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September 14, 2011
VIA HAND

Cynthia Brown

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E. Street, S.W.

Washington, DC 20423-0001

RE: Document for Recordation
Dear Ms. Brown:

Enclosed are one original and one copy of the document described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement (Chattel Mortgage and Assignment of Lease), a
primary document, dated September 1, 2011.

The names and addresses of the parties to the document are as follows:

Debtor: Mazuma Capital Corp
13997 South Minuteman Drive
Suite 200
Draper, Utah 84020

Secured Party: Transportation Alliance Banking Inc.
4185 Harrison Blvd.
Suite 200

Ogden, Utah 84403
description of the equipment covered by the document is as follows: 33 refurbished

derson rail cars bearing the car mark and numbers ASPX 116 through 119 (inclusive),
22-128 (inclusive) and ASPX 133-154 (inclusive). The subject rail cars were
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formerly designated as MWCX 100085 through 100090 (inclusive), MWCX 100092
through 100097 (inclusive), MWCX 100099 through 100107 (inclusive), MWCX 100109
through MWCX 100113 (inclusive), MWCX 100458 through MWCX 100460 (inclusive),
MWCX 100462 through MWCX 100464 (inclusive) and MWCX 100466. The subject rail
cars are more particularly described on Schedule A to the Security Agreement (Chattel
Mortgage and Assignment of Lease), which is attached hereto.

A fee of $41.00 is enclosed. Please return the original and any extra copies not needed by
the Board for recordation to:

Transportation Alliance Bank Inc.

Attn: Robert Payne, Sr. Corporate Counsel
4185 Harrison Blvd., Suite 200

Ogden, Utah 84403

A short summary of the document to appear in the index follows: The document is a
Security Agreement (Chattel Mortgage and Assignment of Lease), dated September 1,
2011, by and between Mazuma Capital Corp (Debtor), at 13997 South Minuteman Drive,
Suite 200, Draper, UT 84020 and Transportation Alliance Bank Inc. (Secured Party), at
4185 Harrison Blvd, Suite 200, Ogden, UT 84403. The Security Agreement (Chattel
Mortgage and Assignment of Lease) covers 33 refurbished Gunderson rail cars bearing
the car mark and numbers ASPX 116 through 119 (inclusive), ASPX 122-128 (inclusive)
and ASPX 133-154 (inclusive). The subject rail cars were formerly designated as MWCX
100085 through 100090 (inclusive), MWCX 100092 through 100097 (inclusive), MWCX
100099 through 100107 (inclusive), MWCX 100109 through MWCX 100113 (inclusive),
MWCX 100458 through MWCX 100460 (inclusive), MWCX 100462 through MWCX
100464 (inclusive) and MWCX 100466. The subject rail cars are more particularly
described on Schedule A to the Security Agreement (Chattel Mortgage and Assignment
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of Lease), attached hereto.
Sincerely,

Gary Hérding
Chief Credit Officer
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SECURITY AGREEMENT
(CHATTEL MORTGAGLE AND ASSIGNMENT OF- LLILASE: SunrAUE TRANSPORTATION BOARD

THIS SECURITY AGREEMENT. dated as of September 1, 2011, 1s entered in1o by and between
MAZUMA CAPITAL CQORP, a Utah comporauon ("Borrower™ and TRANSPORTATION ALLIANCE
BANK INC,, with 1ts principal place of business at 4185 Harnison Blvd.. Surte 200, Ogden, UT 84403 ("Lender™).
In consideration of the mutual agreements contained herein. the parties hercio agree as follows:

{1, As secunity for the prompt and satisfactony performance of all obliganons of the Borrower to the
Lender, hereunder and under a promissory note (the "Noté™)in the bnginal pnncpal amount of $738.493.04..of
even date hereof and payable by the Borrower to the Lender (the "Indebtedness"), the Borrower hereby transfers,
scts over and assigns unto the Lender. and grants to the Lender a sccuriny interest in all the Borrower's night, utle
and tnterest in and to property (the "Collateral”) consisting of (1) the property (“Property™) described n the
Exhibit A artached hereto and all replacements thereof and modifications and accessions thereto, (it} the Lease
Agreement(s) ("Lease") referred to in the Exhibit A attached hereto between the Borrower as Lessor, and the party
named therein as Lessee ("Lessee”), {iit; the rental pavments under the Lease which correspond to the principal
and interest payments specified in the Note, and other amounts pavable hereunder in connection with the Lease by
Lessee to the Borrower ("Lezse Payments"). and {ivy 2l! proceeds of any of the foregoing and of the insurance
referred to i paragraph 4) hereof.

Q2 The Borrower represents, warrants and agrees that ) it has good title to or a firstlien and priority
securiry imnrerest in the Properry (except for softwarc subject to a license agreement), the Lease and Lease
Payments, frec of all hens, claims and encumbrances except for the possessory nights of the Lessee to the Property
under the lease and anr Liens infenor and subordinate to the Lender's interest, Qi) it has the power and authony
to, anc does hereby, grant, assym and convey 1o the Lender 4 vahd first lien and prionty secuniny interest in the
Property iexcept for softwate subject to a hcense agreement;, Lease and Lease Paviments as secunty for the
Indebredness, {1} the Note, thts Agreement and the Lease are valid and binding agreements of Borrower and are
enforceable against Borrower in accordance with: their respective terms, (1v; there are no setoffs, counterclaims or
defenses on the part of the Lessec with respect to the oblizauon o1 the Lessee to make Lease Payments, (v} the
Property has been delivered to and accepted by the Lessec and Lessee has agreed to keep the Property at the
Lessee's address as ser forth on the Exhibit A attached hereto unless the Lender otherwise consents 1n wnting
prior to any change. (vt} 1t has delivered to the Lender a fully execured copv of the Schedule and a certfied copy of
the Master Lease. together with any and all amendments thereto, which Schedule 1s. and will be, the only copy
marked "Osigmnal”, (v it will not sell, transter, lease (otherwise than pursuant to the Lease descnbed heremn). or
assign its nghts 1o the Lease or other Collateral. or grant a secunty interest in or lien upon any thereof. 10 any
person other than the Lender, and 1t will deliver to the Lender a release or subordinauon of any securtty interest
heretofore granted 1n the Collatera! to any other person, (vii! it will from time to time exccurte such financing
statements, in connectuon herew ith. as the Lender mav reasonably request. {1x) i1 wili not amend, modify, cancel or
termunate any proviston of the Lease without the prior wrtten consent of the Lender. and (x) the Lessec has not
previously been. or currently 15, 1n default under the Lease.

3 This Agreement shall not relieve the Borrower from or cause the Lender o be hable for the
obligatons of the Borrower under the Lease. The Borrower also shall use s reasonable efforts and take
reasonable acuon as requested by the Lender from time to ume, to cause the Lessee to perform Lessee's
obligauons under the Lease. All assigned Leasc Pavments due after the dare hereof are to be madce by the Lessec
directly to the Lender, and _the Borrower agrees 1o direcr the Lessee to make such payvments directh to the Lender

Upon any breach of thus .\greement or the ease. Lender may exercise, at any tume and from: tme to ume, such
nghts, powers and remedies of the Lessor under the Lease as the Lender may, in ats reasonable discrenon, deem to
be appropnate, under the circumstances
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¢h The parues acknowledge that the Lease requires that risk of loss of. damage to or destructuon of
the Properry shali be borne by the Lessee and the Lessee 1- required to insuse the Property agatnst such risks ro be
borne by 1t 10 each case in an amount not less than the aggregate amount of the Lease Payments due from and
after the date on which such nsk mughr occur. with such companies and under such policies and in such form as
provided for in the Lease. All pohcies for such mnsurance are requirec to contam loss pavable clauses i favor off
the Borrower and the Lender as thetr respecm e interest may appear, and are not subject to ferminanon or
cancellavon withour fiftecn davs prior written notice 1o the Lender. The msurance certficates or other reasonable
evidence thereof shall be delivered to the Lender as the Lender may request from ume to ume  The Borrower
hereby assigns and sets over unto the Leader all monies which may become payable on account of any such
nsurance and directs the msorers to pay the Lender anv amounts so due.

. J— - [ -

(5 If (i) the Borrower defaults 1n the payment of any pnncipal or interest pavable under the Note for
more than ten days after the Lender has given wrtten notice of such default 1o the Borrower, (1i; the Borrower
defaults in the payment or performance of any other obligation of the Borrower nereunder or under the Note for
more than fifteen davs after the Lender has grven nouce of such default to the Borrower, (iii) any representation or
warrantv made herein by the Borrower 1s reasonably considered by the ender to be false or misleading 1n any
matenal respect and 1s not cured withun fifteen days after the Lender has given nouce to the Borrower thereof, (1v;
the Borrower becomes insolvent or adnuts in wnung its inability to pay 1ts debrs as they marre or applies for,
consents to or acquiesces 1n the appomntment of a trustee or receiver for 1 or anv of 1ts properrs, o1 any
bankruptey, reorganizauon, debt arrangement or othet proceeding under any bankrupicy or insolvency law, or any
dissolunion or hquidation proceeding, shall be institured by or against the Borrower. and if insututed against ot shall
be consented to or acquiesced mn by 1t or shall not be dismissed within 4 penod of sixty davs, (v, an Event of
Default (as described 1n the Lease) occurs under the Leasc, or (vi) the Borrower sells or transfers to any third partr
any of the Collateral, without the prior watten consent of the Lender, then if anv event described m the above
clauses (1, through {vi; shall be conunuing, the Lender mav ar1ts opuon declare the Note 1o be due and pavable.
whereupon the unpaid principal of and accrued interest on the Note shall become immediately due and pavable
and the Lender mav exercise all nghes and remedies avaiable to it under apphicable law The Lender shall be
enuted o obtain reimbursement for all reasonable costs, artorneys' fees and legal expenses ncurred by 1t 1n
repainng the Propesty. in collecung the Indebtedness and otherwise exercising such nights and remedies under this
Agreement and the Note, which shall be considered addinonal Indebtedness hereunder. The Lende: agrees 1o pa
forthwith to the Rorrower any surplus iemainy from the Collateral afrer pavment of all Indebtedness.

6; Notwithstanding any other provision of this Agreement, the Lender agrees that (1 1ts secunity
wnterest and nights hereunder are subjec: to the rights of the Lessee under the Lease. and 111y the Borrower has and
shall have no personal Labilinn or obhgation with respect 1o pavment of the Indebtedness. which 1s pavable solely
from proceeds recesved by the Lender from the Lender's ngnt, uitle and interest in and to the Collateral, except
that the Borrower shall have personal liabdity for any loss of the Lender ansing directly out of or resulung directly
from any breach by Borrower of 1ts representanons and warranties herein (exclusive of Borrower's breach of 1es
obligatuon to pay the Indebtedness under the Note and this Agreemenr or Lessee’s breach of a term or condition
of the Lease) 1n which case the pavment thereot shall not be imited o the proceeds trom the Collateral.

) The Agreement and the Note shall be contracts made under, governed by and construed 1n all
1espects n accordance witk: the laws of the State of Utah Whenever possible, each provision of the Agreement
shall be interpreted 1n such manner as to be effecuve and vahid under applicable law, bur if any provision of this
Agreement shall be prolubited by or invabd under sach law, such provision shall be meftective only to the extent
and duratton of such prolubinon or nvahdiry, without invahdaung the remainder of such provision o1 the

. temarning provisions.of-this \greement. Anv notice required or given hercunder shall be deemed properly given
two business davs after maved. postage prepaid, addressed to the designated reapient atits address set forth herein
or suck nther address as such party mav advise the other party by nouce grven m accoidance with this provision.

{8, This Agreement shall be binding upon. and shall mure o the benefut of. the successors and
assigns of the Borrower and the Lender.
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IN WITNESS WHEREOF, the Borrower and the Lender have dulv execured and delvered this
Agreement as of the day and vear first wntter above.

BORROWER:
wilhiyy,
MAZUMA CAPITAL CORP \\\‘;\‘O AP/ z"”/
Yy et e, r
: S Lz
" " - ’ -,

."Dougla: W. Petrn <)

TITLE: Execunve Vice President :m({ Cluef Crednt Officer

. SN »~-0%
E@: 2C.. D=
- . . e .v=
g2 e
ADDRESS: 13997 South Ninuteman Drive % . SEAL-_-' S
S 00 ’/, '... - \\\
Sutte U 4{ Seomes® \\

Draper, UT 84020

Acknowledgement

State of Urah J
58
Counry of Salt Lake )

On thas btk day of Seprember, 20111 before me personally appezred Douglas W Petty. to me
personally known, who being by me duly sworr, says that he 15 the Execurrve Vice President and Cluerf Credut
Ofiicer of Mazuma Caputal Corp. that the seal affixed to the foregoing 1nstrumens 1+ the corporate seal of said
corporanion, that said mstrument was signed and sealed on behali o2 sard corporauon by authonry of its Board
of Directors, and he acknowledged that the execution of the foregomng instrrumen: was the free act and decd
of sad corporation

v

~

o[IN JOHE'
b + ARY FUBLIC -STATE OF URRN-
£ 7 sommssions 608263
-ONM EXP. 04042013 |

Sygmature of Notann Public

Ay Commussion expures __ T "9 - 21
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TIXTIIBIT A

1 Propertv: 33 Refurbished Gunaersun Railcars as morc fullv described on the attached Schedule A

19

The above Property 15 leased by MAZUMA CAPITAL CORP as Lessor, under Master Lease
Agreement No MC(.1229 dated \ugust 23, 2011 and Lease Schedule No 13-01 dated Augus: 23, 2011
thereto, to the Lessee named below.

-.Lessee: .. - Amencan Steel Processing Co. - - - - -
Address: 419 South Mamn Strees

Greensburg, Py 15601

3. Locauon of Property: Headquartered and/or located at 419 South Main Street. Greensburg, A 15601.
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LENDER:

/ ,/\.
TRANSPORT IOWA?fE BANK INC.
BY: Vv / )
= P -

TITLE V -

ADDRI:SS: 4185 Hamson Bhed.. Sunte 200
Opden, UT 841403

Acknowledgement

State of Utab 3
s5
County of Weber )

Ox thus l day of September, 2011 before me personally appeared AN S -.Q("'{u%
to me personally known, who being by me dulv sworn, savs that {s;he 13 the Vicz Presiden of

Transportation Alliance Bank Inc.. that the seal affixed to the foregoing instrument s the corporate seal of
said corporauon, that said instrument was signed and seaied or: behalf of said corporauon by authonn of 1ts
Board of Directors, and {s)he acknowledged that the exccunon of the foregoing instrument was the free act
and deed of said corporation.

NoanSuih

F]
A4 LT | -
gnaturc of Notary Public

My Commussion expires’ ]O! 05! 204 (

ERIN SMITH
NOTARY PUBLIC o STATE of UTAH
5884 § 3325 W
ROY, UT 84057
COMM. Exp, 10/05/2011

The notaty public has compared the foregoing copy of the Sccunty greement (Chatltel Mottgage and
Assignment of Lease), by and between Mazuma Capital Corp and Transportaton Alliance Bank Inc, df_lted_
September 1, 2011, to the original of such document, and has found the copy to be complete and identical in

all respects to the original document.

| %/(,007 N Lirc;nfn |

Signature of Notary Pu

My Commission cxpires: '_' 1 H 1 oS

KRISTIN JONES
NOTARY PUBLIC-STATE OF UTRN
s] coumissions 608263

4-04-2018
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