FLETCHER & SIPPEL Lic

ATTORNEYS AT Law

29 Norch Wacker Drinve
Suite 920
Chicago, Hlinots 606C6-2832

Myies L. TosIN
(312) 2521572
mtabac lercher 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:

reccromon o6 97 - Omeo
2-13 M

SURFACE TRANSPORTATIGN BOARD

AG 2 2 08

Phone- (312) 252.150¢
Fax- (312) 252.240¢

www.tletcher vippel.com

August 21, 2008 ‘Lﬂ%

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are an original and two (2) copies of (1) Memorandum of Omnibus Amendment to Fourth
Amended and Restated Loan and Security Agreement, dated as of August 21, 2008 and (b) an
Amendment to Amended and Restated Assignments of Rents and Lessor's Interest in Leases,
dated August 21, 2008, all secondary documents as defined in the Board's Rules for the

Recordation of Documents.

The enclosed documents relate to a Memorandum of Loan and Security
Agreement and Supplemental Memoranda previously filed with the Board under Recordation

Numbers 26497 through 26497-M.

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
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Ms. Anne K. Quinlan
August 21, 2008
Page 2

West Texas & Lubbock Railway
Chicago Terminal Railroad Company
High Iron Travel Corp.

Mount Hood Railrcad Company
Mount Hood Railroad Dinner Train
Hood River Rail Company, LLC

Secured Parties: Fifth Third Bank (Chicago)
222 South Riverside Plaza
32" Floor
Chicago, Illinois 60606

RBS Citizens, N.A.

71 South Wacker Drive
Suite 1295

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 $82.00 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.

Respectfull,y submitted,

Attorney for Fifth Third Bank (Chicago)
Enclosures.
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SURFACE TRANSPORTATION BOARD
AMENDMENT TO AMENDED AND RESTATED

ASSIGNMENTS OF RENTS AND LESSOR’S INTEREST IN LEASES

THIS AMENDMENT to the Amended and Restated Assignments of Rents and Lessor’s
Interest in Leases (the “Amendment™) is dated and effective as of August 21, 2008 by
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, all having their principal offices at 118 South Clinton Street, Suite 400, Chicago,
Illinois 60661 (collectively “Borrower™).

RECITALS

A. Borrower and Fifth Third Bank (Chicago) (“Fifth Third”) entered into that Fourth
Amended and Restated Loan and Sccurity Agreement dated as of April 28, 2008 pursuant
to which Fifth Third agreed to make certain Revolving and Term Loans to Borrower (the
“Loan Agreement”).

B. Pursuant to the Loan Agreement, Borrower and Fifth Third entered into three Amended
and Restated Assignments of Rents and Lessor’s Interest in Leases (collectively the

“Assignment of Rents Agreements”), each dated as of April 28, 2008, and each naming
Fifth Third as Assignee.

C. The Loan Agreement contemplated that future bank participants might be added as
parties to the Loan Agreement, and the parties now desire to add RBS Citizens, N.A.
(“RBS”) as a bank participant with respect to the Loan Agreement and an Assignee with
respect to the Assignment of Rents Agreements.

NOW THEREFORE, in consideration of the foregoing Recitals, and the mutual
covenants and agreements hereinafter set forth, the parties hereto agree as follows:

1. RBS is hereby named as an Assignee with respect to the Assignment of Rents
Agreements.

2. Except as expressly set forth herein, all of the terms, covenants, agreements and
conditions set forth in the Assignment of Rents Agreements shall remain unmodified and in full
force and effect. To the extent any of such terms, covenants, agreements or conditions in the
Loan Agreement, any of the other Loan Documents executed and delivered in connection with
the Assignment of Rents Agreements, or this Amendment, may contradict or be in conflict with
the Assignment of Rents Agreements, as amended hereby, such terms, covenants, agreements
and conditions are hereby deemed modified and amended accordingly, effective as of the date

hereof, to reflect the terms and conditions of the Assignment of Rents Agreements, as amended
hereby.

[Signatures on following page]



IN WITNESS WHEREOF, the Borrower has executed this Amendment as of the date
first above written.

PERMIAN BASIN RAILWAY, INC., an Illinois
corporation

By:
Its: /'Resade.u-

CENTRAL CAR REPAIR, LLC., an lllinois limited
liability company

By: lowa Pacific Holdings, LLC

Its: Manager

By:

Title: Manager

ISLA LARGO, LLC., an Illinois limited liability
company

By: lowa Pacific Holdings, LLC

Its: Manager

Title: Manager S
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Mount Hoad

_LOCOMOTIVE
= 3 2R = W
MH02 GP. 38 7181422 _ 1963 |MHRR $181,350
Mh88 G.P. 9 5808-18 1859 MHAR $135,000
MBS G.P.S 7575-2_1 1958 MHRR $130,000
TOTAL 3 $428350
ROLLING STOCK
5 ¥ BEXCRI BER i< 3
1080 DINING CAR 'TlMSERHNE‘ 1080 1941 MHRR $158,000
1056 OBEE!RVA'HON COACH "LOOKCUT MOUNTAIN 1056 1928 MHRR $35,000
1087 STANDARD COACH "PARKCALE” 1067 1928 IMHRR $35,200
1088 STANDARD COACH "OCELL" 1068 1928 _[MHRR $35,000
1070 STANDARD COASH "KATHERINE" 1070 1910 |MHRR 835,000
1040 CABOOSE 1040 1952 |MHRR $10,000
A5 -| FAIRMONT MOTOR CAR A 1975 IMHRS] $5.000
MT-14 FAIRMONT MOTOR CAR Mi-14 1965 |MHRR $7.000
TRAILER CAR WISPRAYER_ 1988 |MHRR $3.500
RS04 LOUNGE CAR "HOOD RIVER® RS04 1947 _{MHRR $100,000
RS02 DINNER CAR "MT. HOOD" RS02_ 1947 |MHRR $150,000
[RS03 KITCHEN CAR "WYEAST RS2 1948 [MHRR $200.000
RS04 DINNER CAR "MT. ADAMS" RS04 1947 |MHRR $150,000
MH116 CABOGSE MR118 1988 |MHRR $10.000
iLSFﬁDG CABOO& a_s;‘roo N 1668 MORGAN $10,000
§72935 ELECTROMATIC MARK 1 TAMPER 872935 1874 _|MHRR . $35,000
142382 JACKSON TAMPER 142382 1988 |MHRR $30,000
TOTAL S $1,008500 .
mscs LANEOUS EQUIPMENT .
R N e RPN SEENTIIEE
CASE BACKHOE
YALE FORKLIFT (MODEL L83P0SOSATOBSLP) | L286541
MISC. TOOLS & MAINTENANCE EQUIP, MHRR $10,000
OFFICE FURNITURE & EQUIP. MHRR $50,000
TOTAL 4 $78,000




- Model Description of Locomotives

GE B39-8 Locomotive
GE B39-8 Locomotive
GE B39-8 Locomotive
GE B39-8 Locomotive
GE B39-8 Locomotive

MMA 8560
MMA 8522

- MMA 8536

MMA 8539
MMA 8548



,

lowa Pacific equipment acquisition financing

Locomotive Units to be acquired

Number Type

Cars to be acquired

8522 B3g-8
8536 B39-8
8539 B39-8
8548 B39-8
8560 B39-8

18 2-8-0

20 2-8-0

5 units

Number Type

509 dome
510 dome
511 dome
551 dome
5§54 dome

MFR
GE
GE
GE
GE
GE
Aco
Alco

MFR
Budd
Budd
Budd
Budd
Budd

Date
1987
1987
1987
1087
1987
1910
1910

Date
1954
1954
1054
1954
1964

Rebuilt

1989
1930

Rebuilt
1990
1990
1990
1990
1990

HP

3900°

3900
3900
3900
3900
1500
1500

seals

S

* Built for LS&I, presently in service

Mminm .
Part of LMX lease fleet, most recently on CSX, then MMA
t, most recently on €SX, then MMA

Part of LMX lease flee!
Part of LMX lease fieet, most recently on CSX, then MMA
Part of LMX lease fleet, most recently on GSX, thert MMA

Part of LMX lease fleet, most recently on CSX, then _s_s>
on Mt. Hood Railroad

Built for LS8!, stored, 1o be rebuilt

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

Seller
RailWorld/oroker
RailWorld/broker
RailWorld/broker
RallWorld/broker
RailWorld/broker
Fleming Locamotive
Fleming Locomotive

Seller

Holland America/Westours
Holland America/Westours
Hotlland America/Westours
Holland America/Westours
Holtand America/Wastours



o
.

Rolling Stock

Locomottves.

)

Wark Nombér Bulder  Type

TPW
THRMR
TNMR

NS TLEETTTT

BEREsaRdE

«a78
2154

EMD

40 slug
F-40 slug
F40skg -
cP

-GP-2

GR2
GP-»
GP-9

GP-7

WP, . Bult Sefd Frame# Acquire -

Zm
2000
2000
2000
2000
200
2250
o
250
1500
20
3000
00
3000
000
1500

2000
20
1600
1500

1861
192
1961
1081
1960
1980
1981
1565
1965
1981
1969
1o78
118
fa7e
1978
1848
1949
1978
1978
1978
1980
1080
1960
150
{952
1983

1187

el

(=20

i
287
{6382
18688

7585009
758318
7584
1682008
IR0

" TIN0S

5044-
T8t

758420
16844
75843
760347
§152.8
65228

Acqulred by Parmian Basin !iailwayg In Decamber, 2006

GE B33-8 Lacomotive {(8saring repctting marks RLCX8524)
GE B39-8 Locomative (Bearing reporting marks RLOX8527)
GE B398 Locomotive {Bearing reporting marks RLCX8537}
GE B39-8 Locometive (Bearing repotling marks RLCXB542)
GE B3¢-8 Locomotive (Bearing reparting marks RLCX8577)

gpEyEERRREYE

Anign

B

e 1111111

TNMR

Ovmer

mFFFF.FF

LRG
8lRG

" SLRG

8LRG
SIRG

Status

231

:

11

55555555§%§5§§

258
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Frelght and Passenger Cars
Mk  Number Bulider Type
RPCX 2348  Pullman Coach
RPCX- 2563 Pulman Coach
RPCX 2570 Puliman . Coach
RPCX 2974 Pullman Coach
AZER 6084 Greenbrier Flat
AZER 5082 Greanbrier . Fia
AZER 5057 Greenbrler Flat
AZER 6183 Groenbrier Fla
AZER 5201  Greenbrisr Flat
AZER 5221 Greenbrier Flat
AZER 5224 Grenbrfar Flat
AZER 8§28 Grosnbrier * Flat
AZER 5312 Grearbrier flat
AZER 5313  Greenbrier Flat
AZER 637 Graenbrier Fiat
AZER 8328  Greenbrler Flat
AZER £341  Greenbrier Flat
AZER 6352  Grsachelec Flat
AZER 6363  Gresnbrier  Fa
AZER 8383 Greenbrier Flat
AZER 8407  Greenbrler Flet
AZER 6430 Greenbriar ‘Fat
AZER 7013 Greenbrier Flat
AZER 7040 Greanbiler Flat
AZER 5508 Greanhdar -MW-Flat
MER 87711 Mager MW-Side durp
AZER 1208 Magor MW-Sida dump
AZER 114 PumanStndad MW-Balest
AZER, 3832 Pullman-Standand MW-Ballagt
TNMR 6507  Unimown MW-Fat
TNMR 5306 Unknown GW-Flat

Acquired In January, 2007

Buiit
1955
1858
1955
1855
1968
1968
1988
1988
198
1988
1988
1968’
"1988
1968
1968
1868

1968 -
19%8 °

1968
1570

"1988

196
1068

1928
1829
197
1663
185

70tons

T0ions
Thione
T0'ons
T0loas
100 tona
Tlons
0 toria
T0bons
100 fone
S ons
&0 lana

Acqulre  Assign
202 SLRG
202 SIRG
202 SRS
22 SRS
204 AZER

AZER
a0
204  AZER
2006 AZER
24 AZR
204 AZR
2004 AZR
2004  AZER
2004  AZER
206  AZR
2004 AZER
204 AZER
206  AZER
2004  AZER
004 AZER
004 AZER
004  AZER
W4 AZER
M4 AZER
24 AZR
004 . AZER
204 AZER
4 AZR
204  AZER
002 TNMR
2002 TNMR

Indiana Rallcar purchass of INRD1 and INRD2 passenger cars

Acquired in May, 2007

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

Stafus
InSve
InSve
nSv
Sy
nSvc
InSve
InSve

" inSw

fnSve
inSwe
rSw
fnSve
nSvc
inSve
nSvc
InSw
fnBvc
hSwe
In Sve
InSve
nSve
hSve
InSve
n Sve
nSve
InSve
InSv
InSve
InSve
nSva
tnSve
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Maintenance of Way Equipment
Yaar Make Modal Type VIN#
1995 Kershaw BRS%Q 26-2-2 Ballast Regulater dn 2541384
1992 Kershaw Baltast Ragdator
. Jackson 2400 Tamper
Jackson 850 Tie Crane
Pettibong Speed Bwing
Geismar Tie Ramover
Unknown - Podable Weed Sprayer
Unknown Push Cart
Unknown Push Cart
Unknown ‘Push Cart
Unkmnavm Push Cart
Unknown ' Push Cart
Petibone 44i3 Spead Swing
Cancwon BEB Balasf Ragulator
FalfmwntTampnr ETDAG

Falnﬂamt Tamper ECTR-13DG

s/n 487630, unit TT-515

Asslgm

AZER

83581104, unk 77588  TNMR

. SBCCapital

Leinkolder

SantaBarbaraB & T
ACCCaplital -

- -
)
-
e e s
. m——
[Rp——)



