AmericanNationalBank

Member Sturm Financial Group

(7P <

re 1
RECORDATION NO. Pl P 7 i ) FILED ﬁfg;”
NOV 3 0 05 3-59 PM Ei‘liﬁ
November 7, 2005 SURFACE TRANSPORTATION BOARD

Secretary, Surface Transportation Board
Department of Transportation
Washington, DC 20423

RE: Recording of Lien
American National Bank/GMCO Corporation

Dear Secretary:

Enclosed for recording please find an original and certified copy of the documents
listed below to be recorded pursuant to Section 11301 of title 49 of the U.S.Code.

The names and addresses of the parties are:

Secured Party: American National Bank
1340 Main Street, Suite 4
Carbondale, CO 81623

Debtor: GMCO Corporation
P. O. Box 1480
Rifle, CO 81650

A description of the railroad equipment covered by the enclosed document is:
22 railcars with the series: RRBX 2000; RRBX 2003; RRBX 2006; RRBX 2007; RRBX
2012; RRBX 2013; RRBX 2026; RRBX 2028; RRBX 2029; RRBX 2043; RRBX 2046;
RRBX 2049; RRBX 85305; RRBX 85312; RRBX 85314; RRBX 85325; RRBX
85330; RRBX 85354; RRBX 85363; RRBX 85371; RRBX 85372; RRBX 85373.

A short summary of the document to appear in the index is:
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Security Agreement

Also enclosed is a check in the amount of $33.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Sincerely,

ig/w@g@ Uaeo
nnifer Quaco

Vice President
American National Bank
1340 Main Street, Ste. 4
Carbondale, CO 81623

Enclosures




CERTIFICATION

L, Jennifer Quaco, Vice President, American National Bank, do hereby certify under
penalty of perjury that I have compared the attached copy of the original thereof and have
found the copy to be complete and identical to all respects to the original.

Dated: November 7“‘, 2005 % ,{,og\\ ey,

Jendifer Quéico




SECURITY AGREEMENT

DATE AND PARTIES. The date of this Security Agreement (Agreernent) is November 07, 2005. The parties and thelr
addresses are:

SECURED PARTY: MYy :‘)
AMERICAN NATIONAL BANK RecoromTioN No=2=> [ 7 FLED
1340 Main Street, Suite 4
Carbondale, Colorado 81623 NOV 3 0 05 3_ 59 PM

DEBTOR:

GMCO CORPORATION .
a Colorado Corporation SURFACE TRANSPORTATION BOARD
P O Rox 1480

Rifte, Colorado 81650

The‘pronouns “yau® and "your” refer to the Secured Party. The pronouns "I," “me" and "my" reter ta each aerson or entity
signing this Agreement as Debtor and agreeing to give the Property described in this Agreement as seocurity for the Secured
Debts.

1. SECURED DEBTS. The term "Secured Debts" includes and this Agreament will secure each ot the following:

A. Specific Debts. 7he fallowing debts and all extensions, renewals, refinancings, modifications and replacements. A
promissory note or other agresment, No. 4370743804, dated November 7, 2008, from me to you, In the amount of
$150,000.,00.

B. All Debts. All present and future debts fram me to you, even if this Agreement is not specifically referenced, the future
debts are also secuted by other collateral, or if the future debt [s unrelated to or of a different type than this debt. If mare
than one person slgns this Agreement, each agrees that it will secure debts incurred either individually or with others whe
may not sign this Agreement, Nathing in this Agreement constitutes a commitment to make additional ot future loans or
advences, Any such commitment must be in writing,

This Agreernant will not secure any debt for which you tail to give any required notice of the right of resclsslon. This
Agreement will not secure any debt for which a non-possesscry, non-purchase money security interest is created in
"household goods” in connection with a "caonsumer loan," as those terms are defined by federai law governing unfair and
deceptive credit practices,

C. Sums Advanced. All sums advanced and expensas incurred by vou under the terms of this Agreement,
oan Documents refer ta all the documents executed in connection with the Secured Debzs,

1. SECURITY INTEREST. To secure the payment and perfarmance of the Secured Debrs, | give you a security interest in all of
1e Property described In this Agreement that | own or have sufficient rights in which to transfer an Interest, now or In the
1tura, wheraver the Property is or will be located, and all proceeds and products from the Property (including, but not limited
2, all parts, accessories, repalrs, replacements, improvements, and accessions 1o the Property). Property is all the collateral
.llven as security for the Secured Debts and described in this Agreement, and includes all obligations that support the payment
ur performance of the Property. “Proceeds” includes anything acquired upon the sale, lsase, license, exchange, or other
12 spasitien of the Property; any rights and claims arising from the Property; and any collections and distributions on account of
1he Property, ’ -
| ‘operty also includes any orlginal evidence of title or ownership whether svidenced by a certificate of title or ownership, a
1-anufacturer's statement of arigin or other document when the Property is titled under any federal or state law. | will deliver
h 1r o title documents and properly execute all titie documents as necessary 1o refiect your sacurity interest. '

1)is Agreement remains in effect until terminated in writing, even if the Secursd Debts are pald and you are no longer S
¢ hligated to advance funds to me under any loan or credit agreement. .

i %. PROPERTY DESCRIPTION, The Property is described as follows:

i A. Railroad Equipment. Type: Cars, A.A.R. Mechanical Designation: , ldentlfying Marks: , Additional Description: 22
RAILCARS WITH THE SERIES: RRBX 2000; RRBX 2003; RRBX 2006; RRBX 2007; RRBX 2012; RRBX 2013; RRBX 2026;
RRBX 2028; ARBX 2029; RRBX 2043; RRBX 20486; RRBX 2049; RRBX 85305; RRBX 85312; RRBX 853" 4; RRBX 85325;
RRBX 86330; RRBX 86354; RREX 85363; RABX 85371; RRBX 85372; RRBX 85373,

4. WARRANTIES AND REPRESENTATIONS. | make to you the following warrantiss and representations which will econtinue as
ft ng as this Agreamant Is In effect:

A. Power. | am duly organized, and valldly existing and in good standing In all jurisdictions in which | operate. | have the
power and authority o enter Into this transaction and ta carry on my business or activity as it is now being conducted and, E
as applicable, am guallfled to do se in each jurisdiction in which | operate, ' o

B. Authority. The execution, dslivery and performance of this Agrsement and the abligatian sv'Yenced by this Agreement
| are within my powers, have been duly authorized, have received all necessary governmental approval, will not violate any
provision of law, or order of court or governmental agency, and will not violate any agreement to which | am a party or to
which | am or any of my property is subject.

C. Name and Looation. My name indicated in the DATE AND PARTIES section is my exact legal name. | am located at the
address indicated in the DATE AND PARTIES section. | will provide verification of registration snd location upon your
request. ¥ will provide you with at least 30 days notice priar 10 any change in my name, address, or state aof organization or
regiatration.

D. Business Name. Other than previously disclosed in writing to you | have not changed my name or principal place of
business within the last 10 years and have not used any other trade or fictitious name, Without your prior written consent,
| do not and wit'-not use any other name and wili preserve my existing name, trade names and franchises,

E. Ownership of Proparty. To the extent this is a Purchase Money Security interast | will acquire ownsrship of the Property
with the praceeds of the Purchase Money Loan. Your claim ta the Property is ahead of the claims of any ather creditor,
- sxcept as disclased In writing to you prior to any advance on the Secured Debts. | represent that | am the original owner of
i the Property and, If | am not, that | have provided you with a list of prior owners of the Pragerty.

5. [NUTIES TOWARD PROPERTY.

{
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A. Protection of Sacured Party's Interest, | wili defend the Property against any other clalm. | agree to do whatever you

require 1o 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 posltion.

| will keep hooks, records and acoounts about the Property and my husiness in general. | will fet you examine these and
make coples at any reasonable time. | will prepare any report or accounting you request which deals with the Property.

B. Use, Locatlon, and Protection of the Property. | will keep the Property in my possession and in good repair. | will use it
only for commercial aurposes, | will not change this specified use without yaur prior written consent., You have the right

of reasonable access to Inspect the Property snd | will immediately inform you of any loss or damage to the Property. | will
not cause or permit waste to the Praperty,

I will keep tha Property at my address listed in the DATE AND PARTIES section unless we agree | may kesp it at another :
location. If the Property is to be used in other states, | will give you a list of those states. The location of the Property Is i
given to aid In the identification of the Property. It does not in any way limit the scope of the ssourity interest granted to .
you, | will notify you in writing and obtain your prior written consent 1o any change In location of any of the Property. | !
will not use the Property In violatlon of any law. 1 will notify you in writing prior to any change in my address, name or, if
an organization, any change In my identity or structure.

Until the Secured Debts are fully pald and this Agresment is terminated, | will not grant a securlty interest In any of the
Property without your prior written consent. | will pay all taxes and assessments levied or assessed against me or the
Property and provide timely proof of payment of these taxes and assessments upon request.

C. Selling. Leasing or Encumbering the Property. | will not sell, offer to sell, lease, or otherwise wansfer or encumber the
Property without your priar written permission. Any disposition of the Property contrary to this Agreement will violate your
rights. Yeur permission to sell the Property may be reasonably withhald without regard to the creditworthiness of any
buyer or transferse. | will nat permit the Property to be the subject of any court order affecting my rights to the Property in
any actian by anyone other than you. If the Property includes chattel paper or instruments, either as origin:! collateral or as
proceeds of the Property, | will note your security interest on the face of the chattel paper or instruments.

B. INSURANCE. | agree to keep the Property Insured against the risks reasonably associated with the Property. | will maintain 3~ |
this insurance In the amounts you require. This insurance will last until the Property is releascu from this Agreement. | may
shoose the insurance company, subject ta your approval, which will net be unreasonably withheld.

will have the insurance company name you as lass payee on any insurance policy. | will give you and the insurance company
immediate notice of any loss, You may apply the insurance proceeds toward what is owed on the Secured Debts, You may
|equire added security as a condition of permitting any insurance praceeds to be usad to repair or repiace the Property,

If you acquire the Property in damaged condition, my right to any insurance policies and proceeds will pass 1o you to the extent
of the Secured Debts.

will immediately notify you ot cancellation or termination of insurance. if | fail to keep the Property insured, you may obtain
;Isurance 1o protect your intersst in the Property and | will pay for the insurance on your demand, You may demand that | pay '
‘or the insurance all at once, or you may add the insurance premiums to the balance of the Secured Debts and charge interest
.n it at the rate that applies to the Secured Debts. This insurance may include coverages not originally required of me, may be
Hritten by a company other than one | would choose, and may be written at a higher rate than | could obtaln If | purchased the )
nsurance. | acknowledge and agree that you or one or your affiliates may receive commissions on the purchase of this Lt
nsurance.

{. AUTHORITY TO PERFORM. | authorize you to do anything you deem reasonably necessary to protect the Praperty, and b
perfect and continue your security Interest in the Praperty. If | fail 1o perfarm any of my duties under this Agreement or any
.ther Loan Document, you are authorized, without notice to me, to perform the duties or ocause them to be performed.
“'hese authorizations include, but are nat Jimited to, permission to:
A, pay and discharge taxes, lens, security inserests or other encumbrances at any time levied or placed on the Property.
B. pay any rents of other charges under any lease affecting the Property.
C. order and pay for the repair, maintanance and preservation of the Property.
D. file any financing -tatements on my behalf and pay for filing and recording fees pertaining to the Praperty.
E. place a note on any chattel paper indicating your Interest in the Property,

F. take any action you feel necessary to realize on the Property, including performing any part of a contract or endorsing it
In my'name,

G, handle any suits ar other proceedings invelving the Property in my name.
H. prepare, file, and 8lgn my name to any necessary reparts ot accountngs.
. make an entry on my books and records showing the existence of this Agreement.

If you perform for me, you wilf use reasonable care. |f you exercise the care and follow the procedures that you generally
a.1ply 10 the coliection of abligations owed to you, you will be deemed ta be using reasonable care, Reasonable care will not
ir :lude: any steps necessary to preserve rights against priar parties; the duty to send notices, perform services or take any
o her action in connection with the management of the Property; ar the duty to protect, preserve or iv.aintain any security v
Insrest given o others by me or other partias. Your authorization to perform for me will not create an obligation to perform
al-1 your failure 10 psrform will not preciude you from exercising any other rights under the law or this Agreement, All ‘cash :
ar. 1 non-cash proceeds of the Property may be appiled hy you only upon your actual receipt of cash proceeds against such of N
thu Secured Debts, matured or unmatured, as you determine in your sole discretion. ’ B

If you come Inta actual or constructive possession of the Property, you will preserve and protact the Property, For purposes of |
th-s paragraph, you will be in actual passession of the Property only when you have physical, immediate and exclusive ¢antrol

ovir the Property and you have affirmatively accepted that control. You will be in constructive nossession of the Property only

w ien You have hoth the power and the intent to exercise control over the Praperty.

8. PURCHASE MONEY SECURITY INTERESY. This Agreement creates a Purchase Money Security Interest 1o the extent you
ar making advances or glving valus to ma 1o acquire rights in or the use of callateral and I In tact use the value given for that
pu‘sose. Purchase Money Loan means any loan or advance used to acquire rights In or the use of any Property. The portien of
the Praperty purchased with {oan proceeds will remain subject 10 the Purchase Money Security Interest until the Secured Debts
art paid in full, | authorize you, at your option, to disburse the loan procesds directly to the seller of the Praperty. Payments on
an: non-Purchase Money Loan also secured by this Agreament will not be applied to the Purchase Money Loan. Payments on
the Purchase Money Loap will b2 applied first 10 the non-purchase monsy portion of the loan, if any, and then to the purchase
mciney portion in the order In which the purchase money Property was acquired. If the purchase money Property was acquired

at :1e same time, then payments will be applied in the order you seiect. No security interest will be terminated by application
of 1is formula,

9. LEFAULT, { will be in default if any of the following occur: ;

GM: S Carporation J
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A, Payments. | fail to make a payment in full when due.

B. Insolvency or Bankruptcy. The death, dissofution or insolvency of, appolniment of a recelver by or on behalf of, l :
application af any debtor relief {aw, the assignment for the benefit of creditors by or on behalf of, the voluntary or
involuntary termination of existence by, or the commencement of any proceeding under any present or future federal or
state insalvency, bankruptey, reorganization, composition or debtor relief law by or agalnst me, Obligor, or any co- SIgner,
endorser, surety or guarantor of thie Agreement or any other obligations Obligor has with you.

C. Business Termination. | merge, dissolve, reorganize, end my business or éxistence, or a partner or majority owner dies or
ia declared legaily incompetent.

e T T

D. Failure to Perform. | fail to perform any condition or to keep any promise or covenant of this Agreement,
E. Othor Documents, A default occurs under the terms of any other Loan Document.
F. Other Agresmants. | am in default on any other debt or agreement | have with you.

G. Misrepresentation. | make any verbal or written statement or provide any financia! information that is untrue, Inaccurate,
or conceais a material fact at the time it is made or provided.

H. Judgment. | fall to satisfy or appeal any judgment against me.

I, Forfelture. The Property ig used (n a manner or far a purpose that threatens confiscation by a legal authority.

i J. Name Change. i change my name or assume an additional name without natitylng you before making such a change.
! ; K. Proparty Transtfer. | transfer all or a substantial part of my money or praperty.

%\ , L. Property Valus. You determine in good faith that the value of the Property has declined or is impalred.

it M. Materlal Change. Without first notifying you, there is a material change In my business, inoluding ownership,
li management, and flnancial conditions.

N. Insecurity. You daterrnins in good faith that a material adverse change has occurred In my financial candition from the
conditions set forth in my most recent financial statement before the date of this Agreement or that the prospect for
payment or performance of the Secured Debts is impaired for any reason.

) . ) )
i 10. DUE ON SALE OR ENCUMBRANCE. You may, at your option, declare the entire balance of this Agceement to he

" .mmedlately due and payable upon the creation of, or contract far the creation of, any llen, encumbrance, transfer ar sale of all oy
or any part of the Property. This right is subject to the restrictions imposed by federal law (12 C.F.R, 591}, as applicable.

11. REMEDIES. After | detault, and after you give any legally required notice and opportunity to cure the default, you may at
uour option do any one or more of the following,

A. Accsleration. Yo, may make all or any part of the amaunt owing by the terms of the Secured Debts Immediately dus.
B, Sources. You may use any and all remedies you have under state aor federal law ar in any Loan Pocumant.

C. Insurance Bensfits, You may make a claim for any and all insurance benefits or retunds that may be available on my
defauic.

i
1 D. Payments Made On My Behalf. Amounts advanced on my hehalf will be immaediately due and may be added to the
| Secured Debis,

E. Assembly of Property, You may require me to gather the Property and makse it avallable to you in a reasonable fashion.

; F. Reposseasion. You may repossess the Property so long as the repassession does not involve a breach of the peace. You

] may sell, lease or otherwise dispose of the Property as provided by faw. You may apply what you receive from the i
. disposition of the Praperty to your expenses, your attorneys’ foes and legal expsnses (where not prohibited by law), and

any debt | owe you. If what you receive from ths disposition of the Property daes not satisfy the debt, | will be fjable for

the deficiency (where permitted hy law). In some cases, you may keep the Property to satisfy the debt,

Where a notice is required, | agree that ten days prior written nctice sent hy flrst class mail to my address listed in this
; Agreement will be reasonable notice 1o me urider the Colorado Uniform Commerclal Code. If the Property Is perishable or
" threatens to decline apesdily in value, you rmay, without notice to me, dispose of any or all of the Property in a
commercially reasonable manner at my expense foltowing any commercially reasonable preparation or processing.

| !

| If any iteams not otherwise subject 10 this Agresment are contained in the Property when you take possession, you may hold
J: these items for me at my risk and you will not be {iable for taking possession of them.
§

4

i G. Use and Operation. You may enter upen my premises and Take possession of all or any part of my praperty for the
o purpose of preserving the Property or its valus, 6 long as you do not breach the peace, You may use and operate my
preperty for the length of time you feel is necessary te protect your interest, all without payment or compensation ta me. S

. N N ' b
H. Walver. By choosing any one or mare of thesa remedies you do not give up your right to use any other remedy. You do ¥

\ not waive a default if you choose not to use a remedy. By electing not to use any remedy, you do not waive your right 10
l : {ater consider the event a default and to use any remadies if the default continues or occurs again,
{

o 1.1. WAIVER OF CLAIMS. | waive all claims for laoss or damage caused by your acts or omissions where you acted raasonably
H ar: 1 in good faith,

; ¢ 1¢i. PERFECTION OF SECURITY INTEREST AND COSTS. | autherize you to fils a financing statement covering the Property. |
w il comply with, tacilitate, and atherwise assist you in connection with obtaining perfection or control aver the Property for
, ptiposss of perfecting your security interest under the Uniform Commercial Code. | agree 1o pay all taxes, fees and costs you

par or lnour in connection with preparing, fillng or recording any financing statements or other security interest filings on the
Pr:perty. | agree to pay all actual costs af terminating vour security intergst.

14 APPLICABLE LAW, This Agreement js governed by the laws of Colorado, the United States of Amarica and to the extent
re 1 dired, by the laws of the jurisdiction where the Property is located. In the avent of a dispurs, the exclusive forum, venue ‘
an: place of Jurisdiction will be In Colorado, unless otherwise required by law.

16, JOINT AND INDIVIDUAL LIABILITY AND SUCCESSQORS. Each Debtor's obligationa under this Agreement are independent
of ihe obligations of any ather Debtor. You may sus each Debtor individually or together with any other Debtor. You may
rel 1ase any part of the Property and | will still be obligated under this Agreement for the remalnin; Property. If you assign any
of “he Secured Debts, you may assign all or any part of this Agreement without notice to me or my consent, and this
Ag-aement will inure 10 the henefit of your assignee to the extent of such assignment. You will continue 10 have the
unlvwalrod right to enfos.a this Agreement as to any of the Secured Debts that are not assigned., This Agresment shall Inure

118 benefit of and be enforceabla by you and your successors and assigns and any othsr person to whom you may grant an

am. 'est in the Secured Debts and shall be binding upon and enforceable against me and my personal repvesematlves,
suc essoix heirs and assigns.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreement may not he amended or madified by oral agreemsnt : g
No amendment or modification of this Agreement is effective unless made in writing and exacuted by you and me. :

TaMe Y Corparatlon
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Agreement and the other Loan Documents are the complete and final lon of the ¥ g between you and me. If
any provision of this Agrésmeng is. unenforcéable, then ﬂme unenforceable. provision will ‘be r* d ‘and the r [
provisions will still be nnforcdabh

17. INTERPRETATION. Whaenever used, the singular Inclupn the plurat and the plurat inoliides the singular. The socﬁon
headings are for convenience only and are not to be used to Wtarpret or define the teriis of this Aqbernent

18. NOTICE, FINANCIAL RIPORTS AND ADDITIONAL DOWMENTS Unless othervrise required:by law, any notice will be
given by delivering it or malling-it by first class mail to the appropriate party's address tisted ip the DATE AND PARTIES,
section, or to any other address designated in writing. Notice to one Debtor will be deesmad to be notice to all Debtors, | will
inform you |r| wrmnp of an'y change in my name, ddi v other Hi infi ion: } witl provide you any financlal

or inf you AR fi fita and information  give you will be carrect and complets. ' | agree
to sign, deliver, and file any additional doouments or certifications that you may consider fiécessary to perfact, continige, and
preserve my obligations undef this-Agreement and to confirm: your lien status on any onporty,. Tire is of the essences.

SIGNATURES. By signing, 1 agres to mo terms contained in this Aguemsnt I also ld:nowled"'a receipt of a copy of this
Agreement. 5

DEBTOR: ,
GMCO Cnrp}qétlon' '

SECURED PARTY: ol '
American y

o

rd
ACKNOWLEDGMENT,

I, Susan Hussenamm, certify that I am Secretary of GMCO Corporation, that the seal
affixed to the foregoing instrument is the corporate seal of said corporation, that the
instrument was signed and sealed on behalf of the corporation by authority of its Board of
Directors, and that I acknowledge that the execution of the foregoing instrument was the
free act and deed of the corporation. I further declare under penalty of perjury that the
foregomg is true and correct. Executedon __//-8 .05

,/’7
SEAL Susan Hussemann, Secretary
- vv‘t ~
SECURED PARTY:
American National Bank

BY/%%/%//

J6hn Stelzriede, Vice President

ACKNOWLEDGMENT.
State of Colorado )
) ss
County of Garfield )

This inst ent was acknowledged before me this \2 day of November , 2005 by
Hﬂjﬂ%‘éﬁ? L Lfr Yice President, Richard K. Stephenson, President, and Susan
Hussemann, Secretary of GMCO Corporation, a corporation, on behalf of the <

corporation.
« . . - - . ’ . ,‘ s
My commission expires: 2/// [(-{.; e b LA \, ad
Notary Public
GMCO Corporation . G :
Cal Security Agresment : . B . .
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State of Colorado )

)ss
County of Garfield )
This instrument was acknowledged before me this /¥ day of November , 2005 by
John Stelzriede, Vice President of American NatiomBank, a corporation, on behalf of the
corporation.

My commission expired: M s d T
Nayary Public

JENNIFER QUACO
| Notary Public
! State of Colorado

My Commission Expires May 13, 2009

7
ol T=
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