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Mildred Lee INTERSTATE COMMERCE COMMISSION

Lien Recordation Department
Interstate Commerce Commission
Washington, DC

Dear Ms. Lee,

I have enclosed an original and one copy/counterpart of the document described
below to be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

This document is a Subordination Agreement, a secondary document, dated August
5, 1988. :

The primary document to which this is connected is recorded under Recordation
No. 15572, dated April 13, 1988.

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

Debtor: Vining Enterprises, Inc.
Rural Route 2
Osage, Ia.

Secured Party: Pappajohn, Shriver, Eide & Nicholas
800 Brick and Tile Building
Mason City, Ia.

A description of the equipment covered is as follows:

One (1) railroad locomotive No. 102 s/n F7A6098B EMO 17852; one (1)
railroad locomotive No. 103 s/n F7AF2C98 EMO 11073; dining car No. 100;
dining car No. 200; and kitchen car No. 300

A fee of $13.00 is enclosed. Please return the original and any extra copies
not needed by the Commission for recordation to Donmna Lilly of Numerax, Inc.
and she will then forward them to my office.
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A short summary of the documents to appear in the index follows:

Secondary Document - Subordination Agreement to Security Agreement with
Recordation Number 15572, dated April 13, 1988 and covering one (1) railroad
locomotive No. 102 s/n F7A6098B EMO 17852; one (1) railroad locomotive No. 103
s/n F7AF2C98 EMO 11073; dining car No. 100; dining car No. 200; and kitchen
car No. 300.

Very truly yours,

hoat o

Robert W. Coon
Assistant Credit Manager
(312)-228-7676
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SUBORDINATION AGREEMENT  [NTERSTATE COMMERCE COMMISSION

VHEREAS, Gibbs-Cook Equipment Co. ("Gibbs-Cook") and PappaJohn,
Shriver, REide & Nicholas, 800 Brick and Tile Building, Mason City, Iowa
("Creditor") have filed or intend to file recordation of a Primary Document
vith the Interstate Commerce Commission providing notification of a
possible security interest in certain equipment of Vining Enterprises Inc.
("Debtor") and the proceeds thereof; and

WHERRAS, it is the intention of Gibbs-Cook and Creditor to avoid
possible conflicting security interests arising from the filing of said
financing statements.

NOW, THEREFORE, the parties hereto agree as follows:

1. Creditor hereby agrees to subordinate its securuty interest in the
equipment of Debtor to Gibbs-Cook with respect to equipment described

One Railroad Locomotive No. 102, Serial § F7A6098B EMO 17852,
One Railroad Locomotive No. 103, Serial # F7AF2C98 EMO 11073

or in proceeds resulting from the sale or disposition of such equipment.

2. Gibbs-Cook hereby agrees to subordinate its security interest to
the interest of Creditor with respect to any and all other equipment of
Debtor, except the equipment noted above and any equipment of Debtor as to
wvhich Gibbs-Cook holds a purchase money security interest.

3. Except as herein otherwise provided, priority as between the
security interests of Gibbs-Cook and Creditor shall be determined in
accordance with the Uniform Commercial Code as now or hereafter in effect
in the state of Iowa.

4. This agreement shall be binding upon the successors and assigns of
Creditor and inure to the benefit of the successors and assigns of
Gibbs-Cook and Creditor.

IN VITNESS WHEREOF, the authorized representatives of the parties hereto

have duly executed this agreement to be effective as of this 5th day of
August , 19 88.
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PappaJohn, Shrlver, Eide & Gibbs-Cook Equipment Co.
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Roben M Leirvick
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Form of Acknowlwdgement To: Subordination Agreement

STATE OF Towa )
)
COUNTY OF Cerro Gordo ), S.S
On this 5th day of August: , 19 88 , before me, the undersigned,
a Notary Public in and for the State of lowa, personally appeared
Socrates G. Pappajohn '~ , to me personally known, who being by me

duly sworn, did say that the person is one of the partners of Pappajohn,
Shriver, Eide & Nicholas, a partnership, and that the instrument was
signed on behalf of the partnership by authority of the partners, and
the partner acknowledged the execution of the instrument to be the
voluntary act and déded of the partnership by it and by the partner
voluntarily executed.
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