LAw OFFICES OF
Louis E. GITOMER

THE ADAMS BUILDING, SUITE 301
600 BALTIMORE AVENUE
TOWSON, MARYLAND 21204-4022
(202) 466-6532

Louis E. GIToMER
Lou_GITOMER@ VERIZON.NET

January 2, 2008 - 2 ,] ,g 3_5 FAX (410) 332-0885
Honorable Vernon A. Williams | RECORDATIONNO. -
Secretary _ ' . ' m
Surfacc Transportation Board 08, 239
Washington, DC 20423 J i 02 '08.
SURFACE TRANSPORTATION BOARD

Dear Secretary Williams:

I have enclosed for efiling a copy of thc document described below, to be
recorded pursuant to 49 U.S.C. § 11301.

The document is a Memorandum of Security Agreement, a primary docu}nent,
- dated as of December 31, 2007. We request that this document be given the next
available recordation number.

The names and addresses of the parties to the Memorandum of Sccurity
Agreement arc:

Security' Agent:

‘Plainfield Direct, Inc.
55 Railroad.Avenue
Greenwich, CT 06830

Security Provider:

Utah Central Railway Compan
One Boca Place :
2255 Glades Road, Suite 324-A
Boca Raton, F1. 33431

A description of the equipment covered by the Memorandum of Security _
Agreement consists of all now owncd and hereafter acquired locomotives, rail cars arid
other rolling stock, as well as rolling stock accessories.



Honorable Vernon A. Williams
January 2, 2008
Page 2

A fee of $35.00 is enclosed. Please return one copy to:

Louis E. Gitomer
‘118 Sunnymeadow Lane
Reisterstown, MD 21136 .

A short summary of the document to appear in the index follows: a Memorandum
of Sccurity Agreement between Plainfield Direct, Inc., 55 Railroad Avenue, Grecnwich,
CT 06830, and Utah Central Railway Company, One Boca Place, 2255 Glades Road,
Suite 324-A, Boca Raton, FL 33431, covering all now owned and hereaftcr acquired
locomotives, rail cars and other rolling stock, as well as rolling stock accessories. .

Very Il Xafier—s
!.y«}g,i%/, i
- ,';'ﬁ i “ !-" /A g

15 . Gliomet

Enclosures .
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MEMORANDUM OF SECURITY AGREEMENT SURFACE TRANSPORTATION BOARD

This Memorandum of Security Agreement, dated as of December 31, 2007, is by and
between PLAINFIELD DIRECT, INC., as successor in interest to PLAINFIELD OFFSHORE
HOLDINGS XIINC. (“PLAINFIELD®), as Security Agent, and UTAH CENTRAL RAILWAY
COMPANY (the “SECURITY PROVIDER?), as Security Provider.

1. PLAINFIELD and the SECURITY PROVIDER have entered into a Security
Agreement (the “Security Agreement”) dated as of December 31, 2007.

2. Pursuant to the Security Agreement, the SECURITY PROVIDER grants to
PLAINFIELD for the benefit of the Finance Parties a continuing security interest in, among
other property, all now owned or hereafter acquired right, title or interest in maintenance
eqmpment on wheels, locomotives, rail cars, and other rolling stock, as well as rolling stock
accessorics intended for a use related to interstate commerce,

3, The terms deﬁned in the Security Agreement and not otherwise defined herein have,
as used herein, the respective meanings provided for in the Security Agreement.

4. This document may be signed in any number of counterparts, each of which shall be
an original and all of which shall be a part of this Memorandum of Security Agreement,

IN WITNESS WHEREbI‘ each of the partiés hereto has caused this MEMORANDUM
OF SECURITY AGREEMENT to be executed by its duly authorized officer as of the date first
above written.

PLAINFIELD DIRECT, INC,,
as Security Agent

By: .
Name:
Title:

. e

UTAH CENTRAL RAILWAY COMPANY
a8 b;,} uul)' Provider

By: A //fw/‘é
Name: BEWWETT MACKS
Title: __EXEC - VicE FRESISEVT
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IN WITNESS WHEREOF, each of the parties hereto has caused this MEMORANDUM OF
SECURITY AGREEMENT to be executed by its duly muthorized officer as of the date first
above written. '

PLAINFIELD DIRECT, INC,,
as Security Agent

By: /’A p patl
Nan’l » la.ltli Lﬂ*‘-k
Title: Aol Padordaa!

UTAH CENTRAL RAILWAY COMPANY
a8 Security Provider

By: -
Name:
Title:

Signature Page
- Memorandum of Security Agreement
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STATE OF FLORIDA )
) oSS
County of Palm Beach )

On t}usg)i"day of December 2007, before me,. N Q_G 35—, the undersigned
Notary Public, personally appeared ey e Tt By ‘L{ < .- personally known tome (0
be the person who executed the within instrument as‘E,_,\t why. ._‘_\L c on behalf

of the corporations therein named, and acknowledged to me that the co1poratlons executed it,

Tl Powresy O Lng,

i}' rxfég;:;&;sg;&o&z'tfu Notary Public for M Conratys u’[*r. sf £ 9\r\s‘m
‘1.4,...'%'- bl Ty Pk st My Commission expires Minr e h 25 2 01}




STATE OF CONNECTICUT)

} s
County of Fairficld H
On this B\_day of December 2007, before me;_ Wn&2250- 0 \Ne« & the undersigned
Notary Public, personally appeared pexsonally known to me to
be the person who cxecuted the within mstrument as on behalf
of the corporation therein named, and acknowledged to me that the co:pomuon e?a{uted it.

l/
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My Conmussmn explms ] | ‘-\
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