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March 1 9 , 2 0 1 0 y2miitb-m2 

FAX H10) 312-0885 

Ms. Cynthia T. Brown 
Chief of the Section of Administration, Office of Proceetlings 
Surface Transportation Board 
395 E Street, S.W. 
Wa.shington. D. C. 20423 

Dear Ms. Brown; 

I have enclosed for ctlling the document described below, to be recorded pursuant 
to 49 U.S.C. §11301. 

The document Is a Memorandum of Loan Subordination Agreement, a secondary 
document, dated as of March 18,2010. The primary document to which this is connected 
is recorded under Recordation No. 26764. Wc request that oiiccopy of this document be 
recorded under Recordation No. 26764-C. 

The names and addresses ofthe parlies to the Memorandum of Loan 
Subordination Agreement are: 

Security Agent: 

Plainfield Direct, Inc., as successor in interest to Plainfield Oftshore Holdings XI 
Inc. 
55 Railroad Avenue 
Greenwich, CT 06830 

Secured Party: 

Fifth Third Bank 
38 Fountain Square Plaza 
Cincinnati, OH 45263 

A description ofthe equipment covered by the Memorandum of I .oan 
Subordination Agreement consists of all railroad equipment now owned or hereafter 
acquired by the Tennessee Southem Railroad Company, Inc. 



Ms. Cynthia T. Brown 
March 19, 2010 
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A fee of .$41.00 is enclosed. Please return one copy by email to: 

Louis E. Gitomer 
600 Baltimore Avenue 
Suite 301 
Towson, MD 21204 
Lp u_G i ttmter(</)vcri/.on.net 

A short summary ofthe document to appear in the index follows: a Memorandum 
of Loan Subordination Agreement between Plainfield Direct, Inc., as successor in interest 
to Plainfield Offshore Holdings XI Inc., 55 Railroad Avenue, Greenwich, CT 06830, and 
Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH 45263, covering all railroad 
equipment now owned or hereafter acquired by the Tennessee Southern Railroad 
Company, Inc. 

Very Fjuly \'oiys^ 

• : - • / / / ' ' ' 

Enclosure 

/ , . ' ' ' ; • • • 

I (Mii.'j^I'- ( r i l t n u T 
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MEMORANDUM OF LOAN SUBORDINATION AGRl-l-.MFNT 

I !ll̂  Mefnoraiidiim of Loan Subordination Agreement dated a.s of March \'_̂ , 2010, is by and between Plainfield 
Diieci Ific , as .successor in interest to Plainfield Offihore Holdings XI Inc. ("Plalntlcld"). us Security Agent, -ind 
I'itth Third Hank, an Ohio banking corporation, successor by mtfrgcr with Fifth Thud Hank, a Michigan liaiiking 
corporation ("Fifth Third Bank"). 

1. Plaintield and Fifth Third Bank have entered into chat certain Loan Subordination Agtccincni (the "Loan 
Subordination Agreement") dated as of March 4,2010. 

2. Pursuant to the Loan Subordination Agreement, the security interests held by Plainfield in cenain Collateral, 
including those security interests held by Plainfield under the Subordinaled Security Document listed on Fxhibit 
A attached hereto, aie subordinated to the liens on such Collateral securing ceilain obligations of Borrowei 
under ihal ceitaiii Loan" and Security Agreement dated as of March 4, 2010, among borrower und Fitlh Third 
Bank. 

3 The terms defined in the l-oan Subordination Agreement.and not otherwise-defined herein have, as ui.ed 
herein; the respective meanings provided for in the Loan Subordination Agreement. 

A. This document may be signed in any number of counterparts, each of which shall be an original and all of 
which shall be a part of this Memorandum of Loan Subordination Agreement. 

IN Wri7>JESS WHEREOF, each of the parties heieto has caused this Memorandum of Loan Suboidiiiat:oii 
Agreemeni to be executed by its duly authorized officer as oflhe date first written above. 

Fifth Third Bank 

- y 

Name: - ',-'', vtce Presidfent 
Title: Fifth Third Bank 

Plainfield Direct Inc., 
as Security Agent 

IK 
N'.iiiie' 

f i t k 

MEMORANDUM OF SUBORDINATION 
AGRFEMENT 



MEMORANDUM OF LOAN SUBORDINATION AGREEMENT 

Tliis Memorandum of Loan Subordination Agreement dated as of March , 2010, is by and between Plainfield 
Direct Inc., as successor in interest to Plainfield Offshore Holdings XI Inc. ("Plainfield"). as Security .•\gent, and 
Fifth Third Bank, an Ohio banking corporation, successor by merger wilh Fifth Third Bank, a Michigan banking 
corporation f'Fifth Third Bank"). 

1. Plainfield and Fifth Third Bank have entered into that certain Loan Subordination Agreement (the "Loan 
Subordinatioin Agreement") dated asofMarch4,2010. ' 

2. Pursiiant to the Loan Subordination Agreement, the security interests held by Plainfield in certain Collateral, 
including those security interests held by Plainfield under the Subordinated Security Document listed on Exhibit 
A attached hereto, are subordinated to the liens on such Collateral securing certain obligations of Borrower 
under that certain Loan and Security Agreement dated as of March 4, 2010, among Borrower and Fifth Third 
Bank. 

3. The terms defined in the Loan Subordination Agreement and not otherwise defined herein have, as used 
herein, the respective meanings provided for in the Loan Subordination Agreement. 

4. This document may be signed in any number of counterparts, each uf which shall Iw an original and all of 
which shall be a part of this Memorandum of Loan Subordination Agreement. 

IN WITOESS WHEREOF, each of the parties hereto has caused this Memorandum of Loan Subordination 
Agreement to be executed by its duly authorized officer as ofthe date first written above. 

Fifth Third Baiik 

» \ : 
^icimc: 
Title: 

Plainfield Direct Inc., 
as Security Agent 

By 
Name 

^ < ^ 
me. •TV.H.» / ; f ' 'M . , 

Title: /^-llUM-va S^'t'^'«>*-' 

MEMORANDUM OF SUBORDINATION 
AGREEMENT 
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State of . .>•/.^/; ^ •> ) 
) ss: 

County of _̂ I ( 

On the L'_ day of ^ '...' •'.'>_ i,i IIU'VCLII Jul i>,.licloio rnc. . ' ,'-• ' • • /j \^_ , the undersigned Noitiry 
Public, personally appeared ^ . , ,. ,.••.'---'^ *"' i-i-iMi-siiti;. V-:..'.MI i,'mc to be the person 
whc c.xcci:;ed the wiliiin insiiument ,i< ' , 1/ •._. _ i_ _ î „ _/ on behalf of the corpoiation thcicin 
named, and acknowledged to me that the corporation executed it. 

''. ' • ' " ' ' . • \ .f.->iU'. i . ' - A > - < ' - • ,-

• ' : • ; . ' • , i ' v ; i . . . ' -••'• ;- ^ - -• 

^ •-•- . • . . ,.' Notary Public for 

My Commission expires 

MEMO'^ANDUM OF SLBORDiNATtON 
AGREEMENT 



State of i j , . : , ; _L ) 
) ss.: 

County of .';.. ' _ ' L _ • 

• )iiihc'_ day of • . • ' in'.IIL'ycur ;!<iIf. before nic. '' • ._ . \ , the undersigned Notar>' 
Public, personally appeared •__;_ • -• -. '••' . . personally known to me to be 'Jie person 
who executed the within insirumenl as ,...„_; ; •... i \'. •,' on behalf of the corporation therein 
named, and acknowledged to me that the coiporation executed it. / -, 

Notary Public for 

My t."oniiii.s^iiiii o\p.ios_ 

MEMORANDUM OF SUBORDINATION 
AGREEMENT 



Exhibit A 

SUBORDINATE!) SECURITY DOCUiVIENTS 

Security Agreement dated Noveniber 8, 2006. between Plaintield, as Security Agent, ana 
Teimessee Southern Railroad Company, Inc. as Security Provider, pursuant lo which the 
Security Provider grants In Plainfield a continuing security interest in, among other property, a') 
now owned or hereafter acquired right, title or interest in maintenance equipment on wheels, • 
locomotives, rail cars, and other rolling stock, as vvell as tolling stock accessories intended for a 
use related to interstate coiiuncrce, wilh certain exceptions, :is originally recorded by that 
certain Memorandum of Security .'\greement under Rccordalion No. 26764 on ,laiiuaiy 10, 
2007. 

MEMORANDUM OF SUBORDINATION 
AGREEMENT 

file://'/greement

