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PROSPERITY BANK"

March 4, 2015

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street SW
Washington, DC 20423

Dear Section Chief’

[ have enclosed two copies of the document described below, to be recorded pursuant to Section 11301 of
Title 49 of the U.S. Code.

This document is a Memorandum of Rail Car Mortgage and Security Agreement, a primary document,
2015. We request that this assignment be cross-indexed.

The names and addresses of the parties to the document are as follows:
Debtor: Pan American Railway Company
12 Greenway Plaza, 8" Floor
Houston, TX 7704¢€
Secured Party: Prosperity Bank
4295 San Felipe, Suite 100
Houston, TX 77627
A description of the equipment covered by the enclosed document is as follows:
1,285 railcars, GAMX 231 - GAMX 100037, non-inclusive.
A short summary of the document to appear in the index follows:
Memorandum of Rail Car Mortgage and Security Agreement.

A fee of $43.00 is enclosed.

Ve

truly yﬁujs
A7

Senior Vice Presndent
Prosperity B%%’;i(

Fiver (aks Banking Center » 4295 San Felips, Suits 100 » Houston, Texas 770272815 + 713-693-9400 « Fax: 713-893-0785

dsmber FDIC website: www.prosperitybaniix.com emall; rivercaks@prosperitybankix.com @
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MEMORANDUM OF RAIL CAR MORTGAGE AND SECURITY AGREEMENT

This Memorandum of Railroad Car Mortgage and Security Agreement ("Memorandum") is
¢xecuted as of March , 2015, by and between PAN AMERICAN RAILWAY CO., a Delaware
corporation (the "DebtoY"), and PROSPERITY BANK, a Texas state bank (the "Secured Party").

To secure Debtor's obligations to Secured Party, Debtor cxccuted and delivered to Secured
Party a Rail Car Mortgage and Security Agreement of even date, pursuant to which Debtor granted,
pledged, and assigned to Secured Party a continuing, first priority security interest in and to, and lien
on, the following collateral (the "Callateral"):

Allraiiroad cars, including all appurtenances and additions thereto and substitutions therefor,
wheresoever located, together with 21l tools, parts, and accessories used in connection there-
with, now owned or hereafter acqui ‘ed by Debtor, including without limitation, the specific
railroad cars more particularly described on the attached Exhibit "A," and the rights of
Debtor under certain lease agresments and management agreements now or hereinafter
applicable to all or any portion of the railroad cars described on the attached Exhibit "A."

The term "Collateral" as used in this Memorandum of Security Agreement shall mean and include,
and the security interest, pledge, and/or assignment as applicable, shall cover, all of the foregoing
property, as well as (i) all of Debtor's corperate and other business books, reports, memoranda,
customer lists, credit files, data compilations, and computer software, in any form, including, without
limitation, whether on tape, disk, card, strip, cartridge, or any other form, pertaining to any and all
of the foregoing property, (ii) Debtors' right to receive any and all rents, lease payments, fees, or
other amounts under such leases, subleases, or management agreements, (iii) all books, logs, records,
registrations, schedules, and warranties related to the Collateral, and (iv) any accessions, additions
and attachments thereto and the proceeds and products thereof, including without limitation, all cash,
general intangibles, accounts, inventory, equipment, insurance proceeds payable because of loss or
damage, or other property, benefits or rights artsing therefrom, or other proceeds of any sale or other
disposition of such property.

IN WITNESS WHEREOQF, the parties have caused this Memorandum to be executed
cffective as of the date first above written.

DEBTOR: SECURED PARTY:
PAN AMERICAN RAILW PROSPERITY BANK
/
//' ' {/D
By. _/ ”‘}J By: \""176 ) } ”T/\
Zﬁe{ardo Saavedra, Vice Pr’esizdtnt Namé: N\ d S vase,
A Title: DN -
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THE STATE OF TEXAS §

COUNTY OF _HACUWNLS §

This instrument was acknowledged before me on the L/\ day of WM%E 1,
2015, by Gerardo Saavedra, Vice President, for and on behalf of PAN AMERICA LWAY
pibdataldahs = d L

! +
B-Y:) Notary Public, State of Texas 8
/& My Commission Expires #
o 30,2015

Q@M@o\ \

NOTARY PUBLIC, STATE OF TEXAS

THE STATE OF TEXAS

COUNTY OF p\ AN |

This jnstrument wasacknowledged before me on the Lﬂ dayof OVV\&/\CM ,
2015, by gg 55}%\_ a @«{% , oD for and on behalf
of PROS ANK,aT state bank,

/ = [N \s/:‘ K
ARY PUBLIC, STATE OF TEXAS

§
§
§

S PATRICIAL
2\ Notary Public, Stat
e My Commission
Z¥ OCTOBER
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RAILROAD CAR MORTGAGE AND SECURITY AGREEMENT

Thjs Railroad Car Mortgage and Security Agreement {"Security Agreement") is executed as
of March , 2015, by Debtor in favor of Secured Party.

Asused in this Security Agreement, the following underlined terms shall have the respective
meanings as indicated, unless the context otherwise requires:

Debtor: PAN AMERICAN RAILWAY CQ., a Delaware corporation
Debtor's Mailing Address: 5718 Westheimer, Suite 800, Houston, Texas 77057
Secured Party: PROSPERITY BANK, a Texas state bank
Secured Party's Mailing Address: 4295 San Felipe, Suite 100, Houston, Texas 77027
Note:

Date: Of even date herewith

Ammount: $5,000,000.00

Borrower: PAN AMERICAN RAILWAY CQ., a Delaware corporation

Payee: PROSPERITY BANK

Final Maturity Date: As specified in the Note

ARTICLE!
SECURITY INTEREST

1.1 Collateral. For value received, Debior hereby grants to Secured Party a security interest

#in and agrees and acknowledges that Secured Party has and shall continue to have a security interest

in the following described property:

Railroad Cars. All railroad cars, including all appurtenances and additions thereto and
substitutions therefor, wheresoever located, together with all tosls, parts, and accessories
used in connection therewith, now owned or hereafter acquired by Debitor, including without
limitation, the specific railroad cars more particularly described on the attached Exhibit
"A," and the rights of Debtor under certain icase agreements and management agreements
now or hereinafter applicable to all or any portion of the railroad cars described on the
attached Exhibit "A."

The term "Collateral” as used in this Security Agreement shall mean and include, and the security
interest, pledge, and/or assignment as applicable granted herein, shall cover, all of the foregoing
preperty, as well as (i) all of Debtor's corporate and other business books, reports, memoranda,
customer lists, credit files, data compilations, and computer sofiware, in any form, including, without
limitation, whether on tape, disk, card, strip, cartridge, or any other form, pertaining to any and all
of the foregoing property, (ii) Debtors' right to receive any and all rents, lease payments, fees, or
other amounts under such leases, subleases, or management agreements, (iif) all books, logs, records,
registrations, schedules, and warranties related to the Collateral, and (iv) any accessions, additions
and attachments thercto and the proceeds and products thereof, including without limitation, all cash,
general intangibles, accounts, inventory, equipment, insurance proceeds payable because of loss or
damage, or other property, benefits or rights arising therefrom, or other proceeds of any sale or other
disposition of such property.

1.2 Limited License. Without limiting the security interest granted hereby, Debtor

hereby grants to Sccured Party a limited license in Debtor's assignable trade names, trademarks, and
service marks, together with Debtor's goodwill associated with such tradenames, trademarks, and
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service marks, for purposes of allowing Secured Party to use upon the occurrence of an Event of
Default (as hereinafter defined) and the same in connection with any foreclosure sale or any other
disposition pursuant to the Code or this Secirity Agreement,

ARTICLE 11
OBLIGATIONS SECURED

2.1 Obligations. The security interest granted hereby is to secure full, prompt and
complete payment as and when the same becomes due and payable on the following (collectively,

the "Obligations"):

A The Note, together with all modifications, renewals, rearrangements and extensions
thereof.
B. Performance of all obligations of Debtor under any instrument or agreement between

Debtor and Secured Party, or 2mong Debtor, Secured Party and any third party, pertaining
to or securing the payment of the Note, including but not limited to the Letter Loan
Agreement ("Loan Agreement") 6{ even date herewith, by and between Debtor and Secured
Party, together with all funds advanced by Secured Party to or for the benefit of Debtor as
contemplated by any covenant or provision herein contained.

C. All other indebtedness, of whatever kind or character, presently owing or which may
hereafter become owing by Debtor and/or Borrower to Secured Party, whether such
indebtedness is secured or unszcured, direct or indirect, fixed or contingent, primary or
secondary, joint or several or both, and whether evidenced by promissory note, open account,
overdraft, endorsement, security agreement, guaranty, or otherwise.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF DEBTOR

3.1 Ownership. Debior is the duly registered owner of the Collateral pursuant to a
proper registration under the Revised Interstate Commerce Act, as amended (the "Act"). Except for
the security interest granted hereby, Debtor warrants that Debtor is the owner of the Collateral free
of any adverse claim, security interest or encumbrance. Debtor agrees to defend the Collateral
against all claims and demands of all perscr at any time claiming the same or interest therein.

3.2 NoOther Licns; Authoerity. There is no lien, security interest or other encumbrance
an the Collateral at the time of the execution of this Security Agreement , except as previously
disclosed in writing to Secured Party. Debtor owns the Collateral and has the full right and authority
to transfer the full legal interest therein to Secured Party.

3.3  Debtor's Address. Debtor's residence (or if Debtor is a partnership, limited liability
company, or corporation, its principal place of business and executive offices) is Debtor's Mailing
Address. Debtor qualifies in all respects as a citizen of the United States as defined in the Act.

34 All Information Correct. All information contained herein and the statements
furnished to Secured Party by a party by or on behalf of Debtor in connection with Obligations
secured by this Security Agreement are complete and accurate in all material respects.

ARTICLE IV
AFFIRMATIVE COVENANTS AND AGREEMENTS OF DEBTOR

4.1 Operation and Condition of Collateral. Debtor agrees to maintain and use the
Collateral solely in the conduct of its own business, in a careful and proper manner, and in conformi-

ty with all applicable permits and licenses. Debtor shall maintain, service and repair the Collateral
so as to keep it in good operating condition in conformity with any applicable mandatory
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manufacturer's operating manual, instructions, or service bulletins, and the Collateral shall be
maintained in good standing at all times under Applicable Law. Debtor shall replace within a
reasonable time all parts that may be worn out, lost, destroyed or otherwise rendered unfit for use,
with the appropriate replacement parts.

42  Filing. Debtor authorizes Secured Party to file, in jurisdictions where this
authorization will be given effect, a Financing Statement covering the Collateral. Dcbtor will pay
the cost of filing the same in all public offices wherever filing or recording is deemed by Secured
Party to be necessary or desirable.

4.3  Alienation. Except as otherwise provided in this Security Agreement, Debtor will
not sell or offer to sell or otherwise transfer or encumber the Collateral or any interest therein
without the written consent of Secured Paity.

44  No Removal. Debtor agrees that the Collateral will normally not be opcrated or
tocated outside the forty-cight (48) states constituting the continental United States. Notwithstanding
the foregoing, Debtor has advised the Secured Party that, from time to time, its ordinary customers
may seck to route elements of the Collateral te Alaska, Canada, and Mexico. Debtor warrants that
should any of the Collateral be routed to Mexico, the obligation of the party using the Collateral in
Mexico shall impose upon that party full responsibility for all wear, tear, and damage which occurs
to the Collateral while located in Mexico.

4.5 Inspection. Debtor will maintain all records, logs, and other materials required by
Applicable Law and regulations to be maintained ir respect of the Collateral. Debtor shall at all
reasonable times allow Secured Party by or through any of its officers, agents, attorneys or
accountants, to examine the Collateral, wherever located, and to examine and make extracts from
Debtor's books and records.

46  Imsurance. Debtor shall have and maintain insurance at all times with respect to all
~ tangible Collateral insuring against risk of fire (including so-called Extended Coverage), theft and
other risk as Secured Party may require, containing such terms, in such form and amounts and
© written by such companies as may be satisfactory to Secured Party, all such insurance to contain loss
payable clauses in favor of Secured Party as its interest may appear. All policies of insurance shall
previde for copies of such insurance policies or certificates of insurance 10 days written minimum
cancellation notice to Secured Party and at the request of Secured Party shall be delivered to and held
by it. Secured Party is hereby authorized to act as attorney for Debtor in obtaining, adjusting,
settling, and canceling such insurance and endorsing any drafts ot instruments. In the event ofa loss
covered by the policies of insurance, provided there exists no uncured Event of Default, the proceeds
of the insurance policies will be applied first to the reimbursement of all costs and expenses incurred
by Secured Party and Debtor in connection with such casualty and the balance, to the replacement
or restoration of the Collateral. Debtor specifically authorizes Secured Party to disclose information
from the policies of insurance to prospective insurers regarding the Collateral.

4.7  Other Liens. Debtor will keep the Collateral free from any and all adverse liens,
security interests and encumbrances.

4.8 Landlerd's Waiver. Debtor shall furnish to Secured Party, if requested, a landlord’s
waiver of all liens with respect to any Collateral covered by this Security Agreement that is or may
be located upon leased premises, such landlord waiver is to be in such form and upon such terms as
are acceptiable to Secured Party.

49  Expenses. Debtor will pay to Secured Party, on demand, all expenses and
expenditures, including reasonable attorney's fees and legal expenses, reasonably and actually
incurred or paid by Secured Party in exercising or protecting its interest, rights and remedies under
this Security Agreement. Debtor agrees to pay interest on such amounts at the maximum
non-usurious rate of interest permitted by Applicable Law (as defined below).

-3-
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4,10 Payment of Taxes and Fees. Debtor shall promptly pay when due (unless they are
being contested in good faith) all taxes, assessments, costs, expenses and fees necessary to preserve,
protect, maintain, and collect the Collateral; defend the Collateral against all claims and demands
of all persons at any time claiming an interest therein adverse to Secured Party; and in the event of
a failure to do so, Debtor agrees that Secured Party may make expenditures for any and all such
purposes, and the reasonable amount so expended together with interest thereon at the maximum
non-usurious rate allowed by law shall constitute one of Debtor's Obligations to Secured Party
secured by this Security Agreement.

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

5.1 Event of Default. Debtor shall be in default under this Security Agreement upon the
happening of any of following events or conditions (an "Event of Default"):

A. Default in the prompt payment when due, of the Obligations, or any part thereof.

B. The failure to keep and perform (or failure to furnish evidence of the performance of)
any of the covenants or agreements contained herein or in any other document evidencing
or securing payment of, or otherwise relating to, the Obligations including, but not limited
to any Event of Default specified in the Loan Agreement.

5.2  Remedies and Rights. Upon the occurrence of any of the Events of Default and the
expiration of any right to cure period provided in the Loan Agreement, Secured Party may take any
I or more of the following actions:

A. Any or all of the Obligations sha!l become immediately due and payable without
presentment, demand, notice of intention to accelerate, notice of acceleration, notice of
non-payment, protest, notice of dishonor, or any cther notice whatsoever to Debtor, all of
which are hereby expressly waived by Debtor, or any other person obligated thereon, and
Secured Party shall have and may exercise, with reference to the Collateral and Obligations,
any and all of the rights and remedies of a secured party under the Code, and as otherwise
granted herein or under any other Applicable Law or under any other agreement executed by
Debtor (all of which rights and remedies shall be cumulative),

B. With regard to that portion of the Collateral consisting of cash or cash equivalent
items (i.e., checks or other items convertible at face) Secured Party may immediately apply
them against the Obligations, and for this purpose, Debtor agrees that such items will be con-
sidered identical in character to cash proceeds.

C. Secured Party will have the right immediatcly and without further action by it to
set-off against the Obligations all money owed by Secured Party in any capacity to Debtor,
including any such sums owed under property that is included in the Collateral, such as
certificates of deposit, or demand, savings or passbook accounts, whether or not due, and
Secured Party will be deemed to have exercised such right of set off and to have made a
charge against any such money at the time of any acceleration upon an Event of Default even
though such charge is made or entered on Secured Party's books subsequent thereto.

D. As regards to that portion of the Collateral other than cash or cash equivalent items,
unless such portion is perishable or threatens to decline speedily in value or is of the type
customarily sold in a recognized market, Secured Party shall have, without limitation, the
right and power to scll, at public or private sale or sales, or otherwise dispose of or utilize the
Collateral and any part or parts thereof in any manner authorized or permitted under this

Security Agreement or under the Code and to apply the proceeds thereof toward payment of
any costs, expenses, and legal expenses thereby incurred by Secured Party and toward
payment of the Obligations, in such order or manner as Secured Party may elect. To the

-4
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exient permitted by law, Debtor expressly waives any notice of sale or other disposition of
the Collateral and any other rights or remedies of Debtor or formalities prescribed by law
relative to sale or disposition of the Collateral or exercise of any other right or remedy of
Secured Party existing after an Event of Default hercunder; and, to the extent any such notice
is required and cannot be waived, Debtor agrees that if such notice is given as provided
below at least 20 days before the time of the sale or disposition, such notice shall be deemed
reasonable and shall fully satisfy any requirement for giving of notice. Specifically, Debtor
agrees that Sccured Party shall have the right to sell the Collateral at public or private sale
to the highest bidder for cash and Secured Party shall transfer to the Purchaser at such sale
the Collateral, together with all liens, rights, titles, equities and interests in and to the
Collateral and their recitals in such transfer shall be prima facie evidence of the truth of the
matters therein stated and all prerequisites to such sale required hereunder and under the laws
of this state shall be presumed to have been performed. Secured Party shall have the right
to purchase at any public sale or sales, being the highest bidder therefor, for credit against
the Obligations. In the event the Collateral is sold at a public sale pursuant to the provisions
hereof, Debtor expressly agrees that the sale will be conclusively deemed to have been
conducted in a "commercially reasonable manner", as that term is used in the Code. All of
the collections or proceeds from the sale or disposition of the Collateral will be applied by
Secured Party, first to the payment of the reasonable and bona fide expenses of said sale or
disposition, including reasonabie attorney's fees, if any, and then to the due payment of the
principal, interest and attorney's fees due and unpaid upon the Obligations, rendering the
balance, if any, and surplus, if any, to the person or persons legally entitled thereto under the
Code, but if there be any deficiency, Debtor shall remain liable therefor.

E. Demand, sue for, collect or make any compromise or settiement Secured Party deems
desirable with reference to the Collateral. Secured Party shall not be obligated to take an
steps necessary to preserve any rights in the Collateral against prior parties all which shall
be the responsibility of Debtor.

ARTICLE Vi
MISCELLANEQUS

6.1 Waiver. No delay or omission on the part of Secured Party in exercising any rights
hereunder shall operate as a waiver of any such right or any other right. A waiver on any one or
more occasions shall not be construed as a bar to or waiver of any right or remedy on any future
occasion.

6.2 Applicable Law. The law of the State of Texas and the United States (the
"Applicable Law") shall govern this Security Agreement and its construction and interpretation shall
be enforceable in Harris County, Texas. As used herein, the term "Code" shall mean the Uniform
Commercial Code of Texas in effect as of the date of execution hereof and any amendment to the
Uniform Commercial Code of Texas to become effective after the date of execution hereof.

6.3  Interest Rate. ltis the intention of the parties hereto to comply with the Applicable
Law. Accordingly, it is agreed that notwithstanding any provisions to the contrary in the Note, any
instrument evidencing the Obligations, or in any of the documents or instruments securing payment
of the Obligations or otherwise relating thereto, in no event shall the Note or such documents require
the payment or permit the collection of interest in excess of the maximum amount permitted by such
Applicable Law. If any such excess of interest is contracted for, charged or received, under the Note
or any instrument evidencing the Obligations, under this Security Agreement or under the terms of
any of the other documents securing payment of the Obligations or otherwise relating thereto, or if
the maturity of any of the Obligations is accelerated in whole or in part, or if all or part of the
principal or interest of the Obligations shall be prepaid, so that under any of such circumstances, the
amount of interest contracted for, charged or received, under the Note or any instruments evidencing
the Obligations, under this Security Agreement or under any of the instrument securing payment of
the Obligations or otherwise relating thereto, on the amount of principal actually outstanding from

-5.
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time to time under the Note and other instrumeats evidencing the Obligations shall exceed the
maximum amount of interest permitted by applicable usury laws, then in any such event (a) the
provisions of this paragraph shall govern and control, (b) neither Debtor nor any other person or
entity now or hereafter liable for the payment of the Note or any instrument evidencing the
Obligations, shall be obligated to pay the amount of such interest to the extent that it is in excess of
the maximum amount of interest permitted by applicable usury laws; (c) any such excess that may
have been collected shall be either applied as a credit against the then unpaid principal amount of
the Note or refunded to Debtor, at Secured Party's option and (d) the effective rate of interest shall
be automatically reduced to the maximum non-usurious rate allowed under Applicable Law as now
or hereafier construed by the courts having jurisdiction thereof. It is further agreed that without
limitation of the foregoing, all calculations of the rate of interest contracted for, charged or received
under the Note, or any instrument evidencing the Obligations, under this Security Agrcement or
under such other documents that are made for the purpose of determining whether such rate exceeds
the maximum non-usurious applicable rate, shall be made, to the extent permitted, by amortizing,
prorating, allocating and spreading in equal parts during the period of the full stated term of the loans
evidenced by the Note or the instruments evidencing the Obligations, all interest at any time
contracted for, char%ed or received from Debtor or otherwise by the holder or holders hereof in
connection with such loans or bligations.

6.4  PBinding Effect. All rights of Secured Party hereunder shall inure to the benefit of
Secured Party's successors and assigns; and all Obligations of Debtor shall bind Debtor's heirs,
executors, administrators, successors and/or assigns. If'this Security Agreement is executed by more
than one Debtor, the Obligations of each party constituting Debtor, shall be joint and several.

6.5 Cumulative Rights. The rights and remedies of Secured Party hereunder are
cumulative, and the exercise of any .ie or more of the remedies provided herein shall not be
construed as a waiver of any of the other remedies of Secured Party.

6.6  Notices. Except as otherwise provided herein or required by applicable law, any
_notice or communication required or permitted hercunder to be given to either Debtor or Secured
Party pursuant to the terms hereof shall be given in writing, sent by (i) personal delivery, or (ii)
expedited delivery service with proof of delivery, or (iii) United States mail, postage prepaid,
registered or certified mail, return receipt requested, or (1v) facsimile (provided that such facsimile
is confirmed by expedited delivery service or by United States mail in the manner previously
described), addressed to Debtor or Secured Party at the address as contained herein or to such other
address as either party shall have desigiated by written notice, sent in accordance with this paragraph
at least 30 days prior to the date of the giving of such notice. Except as provided otherwise, any such
notice or communication shall be deemed to have been given and received either at the time of
personal delivery, or in the case of mail, as of the date 3 business days after deposit in an official
depository of the United States mail, or in the case of either delivery service or facsimile, upon
receipt. To the extent actual receipt is required, rejection or other refusal to accept or the inability
to deliver because of changed address of which no notice was received shall be deemed to be receipt
of the notice, demand, request or other communication sent,

6.7  Termination. The security interest hereby granted and all the terms and provisions
hereof shall be deemed a continuing security agreement and shall continue in full force and effect,
and all the terms and provisions hereof shall remain effective until the repayment of all Obligations
secured hereby and the specific release hereof by Secured Party.

6.8 Prior Agreements. This Security Agreement and the security interest herein granted
are in addition to, and not in substitution, novation or discharge of, any and all prior or
contemporaneous security agreements and security interests in favor of Secured Party or assigned
to Secured Party by others. All rights, powers and remedies of Secured Party in all such security
agreements are cumulative, but in the event of actual conflict in terms and conditions, the terms and
conditions of the latest security agreement shall govern and control.

-6-
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6.9  Invalidity. Any provision found to be invalid under Applicable Law shall be invalid
only with respect to the offending provision.

IN WITNESS WHEREOF, the undersigned has duly executed this Security Agreement as
of the date of the acknowledgment(s) set forth below, to be effective for all purposes, however, as
of the date first above written.

DEBTOR:

PAN AMERICAN RAILW

By: / i J
Zyé’emrde Saavedra, Vice Prosifent

THE STATE OF TEXAS §
o8
counTY oF PAQWNLY 3

This instrument was acknowledged before me on the&&_ day OUYW(/JA‘ ,2015,
by Gerardo Saavedra, Vice President, ior and on behalf of PAN AMERICAN RAILWAY CO,, a
Delaware corporation, for and on behalf of such corporation.

\Qﬁu/\;&u

NOGTARY PUBLIC, STATE OF TEXAS *
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