JOHN E. BARRY

JAMES R. RYAN

JOHN S. ATHENS

HENRY G. WILL

JOSEPH J. McCAIN. JR.
RUSSELL H. HARBAUGH. IR
LYNNWOOD R. MOORE, JR.
ROBERT A. CURRY
STEVEN W. McGRATH
JOHN T. SCHMIDT

D. RICHARD FUNK
RANDOLPH L. JONES, JR.*
J. DAVID JORGENSON

P. DAVID NEWSOME, JR.

*Admitted Texas & Minnesota Only

-
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MARTIN R. WING
JOHN W. INGRAHAM
ANDREW R. TURNER
JUDITH A. McCOY
DOUGLAS M. RATHER
GENTRA ABBEY SOREM
R. KEVIN REDWINE
DEIRDRE O. DEXTER
TONY W. HAYNIE
BRUCE W. FREEMAN
DAVID R. CORDELL
G.W. TURNER, Il
PAUL E. BRADEN
ROBERT J. MELGAARD

Vernon A. Williams

Secretary

CONNER & WINTERS

A PROFESSIONAL CORPORATION

LAWYERS

2400 FIRST NATIONAL TOWER
15 EAST FIFTH STREET
TULSA, OKLAHOMA 74103-4391
(918) 586-5711
FAX (918) 586-8982

SUITE 950
204 NORTH ROBINSON
OKLAHOMA CITY, OKLAHOMA 73102
(405) 232-7711
FAX (405) 232-2695

March 29, 1995

DOCUMENT FOR RECORDATION

Interstate Commerce Commission

Washington D.C. 20423

Re:  Recordation of Security Agreement and Chattel Mortgagéj
Great Plains Locomotive, Inc./John C. Long

Dear Mr. Williams:

of the U. S. Code:

¥

KATHERINE 3. COYLE
ANNE B. SUELETT
REBECCA S. WOODWARD
€. KEVIN MCRRISON
BEVERLY K. SMITH
GREG S. SCHARLAU

P. SCOTT HATHAWAY
JOHN A. BUCG
LAWRENCE . HALL
SEAN H. McKEE

R. RICHARD _OVE, Il
STEVEN G. HEINEN
JOHN M. MATHESON
CHRIS S. THEUTCHLEY

Security Agreement and Chattel Mortgage (Mortgage)
Primary Document
Description of Collateral/Equipment:

11 TEM 7A locomotives

22 bogies

manuals, plans, parts and related equipment for the above
(specific identification numbers are set forth in the attached exhibit--bill of

Debtor/Mortgagor:
Secured Party/Mortgagee:

John C. Long

Great Plains Locomotive, Inc.

OKLAHOMA CITY OFFICE

PETER B. BRADFORD
RAYMOND E. TOMPKINS
TIMOTHY J. BOMHOFF

OF COUNSEL

ROBERT L. McGOWEN
CHARLES C. KILLIN
DAVID J. HYMAN

R. MARK SOLANO
DEBBIE L. BLACKWELL

WRITER'S DIRECT NUMBER
(918) 586-8986

WRITER'S FAX NUMBER
(918) 586-8549

Enclosed you will find an original and original counterpart of the following described

Security Agreement and Chattel Mortgage, to be recorded pursuant to Section 11303 of Title 49

Also enclosed you will find a check in the amount of $18.00 for processing and a self-addressed

and stamped envelope for your use and convenience.

stamped Security Agreement to the undersigned in the enclosed envelope.

Please return the original filed and




" Verion A. Williams
Interstate Commerce Commission
March 29, 1995
Page 2

A brief summary of the Security Agreement to appear in the Index as follows:

Security Agreement/Mortgage between Great Plains Locomotive,
Inc., as Debtor/Mortgagor, of 3130 S. Sheridan, Tulsa, OK 74145
and John C. Long, as Secured Party/Mortgagee, of 6737 S. 70th
E. Ave., Tulsa, OK 74133, dated January 31, 1995, covering 11
TEM 7A locomotives, 22 bogies and related equipment, manuals
and parts.

If you should have any questions or concerns, please call the undersigned at the above number.

Your assistance in this matter is greatly appreciated.

Very truly yours,
— /

_ N LAYV VT
Gentra Abbey Sorem

Enclosure
cc: Great Plains Locomotive, Inc.
John C. Long
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JOHN E. BARRY MARTIN R, WING
JAMES R. RYAN JOHN W. INGRAHAM
JOHN S. ATHENS ANDREW R. TURNER
HENRY G. WILL JUDITH A. McCOY
JOSEPH J. McCAIN, IR. DOUGLAS M. RATHER
RUSSELL H. HARBAUGH, IR, GENTRA ABBEY SOREM
LYNNWOOD R. MOORE, JR. R. KEVIN REDWINE
ROBERT A. CURRY DEIRDRE O, DEXTER
STEVEN W. McGRATH TONY W. HAYNIE
JOHN T. SCHMIDT BRUCE W. FREEMAN
D. RICHARD FUNK DAVID R. CORDELL
RANDOLPH L. JONES, JR * G.W. TURNER, IIl
J. DAVID JORGENSON PAUL E. BRADEN
P. DAVID NEWSOME, JR. ROBERT J. MELGAARD

*Admitted Texas & Minnesota Only

Ms. Janice Fort

CONNER & WINTERS

A PROFESSIONAL CORPORATION

LAWYERS

2400 FIRST NATIONAL TOWER
15 EAST FIFTH STREET
TULSA, OKLAHOMA 74103-4391
(918) 586-5711
FAX (918) 586-8982

SUITE 950
204 NORTH ROBINSON
OKLAHOMA CITY, OKLAHOMA 73102
(405) 232-7711
FAX (405) 232-2695

April 6, 1995

Interstate Commerce Commission

Washington, D.C. 20423

KATHERINE (5. COYLE
ANNE 8. SUBLETT
REBECCA §. 'WOODWARD
C. KEVIN MORRISON
BEVERLY K. SMITH
GREG S. SCHARLAU

P. SCOTT HATHAWAY
JOHN A. BUGG
LAWRENCE /.. HALL
SEAN H. McKEE

R. RICHARD LLOVE. 111
STEVEN G. H3INEN
JOHN M. MA"HESON
CHRIS S. THRUTCHLEY

Re:  Recordation of Security Agreement and Chattel Mortgage

Great Plains Locomotive, Inc./John C. Long

Dear Ms. Fort:

OKLAHOMA CITY OFFICE

PETER B. BRADFORD
RAYMOND E. TOMPKINS
TIMOTHY J. BOMHOFF

OF COUNSEL

ROBERT L. McGOWEN
CHARLES C. KILLIN
DAVID J. HYMAN

R. MARK SOLANO
DEBBIE L. BLACKWELL

WRITER'S DIRECT NUMBER
(918) 586-8986

WRITER'S FAX NUMBER
(918) 586-8549

Pursuant to our telephone conversation of earlier this morning, enclosed is a check in the
amount of $3.00 to cover the balance of fees due for recording the Security Agreement and
Chattel Mortgage previously forwarded to your offices by my correspondence of March 29, 1995
(a copy of the cover letter is attached).

If you need anything further to complete the recording process, please do not hesitate to

call me.

GAS:wlh
Enclosures

Very truly yours,

(‘:) -

S

‘Gentra Abbey Sorem




Interstate Commerre Gommission
ﬁashingtnn. B8.¢. 20423-0001 4/7/95

©tfice ©f The Sreretary

Gentra Abbey Sorem

Conner & Wintars

2400 First Place Tower

15 East 5th Street

Tulsa, Oklahoma 74103-4391

Dear
Madam:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C. 11303, on at , and
4/7/95 2:25PM
assigned recordation number(s).
19351,
.\}
s
{
. o e e ~ 4 -v'>_)
"Vernon A. Williams
Secretary
Enclosure(s)

s The amount indicated at the left has been received in payment of a fee in connection with a
docﬁa& Qiled 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,
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SECURITY AGREEMENT AND CHATTEL MORTGAGE

THIS SECURITY AGREEMENT AND CHATTEL MORTGAGE("Security Agreement")
entered into and effective as of this: M day of January, 1995, by and among GREAT PLAINS
LOCOMOTIVE, INC., an Oklahoma corporation ("Debtor") of 3130 S. Sheridan, Tulsa,
Oklahoma 74145 and JOHN C. LONG INDIVIDUAL RETIREMENT ACCOUNT ("Secured
Party") of 6737 S. 70th E. Ave., Tulsa, Oklahoma 74133.

WITNESSETH:

In order to secure the payment of the indebtedness hereinafter referred to and to secure
the performance of all obligations of Debtor under this Security Agreement and the performance
of each and every covenant, agreement and undertaking of Debtor made herein, Debtor hereby
grants to Secured Party a security interest and lien in the following propearty and any and all
replacements and accessions thereto and the proceeds and products thereof (hereinafter referred
to as the "Collateral"):

All locomotives, bogies, inventory, equipment, and personal property as described
on the Bill of Sale attached hereto as Exhibit A.

ARTICLE I. INDEBTEDNESS SECURED
The security interest granted hereby is to secure payment of the following:

Those certain promissory notes dated of even date, executed by Debtor in the
original maximum principal amount of $950,000.00, due and payable by January
31, 1996.

The security interest granted hereby also secures the payment of any and all extensions and
renewals and successive extensions and renewals of any or all of the indebtedness secured
hereby. (All of the indebtedness secured hereby is referred to herein as the "Obligations".) This
security interest shall stand as a continuing security for the Obligations until paid in full and
satisfied

ARTICLE II. COVENANTS

Debtor covenants that it:

2.1  Will pay the Secured Party all amounts payable on the note mentioned above and
all other notes held by Secured Party as and when the same shall be due and payable, whether
at maturity, by acceleration or otherwise, and will perform all terms of said notes and this or any
other security or loan agreement between Debtor and Secured Party, and will discharge all said
liabilities.

2.2 Will defend the collateral against the claims and demands of all persons.




2.3 Will keep the collateral in good condition and repair, reasonable wear and tear
excepted, and will permit Secured Party and his agents to inspect the collateral at any time.

2.4  Will pay as part of the debt hereby secured all amounts, including attorneys' fees,
with interest thereon, paid by Secured Party (a) for taxes, levies, insurance, repairs to, or
maintenance of the collateral, and (b) in taking possession of, disposing of or preserving the
collateral after any default hereinafter described.

2.5  Until default Debtor may retain possession of the collateral and use it in any
lawful manner not inconsistent with the agreements herein, or with the terms and conditions of
any policy of insurance thereon.

2.6 Upon default by Debtor in the performance of any covenant or agreement herein
or in the discharge of any liability of Secured Party, or if any warranty should prove untrue,
Secured Party shall have all of the rights and remedies of a secured party under the Uniform
Commercial Code or other applicable law and all rights provided herein, in the note mentioned
above, or in any other applicable security or loan agreement, all of which rights and remedies
shall, to the full extent permitted by law, be cumulative. Secured Party may required Debtor
to assemble the collateral and make it available to Secured Party at a place to be designated by
Secured Party which is reasonably convenient to Secured Party and Debtor. Any notice of sale,
disposition or other intended action by Secured Party, sent to Debtor at the address specified
above, or such other address of Debtor as may from time to time by shown on Secured Party's
records, at least five days prior to such action, shall constitute reasonable notice to Debtor. The
waiver of any default hereunder shall not be a waiver of any subsequent default.

2.7  All rights of Secured Party hereunder shall inure to the benefit of its successors
and assigns; and all obligations of Debtor shall bind its heirs, executors, administrators, personal
representatives, successors and assigns. If there be more than one debtor, their obligations
hereunder shall be joint and several.

This Security Agreement is executed on the date first above written.

DEBTOR SECURED PARTY
GREAT PLAINS LOCOMOTIVE, JOHN C. LONG INDIVIDUAL
INC., an Oklahoma corporation RETIREMENT ACCOUNT
/
// // / By/@%” c v\/)ff*/
President ~ JohirC. Long, Trustee

GSOR/GPLAIN2.SEC




STATE OF OKLAHOMA )
) SS
COUNTY OF TULSA )

h1s instrument was acknowledged before me on this ?ILT day cf January, 1995, by
Kt Slase , as President of GREAT PLAINS
LOCOMOTIVE, INC., an Oklahoma corporation.

/
/<, IA/ ‘4/ )46 Lﬁru‘_’-——

Notary Public

My Commission Expires:

V2578
[seal]

STATE OF OKLAHOMA )
) SS
COUNTY OF TULSA )

This instrument was acknowledged before me on this it day of January, 1995, by
JOHN C. LONG, as Trustee for the JOHN C. LONG INDIVIDUAL RETIREMENT

ACCOUNT.

Notary Pubhc

My Commission Expires:

-2 9K
[seal]

GSOR/GPLAIN2.SEC




BILL OF SALE AND ASSIGNMENT
KNOW ALL MEN BY THESE PRESENTS:

THAT LANDS & CO., INC., an Oklahoma corporation ("Seller"), as party of the first
part, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration paid by GREAT PLAINS LOCOMOTIVE, INC., an Oklahoma corporation
("Buyer"), as party of the second part, the receipt of which is hereby acknowledged, does
hereby sell, assign, transfer and deliver to Buyer the following Property of Seller (the

"Property"):
(a) Eleven (11) TEM 7A locomotives;
(b) Twenty-two (22) bogies;
(c) Related equipment, tools and spare parts; and

d) Documentation, including charts and manuals related to the locomotives, if any,
shipped with and now located in the cabs of the locomotives.

A more complete description of the Property is set forth on the attachec Exhibit 1-- Bills of
Lading. The Property is being sold and transferred in its "AS IS" condition with all defects. The
entire risk as to the condition, quality and performance of the Property shall be borne by the
Buyer.

TO HAVE AND TO HOLD the Property unto Buyer, its successors and assigns, forever.
Seller warrants that the Property is free and clear of all liens, security interests, encumbrances,
restrictions, adverse claims and other burdens, and Seller agrees to warrant and forever defend,
all and singular, title to the Property unto Buyer, its successors and assigns, against every person
whomsoever lawfully claiming or to claim the same or any part thereof.

Seller hereby agrees to perform, execute and/or deliver or cause to be performed,
executed and/or delivered any and all such further acts and assurances as Buyer may reasonably
require to obtain marketable title in and to the Property.

DATED this 3Is] day of January, 1995.

SELLER:

LANDS & CO., INC., an Oklahoma
corporation

By: /%:ﬁ//éy

7 Presidemt”

GSOR/GPLAIN.BIL




STATE OF OKLAHOMA )
) SS
COUNTY OF TULSA )

This instrument was acknowledged before me on thisﬁ day of January, 1995, by
Kurt- /g 4/e , as President of LANDS & CO.,

INC., an Oklahontd corporation.

Notary Public

My Commission Expires:

P-29-98
[SEAL]

GSOR/GPLAIN.BIL 2-
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