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MEMORANDUM OF JOINDER AGREEMENT 
 

This Memorandum of Joinder Agreement (the "Memorandum") is dated and effective as 
of March 30, 2012 by and between Kingman Terminal Railroad, LLC, a Delaware limited 
liability company, whose address is 2255 Glades Road, Suite 342-W, Boca Raton, Florida 
33431, ("KTRR") and FIFTH THIRD BANK, an Ohio banking corporation (the “Bank”), whose 
address is 222 South Riverside Plaza, 32nd Floor, Chicago, Illinois, 60606, as Collateral Agent.  

KTRR and the Bank hereby state the following: 

1. Bank is a party to that certain Security Agreement dated as of December 30, 2010 (the 
"Security Agreement") by and between Patriot Rail Corp., Tennessee Southern Railroad 
Company, Inc., Rarus Railway Company D/B/A Butte, Anaconda & Pacific Railway, 
Utah Central Railway Company, Sacramento Valley Railroad, LLC, Temple & Central 
Texas Railway, Inc., Louisiana And North West Railroad Company, Inc., Dequeen And 
Eastern Railroad LLC, Texas, Oklahoma & Eastern Railroad LLC, Golden Triangle 
Railroad LLC, Columbia & Cowlitz Railway LLC, Patriot Woods Railroad LLC, 
Mississippi & Skuna Valley Railroad LLC, Piedmont And Northern Railway, LLC, 
Patriot Rarus Acquisition Corp., And Patriot Rail Services, Inc., Patriot Rail Holdings 
LLC (collectively the "Borrowers") and Bank and the other lenders from time to time 
party thereto.  
 

2. Pursuant to that certain Amendment and Adoption agreement dated as of December 30, 
2010, Rarus Railway LLC agreed that it shall be bound by and subject to the terms of the 
Security Agreement and references to Patriot Rarus Acquisition Corp. in the Security 
Agreement were amended to reflect Patriot Rarus Acquisition Corp. as a Limited 
Liability Company.  

 
3. Bank and Borrowers recorded that certain Memorandum of Security Agreement with the 

Surface Transportation Board on December 30, 2010, under Recordation No. 29593, to 
evidence Borrowers obligations and Bank's interests under the Security Agreement.  

 
4. Even with the date hereof, KTRR executed an Adoption of Security Agreement 

("Adoption Agreement") pursuant to which KTRR agreed that it shall be bound by and 
subject to the terms of the Security Agreement as a “Grantor” thereunder; and thereby 
adopted the Security Agreement with the same force and effect as if it was originally a 
party thereto.    

 
5. Pursuant to the terms of the Security Agreement and the Adoption Agreement, KTRR has 

pledged to Bank, as Collateral Agent, a first priority security interest in any and all 
interests of KTRR in all now owned and hereafter acquired railroad cars, locomotives, or 
other rolling stock, or accessories used on such railroad cars, locomotives, or other rolling 
stock (including superstructures and racks), intended for a use related to interstate 
commerce railroad cars, locomotives, or other rolling stock, or accessories used on such 
railroad cars, locomotives, or other rolling stock (including superstructures and racks), 
intended for a use related to interstate commerce. 
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6. This Memorandum may be executed in two or more counterparts, each of which shall 
constitute an original but all of which when taken together shall constitute one contract.  
 
 [the remainder of this page was intentionally left blank; signature page follows] 
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