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March 21, 2012

joerman@fletcher-sippel.com

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E. Street, S.W..
Washington, D.C. 20423

Attn: Office of Recordations

Dear Ms. Brown:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) is a
Memorandum of Loan and Security Agreemeni, dated as of March 20, 2012, a primary document as

defined in the Board's Rules for the Recordation of Documents.

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

BORROWERS: SECURED PARTY:

Progressive Rail Incorporated Fifth Third Bank

Empirc Builder Investments Inc. 222 South Riverside Place, 32nd Floor
Wisconsin Northern Railroad 1.1.C Chicago, IL 60606

Central Midland Railway Company

Rail Retrievers Logistics, L1.C

Scott Land Company, LLC

Airlake Terminal Railway Company, LLC
Iowa T'raction Railway Company

21778 High View Avenue

Lakeville, Minnesota 55044

Included in the property covered by {he aforesaid documents are all rolling stock and
cquipment intended for use and related to interstatc commerce, and includes rolling stock or equipment
acquired by Borrowers or its or their successors after the date of the documents but cxcludes the roliing
stock listed on Exhibit ! to the document,

A cheek in the amount of $41.00 payable to the order of the Surface Transportation
Board covering the required recordation fee is being sent scparately.

Régpectfully submitted,
/ e - /4 é )

Jeremy M./Berman Ao
Attorney for Secured Party
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MEMORANDUM OF
JLOAN AND SECURITY AGREEMENT SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LOAN AND SECURITY AGREEMENT (the
"Memorandum") datcd as March 20, 2012, is made by and between Fifth Third Bank, an Ohio
banking corporation, at its offices at 222 South Riverside Plaza, 32nd Floor, Chicago, Illinois
60606, (thc "Bank"), and Progressive Rail Incorporated, a Minnesota Corporation, Empite
Builder Investments Inc., a Minnesota Corporation, Wisconsin Northern Railroad LLC, a
Minnesota Iimited Liability Company, Central Midland Railway Company, a Minnesota
Corporation, Rail Retrievers Logistics, LLC, a Minnesota Limited Liability Company, Scott
Land Company, LLC, a Minnesota Limited Liability Company, Airlake Terminal Railway
Company, LLC, a Minncsota Limited Liability Company and Iowa Traction Railway Company,
an Jowa Corporation (each a “Borrower” and collectively, “Borrowers™), cach having ifs
principal address at 21778 High View Avenue, Lakeville, Minnesota 55044,

Borrowers and the Bank hereby state the following:

L. Borrowers and the Bank are parties to that certain Loan and Sccurity
Agreement daled as of March 20, 2012 (the "Loan Agrecment")
(capitalized terms used hercin and not otherwise defined shall have the
meaning given in the Loan Agreement), whereby the Bank loaned
Borrowers certain funds infer alia 1o facilitate the refinancing of the
Locomotives and Railcars more specifically identified on Lxhibit A
attached hereto and made a part hereof and the purchasc of any
Locomolives and Railcars acquired by Borrowers subscquent to March 20,

2012.

2. Borrowers’ obligations under the Loan Agreement and other loan
documents are evidenced by and payable in accordance with the Loan
Agreement,

3. Pursuant to the terms of the T.oan Agreement 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 lierr on, all of the Borrowers’ right, title
and interest in and to thc Locomotives and Railcars o have and to hold all
and every part of the Locomotives and Railcars unto the Bank, its
successors and assigns, for its and their own use and benefit forever.



WITNESS WHEREOQF, the parties have cgpliskd this Memorandum of Loan and

ity Agreemgnt to be exccuted as of the date first aBove Writien.

INCORPORATED, a ENPIRE BI _‘ INVESTMENTS INC,, a

ota Cprp
By: __ l m’ >~
Iis: _&1(1(
RAILWAY
orporation
q LQGISTICS, LLC, a COM Y, LLC, a
iabi ,ompany i h ompany
By v
IN RAILWAY WVAY COMPANY,
a nnesota  Limited

Agreed and accepted:

FIFTH THIRD BANK,
an Ohio banking corporation

By:
Its:




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

PROGRESSIVE RAIL INCORPORATED, a EMPIRE BUILDER INVESTMENTS INC,, a

Minnesota Corporation

By:
Its:

WISCONSIN NORTHERN RAILROAD CENTRAL

Minnesoia Corporation

By:
Its:

MIDLAND RAILWAY

LLC, a Minnesota Limited Liability Company COMPANY, a Minnesota Corporation

By:

Iis:

By:
Its:

RAIL, RETRIEVEERS LOGISTICS, LI.C, a SCOTT LAND COMPANY, ILLC, a

Minnesota Limited Liability Company

By:

Its:

AIRLAKE - TERMINAL

Minnesota Limited Liability Company

By:
Its:

RAILWAY IOWA TRACTION RAILWAY COMPANY,

COMPANY, LLC, a Minnesota Limited an lowa corporaiion

Liability Company

By:
Its:

By: _
Its:

Agreed and accepted:

FIFI'TI THIRD BANK,

an Ohio l_)gnl_c’mg corporalm>

~ N/
-"j" - L S )
~—Craig Schuth—————— ——
Vics President

Fifth Third Bank




STATE OF MINNESOTA )
) ss
COUNTY OF DAKOTA )

On this 14  day of March, 2012, before me, a Notary Public of the County and
State aforesaid, personally appeared DNouve, J-Tet\or\ {o me personally known, who
boing by me duly sworn, says that he is thotZesideny  of Progressive Rail Incorporated, a
Minnesota Corporation, that said instrument was signed on behalf of said company by authority
of its members, and he acknowledged that the execution of the foregoing instrument was the free
act and deed of said company.

AS WITNESS my hand and notatrial seal.

oy Mtnr

otary’Public
"LORIE T
R ORI LN JENKINS
: Sglle of Minhesota
- My Commisainn Explres
Qhuary 31, 2018
STATE OF MINNESOTA )
) 88
COUNTY OF DAKOTA )

On this _[_ day of Maich, 2012, before me, a Notary Public of the County and State aforesaid,

personally dppeared

__to me petsonally known, who being by me

duly sworn, says that (s)he is the N of Empire Builder Investments Inc.,
a Minnesota Corporation, that said instrument was signed on behalf of said company by
authority of its members, and (s)he acknowledged that the execution of the foregoing instrument
was the [ree act and deed of said company.

AS WITNESS my hand and notarial seal.

LORIE lVNNjEN

s l:owtw Fub"gms
ale of Minne.

My Commission E’KO})'I(:GI
Janyary 31, 2018




STATE OF MINNESOTA )
)ss
COUNTY OF DAKOTA )

On this L‘é day of March, 2012, before me, a Notary Public of the County and State aforesaid,
personally' appearcd MM to me personally known, who being by me
duly sworn, says that (s)he is the YWesider¥§ ~ of Wisconsin Northem Railroad
LLC, a Minncsota Limited Liability Company, that said instrument was signed on behalf of said
company by authority of its members, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.,

AS WITNESS my hand and notarial seal,

LORIE LYNN JENKINS
Nolary Public
Staie of Minhesoto
My Commisiion Explias
Janyaty 33, 2016

STATE OF MINNESOTA )
) 88
COUNTY OF DAKOTA )

On this sz day of March, 2012, before me, a Notary Public of the Counly and State aforcsaid,
personally appeared e n me petsonally known, who being by me
duly sworn, says that (s)he is the _Prrgidery of Central Midland Railway
Company, a Minnesota Corporation, that said instrument was signed on behalf of said company
by authority of its members, and (s)he acknowledged that the execution of the foregoing
insirutnent was the frce act and deed of said company.

AS WITNESS my hand and notarial seal.

LORIE LYNN JENKINS
st l;lo!orv Public
ate of Minhesot
My Commission Expl?el
Januory 8%, 2015




STATE OF MINNESOTA )
)ss
COUNTY OF DAKOTA

)
On this _L"L _day of March, 2012, before mc, a Notary Public of the County and State aforesaid,
personally hppeared to me personally known, who being by me
duly sworn, says that (s)he is the 1 of Rail Retrievers Logistics, LLC, a

Minnesota Limited Liability Company, that said insttument was signed on behalf of said
company by authority of its members, and (s)hc acknowledged that the exccution of the
foregoing instrument was the frec act and deed of said company.

AS WITNESS my hand and notarial sca

o
stote of Minnesala
My Commission Explres
STATE OF MINNESOTA Junuary 31, 2018
}ss '
COUNTY OF DAXOTA )
On this l E day of March, 2012, before me, a Notary Public of the County and State aforesaid,
personally appeared jjave Fetlon to me personally known, who being by me
duly sworh, says that (s)he is the President of Scolt Land Company, LLC, a

Minnesota Limited Liability Company, that said instrument was signed on behalf of said
company by authority of its members, and (s)he acknowledged that the execution of the
forcgoing instrument was the firce act and deed of said company,

AS WITNESS my hand and notarial seal.
@w )
fary Pulffic /

LORIE LtYNN JEN

s l;lotory Pu!.atl’e‘ms
ote of Minne

| ¥ My Commission E’agl?es

L ; -Januaryst.eols




STATE OFF MINNESOTA )
) ss
COUNTY OF DAKOTA )

On this _]‘_q_ day of March, 2012, before me, a Notary Public of the County and State aforesaid,
personally appeared bgyg F‘e to me personally known, who being by me
duly sworn, says that (8)hc is the prcg. ‘HMT . of Airlake Terminal Railway
Company, LI.C, a Minnesota Limited Liability Company, that said instrument was signed on
behalf of said company by authority of its members, and (s)he acknowledged that the execution
of the foregoing instrument was the free act and deed of said company.

o

AS WITNESS my hand and notarial seal.

LORIE I.YNN JENKlN‘S
Nolary Publio
sois it
STATE OF MINNESOTA ) Mg ;::1:21?;33 on Expi
) ss
COUNTY OF DAKOTA )

On this [ﬂ day of March, 2012, before me, a Notary Public of the County and State aforesaid,
personally appeaved N _to me personally known, who being by me
duly sworn, says that (s)he is the _{residen of Jowa Traction Railway Company,

an Jowa Corporation, that said insirument was signed on behalf of said company by authority of
its members, and (s)he acknowledged that the execution of the foregoing instrument was the free
act and deed of said company.

AS WITNESS my hand and notarial s

LORIE LYNN JENKINS
Nolary Public
$tate of Minnesolo
My Commission §xplres
Jcnuorv 31,2015




STATL OF ILLINOIS )
)ss
COUNTY OF COOK )

On this Jt} day of March, 2012, beforc me, a Notary Public of the County and
State aforesaid, personally appeared Cveiien QM - /P to me personally known, who
being by me duly sworn, says that he is the § ET __of Fifth Third Bank, an Ohio banking
corporation, that said instrument was signed on behalf of said corpuration 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 scal.

A WMkl

Notary Public '

{ OFFICIAL SEAL
AMITA MCKINLEY
Notary Public - Stale of Itlinois
My Commission Explros May 27, 2013
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Exhibit A

Locomotives: i

PGR - 67 1]/GM EMD SW-1500 i 78681

PGR .74 1|/GM EMD SW-1600 ) 7289-3
PGR.5 1|GE 26 Ton 31000
PGR-34 1{GM EMD SW-1600 4582-5
PGR - 36 1|{GM EMD SW-1600 4506-1

PGR- 37 1|GM EMD SW-15600 45062
PGR - 40 |G EMD SD-39 71194
PGR-38_ 1|/GM EMD SW-1500 706110
PGR - 42 1{GM EMD SD-38-2 ____

MN&S Caboose 1|Rebullt Caboose o
Ballast Cars 6|Ballast RR cars - St. Louis




