Dunaway, McOARTHY & DYE, P. C.
ATTORNEYS AT LAW
1830 K STREET., N. W.

WA_SHINOTON. D. C. 200086

RECORDATION NQ, (3 L’? 9 2

MAC S. DUNAWAY

CHARLES R. MC CARTHY, JR. (202) B67-0677 e R 55, I Hécﬂrded
STUART S. DYE . .

G. COPE STEWART Il . ‘ JUN 29 1978 -2 =y PM
FRANK H. CASE, Il - : :

JTOR NIEMST,

10E A. SHULL & &Rﬁﬁﬁﬁ COMMEROE oranne:
GREORGE D. BILLOCK. JRS* June 28, 1978 TR LUMMISSInN

JEFFREY D. KNOWLES

*ADMITTED IN PENNSYLVANIA ONLY
i
Secretary of the Interstate
Commerce Commission

Room 1227
Washington, DC 20423

Re: ICC Recordation of Security Interest
in Railroad Rolling Stock

Dear Secretary:
.Pursuant to Section 49 U.S.C. 20c, we are enclosing
$50.00 and the original and five certified true copies of a

June 26, 1978, Security Agreement to be recorded by the ICC.

The names and addresses of the parties to the enclosed,
Chattel Mortgage Security Agreement are as follows:

1. Debtor-Mortgagor

Morin M. Scott
"243]1 Woolridge Drive
Austin, Texas 78703

2. Secured Party-Mortgagee

Union First National Bank of Washington
740 15th Street, N.W.
Washington, D.C. 20005



Secretary of the Interstate
Commerce Commission

Page Two

June 28, 1978

The general description of the equipment covered
by the enclosed Security Agreement is as follows: '

Two, seventy ton, fifty foot, six inch
"XF" type Boxcars having identifying
markings, OCTR, representing the lessee
railroad, Octoraro Railway, Inc.,; and
the designated serial numbers OCTR 111 & OCTR 112.

Kindly return the original and three copies to
this office. . _ ' '

Very truly yours,
oe A. Shull
mrs

Enclosure
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BET ISN Morin M. Scott

9492

RECORDAT!DN 1S MU

JUN 291978 2

fited & Recorded Lopein culled the De.

20 PM

A. . . g . [
whose business address is (il none, wrile “none”)

708 Colorado, Suite 1020, Austin, Texas

atd Whose vesidenee address is ASROE QN‘,M'&SS; = S R
a3 Woolridge Drive, Austin, Texas 78703 ﬂ““‘%w‘l" GOMIEASS - el [0
and UNION FIRST NATIONAL BANK OF WASHINGTON o herein caltled the Secared o

whose address is 740 . 15th Street, N.W., Washington, D.C. - 20005

W TN ESSIETH
T'o secure the paywent of an indebledness in the ‘amount of $ 60, OOO 00 with interest, l"**-}--*-1-‘1‘--4-5‘—1-'-‘1—~

at the rate of 12% per annum, principal and interest to be paid as follows: Interest only
payable in 180 days from the date of execution in the amount of $ 3,600.00 . , and there-
after principal and interest payable in 114 equal and successive monthly mstallments

in the amount of $ 884.48 each, and one final successive monthly installment in the
amount of the then remalnlng principal balance and all accrued and unpaid interest thereon;
said installments commencing 180 days fram the date of this note. Interest after maturity
(whether by acceleration or otherwise) shall be payable at a rate 3% above the effective
rate, at maturity; provided, however, that in no event shall the total FINANCE CHARGE payable
exceed the maximum permitted to be charged under applicable law of the District of Columbia.

as uhla el by o note o notles ol oven || the herewith, and also to secure any other indehledness o Jiability of i Del
to the Secured Party divect or indirect, absolute o mnlnwl ity dite o do hecome due, now existing ar heventer arisain
iveliding all Totire advanees or oaos which anay be menle af e option of U Recared Pavty, call hereinalter ealted
“oblic nions™) Debfor ln_-r}lln_\' prants nd conveys o the Secured Party o sceurity anterest ing and morigages 1o e >

’

vured Party, . ) -

Con) the property deseribed in the Schedule herein which the Deblor represents will he used primar;ly
(] tor pervsonal, family or houschold purposes
L in f:n'min" operidions
£3 in business ov other use
shall prope rly, goods and chatiels of (the same classes as those se he duled, acguired ll\ the De hlm \ulmn“wm 1
extention of (his agreciment and prior (o its ternin \tmn
per all poceeds thereol, af any,

(dy all increases, substitutions, replacements, mlrlllmm and aceessions thereto

¢

(Lhe toregoing (a), (). (¢) and () hereinafter called the collateral).

L DERTOR WARRANTS, COVENANTS AND ;\(iHEIfIS AS FOLLOWS:

PAYMENT i Fo pay ad perform all of the ebligations secured by this agreement according to their terms, N
DEFEND 7 th Po defend the fithe to the colliterat agwinst all persons and aainst bl clirims ol denunds whatsoever, swisich cotbae:
HTLE - exeept Tor the security interest granted heveby, is law Mitly owned by the Debtar and is now ree and clesr ol ooy ook ol
sectriy interests, claims, chirges, encmmbrances, taxes and assessments exeept as oy be set forth in the sehedule
ASSURAINCE L O demand of (he secured pacty todo the following; furnish further assurianee of fitle, execute any writhen agrees.
" OF THLE v do iy other gels necessary to elfectuate the porposes and porovisions of this agrevment, execute any instrument op -

et requived by law or atherwise in order to pecfeet, continue or teriinate the security interest of the Seenved Party in
collateral aml pay all costs ol filing in connection therewith.,

POSSESSIAN Bl o retain possession of the collateral during the existence of this azveement and ot to el eaclimze, assign, loarn
liver, lease, morigage or otherwise dispose of same without the written consent of the Secured 'arvly. =
LOCATION Teo To beep the collatevat o the oeation speeitied in (he sehedule sond not fo remove <inne (except ine the usuaal course al
’ ness o1 temporary periods) without the prior written consent of the Secared Pary.
WENS 1 To Xeep the colatern) free and elear of all Yiens, charges, encnmbranees, fxes and axsessients,
TAXES le o par, when due, all taxes, assessments and ticense fees velating to the collnteral
REPAIRS 7 He Po heepothe callatecad; at Debtar's owne cost sl expetse, in gzood vepinir sod candition aod not tooanisase, sdigse, wss

allow oosdeteriorite except Tor normal wesr and teare amd to make sione available for inspection by the Secured Party .
reasoethle times, .

INSURANCE Vi Po keep the eollialberal insnred pzaingt doss by five Cinelading extended coverage), theft and other bazards s e S
- oty vy vequire aned too obiain collision insurance iC appdicable, Policies <halt be o <neh Sorme and conoants ond with -

companies as the Xecured Pacty anay desizocte, olicies sl e abtained trome vesponsible insarors authorvized oo by o

i This states Certilieates of insorance or policies, pesable to the respeetive paviies as theie interest anay sppesa, shoadl e

posited with the Secared Pavty swho is authorized, b under o aluty, (o oblain soeh insaranee apon Sdluee of the Dl

dor o, Debbor <hatl wive fimmediate weitten notice to the Secnred Party b Ao insurors of los< op dosze to the colbaterald

) Shall promaptly G proats of loss with insurors. bebtor hereby appodngs e Secned Pavty the sdtorney for the Debilor i
toining, sedinsting and coneelling any saeh insarinee aml endarsing settlement dealts and hereby assizns to Hhe Secored b
b suns which mny beeome payable snder such fnsarance, ineludiog vetwen preeminms sl devidends, s sedditionnd seos

for the indebledness, '

a :
B oprovided however, that etxsxseoixs:,’ lease of the collateral to ‘OCTORARO RATLWAY,
_..1!1.9_-,_-_. ey 'xkr-u(!(i‘nmlp"g_ﬂl_@ytpmmmmy:qxgg;gg is hereby consented ln l:y the Sevnr ‘.(-; |:‘

..... N .y
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CAPTIONS __

Subjection of the collnteral to levy of execution or other judicial process.

~ the date of {his Security

Vi i emreement i gecurity far oo loan te e ocaed to pay a opart or all of the purehiase price of the eollaterul: Lo use -

praceeds of the Joan to pay the purchase price, 0ong fees and insurance preminms, Phe Sceured Party however, may pay
proceeds directly 1o the seller of the collateral,

ko To immedintely notily the Secured Party in |I|n" of any change ||| or discontinunnee of lu'hlm 8 pluee or places of 1o
iness iml/or residencee,

U CTlaet iF the collateral has been attacehed fo or is {o he attached fo real estate, a deseription of the veal esiafe and o

aetne el address of the record owner is et forth in the schedule herein; if the said collateral is attached to veal estide

to the pertfection of the security interest granted herehy, Debtor will on demand of the Secunred Party furnish the Intter wit
disclabier or disclaimers, signed by ail pm\nns having an interest in the real estate, of any interest in the eollateral \\lll(]l
prioe fo Recnred Party’s inferest.

2, GIENERAT, PROVISIONS:

2 Notes, if any, exceuted in conneclion with this agreement, are separate fnstruments and may be negatinted by Kecure.
I'nrty without releasing Debtor, the eollateral, or any guarantor or co-niker. Debtor consent= to any extension of time of

“ment, 10 there be more than one Debdor, guarantor or-co-imaker of this agreement or of notes secured In-n-h\ the obligation .

all shall be primary, joint and st‘\m.ll

Sho Waiver of or acquieseence in any default by the Debtor, or failure of the Secured Parly to ingist upon striet perfornu:
by the Debtor of any warranties or agreements |n this 'wcnllls agreement, shall not constitute o waiver of any subsequent ..
ather default or failure,

2¢ Notices to either party <hall be in wreiting anid shall be delivered pevsonally or by mail addressed to the party at the ..
dress herein set forth or otherwise designated in writing,

20 The Uniform Commereinl Code shall covern the rights, duties and remedies of the parties and any provisions herein o
clared invalid wnider any law shall not invalidate any other provision or this agreement.

2% The following shall constitute a default by Debtor:

Fatlure to pay the principal or any installment of principal or of inferest on the indehtedness or any notes when due,
l“.'lih-ll'(: by Debtor to comply with or perform any provision of this agreement,

'nlse or misle:ulihg 1"0m'0.<ont:\ﬁnns or w:m'nnties'lnm]e or given by Deblor in conneetion with this agrecment. .

-

Commencement of any insolveney proceeding by or agninst the Debtor or of any guarantor of or surety for the Dehtor's obi
wations,

Death of the Dehtor or of any Guarantor of or suvely for the Debtor's obligations.

Any reducfion in the value of the eollateral or any act of the Debtor which imperils the praspect of full performance

- satisfuetion of the Debtor's obligations herein.

21 Upon any defanlt of the Debtor and at the option of the Secured Party, -the oblizations secured by this agreement sh.o:
immedintely become due and payable in full withont notice or “lemand and the Secured Party shall have all the rights, ve
edies and privileges with respect fo repassession, retention and «<ale of the colluteral and disposition of the proceeds as -
wecorded o g Secured acty by the applicable seetions of the Uniforin Commercial Code respecting “Defialt”, in effect as o
Aureement, :

Upon any default, the Sccured Party’s reasonable attorneys’ fees and the legal and other expenses far pursuing, searchi

for, receiving, taking, keeping, storing, advertising, and selling the collateral shall be chargeable to (he Debtaor,

_'The Debtor shall remain liable for any deficiency resulting from a sale of the collateral and shall pay any sucl. defiei

forthwitlh on :lvnmntl

IT the Debtor shall defanlt in the performance of 'm_s of {he provisions of - this agreenient on the Dehtor's part 1o he
formed, Secnved 'avty may perform same for the Deblor's acconnt and any monies expended in so doing shall be charge.,
with interest to the Debtor and added fo {he indehtedness secured hereby. )

In conjunction with, addition to or subztitulion for those rights, Secuved arty, at his digseretion, may: (1) enter wpon Deba
premises peaceably by Securad Party’s own means or with legal proeess iond take possession of the collateral, or vender in -
wsable, or dispose of the collateral on the Debtor’s premises and the Debtor agrees not (o vesist arinterfore; (2) roguire Deba,
1o ascentble the collateral and make it available to the Secured Party at a phiee to be designated by the Recored I
reasonnhly convenient to both partios (Debtor agrecs that the Secured Party's address o set forth above is o plice reason.
conventient for cuch assembling) 5 (3) untess the eollateral is perishable or threatens (o decline speedily in viiue or is of
type customarily sold on a recognized market, Secured Pavty will give Poblor veasonable notice of the time and place of
public sade thereof or of {he time after which any private sale or any ofther intended disposition thereof is to e nude, Tl
quircmems of reasonable notice will he met if such notice is maited, postage prépaid, to the address of the Delitor show
above, at least three days hefore the time of sale or disposition, .

O Seeured Party may assien this agreement and if assigned the assigpee shadl be entitled, upon notifying the Dol
to performanee of alt of Debior’s obligations and agrecents hereander and the assignee shall be entitled to alt of the rvigh

“and remedies of the Secured P'arty h(\u*umler Debtor will assert no elaims or defenses Debtor may have against the

cured Party against the assignee.
2h 'I he Secured I'arty ik herehy authorized to file a Financing Statement.
2q - 'l he Captions are inserted only as u matter of convenience and for reference and in no way define, limit or describe

scope of this agreement nor the intent of any provision thereof,

2j The Debtor covenants and agrees to cause to be plainly, distinctly,'permanentl-
and conspicuously marked upon the side of the collateral the following words in

‘letters not less than 1" in height: UNION FIRST NATIONAL BANK OF WASHINGTON,

SECURED PARTY. 1In case, during the continuance of this Security Agreement, any
such marking on the collateral shall at any time be painted over or otherwise be

-made inconspicuous, removed, defaced or destroyed, the Debtor shall immediately

cause the same Lo be restored or replaced.

2k The Debtor covenants and agrees that it will cause this Security Agreement and
all amendments, supplements and assignments hereto to be duly filed and recorded

“with the Interstate Commerce Commission in accordance with Section 20c of the

Interstate Commerce Act, at Debtor's sole cost and expense.

21 In the event that the collateral shall be or become worn out, lost, stolen,

destroyed, or, in the opinion of the Debtor or the Secured Party, irreparably’
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or

otherwise resulting in loss of use for a period of 60 days (such occurrences

being hereinafter called Casualty Occurrences), the Debtor shall prouptly and

fully notify the Secured Party with respect thereto. In the cvent of a Casualty
Occurrence, the obligations secured by this agreement shall, at the option of the
Secured Party, immediately become due and payable in full without notice or demand.

2m  The provisions of this agreement and all the rights and obligations of the

sartfes bhovonder shall Lo ooverss D by the Taws of the Dictpicor of Cobambios
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PAGL 2—A_OF‘SECURITY.AGREEMENT

2n ‘Ihe Debtor covenants and agrees to supply the Sccured Party with
current financial statements of Debtor, including income and net

worth information, annually during the terw of this agrcement. Failure
of the Debtor to make such statements dvaJLabLe shall constitute a
default hereunder.

20  The Debtor hereby'assigns,tn'the Secured Party, as additional col-
Lateral for the obligations secured hereby, all payments now or here-
after due Debtor from Railcar Inc., Management Company o,
provided, however, that until there be a default hereunder, the Debtor
wmay collect and enjoy such payment without accountability to the

~Secured Party, provided that such payments are collected not more

than thirty (30) days in advance of when they are legally due and
payable.

2p  The Debtor hereby warrants and .represents that the loan securaed
hereby is transacted solely for the purpose of carrying on or ann|||nx
a business or commercial investment. : ‘ : ..

2q The Debtor agrees to use his best efforts to assure that the collateral
is operated in full compliance with all appllcable government and industry
rules, regulations, and laws. .

2r - The Dektor agrees to supply the Secured Party with copies of ‘all

‘management and accounting reports received by Debtor covering the opera-

tion of the collateral.

2s  The Debtor agrees to not allow the collateral to be removed from
the continental United States, except for Canada, without the prior written
consent of the Secured Party.

2t  The Debtor, upon the request of the Secured Party, will annually
execute a Certificate of Compliance, stating that to the best of Debtor's
knowledge, he is in compliance with all the terms and conditions of this
Security Agreement, except for any enumerated deficiencies.



o e ternes wartanties ol grreeentsherein contioe b shadl bimd and innee oo the benetit of the respective pares

it ln ad e respr tive legal representalives, suceeessov: il :ls.\'ign,\'.

The ge mhn aned monher used i this areement are noed asoaoreference term nnl\ and shatlapply with the sinoe el
whether tlecpaties are of the masenline or feminine gender, covporate or other Torm, and (he singular <hall Tikewise ineln.!

the praral. -
Thix agreement may not be changed orally,

IN WIPNERS WHERBEOR, the |'.n|1v\ have respectively sipned .nnl \(‘lh‘(l these puwvu!\ the day and year hiest abeo
written, :

“SECURED PARTY: : —
IRST NATIONAL BANK OF WASHINGTON T

g{ : Morin M. Scott a [SFA:.|

Cherouny, Senlpr Vice President -  (sEAL!

By‘:

Robert S.
[Corporate SLalJ

SCHEDULE

Degeribe items of coltateral, the address where each item will be loeated and deseribe any prior liens, ete., and the amounts
due thercon, If items are erops or goods aflixed or to be aflixed (0 real estale deseribe the real estate and state the name and ad-
dress of the owner of record thereof.

lrcm s Location, clc.

Two (2) 70 ton, 50 foot, 6 inch rigid underframe _ Leased to the Octoraro
boxcars, known as "XF" type cars, serial numbers Railroad.
OCTR 111 and OCTR 112 .

ILLnr-.-| L;n‘—' fAl i

.._ Y

Qmﬂ af TEAws t@m

On this _22~'day of - June , 197 8, before me personally appeared
Morin M. Scott he to me personally known, who being by me duly
swarn, acknowledged that fhey executed the foregoing 1nstrument as cbm free act and

. .deed. o :
e . : PR TN, \3—»—&-‘\

[Notarial Seal) S Notary Public .
compission expires: \W\-32.-78

District of Columbia e

On this 2 day of June ~, 197 8, before me personally appeared
_Robert S. Cherouny ., to me personally known, who, being by me duly sworn, says '
that he is a Senior Vice Presideaft UNION FIRST NATIONAL BANK OF WASHINGTON, that the
seal affixed to the foregoing instrument is the seal of said national

] bank r_lmt,,,emd instrument was signed and sealed on this day on behalf of said national
T ",bnnkm; association by authority of its Boarxd of Directors and he acknowledged that the
execution.of the foregoing instrument was the free act and deed of said national

hank]n;, assoc iation.

e b F ol

[Notarial Seall A A Notary Public
My commissio - GULLIMOR

Fhe Bt f g lee of Taeieces 8 D Debbar, 1 athe o e et ) e e et b Nolary Public:
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WATIVER BY LANDLORD AND/OR O'ITHERS i S

‘The undersigned, being the owner, mortgagee, landlord and/or lessor of the Debtor's prenuses, and knowing thar the Seeured
favty selies hercon, does herveby waive, relinguish o and release (o the Secared Party or oany hobider of the Sseearitye agrecient all
rizht ol Jevy or disteaint for cent and alb other cliims and demands of every il which the undersizoed Bas or may hine againea
e cobiateral, this waiver tocontinue until termination of the security agreement.,

WEPNESS the hand sund seal of the unhdersipnwd this day of 10 .
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GUARANTER

he undersigned goarantees prompl o and (o) pecformance aud payioent aceording to the tenor af the within aareeiment, to
the holder hereol, cond, in the event of defaolt, authorizes any holder, heeeol (o procoed apcainst the andersizned, Toe the foll
Aot due including reasoncahle sltorney=' fees, il heveby waives presentient; deacond, protest, notice o pratest, nolive ol Jdi,
Boner ol any sl all eibicr votices or detnand ol whatever chavacter (o which the undecsizned wiahit atherwisie e cotithad, The
umlersigned Farther consents to any exteosion granted by any hotder ol Wi uu'w notice llun-nl I e than one guariator, ob
ligntion of el shall be Jum( nnd several, . '

wie [\lub‘ the hand and seal of the undersigned (his day of : 10 .

Residenes. .

B sy Address

Py Naane

tate.

re ol s

a

attached 1o realty; with clerk of town
LATERAL; witk tecre

es.
L

wheré la::{
1

oT}

E CO

FINTURES
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DISTRICT OF COLUMBIA, ss:

I, , a'Notary Public

in and for the istript of Columbia, hereby certify that I

have examined the orlglnal Security Agreement dated

&b /Q7{ , and executed by W 77(}

y4¢L#13 , and find the attached copy to be a true copy
/ - : .
of the original Security Agreement in all respects.

vl_Dated: gZ‘WcQ/); IQ7{‘ . | | 'i--fs: . ,

%btary Publlg Qu“ .

My Commission Expires: ' , BN

My Commision Expirss March 31, 1988 _
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BILL OF SALE

June 26, 1978

Fruit Growers Express Company ("FGE") hereby transfers
to- Morin Scott

("Buyer”) FGE's interest in the 70-ton
50'6" XF type freight Car(s) identified on the schedule attached
hereto, delivery to take place at Georgetown, South Carolina.

'FGE hereby warrants to the Buyer that, at the time of
delivery of the Car(s), FGE has legal title to the Car(s) and
good and lawful right to sell the Car(s) and that the Car(s)
are free of all claims, liens, security interests and other
encumbrances of any nature. FGE further covenants to defend
the title to the Car(s) against the demands of all persons

whomsoever based upon claims originating prior to the delivery

of the Car(s) by FGE.

FRUIT GROWERS EXPRESS COMPANY

By C://jj T2 ;/////

Pre51dent S

. [CORPORATE SEAL])



SCHEDULE OF DELIVERY

OF

70-TON, 50'6'" XF TYPE FREIGHT CARS

RATLROAD REPORTING MARKS

OCTR 111
OCTR 112

n



