BRB%0 26-2-2 Ballast Regulalor  s/n 26-1881
1982  Kershaw Ballast Regutator
. Jackson 2400 Tamper
Jackson 850 Tie Crang
Pettibona Speed Swing
Gelsmar Tie Ramover
Unknown - Portable Weed Sprayer
Unknown Push Cart
Unknown Push Cart
Urknown ‘Push Cart
Unknown Push Cart
Unfown Push Cert )
Peltibone 418 Spead Swing
Canron BEB Ballast Regulator
Falmount Tamper ETDAG 8/n 487830, unit TT-618
Fahmunngper ECTR-130G &in 3581184, unit TT-588

)

Assign  Lelnholder
TNMR. SBC Capltal
AZER
AZER
AZER
AZER

TNMR



