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

October 23, 2001

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

37! ED

RECORDATION NO.
ALVORD AND ALVORD 0cT23 0t 8-56 AM
ATTORNEYS AT LAW
1600 K STREET, NW SURFACE TRANSPORTAT'ON BOARD

Surte 200

WASHINGTON, D.C.

OF COUNSEL
URBAN A LESTER

20006-2973

(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 October 15, 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:

Utah Railway Company
340 Hardscrabble Road
Helper, UT 84526

Wells Fargo Bank Northwest, N.A.
733 Marquette Avenue

Suite 700

Minneapolis, MN 55402]

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

2 GP 38 locomotives UTAH 2004 - UTAH 20007




Mr. Vernon A. Williams
October 23, 2001
Page Two

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

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.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly S,
C% —

Robert W. Alvord

RWA/anm
Enclosures




Wells Fargo Equipment Finance, Inc. Securi ty A greemen t
WELLS 733 Marquette Avenue, Suite 700

FARGO ioapolis tn 55402

Dated as of Octover 15, 2001
Contract Number 82871-102

Name and Address of Debtor:

Utah Railway Company

340 Hardscrabble Road

Helper, UT 84526
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 hereaﬂer owe (o Wells Fargo Equip F Inc. ("St d Parly‘) (wheth such debl liability or oblrgaaon now exists or rs hereafter created
or incurred, whether it is Je ’bythaDeblorand d Party, wheth any g it refer to the S fy Ag. {, and whether it is
or may be direct or indirect, due or to b due, absolute or contingent, primary or idated or unliquidated, or joint, several or joint and several; all such

debts, liabilities and obligations being herein collectively referred to as the "Obligations~), Debror hereby grants Secured Party a security interest (herein call the "Secunty
Interest”) in the following property (herein called the "Collateral”):
(2) Two Used GP38 L ives Unit Numbers 2004 and 2007, ("601"'4 UTA N— )

together with all substitutions and repiacements for and products of the Collateral, all pr d: , parts, equip: and repairs now or hereafter

attached or affixed to or used in connection with the Collateral.

2. Representations, Warranties and Agr Debtor rep ts, warrants and agrees that:

(a) Authorization. if Debtor is a corporation, a partnership or a limited liability company, the execution, delivery and performance of this Agreemaent has been duly
authorized by all necessary actmn on the part of the Debror and will not violate any provision of the Deblor’s articles of incorporation or bylaws, partnership
agreement or articles of org or g t, as the case may be.

b}  Office Location. Debtor’s chief executive olm:e (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 tive office or his/her residence, as the case may be, without first giving Secured Party at least 10 days
prior written notice of the new location. )

(c) Business Purpose; Lawful Use. The Equip t will be used primanily for busii purp as d to persanal, family or household purposes. Debtor wiil
comply with all laws and regulations applicable fo the Equip t and its use.

3. Additional Representations, Warranties and Agreements. Debtor represents, wamants and agrees that:
(a)  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
sts, liens and encumb. s, except the Secunity interest and will defend the Collateral against all claims or demands of all persons other than Secured Party.
Debtor will not sefl or otherwise duspose of the Collateral or any interest therein without the prior written consent of Secured Party. If Debtor is a corporation, this
Agreement has been duly and validly autharized by all necessary corporate action, and, if Oebtor is a partnership or a limited liability company, the partner(s) or
ger(s) ting this Ag has (have) authonity to act for the partnership or the limited liability company.

(b}  Debtor will not permit any Collateral ta be located in any state (and, if county filing is required, in any county) in whlch the financing statement covering such
Coilateral is required to be, but has not in fact been, filed in order to perfect the Security interest.

(c) Debtor will (i) keep all Collateral in good repair, working order and condrhon normal depreciation excepfed and will, from time to hme, replace any wom, broken or

defective parts thereof; (i) promptly pay all taxes and other g ges levied or d upon or against any Collateral or upon or against the creation,
perfection or continuance of the Security Interest; (iii) keep all Collateral free and clear of ail rity i , liens and brances except the Secunly Intersst;
(iv) at all reasonable times, permit Secured Party or its representatives to examine or inspect any Colt wheravar ted, and to ina, inspect and copy
Debtor's books and records p g to the Collateral and its busir and fi condmon (v) keep accurats and camplete records penamrng to Debtor's
business and financial condition and subrm to Secured Party such penodic reports ¢ g Debtor’s by and fi { condition as Secured Party may from
time to time r ly raquest; (vi) promptly nou!y Secured Party of any loss of or ial damage to any C al; (vii) at all times keep all Collateral insured
against risks of fire (including so-cafled ge), theft, collision (in case of Coll isting of motor vehicles) and such other risks and in such

amounts as Secured Party may reasonably request, wrth any loss payable ta Secured Party to the extent of its interest, (viii) from time to time execute such financing
statements as Secured Party may reasonably requira in order to perfect the Secunity Interest and, if any Collateral consists of a motor vehicle, execute such
documents as may be required to have the ty 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 Obhgahons and all ather ouwf-pocket axpenses (Includmg in each case all reasonable attomeys' fees) incurred by Sacurud Pany in
or ion with the . pe ), or enfi { of the Security Interest or the creation, contif , or
fc t of this Agr aranyorallolthe f‘“ i including mcurredmanyhtlgaaon or bankruplcy or insoh dings; (x) t
deliver or endorse any and all instruments, documents assignments, ity and other ag. and writings which Secured Party may at any time
reasonably request in order to secure, protect, perfect or enforce the Secunfy Interest and Secured Pan'y s rights under this Agreement; (xi) not use or keep any
Collateral, or permit it to be used or kept, for any unl / or in violatic of any federal, srafa or/ocal law, statute or ordinance; and (xii) not permit any
Collateral to become part of or to be affixed to any real pmperty without first g to the tisfaction of Secured Party that the Secunty Interest will be
prior and senior to any interest or lien then heid or thereafter acquued by any modqagee of such real property or the owner or purchaser of any interest therein. If
Deblor at any time fails to perform or obsarve any ag ined in this Sectit 3{c), and if such failure shall continue for a period of ten calendar days after
Secured Party gives Debtor written notice thereof (ar, in the case of the agr din cl; (vif) and (viii) of this Section 3(c), immediately upon the
occurrence 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, place
and stead of Deblar (or, at Secured Party’s option, in Secured Party’s own name) and may (but need not) take any and all other actions which Secured Party may
reasonably deem necessary to cure or correct such failure (including, without limitation, the pay t of taxes, the satisfaction of secunty interests, liens, or

THIS AGREEMENT INCLUDES THE TERMS ON THE BACK OF THIS PAGE
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STATE OF M%Q‘
COUNTY OF anhod -

0
Onthis /7 1gday of &—/gé;f , 200/ _ before me personally appeared,
Tobu £ We= £ to me personally known, who being by me
duly sworn, says that s/he is the & s 1/ ﬂ . of Utah Railway Company, an Utah
corporation, that said instrument was signed on behalf of said corporation, and s/he
acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

NOTARY PUBLIC

HELPER, UT 84526 —_—
COMMISSION ;o)g;lﬂES
24, ;

ol Lot Notary Public

My commission expires: _ //-R2¢Y 200 I




CERTIFICATION

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penaity of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Dated: /d/i/»’i/// %\

Robert W. Alvord
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