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Ms. Cynthia T. Brown ^ ^ ^ TRANSPORTATION BOARD 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423 

Dear Ms. Brown: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a Memorandum of Loan and Security Agreement, 
dated as of May 10, 2011, a primary document as defined in the Board's Rules 
for the Recordation of Documents. 

The names and addresses o f the parties to the enclosed document are: 

Lender: JPMORGAN CHASE BANK. N.A. 
1111 Polaris Parkway, Suite A3 
Columbus. Ohio 43240 

Borrowers: Heritage Rail Leasing. LLC 
Isia Largo, LLC 
Central Car Repair, LLC 
Austin & Northwestern Raiiroad Company. Inc. 
Iowa Pacific Holdings, LLC 
Pemiian Basin Railways, Inc. 
Mt. Hood Railroad Company 
San Luis & Rio Grande Railroad, Inc. 
High Iron Travel Corporation 
West Texas & Lubbock Railroad Company, 
Inc. 
Chicago Tenninal Railroad Company 
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Arizona Eastern Railway Company 
118 South Clinton Street. Suite 400 
Chicago, Illinois 60661 

A description of the railroad equipment covered by the enclosed document 
IS: 

12 used General Electric B39-8 locomotives: AZER 8522, AZER 8560, 
AZER 8596, MMA 8548, SLRG 8524, SLRG 8527, SLRG 8536, SLRG 
8537, SLRG 8539. SLRG 8542, SLRG 8577 and SLRG 8597. 

A short summary of the document to appear in the index is: 

Memorandum of Loan and Security Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/bhs 
Enclosures 
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M E M O R A N D U M O F L O A N A N D S E C U R I T Y A G R E E M E N 

T h i s M E M O R A N D U M O F L O A N A N D SECURITY A G R E E M E N T 
( "Memorandum") , da ted a s of U u j , I d 2 0 1 1 , is executed by and 
a m o n g t he fo l lowing part ies: 

SURFACE TRANSPORTATION BQARD 
JT 

7 
Lender. JPMORGAN CHASE BANK, N.A. 

Lender Address: 1111 Polaris Paricway, Suite A3 
Columbus, OH 43240 

Borrower Names: Heritage Raii Leasing, LLC and Isia Largo, LLC and 
Central Car Repair, LLC and Austin & Northwestern 
Railroad Company, Inc. and Iowa Pacific Holdings, 
LLC and Pemilan Basin Railways, Inc. and Mt. Hood 
Railroad Company and San Luis & Rio Grande 
Railroad, inc. and High Iron Travel Corporation and 
West Texas & Lubbock Railroad Company. Inc. and 
Chicago Terminal Railroad Company and Arizona 
Eastem Railway Company 

Borrowers' 
Address: 118 South Clinton Street, Suite 400 

Chicago IL 60661 

Lender and Borrowers hereby acknowledge and confirm the following: 

A . Bor rowers and Lender have entered into that cer ta in Loan and 
Secur i ty Ag reemen t , da ted o n or about the da te hereof (as a m e n d e d , res ta ted, 
modi f ied or othenwise in ef fect f r om t ime to t ime, the "Loan and Secur i ty 
A g r e e m e n f ) pursuan t to wh ich , a m o n g other th ings, Bonrowers have g ran ted to 
Lende r a f i rst pr ior i ty secur i ty interest in certain ra i l road equ ipment bear ing t he 
repor t ing mari<s and road numbers identi f ied o n Schedu le A -1 at tached hereto 
( the " E q u i p m e n f ) a n d all leases, use agreements and other agreements relat ing 
to such Equ ipmen t a s Identif ied in the Loan and Securi ty Agreement . 

B. T h e part ies hereto wish to show for publ ic record the ex is tence o f 
the a foresa id L o a n and Secur i ty Agreement a n d accord ingly have c a u s e d th is 
M e m o r a n d u m to be executed by their off icers thereunto duly author ized, a s of 
the da te f i rst wr i t ten. 

C. Th i s Memorandum may be executed in counterparts, e a c h such 
counterpar t sha l l b e b inding o n bo th part ies hereto, notwi thstanding that bo th 
part ies are not s ignator ies to the s a m e counterpart . 



I certify that I hold the title set forth balow, that this Instmment was signed on 
behalf of the Lender by authority of its Board of Directors and that I acknowledge 
fliat the execution of the foregoing Instrument was the free act and deed of the 
Lender. I further declare under penalty of perjury that the foregoing Is tme and 
correct. 

JPMORGAN CHASE BANK, N.A. 

Bv: 0 J - >L A .. . t. 
Name: C I v - n O i .v L ^ O 

Title: Authorized officer 

Acceptance Date: Q2Ci^__j.^t3i_i 2011 

-'i-<-CV(_Q 

S ^ - = TRACEYDefRAMCIS 
^ i ^ ^ ^ ^ S ' * ; Notary PuMCiSlalBrtailb 

o ^ F i ^ F b - ' ' ' ' ' ' ^ ' ' ™ * ' ^ ' " ^ ! ' ' ' ^ ^ Much 22.2809 1<i t4 

1 * 

i certify that I hold the title set forth below, that this Instmment was signed on 
behalf of each of fhe Bon'owers identified below by authority of each Board of 
Directors and that I acknowledge that the execution of the foregoing instrument 
was the free act and deed of each such Borrower. I further declare under penalty 
of perjury that the foregoing is true and conect. 

Edwfn E. Ellis 
TMe: Manaoer and President 

HERITAGE RAIL LEASING. LLC 
(Borrower} 

sissot c . 

ISLA LARGO. LLC 
(Borrower; 

Edwin E.Eins 
Title: President 

CEWTRAL CAR REPAIR. LLC 
(Borrower) 
By: Iowa P^if^jtohfliv3S/iLC its Member 

x ^ Edwin E. Ellis 
Title: Ma029S£ 



AUSTIN & NORTHWESTERN RAILROAD COMPANY. INC. p§R|W!AH B^^IN PAIhWAYg. IWff. 
(Borrower) ^ ^ (Bommer) 

7l(ie:l 
Edwin E. Ellis 

ile: Praildent 
Edwin E. Ellis 

Tltle:£iss!!!Suat 

MT. HOOD RAI 
(Borrowar) 

By:. 
Edwin E.Enis 

Title: JPfsgisiSQl 

•PMPAHY SMUili DE RAILROAD. INC. 

Edwin E. Ellis 
Title: President 

HIGH IRON TRAVEL CORPORATION 
(BoFTOwer) 

8y^ 
y Edwin E. Eilis 
Title: President 

WEST TEXAS & LUBBOCK RAILROAD 
COMPANY. INC.^ 
(Bonowei' 

^ ^ Edwin E. Ellis 
TIBe: President 

CHICAGO TERMINAL RAILROAD COMPANY 
(Borrower). 

By:. 
Edwin E. Ellis 

Title: EEisIdsOt 

ARIZONA EASTEI 
(Borrower) 

By:_^ 
Edwin E. Ellis 

Tite: President 

LWAY COMPANV 

Acceptance Date: f H W / 0 2011 



SCHEDULE A-1 

TWELVE ( 1 2 ) USED GENERAL ELECTRIC B39-8 LOCOMOTIVES NUMBERED AS 
FOLLOWS: 

AZER 8522 
AZER 8560 
AZER 8598 
8LRQ 8536 
S L R G 8524 
S L R G 8537 
SLRG 8597 
SLRG 8577 
SLRG 8527 
IV1IMA 8548 
SLRG 8538 
S L R G - 8542 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated: •/^( II 
Robert W. Alvord 


