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July 21, 1999

Hon. Vernon Williams Secretary
Surface Transportation Board
Attn: Equipment Recordation Unit
1925 K. Street, N. W.

Washington, D.C. 20423-0001

RE: A Security Agreement covering a Railroad Locomotive:

R. Powell Felix and Sandra Felix - Debtor
People's Trust Company -~ Lender

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C.
Section 11303 in the following documents:

An primary copy of _a Security Agreement dated 7-21-99
~=- a document as defined in the Board's Rules for Recordation of
Documents under 49 CFR | 1177. BAn affidavit comparing the copy
with the signed original is also attached. The names and
addresses of the parties to this _Security Agreement are:

Debtor: R. Powell Felix and Sandra Felix
916 Vine Street
Connersville, IN 47331

Lender: People's Trust Company
522 W. 30th Street
Connersville, IN 47331

A full description of the railroad equipment covered by this _
Security Agreement is as follows:

Locomotive IBCX 7576 (on Southwest Pennsylvania RR)
Type GP-9 Built new #: PRR7056



A short summary of the enclosed document to appear in the Board's
Index is:

A first security interest dated July 21, 1999 to R. Powell
Felix and Sandra Felix (debtor) and People's Trust Company
(lender) covering one Type GP-9 Locomotive.

A recordation fee of $26.00 is enclosed.

Please let me know if you need anything else. I may be contacted
at 765-855-3441.

Sincerely,

Paul W. Railsback A%/

Vice President

People's Trust Company

A Commercial Lender in both the Connersville, Indiana office and

the Centerville, Indiana office for People's Trust Company



AFFIDAVIT

City of Centerville )
State of Indiana } ss.

Paul W. Railsback, Vice President and Commercial Lender of
People's Trust Company, Centerville, Indiana being duly sworn
according to the law deposes and states as follows:

1. I am submitting for recordation with the Surface
Transportation Board the attached copy of a "Security Agreement”
dated as of July 21, 1999, by and between R. Powell Felix and
Sandra Felix ("debtor") and People's Trust Company ("Secured
Party").

2. I have compared the attached copy with the original
document, and I have found the attached copy to be complete and
identical in all respects to th riginal document.

2 QW. [0/

Paul W. Railsback
Vice President, Commercial Lender

Subscribed and sworn to before me, a Notary Public, in and
for the City of 2 , Indiana, this
(otA _ day of dALﬁZL , 19 .

Cocal Bone Cge Aov

My Commission Expires: Lg/ﬁhgﬁﬂ/ {Notary Public) 9
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R. POWELD; FELIX el PEOPLE’ S TRUST OCMPANY ™~
SANDRA FELIX 522 W. 30TH STREET s i iy .
516 VINE ST | coreErsvrirE, m 4733fR 12 <- 00k

: IN 47331 N ‘ 3
SOCIAL SECURITY NUMBER : 351-73-5638 ¥

DEBTOR'S NAME., ADDRESS AND SSN OR TiN SECURED PARTY'S NAME AND ADDRESS
*1" means each Dsbtor who signs.} {("You" mesns the Secured Party, its successors and assigns.)

{ am entering into this security agresment with you on JULY 21, 1999 {date).

SECURED DEBTS. | agree that this security agreement will secure the peyment and performance of the debts, liabllitles or obligations described
below that (Check one} L] 1 EF (name) INDIANA BOXCAR CORPORATION

{Check one below]:
Dsmiﬁc Debtis). The debtis), liability or cbligations evidenced by {(Jescribe):

owe{s} tc you now or in the future:

and all

extensions, renawals, refinencings, modifications and replacements of the debt, Hability or obligation.

XZail Debtis). Except in those cases listed in the "LIMITATIONS" paragraph on page 2, sach and every debt, liability and obligation of
every type snd description (whether such debt, liabllity or obligation now exists ar is Incurred or created in the future and wheother it is
&r may be direct or indirect, dug or to become due, absclute or contingent, primary or secondary, liquidated or unliquidated. or joint,
several or joint and several).

Sscurity Interast. To secure the payment and performance of the above described Secured Debts, liabilitles and obligstions, | give you a
gecurity interest In all of the property described baiow that | now own and that | may own in the future {including, but pot limited to. all
parts, accesscries. repairs, improvements, and accessions to the property), wharever the property is or may be iocated, and all prucesds and
products from the property.

Oinventory: Al inventory which | hold for uitimate sale or jeass, or which has been or will be supplisd under contracts of service, or which
are raw materials, work in process, or materials used or consumad in My business.

Cequipment: All squipment including, but not limited to, all machinery, vehicles, furniture,  fiiktures, manufacturing equipmens, farm
mschinery and equipment, shop squipmant, office and recerdkesping equipment, and parts ag Is. All equipment described in a list or
schedule which | give 10 you will slac be included in the secursd property, but such a list is ' cessary for a valid security interest in
my equipment.

[JFarm Products: Al farm produsts including, but not fimited te:

{a} all poultry and livestock and their young, along with their products, produce snd 1
b} ail crops, annual or perannial, and all progducts of the crops: and
{c) ait feed, seed, fertilizer. medicines, and other supplies used or produced in my

(] Acgounts, instruments. Documents, Chattel Paper and Other Righte to Payment:
the payment of money including, but not limited to:
{a) payment for goods and other property sold or lessed or for servi red, whether or “#jt
performance; and ] K
(b} rights to payment arising out of all present and future debt instry per and {oans and
The above inciude any rights and interests {including all Hens ang vhich | may have
account debtor or obligor of mine.

[Tl General intangibies: All generai intangibles including, but no¥
trademarks, trade secrats, good will, trade names, customer lists ”

that | may have in the future to

5

@ 9arned such payment by

igstions receivable.
Flaw or agreement 8gainst any

grds, applications for patents, petems, copyrights,
Bises, and the right to use my name.

[ sovernment FPayments a2ind Programs: All paymants,
payments in kind, deficlency payments, letters of gngl
diversion payments, and conservation reserve payiiens
arise under or as a result of eny presxisting, iif &
programe administered by ths Commodity Cregdit

nyibles, or other benefits (including, but not limited to,
s, storage payments, smergency assistance psyments,

the future may have any rights or interest and which
wernmerntal program {including, but not limited to. al

KRB The securad property ingludes. but is not li
H#1GTEC1OWIWES3925 N
LOCCMOTIVE 1BCX 7576 (

TYPE GP-9 BUILT NEW #PRR7056

if this agreemeant covers timber t

| AGREE TO THE TERMS SET OUT ON BOTH PAGE 1 AND PAGE 2

tam ain} KR individuat [} partnership [ corporation OF THIS AGREEMENT. | have received a copy of this document on
3 today’'s date.

[if checked, file this agreement in ths real estate records,

Record Owner (if not mel: R. POWELL FELIX AND

SANDRA FELIX

{Dabtor’s Namas}

The property will be used for [ _Ipersonal X business 8y / ;‘ M /(l/

agricuiturst -~ [] reasons, R. POWELL FELIX~

PEOPLE’S TRUST COMPANY Fite:

{Secured Party’'s Nams)

. O —Qc_s:kyéacé\/ VZ e Speele (o2

PAUL W RATISEACK

Title: VICE PRESIDENT Tivs:
© 1386, 1930 BANKERS SYSTEMS, INC,, S$T. CLOUD, MN (1-800-397-2341) SECURITY AGREEMENT FORM SA 8/5/91 tpege 1 of 2/
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GENERALLY - "You" means the Secured Farty identified on page 1 of
this agreement, "L” "me” and "my" means each person who signs
this security agresment as Dabtor and who sgrees 10 give the propert
descrived in this agreernent as security for the Secured Debts. All
tarms and duties undar this agreament are joint and individuai. No
muodification of this security &greement is effective unless mada in
writing and signed by you and me, This ascurlty agreement reamains in
eftect, gvan if the note is paid and | owe no other debt to you, until
discharged in writing. Tima is of the eggence in this agreemant.
APPLICABLE LAW - | agres that this security agreement will ba
governed by the law ot tha state in which you are iocated. If proparty
f_f:;‘fl:?&d in 29;;:1 :gr_eemsn;: i !ocaém:i n another atate, this sgreemsnt
f 2150, in 8 circumstances, be governed by ths

in which the property I8 16¢ated. ¢ " v faw of the state

To the extent permitted by law, the terms of this agrsement may
wary applicable lew. If any provision of applicable law may not be
varied by sgresment, any provision of this agresement thst does not
comply with that law will not b efiectiva. ¥ any provision of this
agreermant cannot be enforced according to its terms, this fact will not
atfect the snforceability of the remainder of this sgresment.
QWNERSHIP AND DUTIES TOWARD PROPFERTY . i rapresent that |
own aif of the property, or 1 the extent this is a purchase money
security intereat t will acquire ownership of the property with the
procesds of the toan. | will defend it against any other claim. Your
claim to the property is shead of the oigims of any other creditor, |
agree to do whatever you require to protect your security interest and
10 keep your ciaim im the property shead of the claims of other
craditors, | will not do anything to harm your position.

! will keep books, records and accounts about the property and my
business in genaral. | will {st you examine these records st any
reasonable tme. | will prepare any roport or socounting you raguest,
which deails with tha property.

} will keep the property in my possession and will keep it in good
repair arid use it only for the purpose(s) described on page 1 of this
agreament. | will not change this specified use without your express
wiritten permission. | repraésent that { am the original owner of the
properiy snd, if § am not, that § have provided you with a list of prior
owners of the property.

i will keep the property a8t my address listed on page 1 of this
agreement, uriess we agree | may keep It at another location, it the
property is to be used in anocther state, | will give you a list of those
states. | will not try 1o sell the property unigss it is inventory or |
receive your written permission to do so. If | sell the property | will
have the payment made psyable 1o the order of you and me.

You may demand immediate payment of the dabtis) if the debtor is
not a hatural person and without your pricr written consent {1} a
benaficial interast in the debtor is sold or transferred or (2) thera is a
change in either the identity or number of mambers ¢f a partnership or
{3) thers is @ change in ownership of more than 28 parcent of the
vating stock of a corporation.

1 'wilt pey all taxes and charges on the property as they become
dus. You have the right of reasonable access in crder 1o inspect the
proparty. 1 will immedistely inform you of any loss or damage 10 th

roparty.
EIM':TATIDNS - This sgresment will Not seoure a debt described in the
section antitled "Secured Debis™ on page 1:

1) ¥ vou #sil to make any disclosure of the existe f this
sscurity Intérest reauired by iaw for such other deb
if this security interest is in my principal dwellin
provide {te all persons entitied! any notice of iy
required by law for such other deby; L
to the sxtant that this security mntarest is in
and the other debt o be secured is a "cons
rterms are defined in applicable fedessl r
winfrir and deceptive credit practices);
if this sescurity interest is in margin stock Uk
ments of 12 C.F.R, Ssation 207 or 221 and
statement of purpose if requised
respect to that debs; or
&) If this security interest §

that debt, 7
PURCHASE MONEY SECURITY: 1N 1
determining the extenmt of a flifghase money securlt
under this security agreemeilicfp) paymants on 8
money loan alse securad DV g’*.,‘.gagrearnant will
apply 16 the purchase money fé d (b} payment
money loan will ba deemed to™ st o the nog
portion of the loan, if any, and ¢ A
in the order in which the item
acquired st the same time, in the CTURY %
intarast will be terminated by applicati ST formula. "Purchase
rmoney loen” means any ioan the progesds of which, in whole or in
part, are used o acquire any coflataral securing the lecan and sll
extensions, renewals, gonsolidations and refinencings of such toan.
AUTHORITY OF SECURED PARTY TO MAKE ADVANCES AND PER-
FGORM FOR DEBTOR - | agres to pay vou on demand any sums you
advanced on my behaif including, but not limited to. expenses ingurred
in coliesting, insuring, consarving, or protecting tha property or in any
invantories, audits, inspections of other examinations by vou In
respect 10 the property. if | fall 1o pay such sums, you may do so for
me, adding the amoum paid to the other amounts secured by this
agreement. All such sums will ba dus On demancd and will baar interesy
at the highest réte provided in_any agreemen:, note or ather
instrument evidencing the Secured Debt{s} and permitiad by law at the

time of the advance. . .
it 1 fail 1o perforn any of oy dutles under this security agreement,
trust, lian or other security Intarest, you may

or any mongege, dJeed o :
without notice to me parform the duties or cause them 1o be

performed. | undarstang thet this authorization includes, but is not
lmited to, permission to: {1) prepars, file, and sign my neme 10 any
necessary reporls of accounthngs; {21 notify any account dobtor of
your interast in this property and teil the account debtor 10 make the
paymants to you or someone elge you name, rather than mae; (3} place
on any chattsl paper & nota indicating your intarest in the property: (4}
In my name, demand, ocoliect, receive and give a receipt for.
compromise, settle, and hendie any suits or other procesdings
involving the collateral: (5 teke any astion you fesl is necessary in
order 10 rewlize on the collaters!, including performing sny part of a
contract or andorsing it in my name; and (81 maeke an antry on my
books mnd records showing the existence of the security agreament.
Your right to perform for me shall not create an obligatlon 6 perform
and your fallure 1o perform wili not preciude you from exercising any
of your other rights under the lew of this securlty agreement.
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INSURANCE - | agree to buy insutance on the propert ing
risks and for the amounte you require and to fu?nis?t yguagg:?t?r‘;umg
‘aroof of coverage. | will have ths insurance company name you as
0ss payee on any such policy. You may require sdded security if VO
agree that insurance procseds rmay be used toc repair or replace the
proparty. | will buy insurance from a firm licensad to do business b
the state where you 8re located. The firm will be ressonably
acceptable to you. The insurance will last until the property is relecased
from this agreemant. If | fail 1o buy or maintain the insuramce {or fail to
Dame vou as loss payes) xcnu may purchase It yourself,

WARRANTIES AND REPRESENTATIONS - If this egreement includes
accounts, | will not settle sny sccount for less than s Full value
without your written parmigsion. 1 will eollect alf accounts until you rell
me otherwise. | will keep the proczeds from all the accounts and any
goods which &re returned to me or which | taka back in Trust for you, t
will not mix thern with any other proparty of mina. | will deliver them
to you at your request. It you ask me to pay you the full price on any
returned iterns or tams retakan by myself, | w};l do 50,

if this agreement covers inventory, | will not dispose of it axcept in
my ordinary courseé of business at the falr market vaiue for the
Rroeperty, or &t & minimum price establilshed betwaen vou ard me.

{f this agresment covers farm products | will provide you. at your
raguest, a writlen list of the buyers. commissicn merchants or seling
agents 10 or through whom | may seil my ferm products. in addition to
those parties named on this written kst, ! authorize you to notify at

our sols disgretion any additional partes regarding your security
ntarest in my farm products. | remain subject to all applicable
panaltins for seliing my_ferm products In violation of my agreemant
with you and the Foeod Sesurity Act. in this paragraph the terms farm
products, buyers, cemmission merchants and selling agants have the
meanings given 10 them in the Fedeoral Food Security Act of 1985,
OEFAULT . | will be in default if any one or mora of the following
voour: {1} | Tail 1o make g payment on time or in the amount due; {21}
fail to keep the property insurad, if requirsd; (3) | fail to pay. or keep
any Promisa. oy any debt or ggresemaeant | have with you; (&) sny other
araditor of mine attempts to callest any debt | owa him through court
proceedings. (5) | die. am declared incompetent, maks an assignment
for the benefit of crediters, pr become Insolvent leither because my
iiabilitles exceed my asse I em unable W pay my dabts as thsy
become dual; {8) | ma Y writtenn staternent of provide any
firancial information that frue or inacourate at the time it was
provided; (7} | do or fail o semething which causes you to baligve
that you will have difficul lscting the armount | owe vou; (81 1
dditional name without tirst notifying
D) failure to plent, cultivats snd
it any loan proceads are used for a
iakcessive erosion of highly erodibie

i nds to produce an agriculturat
F.R. Part 1840, Subpart G,

urpose thatoiy
and ¢or to the GOIWE
commodity, as furthaer exp
Exhibip
R.
fol

am in default agresment, you have the

and ivunediate p nt of ait | owe you under any
ured by this agresment.

off any obiigation | have 1o you against any right |
payment of monay from you.

‘demand more secwrity or new partiss obligated to pay
1 | owe you as & condition of giving up any other

y make use of any remedy you have under state or

y feiling 10 pay taxea or gther charges. you may pay
Bl are not raquirad to do so}. If you do, ! will repey
amount vou paid pius interest at the highest contract

ate.
ou may ‘equira ma to gather the property and make It svailabls

o you in 8 reasonable fashion.

ou May repossess the propsrty and sell it as provided by law.

You may repussess the propsrny so iong ss the raposgesRion

does not involve a breach of the peace or an illegal entry onto

my property. You may sell the property as provided by law. You

may apply what you recsive from ths sale of the property 100

Your expenses; your reasonabie attomeys’ fees and lega!

expenses [where not prohibited by law); any dabt | owe you. If

what you receive from the sale of the property Jdoes not satisfy

the debts, you may taks me to court to recover the difference

twhera parenitted by isw).

| agree that 10 days writian notice sent to my address listed on

page 1 by first class mail will be reasonable notice 0 me under

the Uniforrm Commercial Code,

1t any itemns not otherwize subject to this agresmeant arod

contained In the property when you take posyession, you may

hold these items for me at my risk and you will not be Lable for
taking possession of them,

In SoMme cases, you may keasp the proparty to satisfy the debt.

You may snter upen and take possession of sl or any peart of
my property, 30 long 88 vou do not brasch the peace or illegally
anter onto the propsrty, including lands, plants, buildings,
machinery, and equipment as may be necessary e permit you
to manufaciure, produce, process, storg or seil or complete the
manufacture, production, processing, storing or sale of any of
the proparty and to use and operate the property for the leagth
of ttme you feel is necassary (o protect your Interest, sl without
payment or compsnsation 10 me,

By choosing any one or more of these remedies, you do not waive
your right to jaler use any othar remsdy. You Jdo not weive a default if
vou cho0ose not 1o use any ramedy, and, by siecling Not to use any
remedy, you do npt walve your fight to later consider the event a
defgult snd to immediately use any vemedies if it continuas or oocurs
sgam.

FILING - A carbon, photographic of other reproduction of this security
agreement or the ﬂnancin% statermnent covering the property described
in this agreement may bBe used 8s a financing sraterment where
sllowed by law. Where permittad by law, you may file a finanging
statement which does not contain my signature, covering the groperty
sepured by this agreement,

CO-MAKERS - If rmore than ong of us has pigned this agreament, we
ars &) obligeted wqually under ths sgresment. You may sue any one of
us or sny of us together If this agresment is viclatad. You do not have
to well me If any term of the agreement has not been carriad out. You
may ralease any co-signer snd 1 will stil be obligated under this
agreement. You may release any of the secuwrity and | will still be
obligeted under this agreemen:u Waiver by you of any_of your rights
will not saffect my duties under this agreement. Extending this
agreement or new obligations under this agresment, will not affect my
duty under the agreement.
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