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August 22, 1994
Interstate Commerce Commission —
Attn: Ellen Toscono S & N
12th & Constitution Avenue and Northwest m ~ =
Room 2303 & [
Washington, D.C. 20423 P
) L
Re: Arizona Central Railroad, Inc. S ]
= ==
Dear Ms. Toscono: pey =
= & T
Enclosed is a Commercial Credit and Security Agreement
("Agreement") dated 18 August 1994, between Arizona Central Railroad,
Inc. ("Borrower") and First Security Bank of Utah, N.A. ("Lender").

Borrower's address is: Arizona Central Railroad, Inc.
P.O. Box 1544

Ogden, Utah 84403

First Security Bank of Utah, N.A.

Commercial Loans Department

P.O. Box 9936

Lender's Address is:
Ogden, Utah 84409

The equipment that the Agreement is securing is a 1957 EMD GP
9 Locomotive Ex Southern Pacific #3413.
If you should have questions,
(801) 626-9507 or Mr. Douglas

Thank you for your assistance.
please do not hesitate to contact me at

Wheelwright at (801) 626-9563.
Your prompt attention is appreciated.

Sincerély,
Ve

% A
edgsie C.7
Ogden Business Financial Center

ttch
Enclosure
Ogden Business Financial Center 2404 Washington Boulevard — P.O. Box 9936
Telephone 801-626-9569

First Security Baitk of Utah
Ogden, Utal 84409
A financial seroices company of First Security Corporation




Fnterstate Commerce ommission
Washington, B.EL. 20423

OPFICE OF THE SECRETARY AUGUST 30, 1994

TESSIE C. HANSEN

FIRST SECURITY BANK OF UTAH
OGDEN BUSINNESS FINANCIAL CENTER
2404 WASHINGTON BOULEVARD

P 0 BOX 9936

OGDEN UTAH 84409

Dear MS. HANSEN:

The enclosed document(s)was recorded pursuant to the provisions of Section 11303 of
the Interstate CommerceAct, 49 US.C. 11303, on 8/29/94 at 3:30PM , and

assigned recordation number(s). 18951

Sincerely yours,
~

Vernon A, Williams
Acting Secretary

Enclosure(s)

S 18.00 The amount indicated at the left has been received in payment of a fee
in connection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgment that the fee paid is correct. This is
accepted subject to review of the document which has been assigned the transaction number
corresponding to the one typed on this receipt. In the event of an error or any questions
concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document,

Signat%zzgﬁ Cécéb}/) / /%7 :Zﬁ_/_,
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- lle Name Arjzona Central Railroad, Inc.
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THIS COMMERCIAL CREDIT AND SECURITY AGREEMENT (the “Agreement”), dated as of the date written below, is entered between the
undersigned borrower(s) (individually and collectively "Borrower*) and FIRST SECURITY BANK OF UTAH, N.A. {"First Security”).

Borrower has requested First Security to extend credit to Borrower for certain purposes, and First Security is willing to make such a loan (hereinatter
the "Loan") on the terms and conditions of this Agreement.Therefore, the parties agree as follows:

SECTION 1. AMOUNT AND TERMS OF THE LOAN.

1.1 The maximum principal amount of the Loan shall be $ 45, 000. 00 .

1.2 The Loan shall be {check one):

[0 Arevolving loan (with the right of Borrower to repay principal and to reborrow up to the maximum principal amount of the Loan so long as no
default exists under this Agreement)

B Aterm loan {with no right to reborrow repaid principal)
[ A nonrevolving loan with funds to be advanced over a period of time (with no right to reborrow repaid principal)

I none of the boxes is checked, the Loan shall be deemed to be a term loan.

1.3 The Loan shall be evidenced by a promissory note or notes or other inst t restating the obligation of B to repay the Loan
(collectively the Note). The Loan shall be repaid to First Security and shall accrue interest as set forth in the Note. All payments shall be made to First
Security at the address specified in this Agreement in lawful money of the United States of America. All payments received by First Security shall be
applied as follows: first, toward the satisfaction of i 1t fees, y's fees and costs incidental thereto and to advances made and costs and
expenses incurred by First Security or its agent to enforce Borrower’s Obligations hereunder and under the Loan Documentation or to preserve the
Collateral securing the Obligations;:second, toward the reduction of any and all accrued and unpaid interest, including uncollected late charges, third,
toward the reduction of unpaid principal; and fourth, to prepayment of Obiigations which may arise from any outstanding letters of credit.

1.4 First Security shall provide periodic accountings to Borrower of all payments, collections, applications and borrowings. Borrower shall promptly
examine such accountings and shall, after learning of any discrepancy, immediately notify First Security of any discrepancies. Fifteen days after the

ing of such ings, in the absence of patent demonstrable error identified by Borrower in writing within said fifteen day period, the
accounting shall be d d to be lusive as b First Security and Borrower.
1.5 The Borrower shall pay the following fee: dditi o ot side i g i i

—and Borrower agrees to a fee in the amount of $450.00 to be paid at closing,

1.6 In addition to this Agreement, the Note and any applicable commitment letter, reference to “Loan Documentation* shall include all instruments,
trust deeds, gages, other assig other security agreements, other pledge agreements, lien instruments, guaranties, subordinations,
fil ing notices, lien wai , certificates, certificates of title, applications for certificates of title, environmental indemnities, and all other
documents set forth in or contemplated by any applicable commitment letter or as otherwise required by First Security as a condition to or in
connection with the Loan, whethar now or hersafter executed.

of all indebted! of Borrower to First Security, including without limitation the Loan, shall include the following:

1.7 Any of the following persons is authorized to make a written or oral request to First Securily to advance funds under this Agreement:

First Security Is under no obligation to verify the identity of an individual representing to be one of the foregoing persons. Any advance made pursuant
to said written or oral request is irrebuttably presumed to be made for Borrower’s benefit. First Security shall make disbursements on the Loan to
Borrower or for the account of Borrower unless Borrower directs otherwise in writing. !

1.8 The obligations, indebtedness, covenants and liabilities of Borrower set forth or contemplated in the Loan Documentation shall be referred to as
the "Obligations,” including without limitation any indebtedness resulting from any overdraft on any account with First Security (provided that nothing
herein shall be a i by First S ity to honor ).

1.9 Any and all fees, costs and expenses, of whatever kind or nature, including but not limited to attorneys' fees, filing fees, title insurance premiums,
surveys, i | audits and appraisal fees, i d by First Security in connection with this Agreement (whether or not the Loan is advanced)
shall be borne and paid by Borrower on demand by First Security and until so paid constitute part of the Obligations of Borrower secured by the Loan

1 jon and the Coll: | and shall accrue interest at the Note rate or, if applicable, at the default rate. Borrower hereby authorizes First
Security to make advances on the Loan, if available, to pay such costs and expenses if First Security, in its sole discretion, chooses to do so.

1.10 The real and personal property in which First Security is granted a lien or security interest pursuant to this Agreement and the other Loan
ion shall be ref to as the "Coll 1"

SECTION 2. SECURITY

2.1 To secure repayment and performance of the Obligations, Borrower hereby grants, assigns and conveys to First Security a security interest in all
of Borrower's right, title and interest, whether now owned or hereafter acquired, in and to those properties, interests and rights that are identified as
part of the Collateral in those Schedules that are incorporated herein by Section 7.10. In addition, Borrower shall grant to First Security liens on any real
property interests described in those Schedules.

2.2 As a precondition to the Loan and as security for the payment and performance by Borrower of all the Obligations, Borrower shall execute and
deliver or shall cause to be d and deli d all Loan D« ion and shall take all actions that First Security may at any time deem
appropriate to secure, perfect, protect and enforce the liens, security interests and rights of First Security granted under this Agreement and the other
Loan Documentation

SECTION 3. CONDITIONS
3.1 First Security shall not be required to advance funds under this Agreement unless First Security shall have received from Borrower the following:

(a) Current financial statements in such form as First Security may require;
(b) The fully executed Loan Documentation;

(c) Acceptable lien searches and title insurance commitments evidencing and insuring that the Loan Documentation creates first priority,
perfected encumbrances against the Collateral, subject only to the permitted encumbrances listed on the Permitted Ei b _“ heduls hed
hereto and incorporated herein by Section 7.10 (if the Permitted Encumbrances Schedule is not hed or no b are listed thereon, there
shall be no permitted encumbrances);

(d) Evidence satisfactory to First Security that any real property constituting part of the Collateral (or surrounding real property) does not
contain hazardous substances, h waste, toxic or other similar materials or substances;
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(e) Corporate, par hip or trust r and documents, as applicabie, e»;idencing the good standing of Borrower and the due and proper
execution of the Loan Documentation by authorized representatives;

(f) Assurances, satisfactory to First Security, that all other conditions and requirements of any applicable commitment letter have been satisfied;

and .
{g) Such other documentation and information that First Security or its counsel may request given the circumstances and terms of the Loan.

3.2 First Security shall not be required to make any advance under the Loan if a default or an event of default under the Loan Documentation exists
or if an event has occurred that with the passage of time would constitute such a default or event of default.

SECTION 4. REPRESENTAT!ONS AND WARRANTIES OF BORROWER

To induce First Security to make the Loan, Borrower warrants and represents as follows:

(1) Borrower is in good standing under, and in full compliance with, all applicable laws, codes, rules and regulations under federal, state and
municipal authority, including without limitation the proper use, ge, regi ion and disp of any hazardous materials.

(2) Borrower has full power, authority and capacity to incur the indebtedness described herein and to the Loan Docur i The
person or persons executing this Agreement and the other Loan Documentation on behalf of Borrower are duly authorized to do so.

(3) The Loan Documentation Is in all respects legal, valid, and binding according to its terms. The execution and performance of the Loan
Documentaticn will not violate any applicable law, regulation, order, judgment or decree, partnership ag it, article of incorp , bylaw,
indenture, contract or agreement that purports to be binding on the Borrower or its assets, and will not result in the ion of any ce on
the assets of Borrower except as contemplated by the Loan Documentation.

(4) Any financial smements of Borrower heretofore delivered to First Security are true and correct in all respects. The most recent statements
given to First S ity p 1t the current fi ial condition of Borrower, and, since the date of such statements, the business, properties,
assets, and liabilities of Bovrowev have not been adversely affected or changed in any material way.

(5) All written representations prevmusly made and information previously given by Borrower or Borrower’s agents to First Security or its agents
remain true and correct.

(6) Borrower is not in default under any indebtedness, lease, contract, license, ur ing, or other g which will aftect the ability of
Borrower to perform under any of the Loan Documentation.

(7) There are no existing actions, suits, or proceedings pending or threatened against Borrower or relating to the business, properties, and
assets of Borrower that may have an adverse effect upon the financial condition, the business, or the assets of Borrower or the Collateral, and no
judgment, order, or decree has been rendered which has not been discharged, satistied, or complied with other than those disclosed to Bank in
writing.

(8) Borrower has filed all federal and state income tax returns which are required to be filed (except returns for which extensions have been
properly filed) and has paid all taxes, assessments and governmental charges or levies imposed upon Borrower or upon Borrower’s income or profits,
or upon any property belonging to Borrower, to the extent that such taxes and assessments have become due (except such taxes and assessments
that are being contested in good faith by appropriate proceedings diligently prosecuted and that have been disclosed to Bank in writing).

(9) Borrower has good title to its assets, including the Collateral and including the properties and assets refiected in the most recent statements
given to First Security, and the title to the Collateral is free and clear of all liens and encumbrances except those in favor of First Security and those that
may be identitied as permitted encumbrances on the Permitted Encumbrances Schedule attached hereto. Borrower at its own expense shall defend
First Security's interest in the Collateral.

SECTION S. COVENANTS OF BORROWER.

5.1 Borrower shall promptly furnish First Security, during the term of the Loan, copies of such tax returns and financial reports and statements as
requested by First Security, all prepared in a manner and form and at such times as are acceptable to First Security. Such statements shall be
provided annually within 60 days after the end of each fiscal year. Interim statements shall be provided {(check the applicable pericd):

monthly, __quarterly, semi-annually within _— days after the end of each such interim period. Borrower shall also furnish such
information regarding the Collateral as may be requested by First Security. Upon request, Borrower shall provide to First Security a quarterly report
summarizing the Borrowsr’s activities of that quarter and a certification that Borrower is in compliance with this Agreement.

5.2 Borrower shall promptly give notice to First Security of (a) the occurrence of any default or event of -default under any of the Loan
Documentation; (b) any litigation, proceedmgs or even( that may have an adverse effect upon the financial condition, the business or the assets of
Borrower or the Coll I; (c) any dispute b and any governmental regulatory body or other party that may interfere with the normal

business operation of Borrower or adversely affect the assets of Borrower; (d) any event that might adversely affect the Coll I; and (e) any ad
change in the financial condition of Borrower.
5.3 Borrower will:

(a) duly observe and conform to all requi of any g authorltles re|at|va 1o the conduct of Borrower's business or to Borrower's
properties or assets, including without limitation the proper use, st Qi ion and disposal of any hazardous materials;

(b) maintain and keep in full force and effect all licenses and permits necessary to the proper conduct of Borrower's business, including the

of B 's good g; and
{c) pay all obligations and liabilities when due, including without limitation all taxes, and g harges or levies imposed

upon Borrower or upon Borrower's income or profits, or upon any property belonging to Borrower, and maintain appropriate reserves for the accruat of
the same in accordance with generally accepted accounting principles.

5.4 Borrower will keep proper books and records in which full, true and correct entries (and in a manner acceptable to First Security) will be made of
all dealings or 18 relating to its busil and activities.

5.5 Borrower will maintain with financially sound and responsible companies, hazard and liability insurance in such form and in such amounts and
against such risks as is customarily carried by companies engaged in the same or a similar business and operating like properties or as requested by
First Security and shall provide First Security evidence of such coverage. With respect to the Collateral, such policies shail cover at least the full
insurable value of the Collateral, and such policies shall identify First Security as an additional insured and shall include a standard mortgagee clause
or a lender’s loss payable clause, as applicable, in favor of First Security. If Borrower fails to obtain such insurance coverage, First Security may obtain
insurance coverage, and any premiums for such insurance shall become part of the Obligations, shall be repaid to First Security on demand, and shall
accrue interest at the Note rate or, if applicable, at the default rate.

5.6 Borrower will permit First Security or its agents to inspect the Coliateral, corporate books and financial records of Borrower and to discuss the
affairs, finances and assets of Borrower with Borrower, all at such reasonable times and as often as First Security may reasonably request

5.7 Borrower will not create or suffer to exist any lien or encumbrance on any of the Collateral except (1) liens in favor of First Security; (2) liens for
taxes or not yet payable; (3) mechanic’s or materialman’s liens arising in the ordinary course of business that are not overdue; (4)
deposits or pledges to secure the pay t of worker's comp ion, unemployment or other social security benefits, or to secure the performance of
bids, tenders, contracts (other than for borrowed money), leases, public or statutory obligations, security or appeal bonds or other obligations of a
similar nature incurred in the ordinary course of business; (5) liens that may be identitied as permitted encumbrances on the Permitted Encumbrances
Schedule attached hereto; or (6) liens to which First Security has previously consented in writing. Borrower shall notify First Security in writing
immediately upon receipt of notice of the imposition of any lien, levy, 1t or ion on the busil or assets of Borrower. Borrower shail
cause such liens or other process not permitted by this Section to be satisfied immediately. First S ity may disch such unpermitted liens and
encumbrances, and any such amounts shall become part of the Obllgaﬂons shall be repaid to First Security on demand and shall accrue interest as
set forth in the Note.

5.8 Borrower will not guarantee, endorse or otherwise become surety for the obligations of any other person or entity without the prior written
consent of First Security, except with respect to consumer-related obhgat-ons and with respect to checks, drafts and similar instruments for deposit or
collectlon in the ordinary course of Borrower's business. Without prior written consent of First Security, Borrower agrees that it will not loan to or
provide credit accommodations to third parties, except as associated with transactions in the ordinary course of business.
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59 Except for sales in tHe ordinary course of its business, Borrower will not transfer, sell, convey, grant or otherwise convey any right, title or interest
in and o any of the Collateral, without the prior wrltten consent of First Security.

5.10 Borrower shali imrhediately notify First Security in writing of any change in the k ion of B s busi or any change in Borrower's
name, any change in the key management or ownership of Borrower or any change in the ag ffecting the of B or the
operation of its business. Without the prior written consent of First Security, Borrower will not become party to or involved in any merger, consolidation
or change of form or ture or other like ch ge or acquisition. Borrower shall not redeem or purchase its own stock. Furthermore, Borrower shall
not commingle its funds with any other entity.

SECTION 6: DEFAULT AND REMEDIES.

6.1 The occurrence of afty of the following shall constitute an event of default under this Agreement (references to “Borrower" in this Section 6.1 shall

Include each obligor under any g y din ion with this Agreement and each other party to the Loan Documentation):

(a) Failure to pay when due any principal or interest or other y indebted, under the Obli

(b) Any rep ion or y made by B in the Loan D ion or in ion with any b ing h der, or in any
certificate, financial 1t or other furnished by Bc P hereto is untrue in any respect at the time when made;

{c) Failure of Borrower to observe or perform any of the or agi its ined in the Loan Doct

(d) Any material provisions of the Loan Documentation shall for any reason cease 1o be in full force and effect;
(e) Borrower shall default on any other obligation owed to First Security or other lender;

(f) Filing by or against Borrower of a petition in bankruptcy or for any other relief under the Bankruptcy Code, as amended, or under any other
insolvency act or law, state or federal, now or hereafter existing, or any action by B indicating B * to, app | of, or
acquiescence in, any such petition or proceeding; the application by Borrower, or the consent or acqui 1ce of Be to the appoi of a
receiver or trustee for Borrower or for all or a substantial part of Borrower's property; the making by Borrower of an assignment for the benefit of
creditors under state law; or the admission of Borrower in writing of Borrower's inability to pay Borrower's debts as they mature;

(g) The involuntary appoi ofa iver or trustee for Borrower or for all or a substantial part of Borrower's property; or the issuance of a
warrant of h ion or similar p against any substantial part of the property of Borrower;

(h) All or any substantial part of the property of Borrower shall be sold, assigned, transferred, or shall be condemned, seized or otherwise
appropriated, or custody or control of such property shall be d by any g tal agency or any court of competent jurisdiction at the
instance of any governmental agency;

() The occurrence of any adverse change in the financial condition of Borrower or the status of the Collaterat deemed material by First Security;

() First Security shall for whatever reason cease to have the priority of liens and security interests in any item of collateral or any other lienholder
commences to foreclose or take any other action against any item of Collateral; or

(k) First Security deems itself insecure.
6.2 If any of the events set forth in Section 6.1 occurs:

(a) First Security may (i) terminate any obligation to make further advances under the Loan; (i) declare the entire Obligations outstanding
der to be i diately due and payable, whereupon the principal of the o ding Loan, tog; with accrued interest thereon, shall

i iately due and payable without p d d, protest or other notice of any kind, all of which are hereby expressly waived,
anything contained herein or In the Note to the contrary notwithstanding; and/or (iii) proceed to enforce any of its remedies under the Loan
D including this Ag

(b) First Security may, in its sole discretion and for its sole account, advance such sums and costs and take such other steps as it may deem
necessary or advisable to protect the Collateral. All sums advanced or paid by First Security for such purposes shall accrue interest at the Note rate or,
if applicable, at the defauit rate and shall be payable by the Borrower to First Security on demand, as loans from First Security to the Borrower under
this Agreement, and shall be part of the Obligations.

y >

(c) First Security may, at its sole option, without demand and upon such notice as may be required by law, and irrespective of negative
consequences to Borrower or any other party 1o the Loan Documentation, do any one or more of the following: (i) require Borrower to assemble the
Collateral and make it available to First Security at a place desij d by First S ity; (i) immediately take p ion of the Coll | wh it
may be found using all necessary and lawful actions 1o do so, and Borrower waives all claims to damages due to or arising from or connected with any
such taking; (iii) p d in the for: ire of this Agi and sell all the Collateral in any manner permitted by law or provided for herein; (iv) sell
the Collateral at public or private sale with or without having said Collateral at the place of sale and upon terms and in such manner as First Security
may ine, with B greeing that if notice of such a sale is required by law, a ten(10) day notice period shall be commercially reasonable
unless a shorter time period is permitted by law or the Loan Documentation; (v) complete the processing of any of the Collateral or repair or
recondition any of the Collateral to such extent as First Security may deem advisable, and any sums expended therefor by First Security shall be
repaid by Borrower and be part of the Obligations; (vi) take pc ion of Be 's premises to complete such processing, repairing and
reconditioning, using the facilities and other property of Borrower to do so, to store any of the Collateral subject to First Security's security interest and
1o conduct any sale as provided for herein, all without compensation to Borrower; (vii) sell, in one or more sales, at public or private sale, for such price
as it may deem fair, any or all of the Collateral; and (viii) be the purchaser of any of the Collateral so sold and hold the same thereaftsr in its own right,
absolutely free from any claims or rights of Borrower.

The net proceeds of any sale as hereinbefore described shall be applied against the amount owed on the Obligations in such order as First Security
may elect. Borrower shall forthwith pay to First Security any deficiency upon demand. Demand of per adverti and pi of
property at sale are hereby waived, and First Security is hereby authorized to sell hereunder any evidence of debt it may hoid as security for the
Obligations. All demands and presentments of any kind or nature are expressly waived by Borrower. Borrower hereby waives any right to require First
Security to proceed against any Collateral. Borrower waives the right to require First Security to pursue any other remedy for the benefit of Borrower
and agrees that First Security may proceed against Borrower for the amount of the Obligations owed by Borrower to First Security without taking any
action against any other party and without selling or otherwise proceeding against or applying any C B horizes First Security, at its
option, 1o apply toward the payment of the Obligations all balances of any deposit account in the name of Borrower held by First Security.

(d) First Security may exercise and enforce with respect to the Collateral any and all other rights and remedies available on default to a secured
party under the Loan Doct the Uniform Ci ial Code or other applicable law.
No remedy given to First Security in the Loan Documentation is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to any other remedy given under the Loan Documentation or now or hereafter existing
at law or in equity or by statute.

6.3 The Borrower agrees to cooperate with First Security in effectuating First Security’s rights notwithstanding any unanticipated inability of Borrower
to pay the Loan or otherwise perform the Obligations.

SECTION 7: MISCELLANEOUS.

7.1 Time Is of the essence of this Agreement. No advance under the Loan shall constitute a waiver of any of the conditions 1o First Security's
" obligation to make further advances, nor, in the event Borrower is unable to satisfy any such condition, shall any such waiver have the effect of
precluding First S ity from th fter declaring such inability to be an event of default under this Agreement. No failure or delay on the part of First
Security in exercising any right, power or privilege hereunder or under the Loan Documentation shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power or privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The consent or approval by First Security to or of any act by Borrower requiring further consent or approval shall not be
deemed to waive or render unnecessary the consent or approval to or of any subsequent act. The rights and remedies herein provided are cumulative
and not exclusive of any rights or remedies provided by law.

7.2 Borrower shall pay all attorneys’ fees, paralegal fees, costs, including without limitation costs of app 1! i ! audits and evid
of title, and other expenses incurred by First Security in the enforcement of its rights hereunder and the other Loan Documentation, whether any
default is ultimately cured or First Security is obligated to pursue its dies h der, including such i d before legal action, during

the pendency of any such legal action, during the enforcement of First Security’s rights in any bankruptcy or insolvency proceedings, and continuing to
all such expenses in connection with any appeal to higher courts arising out of matters associated herewith. Until so paid, all such fees, costs, and
expenses shall constitute part of the Obiligations of Borrower secured by the Loan Documentation and the Collateral and shall accrue interest at the
Note rate or, if applicable, at the default rate.
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7.3 Borrower hereby agrees to indemnify and hold harmless First Security, its directors, officers and employees from any and all liability, expense,
costs, charges or assessments, including attorneys' fees and expenses, with respect to h d or toxic sub or waste handling, disposal,
storage, repairs or cleanup, whether incurred or imposed pursuant to local, state or federal law. Borrower also agrees to indemnify and hold harmless
First Security, its directors, officers and employees from and against any and all Ilablhty expense, damage, demands, claims and lawsuits, including
attorneys’ fees and expenses, arising out of this Agreement or the other Loan d or in ion therewith, unless arising from First
Security's willful misconduct.

7.4 In addition to this Agreement and the other Loan Documentation, this finance transaction may include closing dooumentation such as
resolutions, waivers, notices, acknowledgments, statements, closing or escrow instructions, loan purpose statements, and other documents that First
Security may customarily use in closing such transactions. Such additional documents are incorporated herein by this reference. The Loan
Documentation and the closing documents to which this Section refers, as applicable, express, embody and supersede any previous understandings,
agreements or promises (whether oral or written) with respect to this finance transaction, and said documents rep! the final exp of the
agreement between First Security and Borrower, the terms and conditions of which cannot hereafter be contradicted by any oral understanding not
reduced to writing and identified above. This Section shall govern in the event it is inconsistent with any similar provision in any other Loan
Documentation.

7.5 Any notice required by any Loan Documentation will be deemed effective if personally delivered to the party to which notice is being given, or, in
the alternative, on the date such notice is placed, first-class mail, in the U.S. Mail addressed to the party to which notice is being given, at such address
as is set forth below. In the event another agreement constituting part of the Loan Documentation sets forth a notice procedure, such procedure shall
govern for purposes of that document and thus supersede the terms of this Section if inconsistent.

7.6 All representations and warranties made in this Agreement and the Note and in any certificates delivered pursuant hereto and thereto shall
survive the execution and dehvery of this Agreement and the making of ths Loan hereunder and shall survive payment of the Loan. This Agreement
shall be binding upon and inure to the benefit of and First S y and thelr P and assigns, except that the Borrower
may not assign or transfer its rights hereunder without the written consent of First S . Ris d that First Security may sell the Loan and its
interests under the Loan Documentation without the need for Borrower's consent and may procure other fenders to panlciputa in the Loan, and First
Security may issue participation certificates to such other lenders.

7.7 B agrees to any other ion and provide such other information and documentation as First Security may reasonabiy
require. Any provision of this Agreement or any other constituents of the Loan Documentation, which may be found to be invalid, shall be deemed
separable and shall not invalidate the inder of the provisi No third party shall, under any circumstances, be deemed to be a beneficiary under

the Loan Documentation or any condition set forth therein. Nothing in the Loan Documentation shall create a partnership or joint venture between First
Security and Borrower.

7.8 This Agreement may be signed in any number of counterparts, each of which shall be deemed an original, and such counterparts together shall
constitute one and the same instrument. This Agreement and the other Loan Docurr ion shall be g d by, and d and interpreted in
accordance with, the laws of the State of Utah. If Borrower is not resident of the State of Utah, Borrower hereby consents to the jurisdiction of the
courts of the State of Utah to enforce this Agreement and the other Loan Documentation.

7.9 The obligations of Borrower (if there is more than one Borrower) under the Loan Docurr ion, including ies and rep! ions, shall
be joint and several.

7.10 This Agreement incorporates by reference all additional terms set forth in the following Schedule(s) attached hereto (check the applicable
boxes):

{0  Additional Terms Schedule O Real Property Schedule

[J Pledged Assets Schedule O Permitted Encumbrances Schedule

O  Inventory and Receivables Schedule 0 Schedule of C: Granted by Other Parties, together with
f to related

O  Borrowing Base Schedule ]

B  Equipment Schedule [}

Unless the context otherwise requires, the terms in the Schedules shall have the meanings set forth in this Agreement and other terms which are
defined in the Uniform Commercial Code shall have the meanings set forth therein,

DATED this _ 18TH day of _ AUGUST »19.94.

BORROWER:
Arizona Central Railroad, Inc.

BORROWER ADDRESS:

P.O. Box 1544
Ogden, UT 84403

FIRST SECURITY:
RST SECURITY BANK OF UTAH, N.A.

FIRST S8ECURITY ADDRESS:

Ogden Main
2404 Washington Blvd.
Ogden, Utah 84409
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v EQUIPMENT SCHEDULE TO COMMERCIAL CREDIT AND SECURITY AGREEMENT

(a) The term “Collateral* shall include without limitation all Equipment (as defined below), whether now owned or hereafter acquired, together
with all products and proceeds therefrom including without limitation proceeds of insurance policies insuring any Collateral against loss by theft,
casualty or otherwise). Collateral shall also include any substitutions for, accessions and modifications to and other additions and replacements for
any of the Collateral and any other rights or interests arising out of or in connectlon with any of the Collateral. Coliateral shall also include ail records
accountings, reports, papers and documents relating to any of the Collateral, including all computer records, data programs, software, disks, etc.,
relating to or arising out of or used in connection with any of the Collateral.

(b) [Select either box (1) or (2) for definition of "Equipment*. If neither box is checked, the term "Equipment" shall be defined as set forth in (1)]:

O (1) The term *Equipment" shall have the meaning specified in the Uniform Commercial Code and shall also include without limitation any
and all equip fixtures (as defined in the Uniform Ci ial Code), i , p , furniture, furnishings, tools, supplies, motor vehicles,
rolling stock, aircraft, farm products (as defined in the Uniform Commercial Cods), parts, Is, instructional ials and ies, whether now

owned or hereafter acquired or created and wherever located, and including without limitation the following identified items:

“Equipment” shall also include all General Intangibles relating to or arising from the ownership, operation, installation, servicing or use of any of the
foregoing.

@ (2 The term “Equipment"” shall include the following identified items, together with all parts, manuals, instructional materlals and
warranties related thereto:

y&f EMD GP9 Locomotive ex Southern Pacific #3413.

1957

“Equipment" shall also include all General Intangibles relating to or arising from the ownership, operation, installation, servicing or use of any of the
foregoing.

(c) The term “General Intangibles" shall have the meaning specified in the Uniform Commercial Code, including without limitation all patents,
patent applicati licensing agi trademarks, trademark applicati i permits, goodwill, i aal property, lists, choses
in action, contracts and contract rights, whether now owned or hereafter acquired and wherever located.

(d) Borrower agrees that all Equipment now owned or subsequently acquired shall be kept in (or shall be in transit to or from) the state(s) of
Ogden, Utah

- Borrower may keep Equipment in any other state only if (i) it shall have given First Security
prior written notice of its intention 1o keep Equipment in that other state, clearly describing such new | ion and providing such other information in
connection therewith as First Security may reasonably request, and (ii) with respect to such new location, Borrower shall have taken all actions
satisfactory to First Security to cause the security interest in the Equipment granted hereby to be and continue at all times fully perfected and in full
force and effect.

(6) Borrower shall notify all carriers, warehouses and other issuers of bills of lading, warehouse receipts or other documents of title relating to
any of the Equipment concerning the security interest granted hereby to First Security, and, if requested by First Security, Borrower shall make
arrangements to have all bills of lading, warehouse receipts and other documents of title relating to any of the Equipment delivered into First Security’s
possession for purposes of p ing First S ity's i hereunder. B agrees 1o take all such further actions as First Security may deem
necessary to protect and perfect First Security’s security interest in any of the Equipment that might be in transit or storage at any time.




CORPORATE ACKNOWLEDGEMENT

STATE OF UTAH )
Ss
COUNTY OF WEBER )

Oon the 18th day of August 1994, personally appeared before
Gregory L. Kissel, who being by me duly sworn, did say that he is
the Vice President of Arizona Central Railroad, Inc. and that the
above instrument was signed in behalf of said Corporation by
authority of a resolution of its Board of Directors and said
Gregory L. Kissel acknowledged to me that said Corporation executed
the same.

NOTARY PUBLIC
TERESA C. HANSEN
2404 Washington Blvd.
Ogden UT 84409
COMMISSION EXPIRES
FEB, [
STATE OF UTAH
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