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SECURITY AGREEMENT

]\'/' ol
AND MORTGAGE April 20, 1971

(Date)

I. Parties, Collateral, and Obligations

MARATHON LEASING COMPANY, 801 HOUSTON NATURAL GAS BLDG, HOUSTON, TEXAS 77002
(Name) (No. and Street) (City) (County) (State)

(hereinafter called “Debtor”), for valuable considerations, receipt of which is hereby acknowledged, hereby grants to Bank of the
Southwest National Association, Houston, a national banking corporation whose address is 910 Travis Street, Houston, Harris
County, Texas (hereinafter called “Secured Party”) a security interest in the following property and any and all additions,
accessions and substitutions thereto or therefor, and all proceeds thereof and all monies, income, benefits and products thereof
and attributable or accruing thereto, all hereinafter called the “Collateral’:

59 Railroad Tank Cars described as follows:

Quantity Class Capacity in Gallons Initialed and Numbered
20 tank cars DOT 111A 100 W5 10,000 RTMX 1000 through 1019
25 tank cars DOT 111A 100 Ws 20,000 RTMX 2000 through 2024
14 tank cars DOT 111A 100 w1 16,000 RTMX 1600 through 1613
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The security interest granted herein secures the payment of all liabilities of Debtor to Secured Party (hereinafter called the
“Obligations”) whether joint or several, direct or indirect, absolute or contingent, due or to become due, now existing or here-
after arising, and all renewals, extensions and rearrangements of the above liabilities, and any of the same, including indebtedness
evidenced bv a promissory note of even date herewith (hereafter called the “Note”) executed by Debtor in the principal amount

of $ 0 ,000. 00 payable to the order of Secured Party, and including costs and expenses and attorney's fees and
legal expenses, all in accordance with the terms of the Note and this Security Agreement. Unless otherwise agreed, all of the
Obligations shall be payable at the offices of Secured Party in the City of Houston, Harris County, Texas.

II. Warranties and Covenants Relating to Filing
Debtor hereby warrants and covenants that:
(1) The Collateral is bought or used and will be used primarily for
— Personal, family, or household purposes
Farming operations use
—T—_‘___ Business use

and, if checked here _..__.X_, is being acquired with the proceeds of the advance on the Note, which Secured Party may
disburse directly to the seller of the Collateral;

(2) The Collateral shall remain in Debtor’s possession or control at all times at Debtor’s risk of loss,

(No. and Street) (City) ] (County) (Sta
or if left blank, at the address shown at the beginning of this Security Agreement; Debtor will promptly notify Sepdfed Party of

any change in the location of the Collateral within said State; and Debtor will not remove the CollateralfTom said State
without the written consent of Secured Party;

(3) If the Collateral is bought or used primarily for personal, family, or household purpose,
tions use, Debtor’s residence is that shown at the beginning of this agreement and Debtor will
said residence without first notifying Secured Party in writing of such change in the locatio
tionally, if Debtor's residence is at any time not located in the State of Texas, me%

e

ithout the prior express written consent of

or for farming opera-
Ot change the location of
f said residence; and, addi-
al is and shall be situated and

kept in the following County or Counties in the State of Texas, namely,

and no part of the Collateral will be removed from such County or Countie;
Secured Party and without prior written notice being given to Secured

(4) 1If the Collateral is or is to be wholly or partly affixed to ¢
or other goods is as follows:

estate or other goods a description of the real estate

e Collateral is now or is to be wholly or partly affixed to real
ecured Party hereby declare that "Collateral is or includes fix-
represents and warrants that the name of the record owner of the real

ed is H
ateral is now wholly or partly affixed to real estate or installed in or affixed to other goods, Debor will, on
Secured Party, furnish the latter with a disclaimer or disclaimers, signed by all persons having an interest in
estate or other goods, of any interest in the Collateral which is prior to Secured Party’s interest. Unless the blank

in this paragraph is filled in when this Security Agreement is executed, no part of the Collateral is or will be. affixed to
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and if (and only if)
estate, Debtor ang
tures'" and Deb

demand

Stat (5() I}{ the Collateral is bought or used primarily for business use and is of a type normally used in more than one
e (such as automotive ecuipment, rolling stock, airplanes, road building equipment, commercial harvesting equipment,
construction machinery, and the like), the chief place of business of Debtor is: € cquipment,

(No. and Street) (City) (County) (State)
or, if left blank, is that shown at the beginning of this agreement, and Debtor will not change the location of such chief
place of business without Secured Party’s prior written consent and without first notifying Secured Party in writing of




such change in Debtor’s chief place of business; and if certificates of title are issued or outstanding with respect to any of
the Collateral, Debtor will cause the interest of Secured Party to be properly noted thereon.

Further Warranties and Covenants of Debtlor

[Debtor hereby warrants and covenants that:

(1) Except for the security interest granted hereby, Debtor is the owner and holder of the Collateral free of any
Edverse claim, security interest, or encumbrancej and Debtor will defend the Collateral against all claims and demands of
all persons at any time claiming the same or any interest therein.

(2) Debtor has not heretofore signed any financing statement, and no financing statement is now on file in any public
office covering any property of Debtor of any kind, real or personal, tangible or intangible, or in which Debtor is named
as or has signed as “debtor” (other than such financing statements, if any, of which written notice, together with true and

correct copies thereof, have heretofore been given by Debtor to Secured Party), and.sa.. bl
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'where this authorization will be given effect, a financing statement signed only by Secured Party covering the Collateral;
and at the request of Secured Party, Debtor will join Secured Party in executing one or more financing statements, pur-
suant to the Uniform Commercial Ceode, in form satisfactory to Secured Party, and will pay the cost of filing the same or
filing or recording this Security Agreement in all public offices at any time and from time to time whenever filing or record-
ing of any such financing statement or of this Security Agreement is deemed by Secured Party to be necessary or desirable,
it being further stipulated in this regard that Secured Party may also at any time or times sign any counterpart of this
Security Agreement signed by Debtor and file same as a financing statement if Secured Party shall elect so to do.

{3) Debtor will not sell or offer to sell or rent, lease, lend, or otherwise transfer or encumber or dispose of the
ollateral or any interes erein] and will not permit the Collateral to be subjected to any unpaid lien, charge or security

al
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with the exception of the Tank Car
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3))"80 ing so-called extended coverage), theft, and such other risks as Secured Party may requirfWicles,
B ] collision, containing spch terms, in such form, for such periods, and written by he Tnies as may be satisfactory to
O @.CfSecured Party, such insurance to be payable to Secured Party as their interests may appear; all policies of
Ioinsurance shall provide for ten days’ written_mini cellation notice to Secured Farty; Debtor shall furnish Secured

Party with certificates or oth atisfactory to Secured Party of compliance with the foregoing insurance provi-
sions; and Se 3 Thay act as attorney for Debtor in obtaining, adjusting, settling and cancelling such insurance
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(5) Debtor will keep the Collateral free from any adverse lien, security interest, or 'encumbrance and in good order
and repair and will not waste, destroy, misuse or abuse the Collateral or any part thereof or allow any of same to
deteriorate except for normal wear and tear from its normal intended primary use; Debtor will not use the Collateral in
violation of any statute or ordinance; and Secured Party may examine and inspect the Collateral at any time, wherever
located, and may enter upon any premises where same is situated for such purpose.

(6) Debtor will pay promptly when due all taxes and assessments upon the Collateral or for its use or operation or
upon this agreement or upon any note or notes evidencing the Obligations.

(7) ' If at any time or times Secured Party shall be of the opinion that the Collateral is not sufficient or has declined
or may decline in value, or Secured Party shall deem payment of the Obligations to be insecure, then Secured Party may
call for additional Collateral satisfactory to Secured Party, and Debtor promises to furnish such additional Collateral forth-
with. The call for additional Collateral may be oral or by telegram or by United States Mail addressed to the address of
Debtor shown at the beginning of this agreement.

(8) At its option Secured Party may use or may permit to be used any insurance proceeds received by Secured Party
for the reconstruction or repair of the Collateral without in anywise impairing or affecting its rights hereunder.

(9) At its option Secured Party may at any time or times pay or discharge any taxes or assessments, liens or security
interests or other encumbrances at any time levied or placed on the Collateral and any costs, penalties or interest therecon,
and shall be the sole judge as to the validity and effect thereof and as to the amount required to discharge same, and may
pay for insurance on the Collateral and for costs of maintenance, preservation or repair of the Collateral. In the event
Secured Party shall pay any such taxes, assessments, interest, costs, penalties, insurance premiums or expenses pursuant
to the foregoing authorization, Debtor, upoen demand of Secured Party, shall pay to Secured Party the full amount thereof
with interest at the rate of ten percent (10%¢) per annum from their respective dates of payment by Secured Party until
repaid to Secured Party in full, and so long as Secured Party shall be entitled to any such payment, this Security Agree-
ment shall operate as security therefor as fully and to the same extent as it operates as security for payment of the other
Obligations due from Debtor, and for the enforcement of such repayment Secured Party shall have every right and remedy
provided for enforcement of payment of the Obligations hereunder.

(10) All information supplied and statements made by Debtor in any financial, cradit or accounting statement or
application for credit made or delivered to Secured Party by or on behalf of Debtor prior to, contemporaneously with or sub-
sequent to the execution of this Security Agreement are and shall be true, correct, complete, valid and genuine.

IV. Events of Default

Debtor shall be in default under this Security Agreement upon the happening of any of the following events or conditions:

(1) Default in the payment when due of the principal of or interest on the Note or on any other of the Obligations;

(2) Failure or refusal of Debtor to perform or observe any of the covenants, duties or agreements herein imposed
upon or agreed to be performed or observed by Debtor;

(3) Default in the performance of any agreement or obligation of Debtor or of any maker, endorser, guarantor or '
surety of any liability or obligation of Debtor to holder of the Obligations; )

(4) Any warranty, representation or statement made in this Security Agreement or made or furnished to Secured
Party by or on behalf of Debtor in connection with this Security Agreement or to induce Secured Party to make any loan
to Debtor proves to have been false in any material respect when made or furnished; or any financial statement of Debtor
or of any endorser, guarantor or surety on any of the Obligations which has been or may be furnished to Secured Party
by or on behalf of Debtor or such guarantor, endorser or surety shall prove to be false in any materially detrimental respect;

(5) Any deterioration or impairment of the Collateral or any part thereof or any decline or depreciation in the market
value thereof (whether actual or reasonably anticipated) which, in the judgment of Secured Party, causes the Collateral to
become unsatisfactory as to value or character;

(6) Loss, theft, substantial damage, destruction, sale or encumbrance to or of any of the Collateral or the levy of any
attachment, execution, or other process against Debtor or any of the Collateral;

(7) Death, dissolution, termination of existence, insolvency, or business failure of Dettor or any endorser, guarantcr
or surety of any of the Obligations, commission of an act of bankruptey by, or appointment of receiver or other legal rep-
resentative for any part of the property of, assignment for the benefit of creditors by, or the commencement of any pro-
coekf{;m%;, under any bankruptey or insolvency law by or against, Debtor or any endorser, guarantor or surety for any of the

igations.

V. Remedies

In the event of default in the payment of any of the Obligations or any principal, interest or other amount payzble there-
under, when due, or upon the happening of any of the events of default specified above, and at any time thereafter, at the option
of the holder thereof, any or all or the Obligations shall become immediatels due and payable without presentment or demand
or any notice to Debtor or any other person obligated thereon and Secured Party shall have and may exercise with reference
to the Collateral and Obligations any or all of the rights and remedies of a :ecured party under the Uniform Commercial Code
as adopted in the State of Texas, and as otherwise granted herein or under any other applicable law or under any other agreement
executed by Debtor, including, without limitation, the right and power to sell, at public or private sale or sales, or otherwise
dispose of, lease or utilize the Collateral and any part or parts thereof in any manner authorized or permitted under said Uni-
form Commercial Code after default by a debtor, and to apply the proceeds thereof toward payment of any costs and expenses
and attorneys’ fees and legal expenses thereby incurred by Secured Party and toward payment of the Obligations in such order
or manner as Secured Party may elect. Among the rights of Secured Party in the event of default, and without limitation, Secured
Party shall have the right to take possession of the Collateral and to enter upon any premises where same may be situated for
such purpose without being deemed guilty of trespass and without liability for damages thereby occa sioned, and to take any action
de_emed necessary or appropriate or desirable by Secured Party, at its option and in its discretion, to repair, refurbish or other-
Wwise prepare the Collateral for sale, lease or other use or disposition as herein authorized. To the ex‘ent permitted by law. Debtor
expressly waives any notice of sale or other disposition of the Collaterai and any other rizhts or remedies of D'ebtor‘or for-

malities prescribed by law relative to sale or disposition of the Collateral or exercise of any other right or remedy ¢f Secured
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Secured Party is expressly granted the right, at its option, to transfer at any time to iiself or to its nominee the Collateral,
or any part thereof, and to receive the monies, income, proceeds or berefits attributable or accruing thereto and to hold the same
as security for the Obligations or to apply it on the principal and interest or other amcuntis owing on any of the Obligations,
whether or not then due, in such order or manner as Secured Party may elect.

All rights to marshalling of assets of Debtor, including any such right with respect to the Collateral, are hereby waived.

All recitals in any instrument of assignment or any other instrument executed by Secured Party incident to sale, transfer,
assignment, lease or other disposition or utilization of the Collateral or any part thereof hereunder shall be full proof of the
matters stated thereir. and no other proof shall be requisite to establish full legal propriety of the sale or other action taken by
Secured Party or of any fact, ,condition or thing incident thereto and all prerequisites of such sale or other action or of any fact,
condition or thing incident thereto shall be presumed conclusively to have been performed or to have occurred.

Secured Party may require Debtor to assemble the Collateral and make it available to Secured Party at a place to be
designated by Secured Party that is reasonably convenient to both parties. All expenses of retaking, holding, preparing for sale,
lease or other use or disposition, selling, leasing or otherwise using or disposing of the Collateral and the like which are incurred
or paid by Secured Party as authorized or permitted hereunder, including also all attorneys’ fees, legal expenses and costs, shall
be added to the Obligations and Debtor shall be liable therefor.

V1. General

The execution and delivery of this Security Agreement in no manner shall impair or aff:ct any other security (by endorse-
ment or otherwise) for the payment of the Obligations and no security taken hereafter as security for payment of any part or
all of the Obligations shall impair in any manner or affect this Security Agreement, all such present and future additional
security to be considered as cumulative security. Any of the Collateral may be released from: this Security Agreement without
altering, varying or diminishing in any way the force, effect, lien, security interest or charge of this Security Agreement as to
the Collateral not expressly released, and this Security Agreement shall continue as a first lien, security interest and charge on
all of the Collateral not expressly released until all sums and indebtedness secured hereby has been paid in full. Any future
assignment or attempted assignment or transfer of the interest of Debtor in and to any of the Collateral shall not deprive
Secured Party of the right to sell or otherwise dispose of or utilize all of the Collateral as above provided or necessitate the sale
or disposition thereof in parcels or in severalty.

This Security Agreement shall not be construed as relieving Debtor from full personal liability on the Obligations and any
and all future and other indebtedness secured hereby and for any deficiency thereon.

If maturity of the Obligations shall be accelerated for any reason, the Obligations thereapon shall be credited for the full
amount of any interest then unearned which has been collected theretofore by Secured Party. Notwithstanding any other provi-
sion in this Security Agreement or in the Obligations, Debtor shall never be liable for unearned interest on the Obligations, and
shall never be required to pay interest thereon at a rate in excess of ten percent (10%) per annum. However, the provisions of
this paragraph shall have no application to a premium or bonus payable upon any voluntary znticipation of payment by Debtor
on the Obligations or any part thereof.

Any deposit or other sums at any time credited by or due from the holder of the Obligations to Debtor or any endorser,
guarantor or surety of any of the Obligations and any securities or other property of Debtor or zny endorser, guarantor or surety
of any of the Obligations in the possession of the holder of the Obligations may at all times be held and treated as additional
and cumulative collateral security for the payment of the Obligations, and Debtor grants Secured Party a security interest in all
such deposits, sums, securities and other properties as additional and cumulative security for payment of the Obligations. The
holder of the Obligations may apply or set-off such deposits or other sums against the Obligations at any time in the case of
Debtor but only with respect to matured liabilities in case of the endorsers, guarantors, or sureties of any of the Obligations.

Secured Party may, at its option, whether or not the Obligations are due, demand, sue for, collect or make any compromise
or settlement it deems desirable with reference to the Collateral. Secured Party shall not be obligated to take any steps necessary
to preserve any rights in the Collateral against other parties, which Debtor hereby assumes to do.

No delay or omission on the part of Secured Party in exercising any right 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.

Any notice or demand to Debtor hereunder or in connection herewith may be given and shall conclusively be deemed and
considered to have been given and received upon the deposit thereof, in writing, duly stamped and addressed to Debtor at the
address first shown hereinabove, in the U. S. Mails; but actual notice, however given or received, shall always be effective.

All rights of Secured Party hereunder shall inure to the benefit of its successors and assigns; and all obligations of Debtor
shall bind his heirs, executors, or administrators, and his or its successors or assigns. If there be more than one Debtor, their obli-
gations hereunder shall be joint and several.

As used in this Security Agreement and when required by the context, each number (singular and plural) shall include all
numbers, and each gender shall include all genders; and unless the context otherwise requires, the word “person” shall include
“corporation, firm or association.”

The law governing this secured transaction shall be that of the State of Texas existing as of the date hereof; provided that
if any additional rights or remedies are hereafter granted to secured parties by the law of Texas, Secured Party shall also have
and may exercise any such additional rights or remedies.

SIGNED in multiple original counterparts and delivered on the day and year first above written.

MARATHON LEASING COMPANY

ATTEST: S ’
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THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned, a Notary Public, 1in a : for said
g unty and Stat;% on th%§ day. personally appeared __", /. _
<:~Z 7 Qé?:g / 47/1;AL{4éL4LZé -of MARATHON LEASING COMPANY,

a Delaware corporation, known to me to be the person and officer
whose name is subscribed to the foregoing instrument, and ack-
nowledged to me that the same was the act and deed of said
corporation and that he executed the same as the act and deed

of such corporation for the purposes and consideration therein
expressed, and in the capacity therein stated.

’G;VEN UNDER MY HAND AND SEAL OF OFFICE thiSa)fthgay of
LA » 1971.

la :
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Notary Pubdic in and for

Harris County, T e x a s

THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned, a Notary Public, in ggd,for aid
unty and Stake, on this day personally appeared 5%&44;;b{: 2%?),

L V2077 G B8l nis s ([LaiJ/ﬁlL;n OF BANK OF THE SOUTHWEST NATIONAL
ASSOCI@i}bN, HOUSTON, a national banking associatior., known to me
to be e person and officer whose name is subscribed to the fore-
going instrument, and acknowledged to me that the same was the
act and deed of sald association and that he executed the same as
the act and deed of such association for the purposes and consideration
therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ,Ji..day of
APk, s 1971.

\:;iazga>/'éff {):Y7Q/1x142x/gf‘;’)

Notary P@blic in and for
Harris County, T e x a s
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