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1. Check in the amount of $90.00 to file 6 documents

2. Affidavit for Interstate Commerce Commission
certifying that copies are true and identical to
the original in all respects.

Six (6) documents to file are:

1. Note # 31740

2. Security Agreement - First Lien on 2 cars
3. Security Agreement - Assignment of lease)
4, Subordination Agreement
5. Corporate Resolution
6. UCC

3. Affidavit for Corporate Form of Acknowledgement

Thank .you for your assistance. If you have any questions,
ple call.

spectfully,
At /7 h 1

Carey [G. Rector
Senior Vice President

" Central Bank of Houston
55 Waugh Drivg at I\'Emonal )
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Fnterstate Commerce Commission 8/7/90
Washington, BD.EC. 20423

OFFICE OF THE SECRETARY

Carey G. Rector
Senior Vice President
central Bank Of Houston

55 Waugh Drigve At Memorial
P.0.Box 1540
Houston,Texas 77251

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49

U.Ss.C. 11303, on 8/1/90 at 9:35am , and assigned

recordation number(s). 16945,16945-A,16945-B,16945~C,16945-D & 16945-E

Sincerely yours,

LI AL
Sidney/L. Strickland, Jr. /

Secretary
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Denver Railway Car Company CENTRAL BANK OF HOUSE@HS
1600 Smith, Suite 1650 ” PO BOX 1580 11990 -9 35 A
Houston, Texas 77002-7346 ‘ Houston, Texas ZJM%RSTA - “
TE COMMERE compmggigy
DEBTOR’'S NAME, ADDRESS AND SOC. SEC. OR TAXPAYER |.D NO. SECURED PARTY’'S NAME AND ADDRESS
(“1” means each Debtor who signs} . {"You” means Secured Party its successors and assigns)
| am entering into this security agreement with yod on ’ March 30, 1990

Security Interest and Colfatergl. To secure (check one)
[X the payment and performance of each and every debt, liability and obligation of every type and description, except in those cases hsted

in the “SECURED OBLIGATIONS” paragraph on the reverse side, which __Denver Railway Car Company

may now or at any time hereafter owe to you {whether such

debt, liability or obligation now exists or 1s hereafter created or incurred, and whether 1t 1s or may be direct or indirect, due or to become
due, absolute or contingent, primary or secondary, hquidated or unhquidated, or joint, several or joint and several),

{3 the debt, hability or obligation of to you evidenced by the following

, and any extensions, renewals, refinancing,

modifications or replacements thereof;
| give you a security interest in the property indicated below, whether | own 1t now or may own It tn the future, together with all parts,

accessories,

repairs, improvements and accessions to the property, wherever it is located, and all proceeds and products from the property

{7 inventory All inventory which | hold for ultimate sale or lease, or which has been or will be supplied under contracts of service,
or which are raw materials, work 1n process, or materials used or consumed 1n my business

[ Equipment All equipment including, but not limited to, all machinery, vehicles, furmture, fixtures, manufacturing equipment,
farm machinery and equipment, shop equipment, office and recordkeeping equipment, and parts and tools
Any equipment described 1n a list or schedule which | give to you will also be included in the secured property,
but such a list 1s not necessary for a valid security Iinterest in my equipment .

] Farm Products Alf farm products including, but not limited to. :
(a) all poultry and livestock and their young, along with their products and produce,
(b) ali crops, annual or perennial, and all products of the crops, and
(c) all feed, seed, fertilizer, medicines, and other supplies used or produced in my farming operations

{J Accounts, Instruments, Documents, Chattel Paper and Other Rights to Payment All nights | have now or may have in the future
to the payment of money including, but not imited to

{a) payment for goods sold or leased or for services rendered, whether or not | have earned such payment by
performance, and

{b) rights to payment ansing out of all present and future debt instruments, chattel paper and loans and
obligations recetvable

The above include any nghts and interests (including all liens and security interests) which | may have by law
or agreement against any account debtor or obligor of mine

O General Intangibles* All general intangibles including, but not imited to, tax refunds, applications for patents, patents, copyrights,
trademarks, trade secrets, gooduwnl, trade names, customer lists, permits and franchises, and the right to use
my name

X

First Lien on Coach Car DRC-5627 - 56 seat coach, Ex-Florida East Coast 6261,
one restroom, carpet, re-upholstered seats, FRA Type II, laminated glazing,
four emergency windows, interior, repainted, 480V HEP (1/2 Amtrak standard),
air conditioned, overhead heat.

First Lien on First Class Parlour Car DRC-3365 - Configuration: Similar to
#3363 "Silver Queen"™ with the following exceptions: HEP - 1/2 Amtrak standard,
60KW Generator, original restroom fixtures, newly designed A/C system, no
center ceiling panel, four emergency windows, original diaphrams, different
wall sconces, three compartment sink, the following items have been deleted:
dishwasher, microwave, trash compactor, one refrigerator, smoke eater,
baseboard heat, water tank & line heaters, toilet holding tank.

If this agreement covers timber to be cut, minerals {including ol and  County Harris

_gas), fixtures or crops growing or to be grown, the legal description s

Crop Year

| am a(n) 1 individual O partnership corporation

O
The property will be used for [] personal business
[ if checked, file this agreement in the real estate records O agricuitural  [J reasons.

Record Owner (if not me)

| AGREE TO THE TERMS SET OUT ON THE FRONT AND BACK OF THIS

CENT

AGREEMENT | have recerved a copy of this document on today’s date

DENVER RAILWAY CAR COMPANY :

By Jﬂﬁﬂ%

ofn R. Parten
BANK OF HOUSTON  _\_

g
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Secured Papty’s Na Title \E esident .

———. 4 e .. P

Title

Carey 5. Rector \

Senidr Vice President Title-

© 1986 BANKERS SYSTEMS, INC, ST CLOUD, MN 56301 SECURITY AGREEMENT FORM SA 11/12/86
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OWNERSHIP AND DUTIES TOWARD PROPERTY - | represent that own
all of the property, or to the extent this 1s a purchase money security
interest | will acquire ownership of the property with the proceeds of
the loan 1 will defend 1t against any other clam Your claim to the
property ts ahead of the claims of any other creditor | agree to do
whatever you require to protect your security interest and to keep your
claim in the property ahead of the claims of other creditors | will not
do anything to harm your position

I wilf keep books, records and accounts about the property and my
business in general 1 will let you examine these records at any reason-
able time | will prepare any report or accounting you request, which
deals with the property

I will keep the property in my possession and will keep 1t in good reparr
and use 1t only for its intended purposes | will keep the property at
my address listed on the front of this agreement, uniess we agree |
may keep 1t at another location If the property 1s to be used in another
state, | will give you a list of those states

1 will not try to sell the property unless it is inventory or | receive your
wrjtten permission to do so If i sell the property | will have the payment
made payable to the order of you and me

| will pay all taxes and charges on the property as they become due.
You have the right of reasonable access in order to inspect the property
I will iImmediately inform you of any loss or damage to the property.

1 will pay you for any sums you advanced on my behalf, or to protect
your tnterest in the property | will pay you interest at the highest
contragt rate from the date you make, payment until | pay you in full

SECURED OBLIGATIONS - This agreement will not secure a debt recited
in “Section 1 Security Interest and Collateral”

1) if you fail to make any disclosure of the existence of this secunty
interest required by law for such other debt,

if this security interest 1s tn my principal dwelling and you fail
to provide (to ali persons entitled) any notice of right of rescission
required by law for such other debt;

to the extent that this security interest I1s in “household goods”
and the other debt to be secured 1s a “consumer” loan (as those
terms are defined in applicable federal regulations governing
unfair and deceptive credit practices),

if this secunity interest 1s in margin stock subject to the require-
ments of 12 C FR. Section 207 or 221 and you do not obtain a
statement of purpose If required under these regulations with
respect to that debt, or

5) if this secunity interest s unenforceable by law with respect to
that debt

This security agreement remains in effect, even if the note 1s paid and
| owe no other debt to you, until discharged in writing For the sole
purpose of determining the extent of a purchase money secunty In-
terest arising under this security agreement (a) payments on any non-
purchase money loan also secured by this agreement will not be
deemed to apply to the purchase money loan, and (b} payments on
the purchase money loan will be deemed to apply first to the non-pur-
chase money portion of the loan, if any, and then to the purchase
money obligations in the order in which the items of collateral were
acquired No security interest will be terminated by apphcation of this
formula “Purchase money loan” means any loan the proceeds of
which, 1in whole or in part, are used to acquire any collateral securing
the loan and all extensions, renewals, consohidations and refinancings
of such loan !
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INSURANCE - | agree to buy insurance on the property against the risk
and for the amount you require | will have the insurance company
name you as loss payee on any such policy You may require added
security If you agree that insurance proceeds may be used to repair or
replace the property | will buy insurance from a firm licensed to do
business in the state where you are focated The firm will be reasonably
acceptable to you The insurance will last until the property is released
from this agreement If | fail to buy or maintain the insurance (or fail
to name you as loss payee) you may purchase 1t yourself | will pay for
the insurance when you ask me to, plus interest at the highest contract
rate until paid in full

MISCELLANEOUS - | understand you may take the following actions
involving this agreement

1) you may notify any account debtor of your interest in this prop-
erty and tell the account debtor to make the payments to you
or someone else you name, rather than me;

you may place on any chattel paper a note indicating your interest
in the property,

you may, in my name, demand, collect, receive and give a receipt
for, compromise, settle, and handle any suits or other proceed-
ings involving the collateral;

take any action you feel 1s necessary in order to realize on the
collateral, including performing any part of a contract or endors-
ing 1t In my name, and

5) you may make an entry on my books and records showing the
existence of the security agreement

If this agreement includes accounts, | will not settle any account for
less than its full value without your written permission

I will collect alt accounts until you tell me otherwise | will keep the
proceeds from all the accounts and any goods which are returned to
me of which | take back n trust for you. | will not mix them with any
@ther property of mine. | will deliver them to you at your request If
ask me to pay you the full price on any returned items or items
retaken by myself, | will do so. -
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If this agreement covers inventory, | will not dispose of it except in my
ordinary course of business at the fair market value for the property,
or at a minimum price established between you and me

If this agreement covers farm products | wili provide you, at your re-
quest,-a written list of the buyers, commission merchants or selling
agents to or through whom | may sell my farm products In this para-
graph the terms farm products, buyers, commission merchants and
selling agents have the meanings gtven to them in the Federal Food
Security Act of 1385

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 keep any other promise | have made 1n connection with
this agreement,,

I fait to pay, or keep any other promise, on any debt or agreement
| have with you,

5) any other creditor of mine attempts to collect any debt | owe
him through court proceedings,

6) | die, am declared incompetent, or become insolvent (either be-
cause my liabilities exceed my assets or | am unable to pay my
debts as they become due),

7} 1 make any written statement or provide any financial information
that 1s untrue or inaccurate at the time it was provided,

8) 1| do or fail to do something which causes you to believe that
you will have difficulty collecting the amount | owe you

REMEDIES - If | am in default on this agreement, you have the following
remedies

1) You may demand immediate payment of all | owe you under any
obligation secured by this agreement

2) You may set-off any obligation | have to you agatnst any right |
have to the payment of money from you

3) You may demand more security or new parties obligated to pay
any debt | owe you as a condition of giving up any other remedy

4) You may make use of any remedy you have under state or federal
law

If | default by falling to pay taxes or other charges, you may pay
them (but you are not required to do so) If you do, | will repay
to you the amount you paid plus interest at the highest contract
rate

You may require me to gather the property and make it available
to you In a reasonabie fashion

You may repossess the property and sell it as provided by law
You may repossess the property so long as the repossession
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 receive from the saie of the property to

your expenses, your reasonable attorneys’ fees and legal ex-
penses (where not prohibited by law), any debt | owe you If
what you receive from the sale of the property does not satisfy
the debts, you may take me to court to recover the difference
(where permitted by law)

| agree that 10 days written notice sent to my address listed on
the front side by first class mail will be reasonable notice to me
under the Uniform Commercial Code

If any items not otherwise subject to this agreement are con-
tained in the property when you take possession, you may hold
these items for me at my risk and you will not be liable for taking
possession of them

In some cases, you may keep the property to satisfy the debt
You may enter upon, and take possession of all or any part of
my property, so long as you do not breach the peace or illegally
enter onto the property, including lands, plants, bwidings,
machinery, and equipment as may be necessary to permit you
to manufacture, produce, process, store or sell or complete the
manufacture, production, processing, storing or sale of any of
the property and to use and operate the property for the length
of time you feel 1s necessary to protect your interest, all without
payment or compensation to me.

By choosing any one or more of these remedies, you do not waive
your right to later use any other remedy. You do not waive a default
if you choose not to use any remedy, and, by electing not-to use
any remedy, you do not waive your right to later consider the event
a default and to immediately use any remedies if it continues or
occurs again

FILING - A carbon, photographic or other reproduction of this se-
curity agreement or the financing statement covering the property
described in this agreement may be used as a financing statement
where allowed by law Where permitted by law, you may file a financ-
ing statement which does not contain my signature, covering the
property secured by this agreement

CO-MAKERS - If more than one of us has signed this agreement,
we are all obligated equally under the agreement You may sue any
one of us or any of us together If this agreement i1s violated You
do not have to tell me If any term of the agreement has not been
carried out You may release any co-signer and | will still be obligated
under this agreement You may release any of the secunty and |
will still be obhgated under this agreement Warwer by you of any
ofyour rights will not affect my duties under this agreement Extend-
ing this agreement or new obligations under this agreement, will
not affect my duty under the agreement.
h
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AFFADAVIT FOR INTERSTATE COMMERCE COMMISSION
The attached documents are certified true identical copies
in all respects to the original document.
Listed below are the documents enclosed:
1. Note # 31740
2, Security Agreement - First Lien on 2 railroad cars
. Security Agreement - Assignment of Passenger Car Lease
. Subordination Agreement

3
4
5. Corporate Resolution
6
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hh R. Parten
rebident

DE RAILWAi/%é% COMPANY
Attest: i K

Carey G/ Rector/
Senior Vice President
Central Bank of Houston

STATE OF TEXAS }
COUNTY OF HARRIS }

BEFORE ME, the undersigned authority, on this day
personally appeared John R. Parten known to me to be the
person whose name 1is subscribed to the foregoing
instrument, and acknowledged to me that he executed the
same for the purposes and consideration therein

J T expressed.

" .°  GIVEN UNDER MY HAND AND SEAL OF OFFICE THIS 27 day

Y

of. July, 1990.
el

':}:".‘- i U ya /(jl/t«/f; W

e Notary Public in and for
’ Harris County, Texas

STATE OF TEXAS } VALERIE COULTER

U
Notary Public in and fo1 the S1c » ef Tz

COUNTY OF HARRIS } My Cormrarscion Exaues. L. T O B
BEFORE ME, the undersigned authority, on this day

personally appeared Carey G. Rector known to me to be the

person whose name 1is subscribed to the foregoing

instrument, and acknowledged to me that he executed the

same for the purposes and consideration therein
expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THIS gé day

of July, 1990. % 5

Wm)m BEES
SRS Notary Public\in ‘and for

SRS RIGIMARY CIDRS o Harris County, Texas
d, f'(‘ :* Notary T bz, Seetr of Tevas '8
et My Commisson Engires 19-21-93

g
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AFFADAVIT FOR CORPORATE FORM OF ACKNOWLEDGEMENT
FOR INTERSTATE COMMERCE COMMISSION

STATE OF TEXAS }

COUNT OF HARRIS }

On this _& ﬁJday of July, 1990, before me personally
appeared, John R. Parten, to me personally known, who
being by me duly sworn, says that he is the President of
Denver Railway Car Company, that the seal affixed to the
foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation.
CORP.
aaf’~"€ff: f‘ /3dhn R. Parten

< e = Pgesident
: - Denver Railway Car Company

,)//‘/
,

STATE OF TEXAS }

COUNTY OF HARRIS }

-—" BEFORE ME, the undersigned authority, on this day
/~per30nally appeared John R. Parten known to me to be the
. person whose name is subscribed to the foregoing
instrument, and acknowledged to me that he executed the
same for the purposes and consideration therein
expressed.

sy

.Ll(

))

GIVEN UNDER MY HAND AND SEAL OF OFFICE THIS _27 2. day
of July, 1990.

U choale (,Vu,azﬁi
Notary Public in and for
Harris County, Texas

VALERIE COULTER

Notary Public in and for the State of Texas
My Commission Expires... /Lo d. 0. cloudloses




