FLETCHER & SIPPEL 1Lc

ATTORNEYS AT LAW

29 North Wacker Drive
Suite 920
Chicago, lllinois 60606-2832

JerREMY M. BERMAN
(312) 252-1510
jberman@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:
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MinrAlE stAnor URTAT 10K BOARD

Phone: (312) 252-1500
Fax: (312) 252-2400
www.fletcher-sippel.com

September 16, 2011

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Scction 11301(a)

is a Supplement to Memorandum of Loan and Security Agreement, dated as of August 30, 2011,
a sccondary document as defined in the Board's Rules for.the Recordation of Documents, This
document relates to a Memorandum of Loan and Security Agreement previously filed under
Recordation No. 29688,

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

Debtors: Secured Party:

East Penn Railroad, LLC Fifth Third Bank

Regional Rail LLC 222 South Riverside Place
Middletown & New Jersey Railroad, LLC 32nd Floor

Tyburn Railroad LL.C Chicago, Illinois 60606
505 South Broad Street

Kennet Square, Pennsylvania 19348

Included in the property covered by the aforesaid Loan and Security Agreement ate all
locomotives, rolling stock and cquipment intended for use and related to interstate commerce,
and includes locomotives, rolling stock or cquipment now owned or acquired by Debtors or its or
their successors after the date of the Loan and Security Agreement.

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

Respectfully submitted,

\

/0.4 gﬁ’\cu——-—*
remy/M. Berman

Attorney for Secured Party
Enclosure
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Enclosed please find a check in the amount of $41.00 payable to the order of the
Surface Transportation Board covering the required recordation fee for a Supplement to
Memorandum of Loan and Security Agreement recorded electronically on September 16, 2011

under Recordation No. 29688-A.

JMB
Enclosure

Respectfully submitted,
N L

A -1/ 27, A

Jeremy M. Berman

Attorney for Secured Party
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SUPPLEMENT TO MEMORANDUM OF WRMCEIHA!W’UHMHGHW
LOAN AND SECURITY AGREEMENT

THIS SUPPLEMENT TO MEMORANDUM OF AMENDED LOAN AND SECURITY
AGREEMENT (the "Memorandum®) dated as of August Jc, 2011, is made by and between Filth
Third Bank, an Ohio banking corporation, successor by merger with Fifth Third Bank, a
Michigan banking corporation. at its offices at 222 South Riverside Plaza, 32nd Tloor, Chicago,
lllinois 60606, (the "Bank"), and East Penn Railroad. 1.I.C a Declaware Limited Liability
Company, Middletown & New Jersey Railroad, [.I.C, a Delaware Limited Liability Company,
and Regional Rail LL.C, a Delaware Limited Liability Company, (collectively, the "Borrowers™).
and Tyburn Railroad LLC, & Delaware Limited Liability Company, cach with its chief executive
office and principal place of business at 505 South Broad Street, Kennet Square, Pennsylvania
19348,

Borrowers and the Bank hereby state the following:

I Bank and DBortowers are partics o that certain Loan and Security
Agreement dated as of March 14, 2011 (the "Loan Agreement")
(capitalized terms used hercin and not otherwise delined shall have the
meaning given in the Loan Agreement), whereby the Bank loaned
Borrower certain funds.

2. Bank recorded its security interest created by the terms of the Loan
Agreement by the filing of a Memorandum of Loan and Security
Agreement, filed with the Surface Transportation Board on March 16,
2011 anc assigned recordation number 29688,

3 Borrowers requested permission from Bank to utilize certain funds loancd
from Bank to Borrowers to facilitate the accuisition of Tyburn Railroad
Corporation and the creation of T'yburn Railroad 1.I1.C. As a condition of
this uansaction, Tyburn Railroad LL.C agreed to be bound by the terms of
the Loan Agieement and will be a Borrower puisuant to the terms of the
Loan Agreement in the same manner as Borrowers.

4. Borrowers™ and Tyburn Railroad 11.C's obligations under the Joan
Agrcement and other loan documents are evidenced by and payable in
accordance with the ].oan Agreement.

tn

Pursuant to the terms of the Loan Agreement and to secure the payment
and performance of any and all of Borrowers™ and T'yburn Railroad LLC’s
obligations to the Bank, Borrowers and Tyburn Railroad LLC granted to
the Bank:a continuing, fist priority security interest in and to, and chattel
mottgage licn on. all of the Borrowers™ and Tyburn Railvoad I.I.C’s rigl.
title and interest in and to all Locomotives and Railcars to have and to
hold all and every part of all Locomotives and Raiicars unto the Bank, ifs
successors and assigns. for its and their own use and benefit forever.



N WITNESS WHERLEOF, the parties have caused this Memorandum to be cxecuted as
of the date first above written,
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WITNIESS: Fifth Third Bank. an Ohio banking
corporation

By:

Title:
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STATE OF PENNSYLVANIA

)

) 58
COUNTY OF CHESTER )
On this 12" day of September, 2011, befuore me, a Notary Public of the County and Statc
aforesaid, personally appeared Robert C. Parker to me personally known, who being by me duly
sworn, says that (s)he is the President and CEO of Regional Rail. LLC, a Delaware Limited
Liability Company, that said instrument was sighed on behalf of said company by authority of its
wembers, and (s)he acknowledged that the execation of the foregoing instrument was the Trec act
and «eed of said company.

i e At a . AS WITNESS my band and notarial seal.
) HOTARIAL SEAL
BIANE @ KLEN N ]
Hotery Public ) ) { R
KENNIETT SQUARE 00“0..GI|ESTER’COHHW . {L _/ e __—:_‘ / i /" (e,
oy Comaton s 8003, 2002 gy ublic 7

SLA'TE OF PENNSYLVANIA )
) ss
COUNTY OF CHESTIR }

On this 12" day of Sepember. 201 1. before me, a Notary Public of the County
and State aforesaid. personally appeuared Robert C. Pavker to me personally known. who being by
me duly sworn, says that he is the President and CEQ of Tyburn Railread, 1.1.C a Delaware
Limited Liability Company. that said instrument was signed on behalf of seid company by
authority of its members, and he acknowledged that the exccution of the foregoing instriment
was the free act and deed of said company.

AS WITNE'SS my hand and notarial seal.

LY
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STATL OF PENNSYLVANIA )
) 8%
COUNTY OF CHESTER )

On this 12" day of September. 2011, hefore me, a Notary Public of the County
and Statc aforesaid, personally appeared Robert C. Parker to me personally known, who being by
me duly sworn, says that he is the President and CEO of Last Penn Railroad. LIC a Delaware
Limited Liability Company. that said instrament was signed on behall of said company by
authority of its members, and he acknowledged that the execution of the foregoing instrument
was the frec act and deed of said company.

AS WITNESS my hand and notarial seal.
" ROTARIAL SEAL

DIANE G HLEIN ..
Hotary Vublle s i
KEHNEY [ SGUARE BORO., CHESTLIN COUNTY / ) Tl s B l A [& 3
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STATI: O PENNSYLVANIA )
) 88
COUNTY OF CHESTER )

On this 12 day of September, 2011, before me, a Notary Public of the County and Statc
atoresaid, personally appearcd Robert C. Parker to me personally known. who being by me duly
sworn, says that (sihe is the President and CEO of Middletown & New Jersey Railroad, I.LC, a
Delaware Limited Liability Company, that said instrumen: 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.
/

. " ] ‘,/ -
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MARE G KLEG) Ngtm‘)-‘ Public

titary Publle
IKEHNETT SQUARE BORO,, GHESTER COUMY
Ny Commiasion IE_u;?Hp_n__sup 3, 11_01_?.
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IN WITNESS WHEREOF. the parties have caused this Memorandum to be executed as

of the date lirst above writien.
WITNESS:

WIFNESS:

WITNESS:

WITNESS:

WITNESS:

East Penn Railroad, LILC u Delaware Limited
Liahility Company

By:

Title:

Middletown & New Jersey Railroad, LLC,
Delaware Limited Liability Company

By:

Title,

Regional Rail, LLC, a Delaware Lunited
Liubility Compuny

By:

Title:

Tyburmn Rulroad, L1LC, a Delawwe Limited
Liability Company

By: - . -

Title:

Fifth Third Bank, an Ohio b.mLmn
conpomhun - 7

By: C_- /é, //)/ - R
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK
A . .

On this 223 _ day of August, 2011, beiovie me, a Notary Public of the County and
State aforesaid, personally appeared C 2. WU R !'_[l to me personally known, who
being by me duly swuin, says that he is the € of Fifth Third Bank, un Ohio banking,
corporation, that said instrument was signed on hehalf of said corporation by authority of its
Board of Directars, and he acknowledged that the execution of the foregoing instrument was the
tree act and deed of said corporation,

AS WITNESS my hand and notarial scal.

A
i
t

)
As 1 fae A

Notary Public

OFFICIAL SEAL
CAREN EVERS
Notary Fublic - State <f tinols
14y Comntssion Expires Apr 28, 2014




