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OSTER RESEARCHING SERVICES

12897 Colonial Drive
Mt. Airy, Maryland 21771
(301) 253-6040
maryannoster@comcast net

January 3, 2011

RECORDATION NG, L9760 Om
Chief, Section of Administration | vy
Office of Proceedings JNG 311 234AM
Surface Transportation Board
395 E Street, SW SURFACE TRANSPORTATION BOARD

Washington, D.C. 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board is one original and one counterpart
of the document described below to be recorded pursuant to Section 11301 of Title 49 of the U.S.
Code:

Memorandum of Security Agreement dated 12/8/10

Secured Party: Wells Fargo Equipment Finance, Inc.
733 Marquette Avenue
Mimmeapolis, MN 55402
Debtor: OmniTRAX Holdings, Inc.
252 Clayton Street, 4® Floor
Denver, CO 80206
Equipment: 10, EMD SD50 Locomotives
OMLX 5000-5009
Please record this agreement as a primary document. The filing fee of $41.00 is enclosed.
Thank you.
Sincerely,
Mary Ann Oster

Research Consultant
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WELLS [ty v )
F L et SURFAGE TRANSPORTATION BOARD

THIS MEMORANDUM OF SECURITY AGREEMENT (this “Memorandum”) is made this Twenty-third day of
December 2010, by and between OmniTRAX Holdings, LLC, 2 Colorado corporation (“Debtor”), and WELLS
FARGO EQUIPMENT FINANCE, INC, a Minnesota Corporation ("Secured Party”).

A.  The Deblor is indebted to the Secured Party pursuant to that certain Promissory Note dated as of
December 23, 2010 (the “Nots”) executed by the Debtor in favor of the Secured Party.

B. To secure the Deblor’s obligations to the Secured Party, the Debtor executed and delivered fo the
Secured Party a Security Agreement dated December 23, 2010 pursuant to which the Debtor granted to the
Secured Party a continuing, first priority security interest in and to, and fien on, the following coliateral:

(a) Ten (10) Locomotives with the following markings described on Schedule A attached hereto
(each, a “Railcar”, collectively, the “Railcare) and all replacements and substitutions thereof:

(b)  all improvements, additions, modifications, accessions, attachments, appurtenances and parts
appertaining or aftached fo the Railcars, whether now owned or hareafter acquired;

(c) elllogs, books and recorde pertaining to the use, operation and/or maintenance of the Rallcars
or otherwise relating to any of the collateral described herein;

(d) all rights, claims and causes of action, if any, which the Debtor may have now of in the future

against any manufacturer, rebuilder or seller of the Railcars (or any component thereof) or any other Person,
by contract of otherwise, in respect of any defect in the Rallcars or any part thereof;

IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the date

first above written.

Wells Fargo Equipment Finance, Inc. OmNTRAX Holdings, LLC

By: _M&_ By: 727, [ ﬁ‘“(
T”lﬂﬂ-Sr-WW Tite: Cfo
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STATEOF N
COUNTY OF _Henaup:r

+
On this 3! 7 day of M 2010, before me, a Notary Public of the City and State aforesaid, petsonally

appeared /Zta.,: [\[&s s me z_gmmll known, who being by me duly swom, says that he is the
S Cnfiont Adenin, of We n an __mal corporation, the foregoing instrument
was signed on bebalf of said corporation by authority of its Board of Dircetors, and ho acknowledged that the execution of
the foregoing instnment was the free act and deed of said corporation.

AS WITNESS my hand and notarial scal.

My commission expires:

STATE OF ___d& rolo
COUNTY OF Dgoro o -

thisé??" 2 day of Tt acnc fon 2010, before me a Notary Public of the City and State aforesaid, personally
ap) L tomepexsonallyknownwlmbemgbymednlyswom.saysﬁnt(helshe):sa CFEO
of (M Uthat foregoing instrument is/was signed on behalf of said corporation by authority of its Board
of Directors, and (he/she) acknowledged that the execution of the forcgoing instrawent was the free act and deed of said
corparation.

AS WITNESS my hand and notarial seal.

(Seal) )/M@vw«

Notary Public ¢/
My commission expires: ;/4//9.019

I"E W
"'v,,'!'mm\



file:///nTNESS

VizuZs 2t

WELLS

FARGO

13 ££ JUi1Z2dbVUgY

Wells Fergo Equipment Finance, ine.

i {

733 Marquelle Avenue; Sulte 700
Mipneapolis, MN §5402
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Schedule A
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Deblor:  OmniTRAX Holdings, LLC

Contract Number §5044-700 daled as of Becember 23, 2010

Equipment Description (including Markings and #'s): Ten {10) Locomotives as more completely

described below:

Yoar ID No: ] Engine
H985 5000 IEMD SD-50 .
1985 MLX 5007 |[EMD SD-50
|98 [OMLX 5002 [EMD SD-50
1985 OMLX 5003 [EMD SD-50
1985 [OMLX 5004 IEMD SD-50
7585 OMLX 5005 IEMD SD-50
1985 OMLX 5006 [EMD SD-50
1985 5007 [EMD SD-50
7986 MLX 6006 {EMD SD-50
085 IOMLX 5000 [EMD SD-50

Dated: December 23, 2010
OmniTRAX Hokdings, LLC

By: qubJ&L

Debior:

Tile:

IC Fo
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