n6I4S -E s

RECORDATION NE. 22

e 04 0 4-48 P

Uts E. Grrom TRANSFUKHTION BOARD
Lours E. GITOMER SURFAGE

THE ADAMY BUILDING, SUITE 30)

O BALTIMORS AVLNUE

TOWSON, MARYT AND 7120 <02

March 4, 20] 0 203) 2 653D

FAX (810 342-0n83

Louis E. Gironier
Lou_(FITOMER@! VERIZON.NET

Ms. Cynthia I. Biown

Chief of the Section of Administration, Office of Proccedings
Surface Transportation Board

395 [ Street, S.W.

Washington, D. C. 20423

Dear Ms. Brown:

I have enclosed for efiling the document described below, to be recorded pu: suant
to 49 U.S.C. § 11301,

‘The aocument is a Partial Releasc, a secondary document, dated as of March 4,
2010. The primary document to which this is connected is recorded under Recordation
No. 26945. We request that one copy of this document be recorded under Recordation
No. 26945-E.

‘The names and addresses of the parties to the Partial Release are:
Security Agent:

Plainfie:d Direct, Inc.. a3 successor in interest to Plainfield Offshore Holdings X1
Inc.

$% Railroad Avenue

Greenwich, CT 06830

Debtors:

Rarus Railway Company

Utah Central Railway Company
Patriot Rarus Acquisition Corp.
One Boea Place

2255 Glades Road, Suite 324-A
Boca Raton, F1, 33431

A description of the cquipment covered by the Partial Release consists of six
locomotives numvered RARW 107, 201, 301, and 302 and UCRY 3104 and 8501; one
Jackson Tamper numbered 153441; and 67 gondolas numbered RARW 502, 507, Su§,
511,515,516,518. 523, 524, 526, 527, 529,537, 543, 552, 557. S6f. 56]. 363, 563. 508,
571,573, 378. 586, 588, 591, 593. 594, 595, 596, 599, 600, 601, 6U4, 3811. 3813, 3K:35.
3821, 3835, 3841, 3845, 3855, 3861, 3875, 3881, 3883, 3897, 3921, 3933, 3953, 3903,
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3967, 3979, 3981, 3991, 4007, 4017, 4025, 4029, 4067, 4089, 4093, 4109, 4185. 4197,
and 4199,

A fee of $41.00 is enclosed. Please return one copy by email to:

Iouis E. Gitomer

600 Baltimore Avenue
Suite 301

Towson, MD 21204

I ou_trtomeridhverizon.net

A short summary of the document to appear in the index [ollows: a Partial
Release between Plainfield Direct, Inc.. as successor in interest ‘o Plainfield Offshore
Holdings X1 Inc., 55 Ruilroad Avenuc, Greenwich, CT 06830, and Rarus Railway
Company, Utah Central Railway Company, Patriot Rarus Acquisition Corp., Onc Boea
Place, 2255 Glades Road, Suite 324-A, Boca Raton, I'L 33431, covering six locomotives
numbercd RARW 107, 201, 301, and 302 and UCRY 3104 and 8501; one Jackson
Tamper numbered 15344 1; and 67 gondolas numbered RARW 502, 507, 508, 511, 515,
516, 518, 523, 524, 526, 527, 529, 537, 543, 552, 557. 560, 561, 563, 563, 568, 571, §73,
578. 5806, 588, 591, 593, 594, 595, 596, £99. 600, 601, 604, 3R 1, 3R13, 3815, 3821,
3833, 3841, 3845, 3855. 3861, 3875, 3881. 3883, 3897, 3621, 3933, 3953, 3963, 3967,
3979. 3981, 3991. 4007, 4017. 4023, 4029, 4067, 4089, 4093. 4109. 4185, 4197, and
4199, .
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SURFACE IRANSPOR 110N BOARD
PARTIAL RELEASE

THIS PARTIAL RELEASE is made as of March 4, 2010 (this “Partiai Release™), by
PLAINFIELD DIRECT INC., as successor in interest to PLAINFIELD OFFSHQRE
HOLDINGS XI INC. (the “Security Agent”).

WITNESSETH:

1. I'he Security Agent, Rarus Railway Company d/b/a Bulle, Anaconda & Pacific
Railway Co. ("Rarus”), Patriot Rarus Acquisition Corp. (“Rarus Acquisition™), BGM Equipment

Agreement, dated as of April 30, 2007 (the “Rarus Security Agreement™).

2. The Security Agent and Utah Central Raiiroad Company have entered that certain
Security Agrecment, dated as of December 31, 2007 (the “LLCRY Security Agreement™). Unless
otherwise defined herein, capitalized terms used herein shall have the meanings provided to
them, respectively, in the Rarus Security Agreement and‘or the UCRY Security Agreement, as
applicable.

3. A Menrandum of the Rerus Security Agreement was recorded with the Surface
Transportation Board on April 30, 2007 under Recordation No. 26945 (the “Rarus
Memorandum™).

4, A Memorandum of the UCRY Security Agreement was recorded with the Surface
Transportation Board on December 31, 2007 under Recordation No. 27333 (the “UCRY
Memorandum”)

5. Pursuant to Section 17 of the Rarus Securily Agrcement and the LCRY Sccurity
Agreement, respeclively, Rarus and UCRY each request that the Security Agent execule this
Partial Release to evidence for the public record the release and discharge as well as wermiration
of (i) the Rarus Securily Agreement, as represented by the Rarus Memorandum, solely with
respect to the equipment bearing reporting marks and road numbers identified on Exhibit A-1.
and (ii) the UCRY Security Agreement, as represented by the UCRY Memorandum, solely with
respect to the equipment bearing reporting marks and road numbers identified on Exhibir A-2.

6. Rarus and UCRY each hereby represent and warrant ‘o the Sceurity Agent thut
the transactions contemplated by thosc certain Master Loan and Sccurity Agreements between
each of Rarus and UCRY and Fifth Third Bank daled as of March _, 2010, respectively, are
made in accordance with the terms of the Finance Documen's, aud the Leases are in complianca
with all terms of the Finance Documents (including, without limitation, Scctrons 19.10(b)(iv},
19.11(b)(xi) and 19.25 of the Credit Agreements). UCRY, Rarus. Rarus Acquisition hereby
affirm that excep® to the extent expressly provided by this Partial Release, the Rarus Scourity
Agreement, the UCRY Security Agreement and the Liens. us applicable, created pursuant thereto
remain in full force and cffect and nothing containcd in this Partial Release shall be construed as

! Eaci of BGM and BGM Equipment o longer eadst following their merger with and into Rarus
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a waiver or amendment of any provision of the Rarus Security Agreement, the UCRY Sccurity
Agreement or the release of any such Lien, other than as expressly provided herein.

7. THIS RELEASE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIELS
HEREUNDER SHALIL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITII,
THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TG THE CONFLICTS OF
LAWS PROVISIONS THEREOF.

8. This Partial Release shall be effective as of the dute hereof.

[the remainder of this page was inteutionally left blank; signature page follows)
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I‘Q WIINESS W HEREOF, the' Sucudly Agent has cxecuted or caused this Partial
Reléass to be exeeuted, &5 of the date fisabove ‘writter.

PLAINFISLD DIREGTING.
s Scenrity Agemt

By.mﬁ/ : e

. Nae_han ¥ Cudeh
:Thie: A'-“G'u\;.l ﬁulww‘*_

RARUS RAIWAY COMPANY

By, o e
Name: __ .
Titie: ‘ e

UTAH CENTRAL RAILWAY r,m. ANY

Hy: — 7 A
e, . - e e e
Title: : e —

PATRIGTRARUS ACSF HSTHION CORP.

By . ... R
- Nurne: 3 e
Tite:_ - eam oot -




IN WITNESS WHEREOQF, the Security Agent has executed or caused this Partial
Release to be executed, as of the date first above written.

PLAINFIELD DIRECT INC,

as Security Agent
By:. _ . o
Name: i ) . _
Tille' ’-"- . R .

/ : /- ’e-‘

RARUS K. -?ll‘ JWAY O QM}'A.‘\ ¥
By._ C-’} " L L‘ — ( 'C < - I‘- .____-__
Name Y. \if.r{ \\ V(LD
Title: . . .._¢ c‘ e:, _

.'

UTAH (‘-! ’\lzl{M R,’\}l \s\ ‘(,\ C‘OMPA"\IY
By Hfhitny Vol e e

Name:” Cf' G—Q‘* O AL ATREVE.
Tiﬂe' s (. Vel — —_—
f" I
PAI'RIO'i RARLS ﬂ;,./‘t.)'UF\"-'! ION CORP.
II -
£ Sy e mem e
Nam ¢ oy ~-0h (5 \'\MM\U

Title: { v
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STATEOF CONNEGTICUY )
. : ; ) ss.
COUNTY OF SAIRMELD )

s

.‘-'.t - -—" . Y |I

Ua this ':uynf'M‘uuh F010, kefars me appeaved _ fnnonee )"{ 'k\‘ ( o ¢ Peisen
who signed this instrument, whe acknowledged *hat (shhe is the 4 rﬁ. 2 m Ayt

* - PLAINFIELD DIRECT INC., and that, bmngdulyla.h.bonz-.d (k)hf. qigued a.u:}f tistmmeol L e

free act ou babmlf of spid corporation. Ko
jl . '-4’ ‘ i

. ol
v ] L7 ’ \1 \I"J. i\ [\",_La '{}\ .
' . Nola;y Pablic .

< My canume.,mr cxpires:

Yo i s 4G




STA'IE OF Fl'_.ORIDA j

) ss.
COUNTY OF PALM BEACH )
O this Ag Jiy of March 2010, before me appeared o ’Z?W  the person wiho

signed Eﬁ.; instrument, who acknowledged that (s)he'is the Paze & CEU____ of RARL'S
RAILWAY COMPANY, and that, being duly authorized, (s)he signed such instrument as a free act cn
behalf of said coporation.

.. . i ,\"., Noiary Pubne  St3tg ! Funda !
My commission expires: 4 :.‘: B ip 3 Wy Lennae o Erones Kow 29, 2310
i-;:,{,rgy §  Commlasion # DD 700265
A/ 9y, 24 rra e O Bonded Trough Netona Nokary Assa

STA IE OF FLORIDA )
} ss.
COUNTY OF PALM BEACH )

On thl;%/day of Maich 2010, before me appeared )jﬂ-’uﬁ 0. an _» the patson who
signed this instrument, who acknowledged that (s)he is theifgu d CE 0 ofUTAH
CENTRAL RAILWAY COMPANY, and that, being duly authorized, (sthe signed such insirument zs a
frec act on behalf of said corporation.

AR ) . ite
e SHARDN A HECALR
§hf. Notary Pubiic - Stale of Florids
o3 chommmn Experes Wov 29, 2011
.-" Commission # DD 700285

My commission expiies:

? s ‘r. .:.}‘3" Bonded Throtgh National Motary Asen

Mo - T-Y e e Nty Ao

gTAl l'.'. OF I'LORIDA |
1 88,
COUNTY OF PALM BRACH )
L

On this %’ tiay of March 2010, before me appeared rJO— MW , the person who
signed this inshument, who acknowledged that (s)hc is the H,p gﬂ CE0_ ot PATRIOT

RARUS ACQUISITION CORP., and that, being duly nutho: ized, (s)he signed such instrament as u free

act on behalf of said corporation. % /K/ ,

Notary Notary Public T
My commission expires:

] 2
N 2V . L %, tiotary Py
N :_ ¥ Peglis Ia'ﬂ-ufrarlda
] MrCe~Tscznlinrashay 29 3618
-l'.' LL"‘- 1850 & OO ,i“[. §e
B ” AL v g,
Lt T T,

#um‘h&-ﬂ&m
SHARCMA nECALR E
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TO PARTIAL RELEASE OF SECURITY INTEREST

Exhibit A-1

Description of Equipment

A_s:get Qaszript.on

Goradta
Gondola
Gondzla
Gondola
Gondola
Ge:ndoia
Gondo.a
Gondela
Bendola
Gendola
Gendo'a
Gondcia
Gordolo
Gondela
CGondela
Gondela
Gordoln
Lieael Elacine Lacomo'ive
D!nse! Eleciric Locomolive
Ciasol Elcctrs Locemotive
Ciesal Z.eclr c Locomalivs
Gtncula
Gunde.s
Gordola
Gondola
Gondola
Gundola
Condaia
Gondola
Gondnla
GCo-~dala
Gordsla
ndola

Gandcls
Gunirla
Gonayld
Gondola
Gondela
Gondefa
Gondela
Gonic.a
Conda'n
CGorgo'a

_ - Modal Yoar, |

1996
1998
1096
1996
1986
1936
956
1906
1996
1896
1996
1996
1926
1956
1398
1996
1956
1957
14407
837
1987
1556
1598
1996
1895
1895
1096
1935
1996
1996
1695
1605
1998
1996
1938
193¢
1286
1396
1596
1850
1889
1954
1989

Marking_

RARW 595
RARW 51¢
RARVY 526
RARW 589
RARW 527
RARW 361
RARW 591
RARW 557
RARW 584
RARWY 602
RARW 860
RARW 537
RARW 518
RARW 507
RARW 518
RARW 560
RARW 5723
RARW 20t
HARW 322
LCRY 3104
UCRY 85C1
RARW E42
RARW £71
RARW £24
RARW 596
RARW 891
RARW 578
RARW 804
RARW 863
RARW 523
RARW 588
RARW 555
RARW 515
RARW 5C8
RARW 523
RAW B52
RAJW 368
RARW 593
RARW £66
RARW 3883
RARW 3931
RARYY 3855
RARW 4007

... Asgset Doseript cn )

Gondola
Gordcla
Gondcla
Gondcia
Gondela
Gondcla
Gondola
Cundula
Gondola
Gondola
Gondele
Gendola
Conzols
Gondola
Gensoa
Gordola
Gordoia
Gordo a
Gordola
Gandola
Gondola
Geadola
Gondo'a
Geonde a
Gardoa
GondJin
Goandola
Gondola
Jeckson Tampe-
Clasel Elenidc Locemralve
Diessl Elestic Lecomalive

Modul Yaar

Rai:]
‘2E9
‘339
1500
1963
1969
196¢
1483
98¢
1863
1369
1069
12€9
‘269
1369
B9
1363
195
1953
1958
‘053
1939
1959
1909
19€9
1586
136¢
1859
097
1953

1957

Mark na
RARW 386t
RARW 3175
RARCA <187
RARW 345
RARW 4057
RARW 3367
RARW 3367
RARWY 2841
RARW 10147
RAIRVY 2871
RARW 36-&
RARW 3835
RARW 2881
RAS W 2551
RARW 3534
BARW ALF)
RARW 3379
RAWY 4025
FARLY +" 89
RAXW 3421
RARW 1583
IARW 281
RARVY 4°£5
HARWY 4029
RARW 2953

ARW 3983
RARN 3613
RAR/M 41C2

133441
RAR'W 331
RARW (37



EXIHIBIT A-2
TO PARTIAL RELEASE

) Eg—uipmalt Description _* ‘ _—-Model Year R !\I;u-iu-r____

———

' Diesei Electric Locomotive

Lo 1957 ... RARN

' Diesel Electric Locomotive | 1957 _ RARW 302

. Diesel Electric Locomotive | oL 1987 o UCRY 3104
Dissel Electric Locomotive | 1987 ~© OCRYS8501 |

MiA 189,888,307v6 3-2-10

1957 RARW 201 _ |



