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Gentlemen:

P. O. Box 2558
Houstoq, Jexas 77001, /
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Secretary of Interstate nn-

INTERSTATE COMMERCE COMMISSION
In accordance with the provisions of Section 20c of%ihe ~o
Interstate Commerce Act and Section 1116 of Title 49 of ¥H& — M
Code of Federal Regulations, there is submitted herewith>f3r ™S &~
filing and recordation a Security Agreement, and Bills Bage 'ﬁ
of the railroad tank cars used or intended for use in cShnecEéoﬁi
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with interstate commerce as follows: =z o
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1. Three (3) executed counterparts of a Security Agreement

dated September 26, 1978, by and between Texas Commerce Bank '
National Association and Delta Investments;

2. Three (3) executed counterparts of a Supplement to
Security Agreement dated October 9, 1978 by and between Texas
Commerce Bank National Association and Delta Investments.

" v > ‘INTERSTATE

3. Three (3) true copies of four (4) Bills of $PMM ernsslou
September 18, October 5, October 11, and October 20, 1978,R CFIVE
between Richmond Tank Car Company and Delta Investments.NOV 2 1978

{

Also, enclosed is our check in the amount of SROAMISTHAIVE SERVICES
payment of the recordation fee. MAIL UNIT,

The -address of the mortgagor, Delta Investments, is
4615 Post Oak Drive, Houston, Texas 77027, and the address of
the mortgagee, Texas Commerce Bank National Association, is
712 Main Street, Houston, Texas 77002. .

Please return an original counterpart of each of the
enclosed instruments, with filing data noted thereon, to the
undersigned officer in care of Texas Commerce Bank National
Association at the above address. If you need additional
information with regard to these instruments or this transaction,
please contact the undersigned. Thank you kindly for your
attention to this matter.

Very truly yours,
TEXAS COMMERCE BANK

= el

1
Terry~¥. Pruden, Vice President
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2
s Dely Tnvestments a‘'Texas partnershlp having its

1nc1pal ad ss at 4615 Post Oab "Place Drive, Houston,
ris County, Texas 77027 (heréinafter called ”Debtor“),

ﬁvand Texas Commerce Bank: Natlonal Association, a national

banking association hav&hg its principal office at 712 Main
Street, Houston, Harris County, Texas (hereinafter called
"Secured Party"), agr%e as follows‘%rw

SECTION I. CREATIQN’OF SECURITY fNTEREST.

Debtor hereby grants to Secured Party a securlty
interest in the Collateral described in Section II of this
Security Agreement to, sgcure performance and payment of all
obligations of Debtqr*to Secured Party under that certain
note of Debtor of even date herewith, in the original
principal face amount of ONE MILLION FORTY-ONE THOUSAND FIVE
HUNDRED FIFTY DOLLARS (S$1,041,550) and all renewals,
extensions, refundings and modlflcatlons thereof
(hereinafter called the "Indebtedness").

SECTION II. COLLATERAL

The collateral of this Security Agreement shall
hereby be referred to as Equipment ("Equipment") as defined
in this Section I1 or as the Collateral ("Collateral'):

Equlpment shall mean twenty- flve (25) 23,500 L////
gallon nominal capacity tank cars, DOT 111A100W3, exterior
coiled and insulated, with 100- ton roller bearlng trucks
purchased and dellvered or to be delivered from Richmond
Tank Car Company, including but not limited to such cars
bearing the following numbers: RTMX 12384, 12385, 12386,
12387 and 12388 and such other car numbers as may be added
hereto by supplement executed and delivered by the parties
hereto from time to time. The Collateral shall include the
Equipment and all additions and accessions thereto, and all
right to receive and collect all rentals, liquidated
damages, proceeds of sale, all per diem mileage or other
payments now or hereafter to become payable under leases
permitted hereby or with respect to such Equipment and all
accounts, chattel paper, and general intangibles with
respect thereto including, without limitation, all right,
title, and interest of Debtor in and to that certain
Management Agreement by and between Wayne K. Goettsche and



Richmond Leasing Company, dated May 2, 1978, and assigned by
-Wayne K. Goettsche to Debtor as of August 15, 1978
("Management Agreement"). The inclusion of proceeds in this
Security Agreement does not authorize Debtor to sell,
dispose of or otherwise use the Equipment in any manner not
specifically authorized by this agreement.

SECTION III. PAYMENT OBLIGATIONS OF DEBTOR.

(1) Debtor shall pay to Secured Party the
Indebtedness in accordance with the terms of the promissory
note evidencing the Indebtedness and in accordance with the
terms of this Security Agreement.

(2) Debtor shall pay to Secured Party on demand
all expenses and expenditures, including reasonable
attorneys' fees and other legal expenses incurred or paid by
Secured Party in exercising or protecting its interests,
rights and remedies under this Security Agreement, plus
interest thereon at the rate of ten per cent (10%) per
annum. ,

(3) Subject to the provisions of Section VIB(1l)
of this Security Agreement, Debtor shall pay immediately,
without further notice, the entire unpaid Indebtedness of
Debtor to Secured Party, upon Debtor's default under Section
V of this Security Agreement, unless such default is fully,
cured within fifteen (15) days immediately following the
issuance of notice of default under Section VIB(1l) of this
Security Agreement.

SECTION IV. DEBTOR'S WARRANTIES, REPRESENTATIONS AND
AGREEMENTS

Debtor warrants, represents and agrees.that:

(l) All information supplied and statements made
by Debtor in the balance sheet of Wayne K. Goettsche,
individually, dated December 31, 1977 are true, correct,
complete, valid and genuine in all material respects.

v (2) No Interstate Commerce Commission filing or
financing statement or other filing covering the Collateral
or its proceeds is on file in any public office. Except for
the security interest granted in this Security Agreement and
the encumbrance created by the terms of the Management



Agreement, there is no lien, security interest or
encumbrance in or on the Collateral; and Debtor 1s the owner
of the Collateral. »

(3) Debtor's. location is 4615 Post Oak Place
Drive, Houston, Harris County, Texas. Debtor's location is:
(a) Debtor's place of business if it has only one or (b)
Debtor's chief executive office if it has more than one
place of business. ‘

(4) Debtor will promptly notify Secured Party in
writing of any addition, change and/or discontinuance of (i)
its address as shown at the beginning of the Security
Agreement; (11) its location as set forth in this Security
Agreement; and/or (1ii) its name or its identity.

(5) Debtor shall pay or shall cause Richmond
Leasing Company to pay prior to delinquency all taxes,
charges, liens and assessments against the Collateral, and
upon Debtor's failure to do so, Secured Party at its option
may pay any of them and shall be the sole judge of the
legality or validity thereof and the amount necessary to
discharge the same, provided, however, that Secured Party
will not pay any such tax, charge, lien or assessment so
long as Debtor at its own expense is contesting in good
faith and with due diligence any such taxes, charges, liens
and assessments asserted against the Collateral provided
that the proceedings brought in such contest shall suspend
or stay the collection of such taxes, charges, liens or
assessments and neither the Collateral nor any part thereof
shall be subjected to any sale, foreclosure or forfeiture.
.Debtor agrees to reimburse Secured Party on demand for any
payment made, or any expense incurred, by Secured Party
pursuant to the foregoing authorization, plus interest
thereon at the rate of ten percent (109%) per annum.

(6) Debtor will have and maintaln or cause to be
maintained at all times insurance with respect to all
Equipment covering physical loss or damage from any cause
whatsoever (subject to such exclusions as are standard in
such insurance of the type generally in use), in the amount
of at least $50,000 per unit of Equipment, with liability
insurance of at least $1,500,000 per occurrence, together
with an umbrella-type policy coverage in the amount of
$10,000,000. Such insurance shall be written by companies
satisfatory to the Secured Party, and the insurance policies

-3-



shall also contain a standard mortgagee's endorsement
prov1d1ng for payment of any loss to Secured Party. All
policies of insurance shall provide for at least ten days'
written cancellation notice to Secured Party. All drafts or
1nstruments of any kind ev1denc1ng payment under any such
insurance policies which come into the possession of Debtor
shall be immediately delivered ‘to Secured Party. No such
policies shall be payable to any party other than Secured
Party, Debtor Richmond Tank Car Company, and Richmond
Leasing Company. Debtor shall furnish Secured Party with
certificates or other evidence satlsfactory to Secured Party
of compliance with the foregoing provisions and
requirements, each in form and substance of no lesser
quality or coverage than the certificate of insurance
attached hereto as Exhibit A. Secured Party may act as
attorney-in-fact for Debtor in obtaining, adjustlng,
settling and cancelllng such insurance and endorsing any
drafts drawn by 1nsurers of the Collateral and shall apply
any proceeds of such insurance which may be received by it
in payment on account of the obligations secured hereby,
whether due or not. 1In the event of loss, theft or
destruction of or damage to any one or more units of the
Equipment, the Bank shall release such lost, stolen,
destroyed or damaged units from the Collateral, and shall
remove its security interest therein, upon recelpt from the
Debtor of an amount equal to not less than 110% of that
amount resulting from the following calculation. The
quotient obtained by (a) dividing the amount of the
Indebtedness outstanding on the date upon which the release
is being calculated ("X").by the number of tank cars which
are collateral on such date ("W"), (b) shall be multiplied
by the number of units to be released on the date such
calculation is made ("U"). Thus, the entire formula may be
stated mathmatically as follows: :

XU(110%)

W
Upon such release, the Bank shall in addition surrender to
Debtor any rights to payment under the insurance described
above insofar as such rights to payment relate to the lost,

stolen, destroyed or damaged unit or units.

(7) The Equipment.



(a) The Equipment will be used
primarily for business use and for leasing by
Richmond Leasing Company pursuant to the
Management Agreement or to responsible and
credit-worthy third parties approved by"
Secured Party, unless Secured Party consents
in wrltlng to another use. /’

(b) The Equipment will not be misused . 7
or abused, wasted or allowed to deteriorate
except for the ordinary wear and tear of its
intended primary use as described in Section
IV(7)(a) above, and will not be used in .
violation of any statute or ordinance or as
part of a unit-train.

(c) The Equipment will not be sold,
transferred or disposed of by Debtor or be
subjected to any unpaid charge, 1nclud1ng
rent and taxes, or to -any subsequent 1nterest
of a third person voluntarily created or
suffered by Debtor, except the Management
Agreement referenced in Section IT above and
leases referenced in Section IV(7)(a) above,
unless Secured Party consents in advance in
writing to such sale, transfer, disposition,
charge, or subsequent interest. 1In the event
of sale, transfer or disposition of any one
or more units of Equipment, the Bank shall
release such sold, transferred, or disposed
unit from the Collateral, and shall remove
its security interest therein, upon receipt
of an amount calculated as set forth in
~Section IV(6) above.

(8) Debtor shall, at its expense, do, make,
procure, execute and deliver all acts, things, writings and
assurances as Secured Party may at any time reasonably
require to protect, assure or enforce 1ts interests, rights
and remedies created by, provided in or emanating from this
Security Agreement.

(9) Debtor shall sign and execute alone or with
Secured Party any Financing Statement or other document or
procure any document, and pay all connected costs, necessary



to protect the security interest under this Security
Agreement against the rights or interests of third persons.

(10) Debtor will not lend, rent, lease or
otherwise dispose of the Collateral or any interest therein
except as authorized in this Security Agreement or in
writing by Secured Party, and Debtor shall keep the
Collateral, including the proceeds from any disposition
thereof, free from unpaid charges, including taxes, and from
liens, encumbrances, and security interests other than that
of Secured Party. '

SECTION V. EVENTS OF DEFAULT.

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

(1) Debtor's failure to pay when due any
Indebtedness secured by this Security Agreement, either
principal or interest.

(2) Default by Debtor in the punctual performance
of any of the obligations, covenants, terms or provisions
contained in or referred to in this Securlty Agreement or 1in
any note secured hereby.

(3) Any warranty, representation, or statement
contained 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 a loan to Debtor proves to have been false in any
material respect when made or furnished. :

(4) Loss, theft, substantial damage, or
destruction to or of any material part of the Collateral,
provided, however, that if and to the extent that the
Secured Party releases such lost, stolen, damaged or

' ~destroyed part of the Collateral pursuant to Section IV(6)

of this Security Agreement, such loss, theft, substantial
damage, or destruction shall not operate as a default
hereunder.

(5) sale (except as authorized in thisSecurity
Agreement) or encumbrance of any material part of the



Collateral, or the making of any levy, seizure or attachment
thereof. '

(6) Debtor's liquidation, dissolution,
termination of existence, 1insolvency or business failure;
the appointment of a receiver of all or any part of the
property of Debtor; an assignment for the benefit of
creditors by Debtor; the calling of a meeting of creditors
of Debtor; or the commencement of any proceeding under any
bankruptcy or insolvency laws by or against Debtor or any
guarantor, surety or endorser for Debtor.

(7) Any statement of the financial condition of
Debtor or of any partner of Debtor submitted to Secured
Party by Debtor or any such partner of Debtor proves to be
false in any material respect

SECTION VI. SECURED PARTY'S RIGHTS AND REMEDIES.
A. Rights Exclusive of an Event of Default.

(1) Secured Party may 1nspect the Collateral and
Debtor s books and records pertalnlng to the Collateral from
time to time, and Debtor shall assist Secured Party in
maklng any such inspection.

(2) Secured Party may call at Debtor's location
or place or places of business at reasonable intervals to be
determined by Secured Party and, without hindrance or delay,
inspect, audit, check, and make copies of and extracts from
the books, records, journals, orders, receipts,
correspondence and other data relating to the Collateral or
to any transaction between Debtor and Secured Party, and
Debtor shall assist Secured Party in making any such
inspection.

(3) At its option, Secured Party may discharge
taxes, liens or security interests or other encumbrances at
any time levied or placed on the Collateral, may pay for
insurance on the Collateral and may pay for the maintenance
and preservatlon of the Collateral, provided, that Debtor
may contest in good faith any- assessed taxes, charges, liens
and assessments as provided in Section IV(5) above. Debtor
agrees to reimburse Secured Party on demand for any payment
made, or any expense incurred by Secured Party pursuant to



the foregoing authorization, plus interest thereon at the
rate of ten percent (10%) per annum.

B. ‘Remedies in the Event of Default.

(l) Upon the occurrence of an Event of Default,
and at any time thereafter, Secdured Party may, upon flfteen
(15) days' written notice of default to Debtor, declare all
obligations secured hereby immediately due and payable and
shall have the rights and remedies of a Secured Party under
the Uniform Commercial Code of Texas, and as otherwise
permitted by law, and in addition thereto and cumulative
thereof, the following rights: the right to sell, lease, or
otherwise dispose of any or all of the Collateral and the
right to take possession of the Collateral, and for that
purpose Secured Party may enter upon any premises on which
the Collateral or any part thereof may be situated and
remove the same therefrom; 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 which 1s
reasonably convenient to both parties. Unless the
Collateral threatens to decline speedlly in value or 1s of a
type customarily sold in a recognlzed market, Secured Party
will send Debtor reasonable notice of the- tlme and place of
any public sale thereof or of the time after which any
private sale or other disposition thereof is to be made.

The requirement of sendlng reasonable notice of sale shall
be met if such notice is mailed, postage prepaid, to Debtor
at the address designated at the beglnnlng of this Security
Agreement at least five days before the time of sale or dis-
position. Expenses of retaking, holding, preparing for
sale, selling or the like shall include Secured Party's
reasonable attorneys' fees and legal expenses, and Debtor .

- agrees to pay such expenses, plus interest thereon, at the
rate of ten percent (107) per annum upon fifteen (15) days'
prlor written notice from Secured Party. Debtor shall
remain liable for any deflclency Nothing in this paragraph
shall prevent Debtor from curing any curable default prior '
to the expiration of fifteen (15) days immediately following
the issuance of notice of default by Secured Party, but
unless all existing defaults have been fully cured as of the
end of such fifteen (15) day period, Secured Party may
proceed forthwith, without further notice of default, to
exercise its rlghts and remedies referenced herelnabove



(2) Secured Party may remedy any default and may
waive any default without wa1v1ng the default remedied or
without waivihg any other prior or subsequent default.

(3) Secured Party may execute, sign, endorse,
transfer or deliver in the name of Debtor notes, checks,
drafts or other instruments for the payment of money and
receipts, certificates of origin, applications for
certificates of title or any other documents necessary to
evidence, perfect or realize upon the security interest and
obllgatlons created by this Security Agreement.

(4) In protecting, exercising or assuring its
interests, rights and remedies under this Security Agreement
Secured Party may receive, open and dispose of mail
‘addressed to Debtor and execute, sign and endorse notes,
checks, drafts and other instruments for the payment of
money, certificates of title or other evidences of payment,
shipment or storage for any form of Collateral or proceeds
on behalf of and in the name of Debtor, or any other
documents necessary to evidence, perfect or realize upon the

security interest and obligations created by this Security
Agreement.

(5) Secured Party may at any time demand, sue
for, collect or make any compromise or settlement with
reference to the Collateral as Secured Party, in 1its sole
discretion, chooses

(6) Secured Party may notify Richmond Leasing
Company or the account debtors or obligors of any accounts,
chattel paper, negotlable instruments or other evidences of
indebtedness remltted by Debtor to Secured Party as
proceeds, or in which Secured Party may have a security

interest under this Security Agreement, to pay Secured Party
directly.

(7) The remedies of Secured Party hereunder are
cumulative, and the exercise of any one or more of the
remedies provided for herein shall not be construed as a
waiver of any of the other remedies of Secured Party.

SECTION VII. ADDITIONAL AGREEMENTS.

(1) "“Secured Party“ and "Debtor" as used in this
instrument include the heirs, executors and administrators,



successors, representatives, receivers, trustees and assigns
of those parties.

- (2) The section headings appearing in this
instrument have been inserted for convenience only and shall
be given no substantive meaning or significance whatever in
construing the terms and provisions of this instrument.
Terms used in this instrument which are defined in the Texas

Uniform Commercial Code. are used with the meanings as
therein defined.

. (3) The law governing this secured transaction
shall be that of the State of Texas in force at the date of
this instrument.

EXECUTED this 2% day of g‘,@:\_ 1978.

DEBTOR:

DELTA INVESTMENTS

Z
Goettsche, Managing Partner

SECURED PARTY:

TEXAS COMMERCE BANK NATIONAL
ASSOCIATION

By ﬁmf) O\QPW

Uice Prestdent
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STATE OF TEXAS  §

- COUNTY OF HARRIS §

On this éd&ﬂL_day of , 1978,
before me personally appeared Wayne |JK. Goettsche, to me

personally known, who being by ‘me aduly sowrn, says that he
is the Managing Partner of Delta Investments, a Texas
partnership, that the foregoing instrument was signed by him
on behalf of such partnership by authority of its Articles
of Partnership and by agreement of all of the partners in
such partnership, and he acknowledged that the execution of
the foregoing instrument was for the purposes and considera-
tion therein expressed and was the free act and deed of such

partnership.
: [Fotary Public in anll for
Harris County, Texas
My commission expires 4 - 2% - 719 ‘4L“_;-.
STATE OF TEXAS §
§

COUNTY OF HARRIS §

On this 30™ day of DelSoen , 1978, before
me personally appeared Newsu W, PeoNew , LO me personally
known, who being by me duly sworn, says that he is a

& of Texas Commerce Bank National Assoc1atlon,
that the foreg01ng instrument was signed by him on behalf of
sald corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing
instrument was for the purposes and consideration therein

expressed and was the free act and deed of said corporation.

BRENUA 5. FERRIS

N A
N
=
<
\‘\'\\\

Notary Public in Harnv County, Texas ’ @N—N&N &\ gé
My, Commission Expires Agril 19, 19, R0 : Notary Public 1n and. for
Harris County, Texas_
My commission expires (HooQ U \AAF0 =7
N\ N T
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