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ALVORD AND ALVORD JNS 0 3-46PM
ATTORNEYS AT LAW TS
1600 K STREET, NW SURFAGE TRANSPORTATION BOARD

SUITE 200

WASHINGTON, D.C.

ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

June 5, 2001

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

20006-2973

OF COUNSEL
URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of a Security Agreement dated as of May 23, 2001, a primary document
as defined in the Board’s Rules for the Recordation of Documents.

The name and address of the party to the enclosed document are:

Debtor:

[Secured Party :

Belvidere & Delaware

River Railway Company, Inc.
105 John Ringoes Road
Ringoes, NJ 08551

Wells Fargo Equipment Finance, Inc.]

A description of the railroad equipment covered by the enclosed document is:

One (1) locomotive TM 853 (to be remarked and renumbered BDRYV 1853)

A short summary of the document to appear in the index follows:

Security Agreement



Mr. Vernon A. Williams
June 5, 2001
Page Two

Also enclosed is a check in the amount of $28.00 payable to the order of the
Surface Transportation Board covering the required recordation fee and cross indexing fee.

Kindly return stamped copies of the enclosed document to the undersigned.
Very truly yours,

ST

Robert W. Alvord

RWA/anm
Enclosures



Wells Fargo Equipment Finance, Inc.
WELLS 733 Marquette Avenue, Suite 700

Security Agreement

FARGO Vioapolis, m 55402

Dated as of May 23, 2001
Contract Number 82994-700

Name and Address of Debtor.

Belvidere & Delaware River Railway Company, inc.
105 John Ringoes Rd.

Ringoes, NJ 08551

1. Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and obligation of every type and description which
Debtor may now or at any time hereafter owe to Wells Fargo Equipment Finance, inc. ("Secured Party’) (whether such debt, liability or obligation now exists or is hereafter
created ar incurred, whether it is currently contemplated by the Debtor and Secured Parfy whether any documents evrdencmg it refer to the Security Agreement, and
whether it is or may be direct or indirect, due or to b due, ab or t, primary or d or unliquidated, or joint, several or joint and
several; all such debts, liabilities and obligations being herein collectively referred to as the "Obligations®), Debtor hereby grants Secured Party a security interest (herein
call the "Security Interest”) in the following property (herein called the "Collateral”):

One (1) GP9 Locomotive, reporting marks TM853 remark and renumber to BDRV 1 853

together with all substitutions and replacements for and products of the Collateral, all proceeds, ries, ts, parts, equip t and repairs now or hereafter
attached or affixed to or used in connection with the Collateral.
2. Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

(a)

(b)

()

Authorization. If Debtor is a corporation, a partnership or a limited liability company, the execution, delivery and performance of this Agreement has been duly
authorized by all necessary ac!ron on the part of the Debtor and erI not violate any provision of the Debtor’s articies of incorporation or bylaws, partnership
agreement or articles of organi; 10r g t, as the case may be.

Office Location. Debtors chief executive office (if Debtor is a corporation, a partnership or a limited liability company) is located at the address for Debtor shown
above. Debtor will not change the location of its chief executive office or hisher residence, as the case may be, without first giving Secured Party at least 10 days
prior written notice of the new location.

Business Purpose; Lawful Use. The Equipment will be used primarily for business purposes as opposed to personal, family or household purposes. Debtor will
comply with all laws and regulations applicable to the Equipment and its use.

3. Additional Representations, Warranties and Agreements. Deblor represents, warrants and agrees that.

@)

(b)
()

Debtor has (or will have at the time Debtor acquires rights in Collateral hereafter arising) absolute title to each item of Collateral free and clear of all secunty
interests, liens and encumbrances, except the Security Interest and will defend the Collateral against all claims or demands of all persons other than Secured Party.

Debtor will not sell or otherwi of the Coll I or any therein without the prior written consent of Secured Party. if Debtor is a corporation, this
Agreement has been duly and valrdly ithorized by all action, and, if Debtor is a partnership or a limited liability company, the partner(s) or
ger(s) g this Ag has (have) authority to ad for the partnership or the limited liability company.

Debtor will not permrl any Collateral to be located in any state (and, if county filing is required, in any county) in which the financing statement covering such
Collateral is required to be, but has not in fact been, filed in order to perfect the Security Interest.
Debtor will (i) keep all Collateral in good repair, working order and condition, normal depreciation excepfed and will, from ume to time, replace any wom, broken or
defective parts thereof (ii) promptly pay all taxes and other g harges levied or d upon or against any C or upon or against the creation,
perfection or ¢ of the Si I {iii) keep aII Coll | free and clear of all security rnrerests llens and encumbrances except the Security Interest;
(iv) at all reasonable times, permit Secured Party or its representatives fo examine or inspect any C , d, and to i lnspecf and copy
Debtor’s books and records pertaining to the Ci / and its i and | condition; (v) keep and plete records pertaining to Debtor's
business and financial condition and submit to St d Party such periodic reports ing Debtor’s busii and fii ial condition as Secursd Party may from
time to time bly request; (vi} promptly notify St d Party of any loss of or ial damage to any Coll; i; (vij) at all times keep all Collateral insured
against nsks of fire (including so-called ded ge), thefl, collision (in case of Collateral isting of motor vehicles) and such other risks and in such

as S d Party may biy , with any loss payable to Secured Party to the extent of its interest, (viii) from time fo time execute such financing
staternenrs as Secured Party may reasonably requlne in order to perfect the Security Interest and, if any Collateral consists of a motor vehicle, execute such

as may be required to have the Security Interest properly noted on a certificate of title; (ix) pay when due or reimburse Secured Party on demand for all

costs of collection of any of the Oblrgabons and aII other out-of f-pocket expenses (including in each case all lees) by S d Party in
ion with the jon, i or U .oflhe orthecreatmn protection, defe or
f of this A nt or any or all af the Obligati includii P i d in any /mgatron or bankruplcy or vency p dings; (x)
deliver or endorse any and all instru, ig rity ag and other ag and writings which Secured Party may at any time
reasonably request in order to secure, pmtect. perfect or enf the Security and Partys rights under this Agreement; (xi} not use or keep any
Collateral, or permit it to be used or kept, for any unlawful or in violati of any federal, state or local law, statute or ordinance; and (xii) not permit any
Collateral to become part of or to be affixed to any real property without first g to the ion of Secured Party that the Security Interest will be
prior and senior to any interest or lien then held or thereafter acqurred by any mortgagee of such real properly or the owner or purchaser of any interest therein. If
Debtor at any time fails to perform or observe any ag d in this i J(c) and if such failure shall continue for a period of ten calendar days after
Secured Party gives Debtor written notice thereof (or, in the case of the ag t d in cl: (vii) and (viii) of this Section 3(c), immediately upon the

occumence of such failure, without notice or lapse of time), Secured Party may (but need not) perform or observe such agreement on behalf and in the name, piace
and stead of Debtor (or, at Secured Party's option, in Secured Partys own narne) and may (but need not) take any and all other actions which Secured Party may

reasonably deem necessary to cure or comrect such failure (including, without li the pay t of taxes, the satisfaction of secunty ir , liens, or
THIS AGREEMENT INCLUDES THE TERMS ON THE BACK OF THIS PAGE
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brances, the pro and mainte of insurance, the ion of i ts, the end t of i . and the procurement of
repairs, transportation or insurance); and, except to the extent that the effect of such payment would be to render any loan or forbearance of money usurious or
otherwise illegal under any applicable law Debtor shall thereupon pay Secured Party on demand the amount of all moneys expended and all costs and expenses
(including reasonable attorneys’ fees) incurred by Secured Party in connection with or as a result of Secured Party’s performing or observing such agreement or
taking such actions, together with interest thereon from the date expended or incurred by Secured Party at the highest rate then applicable to any of the Obligations.
To facilitate the performance or observance by Secured Party of such agreements of Debtor, Debtor hereby irrevocably appoints (which app tis led with
an interest) Secured Party, or its del as the att in-fact of Debtor with the nght (but not the duty) from time to time to create, prepare, complete, execute
deliver, endorse or file, in the name and on behalf of Debfol any and all it financing st pplications for insurance and other
agreements and writings required to be obtained, ted, delf d or endorsed by Debtor under this Section 3.

4.  Assignment of Insurance. Debfor hereby assigns to Secured Pany as additional security for the payment of the Obligations, any and all moneys (including but not
limited to proceeds of insurance and refunds of ) due or to b due under, and all other rights of Debtor under or with respect ta, any and all
policies of insurance covering the Collateral, and Debtor hereby directs the issuer of any such policy to pay any such moneys directly to Secured Party. Both before and
after the occurrence of an Event of default, Secured F‘any may (but need not), in its own name or in Debtor's name, execute and deliver proofs of claim, receive all such

moneys, endorse checks and other instr repr g pay t of such ys, and adjust, litigate, compromise or release any claim against the issuer of any
such policy.

5. Events of Default. Each of the following occurrences shall constitute an event of default under this Agreement (herein called 'Event of Default”): (i) Debtor shall fail to
pay any or all of the Obligations when due or (if payable on di d) on d, or shall fail to observe or perform any t or agr t herein binding on it; (ii) any
representation or warranty by Debtor set forth in the Agreement or made to Secured Party in any financial statemenrs or reports submitted to Secured Party by or on
behalf of Debtor shall prove materially false or misl g; (i) a gamnish, or a writ of attachment shall be issued against or served upon the Secured Party

for the attachment of any property of Debtor or any mdebtedness owing to Debtor; (iv) Debtor or any guarantor of any Obligation shall (A} be or become insoivent (however
defined); or (B) voluntarily file, or have filed against it involuntarily, a petition under the United States Bankruptcy Code; or (C) if a corporation, partnership, or organization,
be dissolved or liquidated or, if a partnership, suffer the death of a partner or, if an individual, die; or (D) go out of business; (v) if Debtor is a corporation, more than 50% of
the shares of voting stock of Debtor shall become owned by a shareholder or shareholders who were not owners of voting stock of Debtor on the date of this Agreement
or, if Debtor is a partnership, more than 50% of the partnership interests in the Debtor shall become owned by a partner or partners who were not partners of Debtor on the
date of this Agreement; or (vi) Debtor shall consolidate with or merge into, or sell all or substantially all of its assets to, any individual, corporation, or other entity.

6. Remedies upon Event of Default. Upon the occurrence of an EvenI of Default under Ser:bon Sand at any time thereafter, Secured Party may exercise any one or more
of the g rights and r (i) declare all d O to be ir ly due and p , and the same shall thereupon be immediately due and
payable, wrthout presentment or other notice or demand; (i} exercise and enforce any or all rights and remed/es available upon default to a secured party under the
Uniform Commercial Code, including but not limited to the right to take possession of any Collateral, proceeding without judicial process or by judicial process (without a
prior hearing or notice thereof, which Debtor hereby expressly waives), and the right to sell, lease ar otherwise dispose of any or alf of the Collateral, and in connection
therewith, Secured Party may require Debtor to make the Collateral available to Secured Party at a place to be designated by Secured Party which is reasonably
convenient to both parties, and if notice to Debtor of any intended disposition of Collateral or any other intended action is required by law in a particular instance, such
notice shall be deemed commercially reasonable if given (in the manner specified in Section 7) at least 10 calendar days prior to the date of intended disposition or other
action, (i) exercise or enforce any or all other rights or remedies available to Secured Party by law or agreement against the Colfateral, against Debtor or against any
other person or property. Upon the occurrence of the Event of Default described in Section 5(iv)(B), all Obligations shall be i diately due and payable without demand
or notice thereof.

7. M J This Ag: t can be waived, modified, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing
signed by Secured Party A waiver s;gned by Secured Party shall be effective only in the specific instance and for the specific purpose given. Mere delay or failure to act
shall not preciude the or of any of Secured Party's rights or remedies. Al rights and remedies of Secured Party shail be cumulative and may be
exen:lsed singularly or concurrently, at Secured Party's option, and the exercise or enforcement of any one such right or remedy shall neither be a condition fo nor bar the
exercise or enforcement of any other. All notices to be given fo Deblor shall be deemed sufficiently given if delivered or mailed by registered or certified mail, postage
prepaid, to Debtor at its address set forth above or at the most recent address shown on Party’s rds. St d Party's duty of care with respect to Collateral
in its possession (as imposed by law) shall be deemed futfilled if Secured Party exercises reasonable care in phys:caliy safekeeping such Collateral or, in the case of
Ci in the custody or p jon of a bailee or other third person, le care in the jon of the bailee or other third person, and Secured Party
need not otherwise preserve, protect, insure or care for any Collateral. Secured Party shall not be obligated to reserve any rights Debtor may have agamst prior parties, fo
realize on the Colfateral at all or in any particular manner or order, or to apply any cash pr ds of Coll: / in any partic order of ap This shall
be binding upon and inure ta the benefit of Debtor and Secured Party and their resp: five heirs, f: and assig and shall take sffsa when
signed by Debtor and delivered to Secured Party, and Debtor waves notice of Secured Panys acoeptanoe hefeof Secured Party may execute this Agreement if
appropriate for the purpose of filing, but the failure of Party to this A t shall not affect or impair the validity or effecti of this Ag A
carbon, photographic or other repi ion of this Agr t or of any ing st: s:gned by the Debtor shall have the same force and effects as the original for
all purp of a ing t Except to the extent otherwise required by law, this A t shall be g d by the inte laws of the State of Minnesota. If
any provisic ication of this A tis held or unenforceable in any respect, such illegality or unenlorceablhty shall not affect other provisions or
applications wmch can be given effect and this A shall be as if the unlawful or ion or application had never been contained herein
or prescribed hereby. All representations and wananrres contained in this Agreement shall survive the i dellvely and perfc of this A and the
creation and payment of the Obligations. If this Agreement is signed by more than one person as Debitor, the term "Debtor” shall refer to each of lhem separately and to
both or all of them jointly; all such persons shall be bound both severally and jointly with the other(s); and the Obligations shall include all debts, liabilities and obligations
owed to Secured Party by any Debtor solely or by both or several or all Debtors Jointly or jaintty and severally, and all property described in Section 1 shall be included as
part of the Collateral, whether it is owned jointly by both or all Debtors or is owned in whole or in part by one (or more) of them. There shall be (1) counterpart of this
Agreement and it will be marked “Original.” To the extent that this Agreement constitutes chattel paper (as that tenm is defined by the Uniform Commercial Code), a
security interest only may be created in the Agreement marked “Original.”
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Wells Fargo Equipment Finance, Inc. No tary Acknowl edgm ent
WELLS 733 Marquette Avenue, Suite 700

FARGO bimoaors v 55402

DEBTOR'S ACKNOWLEDGMENT

STATEOF __N(fw v/oelc )

SS
COUNTY OF_NEW Yp 2l )

The foregoing instrument was acknowledged before me this 23 ) day of )%w JOO|

, by _Keam DBusrenaa the _Crecidend
of Zodluidine. 3 Debawans Perer o, corporation, on behalf of

said corporation. ) 901&7
W /4 @C{M Marian H Rogers

= ~NOYary PUBIC. STate of New York
Notary Public Registration #01R06030634

Qualified In New York County
My Commission Expires Sept 20, 2001

SECURED PARTY'S ACKNOWLED

STATE O NESOTA) )
SS

COUNTY OF HENNE )

The foregoing instrument was geknpw d before me this day of
b , the

, by
of Wells Fargo Equippent Finance] Inc., on behalf %ﬂk

W Public

A R DY



	Directory: "Q:\dfRecord\Batch1963"

