MARK TWAIN BANKS

Mark Twain Operations Center

? IR B &
il

9321 Olive Boulevard
St. Louis, Missouri 63132-3220
Telephone: 314-994-4800

—

£ 1405

htCOSL‘AT{OM mx!_ . 88 Z 6‘-3: I
JUN 1 1994 -5 03

S P
MJTERS;{‘;; ;),»;A-.: Ry "l"VTVi“’lJ} .
R R INNY 1
2 88 8. 495
DATE: MAY 23, 1994 RECORDATION NE. J_F'LED‘ 125
aQ oz Pi
Interstate Commerce Commission JUN 1 1994 -5 05 PM
12th & Constitution Ave., N.W. CUNMIBOIUR

” af "'.CE
Washington, D.C. 20423 |NEN§KQVOMMM
attn: Mildred Lee
Room 2303

Dear Mildred:
Please accept this as a transmittal letter of instruction on the

ONE (1) PULLMAN BEDROOM SLEEPER (1948)
CIMMARON RIVER, AMTRAK #800069

Enclosed are the following documents in duplicate form:

Promissory Note
Security Agreement and Addendum
ICC Financing Statement Agreement

The above documents are between two parties:
DEBTOR: METEOR RAIL, INC.

4360 CONTESSI MANOR CT.
ST. LOUIS, MO 63128

SECURED PARTY: Mark Twain Bank
P.O. Box 66911
St. Louis, MO 63166

Please properly record documents, keeping one set for your files
and returning the other set to the Bank by certified mail. All
forms are notarized as requested. A $_ 32.00 check is
enclosed to cover charges.

Sincerely,

MARK TWAIN BANK
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Fnterstate Commerce Commission 6/3/94
ashington, B.L. 20423

OFFICE OF THE SECRETARY

Dan Balzer

Mark Twain Bank

9321 Olive Boulevard
St Louis Missouri 63182-3220

Dear Sir:

The enclosed document(s} was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 6/1/94 at 3:05pm , and assigned

recordation number(s). ;55,8 & 18828-A-C

Sincerely yours,

Secretary

SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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| ST, LOUIS, MO 63128 I ST. LouIs, MO 63166 Date __MAY 23, 1994
|

— | JUN 1 1994 -5 logaPhy oaie _FAY 15, 1997
|

Loan Amount 3 30,000.00--~~
INTERSTATE COMMEGCE COMMISRIOH .

| BORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS
{“I" includes each borrower above, joint and severally. "You" means the lender, its successors and assigns.
L —

|
i

For value received, | promise to pay to you. or your order. at your address listed above the PRINCIPAL sum of __ THIRTY THOUSAND AND NO/100--
Dollars § 30,000.00---------
O Single Advance: | will receive all of this principal sum on _ _ . No additional advances are conlempiated under this note
XXXMultiple Advance: The principal sum shown above s the maximum amount of principal | can borrow under this note. On __MAY 23, 1994
_ | will receive the amount of $ S48 .00 and future principal advances are contemplated.
Conditions: The conditions for future advances are

0 Open End Credit: You and | agree that | may borrow up to the maximum amount of principal more than one time. This feature is subject to all other
conditions and expires on
K] Closed End Credit: You and | agree that | may borrow up to the maximum only one time (and subject to all other conditions).

INTEREST: | agree to pay interest on the outstanding principal balance from MAY 23, 1994 atthe rate of ___ 8,50 %
per year until MAY 15, 1997 .

(O variable Rate: This rate may then change as stated below
[JIndex Rate: The future rate will be the foliowing index rate:

[ No Index: The future rate will not be subject to any internal or external index. It will be entirely in your control.
O Frequency and Timing: The rate on this note may change as often as
A change in the interest rate will take effect
Limitations: D During the term of this loan, the applicable annual interest rate will not be more than
[ The annual interest rate will not change on any single change by more than

Effect of Variable Rate: A change in the interest rate will have the following effect on the payments:
[ The amount of each scheduled payment will change. [ The amount of the final payment will change.

% or less than Yo.
percentage points.

ACCRUAL METHOD: Interest will be calculated on a ACTUAL/360 basis.
POST MATURITY RATE: | agree to pay interest on the unpaid balance of this note owing after maturity, and until paid in full, as stated below:
on the same fixed or variable rate basis in effect before maturity (as indicated above).
gararate equai to 11.50% .
EXLATE CHARGE: If a payment is made more than __ 10 days after it is due, | agree to pay a late charge of __10% OF THE PAYMENT,
BUT NOT LESS THAN $10.00 , PAYABLE WHEN ASSESSED.

[ apoimionaL CHARGES: In addition to interest, | agree to pay the following charges which Oare D are not  included in the principal amount above:

PAYMENTS: | agree to pay this note as follows:
KXinterest: | agree to pay accrued interest ON DEMAND, BUT IF NO DEMAND IS MADE THEN MONTHLY BEGINNING

JUNE 15, 1994 THEN WITH PRINCIPAL BEGINNING SEPTEMBER 15,1994

EX Principal: | agree to pay the principal ON DEMAND, BUT IF NO DEMAND IS MADE THEN SEE INSTALLMENTS BELOW:
Blnstallments: I agree to péy this note in 33 payments. The first payment will be in the amount of $ 476 .99
and will be due EPTEMBER 15 1994 . A payment of $ _476.99 will be due
EACH MONTH thereafter. The final payment of the entire
unpaid balance of principal and interest will be due MAY 15, 1997

D Unpaid Interest: If checked, then any accrued interest not paid when due (whether due by reason of a schedule of payments or due because of Lender's
demand) wili become part of the principal thereafter, and will bear interest at the interest rate in effect from time to time as provided for in this agreement.
ADDITIONAL TERMS:

I AGREE THAT YOU, AT YOUR OPTION, MAY RENEW OR EXTEND THIS NOTE.
THIS OBLIGATION IS SECURED BY A SECURITY AGREEMENT DATED MAY 237 1994,

BUSINESS:
PURPOSE: The purpose of this loan is E SIGNATURES: | AGREE TO THE TERMS OF THIS NOTE (INCLUDING

MAKE IMPROVEMENTS TO RAILCAR . THOSE ON PAGE 2). | have received a copy on today's date.

T il
Signature for Lender By: Ay i MMC(AAC 27

. ANTHONY 7.l MARCHTANDO, VICE PRESIDENT
,(9[1/&1 ﬁafgﬁ

UNIVERSAL NOTE -~
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APPLICABLE LAW: The law of the state of Missouri will govern this note
Any term of this note which is contrary 10 applicable law will not be effective,
unless the law permits you and me to agree to such a variation. It any
provision of this agreement cannot be enforced according to its terms, this
fact will not affect the enforceability of the remainder of this agreement. No
modification of this agreement may be made without your express written
consent. Time is of the essence in this agreement.

PAYMENTS: Each payment | make on this note will first recuce the amount |
owe you for charges which are neither interest nor principal. The remainder of
each payment wili then reduce accrued unpaid interest, and then unpaid
principal. If you and | agree to a different application of payments, we will
describe our agreement on this note. | may prepay a part of, or the entire
balance of this loan without penalty, uniess we specily to the contrary on this
note. Any partial prepayment will not excuse or reduce any later scheduled
payment until this note is paid in full (unless, when | make the prepayment,
you and | agree in writing to the contrary)

INTEREST: I¢ | receive the principal in more than one advance, each
advance w it to earn interest only when | receive the advance The
mteract ralg i offect on this note at 2ny mven time will apnly lo the entire
principal acvanced at that time. You and | may provide in this agreement for
accrued interest not paid when due to be added to principal. Notwithstanding
anything to the contrary, | do not agree to pay and you do not intend to
charge any rate of interest that is higher than the maximum rate of interest
you could charge under applicable law for the extension of credit thal is
agreed to here (either before or after maturity). If any notice of interest
accrual is sent and is in error, we mutually agree to correct it. and if you
actually coliect more interest than allowed by law and this agreement, you
agree to refund it to me

INDEX RATE: The index will serve only as a device for setting the rate on
this note. You do not guarantee by selecting this index, or the margin, that the
rate on this note will be the same rate you charge on any other loans or class
of loans to me or other borrowers

ACCRUAL METHOD: The amount of interest that | wili pay on this loan will
be calcutated using the interest rate and accrual method stated on page 1 of
this note. For the purpose of interest calculation, the accrual method will
determine the number of days in a "year." If no accrual method is stated, then
you may use any reasonable accrual method for calculating interest.

POST MATURITY RATE: For purposes of deciding when the "Post Maturity
Rate” (shown on page 1) applies, the term “maturity” means the date of the
last scheduled payment indicated on page 1 of this note or the date you
accelerate payment on the note, whichever is earlier

SINGLE ADVANCE LOANS: If this is a single advance loan, you and |
expect that you will make only one advance of principal. However, you may
add other amounts to the principal if you make any payments described in the
“PAYMENTS BY LENDER” paragraph below, or if we have agreed that
accrued interest not paid when due may be added to principal.

MULTIPLE ADVANCE LOANS: If this is a4 multiple advance loan, you and |
expect that you will make more than one advance of principal. If this is closed
end credit, repaying a part of the principal will not entitle me to additional
credit.

PAYMENTS BY LENDER: If you are authorized to pay, on my behalf,
charges | am obligated to pay (such as property insurance premiums), then
you may treat those payments made by you as advances and add them to
the unpaid principal under this note, or you may demand immediate payment
of the charges

SET-OFF: | agree that you may set off any amount due and payable under
this note against any right | have to receive money from you.

"Right to receive money from you" means:
(1) any deposit account balance | have with you;

(2) any money owed to me on an item presented to you or in your
possession for collection or exchange; and

(3) any repurchase agreement or other nondeposit obligation

“Any amount due and payable under this note” means the total amount of
which you are entitled to demand payment under the terms of this note at the
time you set off. This total includes any balance the due date for which you
properly accelerate under this note

If my right to receive money from you is aiso owned by someone who has
not agreed to pay this note, your right of set-off will apply to my interest in the
obligation and to any other amounts | could withdraw on my sole request or
endorsement. Your right of set-oft does not apply to an account or other
obligation where my rights are only as a representative. It also does not apply
to any Individual Retirement Account or other tax-deferred retirement
account

You will not be liable for the dishonor of any check when the dishonor
occurs because you set off this debt against any of my accounts. | agree to
hold you harmless from any such claims arising as a result of your exercise of
your right of set-off.

REAL ESTATE OR RESIDENCE SECURITY: |f this note is secured by real
estate or a residence that is personal property, the existence of a default and
your remedies for such a default wil! be determined by applicable law, by the
terms of any separate instrument creating the security interest and, to the
extent not prohibited by law and not contrary to the terms of the separate
security instrument, by the “Default” ang “Remedies” paragraphs herein.

DEFAULT: | will be in default if any one or more of the following occur: (1) |
fail to make a payment on time or in the amount due; (2) | fail to keep the

property insured, if required; (3) | fail to pay, or keep any promise, on any
debt or agreement | have with you; {4) any other creditor of mine attempts to
collect any debt | owe him through court proceedings: (5) | die, am declared
incompetent, make an assignment for the benefit of creditors, or become
insolvent (either because my liabilities exceed my assets or | am unable to
pay my debts as they become due); (6) | make any written statement or
provide any financial information that is untrue or inaccurate at the time it was
provided; (7) 1 do or fail to do something which causes you to believe that you
will have difficulty collecting the amount | owe you: (8) any collateral securing
Ihis note is used in @ manner or for a purpose which threatens confiscation by
a legal authority; (9) | change my name or assume an additional name
without first notifying you before making such a change; (10) | fail to plant.
cultivate and harvest crops in due season if | am a producer of crops; (11) any
loan proceeds are used for a purpose that will contribute to excessive erosion
of highly erodible land or to the conversion of wetlands to produce an
agricultural commodity, as further explained in 7 C.F.R. Part 1940, Subpart
G, Exhibit M.

REMEDIES: it | am in default on this note you have. but are not imited to. the
following remedies

(1) You may demand immediate payment of all | owe you under this note
(principal, accrued unpaid interest and other accrued charges)

(2) You may set off this debt against any right | have to the payment of
money from you, subject to the terms of the "Set-Off" paragraph
herein. .

(3) You may demand security, additional security, of additional parties to
be obligated to pay this note as a condition for not using any other
remedy

(4) You may refuse to make advances to me or allow purchases on credit
by me

(5) You may use any remedy you have under state or federal law.

By selecting any one or more of these remedies you do not give up your right
to later use any other remedy. By waiving your right to declare an event to be
a default, you do not waive your right to later consider the event as a default if
it continues or happens again.

COLLECTION COSTS AND ATTORNEY’S FEES: | agree to pay all costs of
coliection, replevin or any other or similar type of cost if | am in default. In
addition, it you hire an attorney to collect this note, | also agree 10 pay any fee
you incur with such attorney plus court costs (except where prohibited by faw).
To the extent permitted by the United States Bankruptcy Code, | also agree
to pay the reasonable attorney's fees and costs you incur to collect this debt
as awarded by any court exercising jurisdiction under the Bankruptcy Code.
WAIVER: | give up my rights to require you to do certain things. 1 will not
require you to:

(1) demand payment of amounts due (presentment);

(2) obtain official certification of nonpayment (protest); or

(3) give notice that amounts due have not been paid (notice of dishonor).

OBLIGATIONS INDEPENDENT: | understand that | must pay this note even
if someone else has also agreed to pay it (by, for example, signing this form
or a separate guarantee or endorsement). You may sue me alone, or anyone
else who is obligated on this note, or any number of us together, to collect
this note. You may do so without any notice that it has not been paid (notice
of dishonor). You may without notice release any party to this agreement
without releasing any other party. If you give up any of your rights, with or
without notice, it will not affect my duty to pay this note. Any extension of new
credit to any of us, or renewal of this note by all or less than all of us will not
release me from my duty to pay it. (Of course, you are entitied to only one
payment in full.) | agree that you may at your option extend this note or the
debt represented by this note, or any portion of the note or debt, from time to
time without fimit or notice and for any term without affecting my liability for
payment of the note. | will not assign my obligation under this agreement
without your prior written approval.

CREDIT INFORMATION: | agree and authorize you to obtain credit
information about me from time to lime (for example, by requesting a credit
report) and lo report to others your credit experience with me (such as a
credit reporting agency). | agree to provide you, upon request, any financial
statement or information you may deem necessary. | warrant that the
financial statements and information | provide to you are or will be accurate,
correct and complete.

NOTICE: Unless otherwise required by law, any notice to me shall be given
by delivering it or by mailing it by first class mail addressed to me at my last
known address. My current address is on page 1. | agree to inform you in
writing of any change in my address. | will give any notice to you by mailing it
first class to your address stated on page 1 of this agreement, or to any other
address that you have designated.

ORAL AGREEMENTS: Oral agreements or commitments to loan
money, extend credit or to forbear from enforcing repayment of a
debt including promises to extend or renew such debt are not
enforceable. To protect you (horrower(s)) and us (creditor) fram
misunderstanding or disappointment, any agreements we reach
covering such matters are contained in this writing, which is the
complete and exclusive statement of the agreement between us,
except as we may later agree in writing to modify it.

TREC;E(?{:ON i%l\';‘g:\lpf‘AEL BOIF:\IF:TOIX\I/;ESR‘S ;TU::?E‘Z?; F’BFQNCIPAL “ INTEREST INTEREST INTEREST
C LANCE RATE PAYMENTS PAID
(not required) | THROUGH
7 |s 8 s 1 %3 ;7
s $ s } %% ;1
;s $ $ | %8 I
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/ / $ $ $ % | $ / /
L $ $ $ % | $ /o
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(page 2 of 2)
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SECURITY AGREEMENT

DATE MAY 23, 1994

S ECOER,
DEBTOR METECR RAIL, INC. SECURED MARK TWAIN BANK
I
I BUSINESS b 0. BOX 66 U
OR .C. 11,,.
RESIDENCE | 4360 CONTESSI MANOR CT. ADDRESS My
ADDRESS
ey, ST. LOUIS, MO 63128 aITy, ST. LOUIS, MO 63166
STATE & STATE& |
ZIP CODE ZIP CODE

1. Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and obligation of every type and description which Debtor may
now or at any time hereafter owe to Secured Party (whether such debt, liability or obligation now exists or is hereafter created or incurred, and whether it is or may be direct or
indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several or joint and several; all such debts, liabilities and
obligations being herein collectively referred to as the "Obligations”), Debtor hereby grants Secured Party a security interest (herein called the "Security Interest") in the
following property (herein called the "Collateral”) (check applicable boxes and complete information):

(a) INVENTORY:
D Al inventory of Debtor, whether now owned or hereafter acquired and wherever located
(b) EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS:

D All equipment of Debtor, whether now owned or hereafter acquired, including but not limited to all present and future machinery. vehicles, furniture, fixtures,
manufacturing equipment, farm machinery and equipment, shop equipment, office and recordkeeping equipment, parts and tools, and the goods described in any

equipment schedule or list herewith or hereafter furnished to

interest granted herein to be valid as to all of Debtor's equipment).

ecured Party by Debtor (but no such schedule or list need be furnished in order for the security

D All farm products of Debtor, whether now owned or hereafter acquired, including but not limited to (i) all poultry and livestock and their young, products thereof and
produce thereof, (ii) all crops, whether annual or perennial, and the products thereof, and (iii) all feed, seed, fertilizer, medicines and other supplies used or
produced by Debtor in farming operations. The real estate concerned with the above described crops growing or to be grown is:

and the name of the record owner is:

@ The following goods or types of goods:

One

(1) PULLMAN BEDROOM SLEEPER (1948)

CIMMARON RIVER, AMTRAK #800069

(c) ACCOUNTS AND OTHER RIGHTS TO PAYMENT:

D Each and every right of Debtor to the payment of money, whether such right to payment now exists or hereafter arises, whether such right to payment arises out of
a sale, lease or other disposition of goods or other property by Debtor, out of a rendering of services by Debtor, out of a loan by Debtor, out of the overpayment of
taxes or other liabilities of Debtor, or otherwise arises under any contract or agreement, whether such right to payment is or is not already earned by performance,
and howsoever such right to payment may be evidenced, together with all other rights and interests (including ail liens and security interests) which Debtor may at
any time have by law or agreement against any account debtor or other obligor obligated to make any such payment or against any of the property of such account
debtor or other obligor; all including but not limited to all present and future debt instruments, chattel papers, accounts, and loans and obligations receivable.

]

(d) GENERAL INTANGIBLES:

D All general intangibles of Debtor, whether now owned or hereafter acquired, including. but not limited to, applications for patents, patents. copyrights, trademarks.
trade secrets, good will, tradenames, customer lists, permits and franchises, the right to use Debtor's name, and tax refunds.

together with all substitutions and replacements lor‘andg
the foregoing property and, in the case of all tangible

2. Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

roducts of any of the foregoing property not constituting consumer goods and together with proceeds of any and all of
ollateral, together with all accessions and, except in the case of consumer goods, together with (i) all accesscries,
attachments, parts, equipment and repairs now or hereafter attached or affixed to or used in connection with any such goods, and (i) all warehouse receipts, bills of lading and
other documents of title now or hereafter covering such goods.

(a) Debtoris D an individuali, D a pannership,ﬂ a corporation and, if Debtor is an individual, the Debtor's residence is at the address of Debtor shown at the
beginning of this Agreement.

(b}  The Collateral will be used primarily for D personal, family or household purposes; D farming operations; m(busvness purposes

(c) D W ariy part or all of the tangible Collateral will become so related to particular real estate as to become a fixture, the real estate concerned is:

and the name of the record owner is:

(d) Debror's criief wxecutive office is located at

or, it left lank, at the address of Debtor shown at the beginning of this Agreement.

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON PAGE 2 OF THIS DOCUMENT,
ALL OF WHICH ARE MADE A PART HEREOF.

MARK TWAIN BANK

METEOR RAIL, INC. P

Secured Party's Name

I Tl

Title

By ﬁWA "f)ﬂ%/-s
Ve “

Title:

Anthonv/F Marchianda, Vice President

BANKERS SYSTEMS, INC.. ST. CLOUD. MN 56302 ¢ t-800-397-2341) FORM M-130 5/17/91

By
Title.

ipige 10121



ADDITIONAL PROVISIONS

3. Additional Representations, Warranties and Agreements. Debtor represents, warrants and ag H
a! Debtor has for will at the Ume Debtor acquires rights in Coliate after arising) absolute ttle:
15 and encembrances. wxcept the Security Interest. and wiil detend the Collateral against all ciaims or s
ny interest therein without the ¢ sonsent of Secured P
arty of Debtor's night to do so. O 08/ constituting Colliitou to Buyers i th
ts consttuting Collateral 10 Debtor it Debtor s a bovaton. this Agreement
| 1. and. if Debtor 1s a partnership. the partnerisi executing this Agreement | Have) authonty o act for the patne
ar will not permiit any tangible Collateral to be located in any state {and. if county filing is required, in any county} in which a fir
fis requiled 1o be. but has not in fact been. filed in order to perfect the Security Interest.
hinstrument. document, chatte! paper and other agreement constitutio

0 2ach item of Culla
hands o Al peraons of
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5 farming uperations
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» evidencing Callatons: i o

o) -h right to payment and 2at
valid, genuine and legally enforceable obligation. subject to no defense. set-off or counterclaim {othar tha those ar % N o 5 .
debtor or other obligor nimed therein or in Debtor's records pertaining therelo as being obligatec o pay 1 obligation. Debtor wiit neit'er 3
5 Lo paynent o clae

or amendment nor agree to any cancelfation of any such obligation without Secured Party's prior written consent. and will not subordinate any such

ot any creditors of such account debtor or other obligor
! Debtor will (i) keep alt tan?ib\e Collateral in good repair. working order and condition. normal d ciation excepted. and widi trom tirt
troken or detective parts thereol: () promptly pay all taxes and other governmental charges levied or assessed upon or aga Ar ollateral or upon
reation. pertection or continuance of the Security Interest; (iii) keep all Collateral free and clear of all secunty interests. lens and encumbrances sxcept i
o ali sorable «s. permit Secured Party ar its representatives to examine or inspect any Coltateral. w! ated. and to examize.
w? to the Collateral and its busi and fin 00 a ot
D N
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Lt Adebiors .
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it tu Secured Party vuch periodic reparts concernin: Coliateral and Deblor's business and financial condition 15 Secured Party may from time to time reasonably

request: (vi) promptly neify Secured Party of any loss of or material damage to any Colfateral or of any adverse change. known to Debtor. in the prospect of payment of any
sums due on or under Gny instrument, chattel paper, or account constituting Collateral; (vii} if Secured Party at any time so requests (whether the request is made before or
after the cccurrence of an Event of Default), promptly deliver to Secured F’anr any instrument, document or chattel paper constituting Coliateral. duly endorsed or assigned
by Debtor: (viii) at 1il times keep alf tangible Collateral insured against risks of fire (inciuding so-called extended coverage). theft. collision tin case of Coliateral consisting of
motar vehiclesy and suct: oliver risks and in such amounts as Secured Party may reasonably request. with any loss payable to Secured Party 1o 1he extent of its interest: (ix;
from time 1~ time execute such financing statements as Secured Party may reasonably require in ord perfect the Security Interest and. if any Collateral consists of a
motor vehicle, wxecule cuch documents as may be required to have the Security Interest properly noted on a certificate of title: (x) pay when due or reimburse Secured Party
on demand ic aii costs of <oliection of any of the Obligations and ail other out-of-pocket expenses (including in each case all reasonable attorneys’ tees; incurred by Secured
Party in connaction with ine creation. perfection, satistaction. protection. defense or enforcement of the Sacunty Interest or the creation. continbance. protection. defense or
enforcemant =t s Agreement or any or all of the Obligations, including expenses incurred in any litigaton or bankruptcy or insolvency proceedings. (xij execule. deiver or
endorse any and all istruments, documents. assignments, security agreements and other agreements and writings which Secu: arfy may at any hme re. rably reguest
in ordar to secure, protect, perfect or enforce the Security Interest and Secured Party's rights under this Agreement. (xiij not use or keep any Collateral. or permit it to be used
or kept. tor any uniawful purpose or in viofation of any federal. state or local law. statute or ordinance: and {xiii) not permit any tangible Collateral. 1o become piut of or 1o be
affixed fo any real property without first assuring to the reasonable satisfaction of Secured Party that the Security Irterest will be prior and senior to any 7 hzn then
held or trerealter acquired by any mortgagee of such real property or the owner or purchaser of any interest therein. If Debior at any o
agreement contained in this Section 3(d]. and if such farlure shall continue for a period of ten calendar days after Secured €
case of the agreements contained in clauses {viii) and (ix) of this Section 3(d), immediately upon the occurrence of such fai ot lap:
Party may ({but need not} perform or observe such agreement on behalf and in the name. piace and stead of Dentor (or. at Secured Party's option. in Secured ar!
name) and may (but need not) take any and all other actions which Secured Party may reasonably deem necessary lo cure or correct such failure (mc‘uomP
limitation. the payment of taxes, the satisfaction of security interests, liens, or encumbrances, the performance of obligations under contracts or agreements with account
debtors or other obligors, the procurement and maintenance of insurance. the execution of financing statements, the endorsement of instruments. and the precurement of
repairs. transportation or insurance); and, except to the extent that the effect of such payment would be to render any loan or forbearance ol money usurious or otherw:se
illegat under any applicable law. Debtor shall thereupon pay Secured Party on demand the amount of all moneys expended and alt costs and expenses (including reasonable
attorney's fees) incurred by Secured Party, in connection with or as a result of Secured Party's performing or abserving such agreements or taking such actions, iogether with
interest thereon from the date expended or incurred by Secured Party at the highest rate then applicable to any of the Obligations. To facilitate_the performance or
observance by Secured Party of such agreements of Debtor, Debtor hereby irrevocably appoints {(which appointment is coupled with an Jmeresxz Secured Party. or its
delegate. as the attorney-in-fact of Debtor with the right (but not the duty) from time to time to create. prepare, complete, execute, deliver, endorse or file. in the name and on
behalf of Debtor. any and all instruments, documents. financing statements. applications for insurance and other agreements and writings required to be obtained. executed
delivered or endorsed by Debtor under this Section 3 and Section 4.

{e) If this agreement covers farm products Debtor will provide Secured Party a written list of the buyers. commussion merchants or seling aget
Debtor may sell his farm products. In this paragraph the terms farm products. buyers. commission merchants and selling agents have the meanings given 1o
Federal Food Security Act of 1985,

a

each of its
ehtor hereby

4, Lock Box, Collateral Account. If Secured Party so requests at any time (whether before or after the occurrence of an Event of Default). Debtor will dire
account debtors to make payments due under the relevant account or chattel paper directly 1o a speciat lock box to be under the control of Secured Party y
authorizes and directs Secured Party to deposit into a special collateral account to be established and maintained with Secured Party all checks, drafts and cast payments
received in said lock box. Al deposits in said coliateral account shall constitute Froceeds of Collateral and shall nol constitute payment of any Obligation. At 1ts option
Secured Party may. at any time, agply finally collected funds on deposit in said collateral account to the payment of the Obligations in such arder of application as Secured
Party ma( determine, or permit Debtor to withdraw all or any part of the balance on deposit in said collateral account. If a collateral account 1s so estaplished. Deblor agrees
that it will promptly deliver to Secured Party, for deposit into said colfateral account. all payments on accounts and chattel paper received by it. All such paymeaia shall be
delivered to Secured Party in the form received (except for Debtor's endorsement where necessary). Until so deposited. all payments on accounts and chattel paper mceived
by Debtor shall be held in trust by Debtor for and as the property of Secured Parly and shall not be’ commingled with any funds or property of Debtor

Notwithstanding Secured Party's rights under Section 4 with respect 10 any and all debi mstruments chatlel papers. o oun=
Event of Default ¢

ed or ransferred to ¢

and other oLiIQOrs i writing

Paity or Debtor

5. Collection Rights of Secured Party.
other rights to payment constituting Collateral (including proceeds), Secured Party may at any time (both before and after the occurrence of al
account debtor, or any other person obligated ta pay any amount due, that such chattel paper. account. or other right to payment has heen ass:

Party for security and shall be paid directly to Secured Party. It Secured Party so requests at any time. Debtor wxl?so notify such account debloi
and will indicate on all inveices to such account debtors or other obligors that the amount due 1s payable directly to Secured Party. At any tme after Secured
gives such notice to an account debtor or other obligor. Secured Party may (but need not). in its own name or in Debtor's name. demand, sue for. collect o
money or property al any time pazab\e or receivable on account of. or securing. any such chatiel paper. account. or cther right to payment or gra
.mi/ ompromise or settlement with or otherwise agree to waive. modify, amend or change the obligaticn:. «ncluding colla obligations: ef ang suct.
obligor

je ancicine

urity for the payment of the Oblgations. iny ard al -
hs of Dedtor under or witll tospe

6. Assignment of Insurance. Dcbtor hereby assigns to Secured Party. as additional

to proceeds of msurance and refunds of unearned premiums) due or to become due under. and all olher o o, any

nsurance covedng thie Collateral. and Debtor hereby directs the issuer of any such policy 10 pay any sueh moneys diredtly Secued Party. Both betor

oceurrence of an Event of Default. Secured Party may (bul need not), in its own name or in Deblor's name, execute and deliver proots of clam  receive
oree checks and other nstruments representing payment of such moneys, and adjust. litigate. compromise of relcace any clivm gt thajssios Hf an

ute an event of default under this Agre

7. Events of Default. Each ot the foilowing occurrurices shath cons ent (hersin cg

any or all of the Obligations when due or (if payable demanc] on demand. or shall fail to observe or pertorm any covenan
representation or warranty by Debtor set forth in this Agreement or made to Secured Party in any financiai stafeonte o roports, Lo
Debtor shail prove teriafly false or misieading. (i) a garmishment. summons or a wit of aftachiment stail b msued 4g, ol e apun the
attachn of any property of the Debtor or any indebtedness owing to Debtor fivi Debtor or any Juaiant of aiy Obiic ey
defined o 1By voluntanly fie. or b #led sgainstit involuntarily. a petition under the United Siates Banknuotey Cade. or 1O Ot T i
scatied or. 4 i partnersep. culfer the death of a panner or i an o sduai die. or 06 0 o Citean Pty e
ind punetual payment of any or all of the Oblkgations = impaired

s upon Event of Default. Uy the uourre. wn Euent of Defaut under Section ™ ar

Aghits and romedies: ) detare all unmtared Obligations 1o be wmiediately dus and p, sane sl b
eitment or other notice or demand. (il exercise and enforce any or all rights and remedies avalable upon defavs t, .
st Codu, including but not fimited o the right to take possession of any Collaterdl, proceeding without judicial process or Ly jedicn
e thereol. which Debtor hereby expressly waives). and the right 1o sell, lease or otherwise dispose of any or all of the Coflater.s). and
ty may 1equire Deblor to make the Collateral available to Secured Party at a place to be designatec by Sucired
ntee o Debtor of ang nivnded disposition of Collaterai or any other intended action is required by (aw ir
rea if given {in the manner specified in Section 10) at least 10 calendar cdg 5 prior to the date o ¢
o ©

i dIsSposIticn of ottue  te 3

Collateral. against Debtor or against any other Dedicn or proper
out demand or notice thereo! Secure g
o patents of Deptor thiat 50

other right- or remedies available to Secured Party by law or agreement against i
of the £t of Default described in Section 7(iv)(B). all Obligations shall be immediately due and payable
1 nonexclusive worldwide and royalty-free license to use or ctherwise exploit all rademarks. trade secrets. franchises. copyrights
deems necessary or appropriate to the disposition of any Coltatera

arty

Dbt

9. Other Personal Property. Uinless at the time Secured Party takes poss:
seclied Paity of the existence of o oods . papers or other property of Debior
Secured Party shall not b

+ Coilateral descubing sud
of the existence of

n of any tangite
10t altixed 1o or

e or fiabie &
such property o wit

S ANy Action fabe
Al knowledge a0

3 : prop
s propurty without actual &

10. Miscellaneous. This Agreement does not contemplate a sale of accounts. or chattel paper. Dubior agrees that 2ach proviswor v e
Agreenant Thie Agreement can be waived. modified. amended. terminated or discharged. and the Security Interest can be relzasod
A signed by Secured Party shali be effective only in the specific inslance and specific Lurpose ‘
rercise or enforcement of any of Secured Party's nights or remedies. All fights and re Secured P
neerrenily. at Secured Party’s option. and the exer or enforcemient of any une ¢ medy shail
( other Al notices to be given to Debtor shall b Y T
orth abuve: or al the most recent address shown
2w shall be deemed fulfilled if Secured Party e § @ u cally ;
ot i bailee or other third person. exercises reasonabie care in the selection of fhe bailes:
t 2 or care for any Collateral. Secured Party shall not be obligated to preserve any rights 0
¢ particuiai ma or order. or to apply any cash proceeds uf Jhmeva.‘ >
fit of Debtor and Secured Party and their respective heir, reprosentat
2d P and Debtor waives notice of Secured Party's acce e
eclred Party 10 execute this Agreement shall not affe
nt o of any financing statement signed by the De
" Il be governed by the iaws of the state in which it is ex¢
legidity or unenforceability shail not atfect other provisions o
snfurdeable provision or application had never heen Contiinerd ot

i Puny's duiy ot
i1 Such Collateral o
21 third werson. anc
5107 May have agamst prior 5a

i auphcation g
g and sha
xecute this Agreement if

vaidity or effectiveness of thie Agreement. A i
me force anc effects as the onginal for ali purpos
rovision o applicaton ef this Agreement is held unlawful or un
1 effect :ement st

and this Agr
ns and warranties contaned i1 1his Agre
I

vefie

roduction of
ment. This

uted U any
pplicaticns which can be give
nor pre Al

et shall survive

the azeutiun delivery and performance of this Agreement and the: cr - 1 thia Agreemer by more than one persorras Deblor
i Debte” shali sefor fo each of them separately and to b il be bound both crally and jointly with the ot o and the
faltnciude ¢ abiltio: and obliga th ar several or all Debtors jointly or jointly and =evarally. and

foscsibod 1 bl Lo inelude i Debtors or s covire snwhole orin part hy oo s hore)

0 L of 2)
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ADDENDUM TO SECURITY AGREEMENT

1. This is an Addendum to a Security Agreement dated

May 23 , 1994 , and to the extent of any inconsis-

tency, this Addendum shall govern over the printed terms of the
Security Agreement. The debtor represents, warrants and aq%egg; -

2. The Equipment is located at the following locatiqyiv

4000 Duncan, St. Louis, MO 63110

3. The Inventory is located at the following locations:
n/a
4. The office in which the Debtor keeps its records relating

to the Accounts and Other Rights to Payment is:

4360 Contessi Manor Ct., St. Louis, MO 63128

5. The Debtor has exclusive possession of all the Collateral
except as follows:

No Excentinne

6. The Debtor uses the following trade names:
Metenr Rail Tne
7. If the Debtor has changed its name during the past

five years, its prior legal name(s) was/were:

No Name Chahges

8. Other liens or security interests existing with respect
to the Collateral as of the date hereof are as follows:

No Exceptions

9. This Security Agreement shall be governed by and construed
in accordance with the laws of the State of Missouri.

METEOR ,RATL, INC.
MARK TWAIN BANK, MXXAXX By: S E W&’tc(&bv%
[

Secured Part <
Y Anthony F. Marchiando, (Debtor)

By: AE%%A zitééA Vice President

CL-588 (7/86)




BEFORE THE INTERSTATE
COMMERCE COMMISSION

8828¢

FINANCING STATEMENT AGREEMENT  Juy | o,
VIO 05 P

W

DEBTOR: METEOR RAIL, INC. MTERS
4360 CONTESSI MANOR CT.
ST. LOUIS, MO 63128

SECURED PARTY: MARK TWAIN BANK
P.0O. BOX 66911
ST. LOUIS, MO 63166

PROPERTY S8ECURED: ONE (1) PULLMAN BEDROOM SLEEPER (1948)
CIMMARON RIVER, AMTRAK #800069

THI8 FINANCING STATEMENT AGREEMENT I8 FILED WITH DEBTOR’S SIGNATURE
TO PERFECT A SECURITY INTEREST IN COLLATERAL PER ATTACHED
PROMISSORY NOTE.

DATE: MAY 23, 1994

DEBTOR: SECURED PARTY:

METEOR Q?AIL, INC. MARK TWAIN BANK
BY' ‘o \’(«W,QWMQ BY: _ ASau Il
ANTHONY F .| MARCHIANDO, a
VICE PRESIDENT

STATE OF MO
COUNTY OF ST. LOUIS

On this 23RD day of MARCH ,1994, before me appeared ANTHONY F.
MARCHIANDO me personally known, who, being by me duly sworn, did say that he is
the VICE PRESIDENT of METEOR RAIL, INC., a corporation of the State of MISSOURI

,and that the seal affixed to the foregoing instrument is the corporate
seal of said corporation or that said corporation has no corporate seal, and that
said instrument was signed and sealed on behalf of said corporation by authority
of its board of directors, and said person acknowledged said instrument to be the
free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my offical
seal in the County and State afngagid on the day and year first above written.

L3 K Yneda

Notary Public

My term expires:

STATE OF MO

COUNTY OF ST. LOUIS #ycC: N
103 Sap,

Lrd
. 1996
on this  23RD day of MAY 1994, before me appeared DAl f-falzer
to me personally known, who, being by me duly sworn, did say that he is the

Uice [Re-ioex~ of MARK TWAIN BANK , a corporation of the State of MISSOURI

,and that the seal affixed to the foregoing instrument is the corporate seal
of said corporation or that said corporation has no corporate seal, and that said
instrument was signed and sealed on behalf of said corporation by authority of
its board of directors, and said person acknowledged said instrument to be the
free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my offical
seal in the County and State aforesaid on the and year first above written.

- YV\¢)¥-
. (Nbtary Public

e T
A Kl
My term expires:

ICCFINST.594 (5/94)



STATE OF MO
COUNTY OF ST. LOUIS

On this 23RD day of MARCH ,1994, before me appeared ANTHONY F.
MARCHIANDO me personally known, who, being by me duly sworn, did say that he is
the VICE PRESIDENT of METEOR RAIL, INC., a corporation of the State of MISSOURI

rand that the seal affixed to the foregoing instrument is the corporate
seal of said corporation or that said corporation has no corporate seal, and that
said instrument was signed and sealed on behalf of said corporation by authority
of its board of directors, and said person acknowledged said instrument to be the
free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my offical
seal in the County and State.dfe¢resaid on t day and year first above written.
K N “t ”’

Gty £ Y
(/} Notary Public

My term expires:

Y PURLIC
ol Missourn
My Commizssion Expios Sept. 20, 1996

STATE OF MO
COUNTY OF ST. LOUIS

On this 23RD day of MAY +1994, before me appeared Daniel P Belan
to me personally known, who, being by me duly sworn, did say that he is the
Ure {Resioux of MARK TWAIN BANK , & corporation of the State of MISSOURI
,and that the seal affixed to the foregoing instrument is the corporate seal
of said corporation or that said corporation has no corporate seal, and that said
instrument was signed and sealed on behalf of said corporation by authority of
its board of directors, and said person acknowledged said instrument to be the
free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my offical
seal in the County and State aforesaid on the d and year first above written.

K ede—

ary Public

My term expires:

ICCFINST.594 (5/94)
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