- v J i
VALLEY W) NATIONAL BANK >

420°NORTH BRAND BOULEVARD / P.O. BOX 950 7 GLENDALE, CALIFORNIA 91200 PHONES: 246-6741 ) 245-6811

Interstate Commerce Commission Valley National Bank, Glendale
12 and Constitution Avenue N.W3 -f- ﬂSAUSl (LEGAL OWNER)
Washington, D. C. 20423 _ Dated
‘ﬂ{f% Recording pursuant to provisions of
Attention: Mildred Lee‘ g lg ﬁ I \98§ Sec. 20C of Interstate Commerce Act
R5COMKTION 80, ... ¥ 5’4 JA IR W Valley National Bank, Glendale

8 ﬂ. (MORTGAGE O cfiee 1
202 275 70 SAN c 1983 10 " W’ / “ W

Gentlemen: -+ \7azhington, D- C. JANs "983 -4 30 m
We have enc&‘;gﬁugggo recoy 9 » pursuant to the provisions of Seqmgﬁq W
tion O

Commerce Act, three copies of an invoice by California Raz.lcar Corpora
Clarence E. Carpenter ___dated December 23, 1982

a?s'iﬁn

In addition, for recording with this invoice, there is attached a Security Agreement cover-
ing the equipment being financed by Valley National Bank, Glendale. 1In connection with the
recording of this invoice and Security Agreement dated December 23,1982

the following information is set forth in accordance with the provisions of Sec. 57.4 of
the Commission's order of July 28, 1952, as amended:

Name & Address of Mortgagor/ Name & Address of Mortagee/
Registered Owner: v Legal Owner:
Clarence E. Carpenter } Valley National Bank
4646 Noble Ave. 420 North Brand Blva) =
. e - . s\'
Sherman Oaks, CA 91403 ‘ Glendale, CA 91203 <7 =
My o O
. General description of equipment covered by lease arrangement and mortgaggo ; 2
“o v O
One (1) 100 Ton Roller Bearing DOT 111A100W1 Exterior Coiled and Insulatg =
Car CALX 3031. . S

<«
X

& A.\..)
]

Equlpment managed and operated by california Rallcar Corporatlon, 1510 West Verdugo Avenue,
Burbank, California 91506. When recording has been completed, please return two
counterparts of the instrument, with recording date endorsed thereon, to Valley National
Bank, 420 North Brand Boulevard, Glendale, California 91203

Valley National Bank, Glendale

cc: California Railcar Corp.
Borrower
File




SECURITY AGREEMENT

{BANK NOT TO BE IN POSSESSION}

b ‘KDODS-——Consumer Goods, Equipment, Farm Products and Timber under Contract to be Cut and Removed.

In considerotion of the covenants and agreements contained herein, and financial accommodations given, to be given or contin-
yed, the underswgned Borrower hereby, pursuant to the California Uniform Commercial Code, grants to the Secured Party (Bonk) a
security interest in all of the Collateral described in paragraph 3 herein. The security interest created by this Agreement attaches im
med.aie!y upon execution hereof or as soon as Borrower acquires rights to the Collateral and secures payment of any and alf of Bor-
rower's Indebtedness {including all debts, obligations, or liabilities now or hereafter existing, absolute or contingent, ond future

advances) to Bank, RECORDATION m’$§,_],__§«x 1428

Jonrs 1963 -1 so AM
TR STATE-GOMMERCE- COMMISSION

\
IR AR YIS Rt L <~ 4

1. BORROWER({S)
a. Clarence E. Carpenter

Nome

549 05 1883
Sacial Security or Employsr Nuembet

" Jrade Nome {it any)

c. 4646 Noble Ave. Sherman Oaks California 91403
! Mailing Address City State 7i,
" Chief Place of Business City State Zir
" Residence {individvals) City State iy

2. SECURED PARTY—Name and Mailing Address {Transit and A.B.A. No.)

Valley National Bank 420 N. Brand Blvd., Glendale, CA 91203 90-1865/1222

J. COLLATERAL DESCRIPTION {AND LOCATION):

One 100 Ton Roller Bearing DOT 111A100Wl Exterior Coiled and Insulated
Tank Cars - 23,500 Gallon Capacity CALX 3031

STATE OF CAUFORNIA

COUNTY OF %;e JSex } 5s.

O 9
' szfe; Zﬂf.rsoéﬁmn “ bt 8 2 / 75 z before me. th underzgned a Notory Public in and for said
2 tate personally appeared arCnece L & z;me »nYt of <

te~mae (of provad to me on the basis of satistactory evidence) to be the person

——  pesanalkaerm

°

2

2

2

0
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= S ) i ] ——y—— whose name
g E — S subscribed to the within instrument and acknowledged that /ﬁ [ executed . ’
5;} ) the same. dr the use of, Colloteral.
{ % - e rein as if set forth fully at
g WNESSs a /‘ i OFFICIAL SEAL \ 82
[ 2 signotue ,. 4“; o \ 1A LUCILLE RISK .19
C an Sore T hOTATPU LG L CALE ORIA . T

y T ' FIUNCINM OFFICE 1M VO
j’l/ A L C//f K/ gk \\ / LOS ALGELES COUNTY “
Name (Typed of Printed) S st Gemnion B b 23, 1986
PR-43 (10) Rev. 6-82 T »
) (This area tor official seal) }

e . OWER(S)

M-t A T2

ORIGINAL — TO BANK




SECURITY AGREEMENT - - .

(BANK NOT TO Bt tN POSSESSION)

I WARRANTIES AMQ REPRESENTATIONS. Borrower worronts and epiesents thot:
| Borower's litle~-fatopt as specified herein, Borrower hay, or upon ocquisiion will have. titte 1o oli Collateral ond no ather person, entity, ogency, or government has
o putpoits to have, or upon acquisition will have, ony right, sitle, lien, entumbrance, adveise claim, or interest in any Collateral.
2. Borrower's Authority—Borrower hos outhedity to enter into the Agreement and any person signing it on Borrower's behalf has besn duly autharized to execute the Agree
ment for Bortowes.
3. information—Any end oll informotion now or hereabier supplied to Bank by Borrawer, or at Borrower's request or instruction is correct,

#. COVENANTS AND AGREEMENTS: Borrowes covenants and agrees that

V. Payment-Botrawer will pay any of Borrower's indebiedness 1o Bank promptly when due ond Borrower wiil repuy immediately and withoul demond. i sxpenses indy-
ding repsuncble attormeys’ fees, legol expenses and costyf incurred by Bank under the Agreement with interest of the legal rate rom the date of expEntifyre.

2. Finonciol Condiion~Berrower will not commence nor permit 10 wonlinus any praceeding i baskruptcy, receivership, or similor proceedings toncened with wvaluntory
Jhiquidetion, secrganitotion of dissolution of arrangements with crediors, nor witi it commit any ot of bankruptey, aor make an assignment for creditors or become .
solvent,

o hdditiena! Infermation -Borrower will, upos Bank's demand, estabinb the correctness of any informaton supplied 10 Bank ond will promptty rotdy 8ank of any adverie
‘chonges in any informovion supplied to Bank und of any change in Borrower's residench, chuef place of business or mailing addiess, ond of uny the
which notices shoyld ba sent ! . .

‘4, Additioncl Documents-Borrower will gxecute any addinanal reements, assignments o7 documents thal moy be deemed necessary or odviable by Bonk to effectiute
sthe puipose of the Agreement. . .

3ot cad jdentificction - Borrower will heep the Colloteral seporate ond identifioble and ot the lecation descrnibed herein and will not remove the Collpteral trem
Cthat focstion withewl the Bonk’s written consen!

b.8ale, Lense, or Pisposition--Except as specibed herein, Borower will not, without wrilten consent of Bonk, sell, encumber nr otherwise dispose of o transtar an, Col-

tlatecs! «o interest therein or germit or suffer any such duposition or transter until the Indebtedness 1o Bark ks heen completely dischariged ’

Mainterance, Repawr, Use and lospecton—Bartowes witl mamtom aad repair the Calloteral, will wee the Collatero! luwlully ond anly within tasurance coveroge wii net

gse the Colloteral so a8 o touse o result 1o ony woste, unsensonatie detenaration or depreciation; and will permi Bank 1o enter on Borrgwer's poperiy and 1o anspact

the Coilaterul ot sy feasonable time.

CECulivation ond Ammal Meshandey- 1 the Collotesal s tomboo crope o fivestesh, Borrewer will protect und cultivate, or hushandg the Colloteral waing nethods of tultoy

tion and covmal hyshandyy ucceptoble 1o Baek

S dnswrance - Borgwer will wisure the Coliateral woh Bonk s Loss Puyee wn torm and omonnt. woh fompcnies,

Yoy essgns the polities to Bunk, agrees to deliver them 1o Bank o Bonk's request, and auth

Hoult, and to seceive poyment of ond eodarse any instivnent i payment of loss o retusa pre

A Beceme v Volue of Colluterab—Bosrownr will, it in the Bank's wdygment the Collatero] hae

‘o sofisty the Bank pi reduce the totol wndebitednessthy an amount sulbaient to satisfy the Bank

1L Toses Assessments-Chorges Liens Encumbrances - Borraw er will puy when due oll tores, assessments, charges, liens o1 encumbronces now or hereohe: afteching the Col.

: deteral, ond, if the Colloteral is on o1 attoched 1o reaity owned by Bosrawer, the really on which the Colloteral is locoted

12, Defense of Titlo-Borspwer at its own cost and expense will appea: in and defend any odtion ar proceeding which may offect the Bank's secedity interest in or Boriower's
title 1o any Collaterni.

3. Appointment of Bonk 0s Attarmey in Foct; Reimbursemeni- Borrower will and heteby does appoint Bank os Borrower's Attarney in Fact to do any acl which Borrower is

obligoted by the Agreement 1o do, to exercise such rights os Barrower mmight exercise, to use such equipment as Barower might use, and to colluct such proceeds us Bor-

rowes might ollect, ull to protect ond preserve Bank's rights hereunder and the Collaterat. Bariower will immediately reimburse Bank for any espenses Bank may incur
< while ueting ag Borrower's Altorney in Fact,

4 Endoiser Surety.Guoranior—-Borrowes will, if any present endorser, surely, or guotanic:, dies or does any oct described in covanant 2, evther, o Bank's optian, pay all

- of Borrower’s Indebtedness or substitule on endorser, surgly, of guaranlor aeceptoble 1o Bank. '

15, Purchase Money—Roriower will, if Bonk, os indicated herein, gives volue to enable Borrawa: 1o ecquire rights in a1 e use of Collatsral, use such value tor such

pose. . ‘

16. Martied Women—4f eny Borrower is o martied woman, recouise may be hod ugainst her separote ptaperly tor the Indebledness.

wye of aiddress 1o

wnd ogoess ek and bobilis aonafoa

Setd tute

O UOnTe BRGe e

en Bankotome

tenuily decreased in value, either provide encugh addd wnal coilote ral

pui-

. REMEDIES: Borrowar understonds ond ogrees that in the event thal: {0} Any worngnty of regresentation is fnlse or is believed in good faith by Bank 1o be faise; (bj ony cove-
“ripand or agreement is violoted; or {cj Bond in foith deemsitsolf insecure [becouse the prospect of poyment is impaired; the prospect of performonce of any covenant or agree-
ment is impaired; or the value or priority of the security interest iy impaired},Bank, in addition 1o any other righis or remedies provided by lowor the Agreement, and 10 the
“gxient permitted by low, moy af ity option;  © .
. L Experes—innur sxpanses (including rsasoncble attomey's feus, logol & 101 and costs) in exescising any right or power under the Agreement. )
2. Require Additional Collateral—demand that Borrower provide * enough additicnal Colloterol 10 satisty the Bonk. }
3. Performance of flarrower’s Obligotions by Bonk—-perform any obligation of Borrower, and may moke poyments, purchase, contest or compromise ony encumbicnce, kharge
of lien, and poy tanes and espenses. o

4. Se-Oti~esercise gl rights of set.ofl and'Banker's fien 10 the same effect and in the same manner os if no Collatesal had been given,

5. Delault—declare, withou! notice to the Borrower, thot o default has occurred. . S
i 6. Acceleration—declore, withou! notixe 1o the Borrower, thot the entire Indubled is diately due and ¥
L 7. Possession—it pot dhen in possession of the Collaterol, loke possession of and pratect the Colloteral; ire the Borrower or other person in possession to aysemble
. the Collotescl and moke it avoiloble to Bank ol o reasonably convenient place 1o be designated by Banl; render the Colloteral unusable without semoving it; and enter
upon such lands and propertiss whare the Collateral might be located, S .

B Natice—notify ather inlgcested persons or eniities of the default, accaleration ond other actions of the Bank. 7 7.

9. 5uit, Retention ot Disposition of Collatesol, Apgiication of Procweds-<sur the Borrowes or any other person or . sntity lighle for the Indebredness; retain the Callaleral
; in satislaction of the obligation and Indebtedness; dispose of the Collateral; and apply the proceeds of disposition, "including provision tor reasoncble ottormeys' fees and
o degol expenses incuried by Bank; olf us provided by low, h

1. RULES TO CONSTRUE AGREEMENT: Borrower undenstands and agiees that:

= 1. Vime of Essence—Time is of the essence of the Agreement. .

Vigiver—Bunk's otceptance of portial or delinquent payments or failure of Bank to exercise any tight or remedy shall not be a waiver of ony obligation of Botrower
cor sight of Bank nor constitute & modification of the Agreement, nor constitute @ waivar of any other similar default subsequently occurring.

3'Entire Agreement~The Agreement contains the entus security ogreement between Bank and Borrower,

A Assignments, #tc~-The provisions of the Agreement are hereby mode applicable 1o ond shall inure to the benefit of Bank's successors and assigns and bind Borrowes’s
eirs, legatees, devisens, administiolors, gaecuiors, successors ond ossigns.

gw Govesming--Subject to the ferms hereol, this Agreement shall be construed and governed by the lows of the State of California, :

«Muitiple Borrowers—When more than one Borower signs the Agreement all agree:

o Constmaction—thot whenever “Borrower' appears in the Agreement it shail g “eadh Botrower.” - o
Breach—~ihet breach of anygravanant of wartanty by any Borrgwermay, at thé Bank*s“option, be tredated ov'd bieuch by all Borrowers,

Liability--that the liobility ot each Borrower is joint and several ond the dischorge of uny Barower. tor wny reason other than fuli poymeot or any extension for.
beargnce, thonge of rute of.interest, or occeptance, release or substitution of secumy or any impuum‘%m af suspension of Bank's remedies or nghis aguinst one
Borrower, shaill nat affect the liability of eny other Borower, cee SR I A

Woiver-oll Horrawers waive :hi right fo require the Bank to proceed agoinst one Borrawer before any athes o5 to pursue ony wthers remedy in Bank's powes

B T i FS N oot Tt
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\')va"ev National Bank INSTALLMENT NOTE: (COMBINED PRINCIPAL AND INTEREST)

$ 50,000,00 Glendale ot , California, December 23 .18 82 | oan No.

TO: VALLEY NATIONAL BANK
420 N. Brand Blvd.

Glendale California 91203
For value received, | promise 10 pay to you or your order, the principal sum of FIFTY THOUSAND AND NO/lOO _____________________ :
e eeisetaisinhaiadatnihathainhaie dollars ($ 50,000.00 ) and interest at the rate of FIFTEEN AND ONE HALF (\
percent { ._._15_-;5__%) a year on the decreasing balance-of this principal amount until it is fully repaid. This interest is to be calculated ?ﬂme&asis of a 365-day yea
and on the actual number of days the principal balance has been outstanding. | will pay you this principal and interest in _ﬁ.i_ff_g__.__jnstallments of 27777 -
EIGHT HUNDRED TWENTY TWO AND 06/100~—~-- o e o e o ittt | 822.06 } or more or:
the __23xd day of each month, beginning on the 23rd ___ dayof January ,1983 and on _December 23

1987 1 wil pay you the entire unpaid principal balance and any interest then due. Principal and interest shall be payable in lawful money of the United States.

When | make a payment, you are to apply it as follows: First, to pay the interest accruing since my last payment was received; next, to any late charges then due; any remaining amount of the payment t~
repayment of the principal balance. | may prepay this note in full or in Dart at any time. 11 | prepay it in full and the total interest paid on the note is tess than $50, | will pay you a prepayment premium, which wilt
be the difference between the amount of interest paid on the note and $50. | wilt pay you a late charge whenever you do not receive my full payment by your first banking day which is at least ten days after
the due date. That late charge shail be a coltection charge of five cents (5¢) for each dollar so in default, but such charge shall not exceed ten dollars ($10.00). Despite anything else in this note, if | am late wit*
any payment on this note, or it | Hile any petition under the bankruptcy laws of the United States or one s filed against me, you can make this note immediately due and payabie without giving me any advance
notice. If you do so, | willimmediately pay you all of the remaining principal balance, even if it would not otherwise have been due, plus all unpaid interes! and all late charges. | you must sue me to collect this note
| will pay whatever attorney feg's the court finds reasonable. 1t you refer collection of this note to your collection factlities or to @ collection agency. | will pay you a reasoneble collection charge. The makers
sureties, guarantors and endorsers of this note hereby consent to renewals and extensions of time at or after the maturity hereo! and | hereby waive diligence, presentment, protest and demand and notice of ever
kind and(to the full extent permitted by law! the nght to plead any statute of kmitations as a defense to any demand hereunder or in connection with any security herefor, and | hereby agree that nofailure onthe o237
of the holder of this note to exercise any power, right or privilege hereunder, or 10 1515t upon prompi compitance with the terms hereof, shall constitute a waiver thereof, time being of the essence hereot. i more thar
one person signs this note, we will be jointly and severaily hable You may collect trom and sue any one or more of us without giving up any of your rights against the others.

Executed on the date indicated above.

X  piinie. © 7 s S T 4646 Noble Ave., Sherman Oaks, CA 91403 _
SIGNATURE / NO., STREET, CITY, STATE & ZIP CODE ;
Clarence E. Carpenter ¥

SIGNATURE NO., STREET, CITY, STATE & 2iP CODE



CHICAGO TITLE INSURANCE COMPANY

Staple

Staple

STATE OF CALIFORNIA
COUNTY OF Sl /fwn,q//(/ SS

On _Jr YRR A2 // //c o before me,
the {mdcrsxgncd a Nf\(ary Public in and for said County and Sldlc

personally appcércd
C DN e £ L L,,ﬂ(,” o

0 personally known to me;
D’ﬁgvcd to me on the basis of satisfactory evidence,
whose name =€ _______ subscribed to the within instrument and

acknowledged that L executed the same.

7 )
Signature //// i /)/{ %’ ’*;”Lé%
Jlostye e ST

Name (Typed or Printed)
Notary Public in and for said County and State

OFFICIAL SEAL

VERA D MUNDT
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY

FOR NOTARY SEAL OR STAMP:

N

Wy comm. expires JUL 15, 1986
R P e e )



