State Bank

"J Comperia

Robert Nowak [ 4 5 3 7

Vice President RECOROATIR 8O, . Bl
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DECEMBER 4, 1985 INTERSTATE COMMERCE COMMISSION

I1CC

12th St. & Consitution Ave. N.W. Suite 2303

Washington, DC. 20422

Dear Sir:

Please note that Commercial State Bank, P.0O. BOX 11627, EHouston,
Texas 77293, has a security interest on the specific collateral

listed on the enclosed attached Security Agreement.

Please record and return in your usual manner in the enclosed
self-address envelope.

Thanking you in advance.

Respectfully,

Robert Nowak
Vice President

RN/aw

9111 Eastex Freeway « P.O. Box 11627 « Houston, TX 77293 « 713/692-3565
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Puterstate Commeree Conmmission
Washington, B.E. 20423

OFFICE OF THE SECRETARY
Commercizsl State Bank
P.0.Box 11627 !
Houston,Texas 77293
Attn: Robert Nowsk:

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on I/14/85 at 18:15am and assigned re-

recordation number (s) . 14537
Sincerely yours,
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Enclosure (s)

SE-30
(7/79)



————-——

;oo . YL
Commercial State Bank~~" =,
y . - 5 R
SECURITY AGREEMENT .];AN l“" m
(ACCOUNTS. INVENTORY, EQUIPMENT,

FIXTURES, GENERAL INTANGIBLES, OTHER) el

December 27, 1984
(Date)

Phillip Lively

(Name)

2516 Valley Manor Kingwood Texas 77339
(No. and Street) (City) (County) (State)

hereinafter called *Dzbtor”. for value received, the receipt and sufficiency of which is hereby acknowledged, hereby grants to

Commercial Stete Bank Houston Harris Texas
(Bank Name) (City) (County) (State)
hereinafter called “Secured Party™ the security interest hereinafter set forth and agrees with Secured Party as follows:

1. SECURITY INTEREST. Debtor hereby grants to Secured Party a security interest in and agrees that Secured Party has and shall continue to
have a security interest in the following property, including without limitation the items described on Exhibits, if any, attached hereto and made a part hereof,
to-wit: (CHECK APPROPRIATE BLOCK(S))

ACCOUNTS:

O All accounts now owned or existing as well as any and all that may hereafter arise or be acquired by Debtor. and all the proceeds and products
thereof, inciuding without limitation, all notes, drafts, acceptances. instruments and chattel paper arising therefrom. and all returned or repossessed
goods arising from or relating to any such accounts, or other proceeds of any sale or other disposition of inventory;

. d Only those specific accounts and . or contracts listed and described on Schedule A attached or which may hereafter be attached hereto, and all the
proceeds ar.d products thereof, including without limitation, all notes, drafts, acceptances, instruments and chattel paper arising therefrom, and
all returned or repossessed goods arising from or relating to any such accounts, or other proceeds of any sale or other disposition of inventory;

INVENTORY:

O All of Debtor’s inventory, including all goods, merchandise, raw materials, goods in process, finished goods and other tangible personal proper-
ty now owned or hereafter acquired and held for sale or lease or furnished or to be furnished under contracts for service or used or consumed in
Debtor's business and all additions and accessions thereto and contracts with respect thereto and all documents of title evidencing or representing
any pa-t thereof, and alt products and proceeds thereof, including, without limitation, all of such which is now or hereafter located at the follow-
ing locations:

FIXTURES:
— O All of Debtor's fixtures and appurtenances thereto, and such other goods, chattels, fixtures. equipment and personal property affixed or in any
manner attached to the real estate and; or building(s) or structure(s), including all additions and accessions thereto and replacements thereof and
articles in substitution therefor, howsoever attached or affixed. located at the following locations:

(legal description)

The record owner of the real estate is

EQUIPMENT:
_.. 0 All equipmznt of every nature and description whatsoever now owned or hereafter acquired by Debtor including all appurtenances and additions
thereto and substitutions therefor, wheresoever located, including all tools, parts and accessories used in connection therewith;

GENERAL INTANGIBLES:
O All other personal property now owned or hereafter acquired by Debtor other than goods, accounts, chattel paper, documents and instruments;

CHATTEL PAPER:
O All of Debtor’s interest under lease agreements and other instruments or documents, whether now existing or owned by Debtor or hereafter arising
or acquired by Debtor, evidencing both a debt and security interest in or.lease of specific goods:

FARM PRODUCTS:
— All of Debtor’s interest in any and a'l crops, livestock and supplies used or produced by Debtor in farming operations wheresoever located:; Deb-
tor’s residence is in the county shown at the beginning of this Agreement, and Debtor agrees to notify promptly Secured Party of any change in
the county of Debtor’s residence; al! of Debtor’s crops or livestock are presently located in the following counties:

O All of Debtor's now owned or existing as well as hereafter acquired or arising instruments and documents;

__ &K THE SPECIFIC COLLATERAL LISTED BELOW:

CLASS CAPACITY CAR NUMBERS DATE BUILT  ORIGINAL PRIC
DOT112J3340W 34000 Gal. Cap. GLNX 126 1/1980 $28,500.00
DOT112J340W 34000 Gal. Cap. GLNX 127 1/1980 28,500.00
DOT112J340W 34000 Gal. Cap. GLNX 132 1/1980 28,500.00
DOT112J340W 34000 Gal. Cap. GLNX 140 1/1980 28,500.00

04-10065 (Rev. 3.80)
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IV.  PROVISIONS REGARDING INVENTORY. The following provisions shall apply to all inventory included within the Collateral:

(a) Asused berein, “Net Security Value of Inventory™ shall mean the net value of all inventory after taking into account charges, liens and security
interests (other han the interest of Secured Party), of all kinds against inventory, changes in the market value thereof, and all transportation, processing
and other hand:ing charges affecting the value thereof, all as determined by Secured Party in its sole discretion, which deiermination shall be final and
binding upon Debtor. The term “Borrowing Base™ shall mean an amount equal to % of the Net Security Value of Inventory. Whenever the Borrowing
Base is used as a measure of loans, it shall be computed as of and applied to the loans outstanding at the time in question.

(b) Although it is within Secured Party's discretion whether to extend credit pursuant hereto, Debtor understands Secured Party will use the
Borrowing Base as a maximum ceiling on loans. Debtor agrees that, unless otherwise agreed by Secured Party in writing, the outstanding principal balance
of loans hereunder together with interest due and unpaid thereon will at no time exceed the Borrowing Base, and agrees that if at any such time such
excess shall arise, Debtor shall make paymen's in cash, on demand. in reduction of such interest and principal, in such amount as may be necessary to
eliminate such excess.

(c) Debter shall immediately notify Secured Party of any event causing loss or depreciation in value of the Collateral and the amount of such
loss or depreciation, which amount shall be immediately reflected in the Net Security Value of Inventory unless otherwise agreed by Secured Party in
writing. Debtor will celiver to Secured Party prior to the 10th day of each month a report, in form satisfactory to Secured Party, with respect to the last
preceding month, showing Debtor’s opening inventory, inventory acquired, inventory sold and delivered, inventory sold and held for future delivery.
inventory returned or repossessed, inventory used or consumed in Debtor’s business and closing inventory.

(d) Debto: will promptly notify Secured Party in writing of any addition to, change in or discontinuance of its place(s) of business as shown
in this agreement. the places at which inventory is located as shown herein, the location of its chief executive office and the location of the office where it
keeps its records as set forth herein. All Collareral will be located at the place(s) of business shown at the beginning of this agreement and in Section |
as modified by any notice(s) given pursuant hereto.

(¢) Until default, Debtor may use the inventory in any lawful manner not inconsistent with this agreement or with the terms or conditions of any
policy of insurance thereon and may also sell that part of the Collateral consisting of inventory provided that all of such sales are in the ordinary course
of business. A sale in the ordinary course of business does not include a transfer in partial or total satisfaction of a debt. Until default, Debtor may also
use and consume any raw materials or supplies, the use and consumption of which are necessary in order to carry on Debtor's business.

(f) Al accounts which are proceeds of the inventory collaterai covered hereby shall be subject to all of the terms and provisions hereof pertaining
to accounts.

V. GENERAL COVENANTS.

(a) Debtor will furnish to Secured Party a landlord's waiver of all liens with respect to any Collateral covered by this Security Agreement which
is or may be locatzd upon leased premises, such landlord's waiver to be in the form acceptable to counsel for Secured Party.

(b) Debtor agrees to execute and deliver such Financing Statement or Statements, or amendments thereof or supplements thereto, or other instru-
ments as Secured Party may from time to time require in order to comply with the Texas Uniform Commercial Code (or other applicable State law of the
jurisdiction where any of the Collateral is located) and to preserve and protect the security interest hereby granted.

(c) Secured Pariy may, at its option, whether before or after default, but without obligation to the Debtor, discharge taxes, liens or security interests
ar other encumbrances at any time levied or placed upon the Collateral, and may place and pay for insurance thereon, or pay for the repair, improve-
ment, maintenance and preservation of the Collateral and pay any filing or recording fees necessary to preserve and protect the security interest hereby
granted. The Debtcr agrees to reimburse Secured Party on demand for any payment made or any expense incurred by the Secured Party pursuant to the
foregoing autharization, and such amount shall constitute additional obligations of Debtor which shall be secured by and entitled to the benefits of this
Security Agreement. Debtor agrees to pay interest on such amounts at the rate of ten percent (10%) per annum from the date such are incurred by Secured
Party until paid by Dettor.

(d) Secured Party shall have the right at any time, in its own name or in the name of Debtor, whether before or after default by Debtor, to notify
any and al] account debtors to make payment thereof directly to Secured Party and to demand. collect, receive. receipt for, sue for, compound for and
give acquittal for. any and all amounts due or to become due on the accounts and to endorse the name of the Debtor on all commercial paper given in
payment or part pavmer.t thereof, and in its discretion to file any claim or take any other action or proceeding which Secured Party may deem necessary
or appropriate to protect and preserve and realize upon the security interest of Secured Party in the Collateral; but to the extent Secured Party does not so
elect, Debtor shall continue to collect the accounts. Except as otherwise permitted by the proviso to this sentence, all proceeds of collection of accounts
received by the Debror snall forthwith be accountad for and transmitied to Secured Party in the form as received by Debtor and shall not be commingled
with any funds of the Dedtor; provided, however, that prior to default by Debtor in the payment of any Obligations to Secured Party or until the privilege
given to Debtor by this proviso shall be revoked by Secured Party in writing. the Debtor need transmit to Secured Party only the proceeds of accounts
included in the identification or assignment made pursuant to Section {1 (d) hereof.

{e) Debtor shall at all reasonable times allow Secured Party by or through any of its officers, agents, attorneys or accountants. to examine or inspect
the Collateral wherever located and to examine, inspect and make extracts from Debtor’s books and records. Debtor shall do, make, execute and deliver
all such additional and further acts, things. deeds. insurances. instruments as Secured Party may require. to more completely vest in and assure to Secured
Party its rights hereunder and in or to the Collateral.

(f) Debtor shall have and maintain insurance at all times with respect to all tangible collateral covered hereby insuring against risks of fire (including
so-called extended coverage), theft and other risks as Secured Party may reasonably require. containing such terms, in such form and amounts and written
by such companies as may be reasonably satisfactory to Secured Party. all of such insurance to contain loss payable clauses in favor of Secured Party as its
interest may appear. All policies of insurance shall provide for ten (10) days written minimum cancellation notice to Secured Party and at request of
Secured Party shall be de.ivered to and held by it. Secured Party is hereby authorized to act as attorney for Debtor in obtaining. adjusting, settling and
cancelling such insurance and endorsing any drafts or instruments. Secured Party shall be authorized to apply the proceeds from any insurance to the
Obligations secured hereky whether or not such Obligations are then due and payable.

(g) As additional security for payment of the Obligations, Debtor hereby grants to Secured Party a security interest. and a contractual pledge
and assignment of. in and to any and all money, property, accounts, securities, documents, chattel paper, claims, demands, instruments, items or deposits
of the Debtor. and each of them, or to which any of them is a party, now held or hereafter coming within Secured Party’s custody or control, including by
way of example and not of limitation all certificates of deposit and other depository accounts, whether such have matured or the exercise of Secured Party's
rights results in loss of interest or other penalty on such deposits. Without prior notice to or demand upon the Debtor, Secured Party may exercise its
rights granted above, as well as other rights and remedies at law and equity (all of which are cumulative), at any time when a default has occurred or Secured
Party deems itself insecure.

(h) M Secured Party should at any time be of the opinion that the Collateral is not sufficient or has declined or may decline in value, or should
Secured Party deem payment of Debtor’s Obligations to Secured Party to be insecure. then Secured Party may call for additional Collateral satisfactory
to Secured Party, and Debtor promises to furnish such additional security forthwith. The call for additional collateral may be oral, by telegram, or United
States mail addressed to Debtor and shall not affect any other subsequent right of Secured Party to exercise the same. Debtor agrees that Secured Party shall
have no duty or obligation to collect any account, or to take any other action to preserve or protect the Collateral; however, should Secured Party elect
to collect any account or take possession of any Collateral. Debtor releases Secured Party from any claim or claims for loss or damage arising from any
act or omission in connection therewith.
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IV.  PROVISIONS REGARDING INVENTORY. The following provisions shall apply to all inventory included within the Collateral:

(a) Asused berein, “Net Security Value of Inventory™ shall mean the net value of all inventory after taking into account charges, liens and security
interests (other han the interest of Secured Party), of all kinds against inventory, changes in the market value thereof, and all transportation, processing
and other hand:ing charges affecting the value thereof, all as determined by Secured Party in its sole discretion, which deiermination shall be final and
binding upon Debtor. The term “Borrowing Base™ shall mean an amount equal to % of the Net Security Value of Inventory. Whenever the Borrowing
Base is used as a measure of loans, it shall be computed as of and applied to the loans outstanding at the time in question.

(b) Although it is within Secured Party's discretion whether to extend credit pursuant hereto, Debtor understands Secured Party will use the
Borrowing Base as a maximum ceiling on loans. Debtor agrees that, unless otherwise agreed by Secured Party in writing, the outstanding principal balance
of loans hereunder together with interest due and unpaid thereon will at no time exceed the Borrowing Base, and agrees that if at any such time such
excess shall arise, Debtor shall make paymen's in cash, on demand. in reduction of such interest and principal, in such amount as may be necessary to
eliminate such excess.

(c) Debter shall immediately notify Secured Party of any event causing loss or depreciation in value of the Collateral and the amount of such
loss or depreciation, which amount shall be immediately reflected in the Net Security Value of Inventory unless otherwise agreed by Secured Party in
writing. Debtor will celiver to Secured Party prior to the 10th day of each month a report, in form satisfactory to Secured Party, with respect to the last
preceding month, showing Debtor’s opening inventory, inventory acquired, inventory sold and delivered, inventory sold and held for future delivery.
inventory returned or repossessed, inventory used or consumed in Debtor’s business and closing inventory.

(d) Debto: will promptly notify Secured Party in writing of any addition to, change in or discontinuance of its place(s) of business as shown
in this agreement. the places at which inventory is located as shown herein, the location of its chief executive office and the location of the office where it
keeps its records as set forth herein. All Collareral will be located at the place(s) of business shown at the beginning of this agreement and in Section |
as modified by any notice(s) given pursuant hereto.

(¢) Until default, Debtor may use the inventory in any lawful manner not inconsistent with this agreement or with the terms or conditions of any
policy of insurance thereon and may also sell that part of the Collateral consisting of inventory provided that all of such sales are in the ordinary course
of business. A sale in the ordinary course of business does not include a transfer in partial or total satisfaction of a debt. Until default, Debtor may also
use and consume any raw materials or supplies, the use and consumption of which are necessary in order to carry on Debtor's business.

(f) Al accounts which are proceeds of the inventory collaterai covered hereby shall be subject to all of the terms and provisions hereof pertaining
to accounts.

V. GENERAL COVENANTS.

(a) Debtor will furnish to Secured Party a landlord's waiver of all liens with respect to any Collateral covered by this Security Agreement which
is or may be locatzd upon leased premises, such landlord's waiver to be in the form acceptable to counsel for Secured Party.

(b) Debtor agrees to execute and deliver such Financing Statement or Statements, or amendments thereof or supplements thereto, or other instru-
ments as Secured Party may from time to time require in order to comply with the Texas Uniform Commercial Code (or other applicable State law of the
jurisdiction where any of the Collateral is located) and to preserve and protect the security interest hereby granted.

(c) Secured Pariy may, at its option, whether before or after default, but without obligation to the Debtor, discharge taxes, liens or security interests
ar other encumbrances at any time levied or placed upon the Collateral, and may place and pay for insurance thereon, or pay for the repair, improve-
ment, maintenance and preservation of the Collateral and pay any filing or recording fees necessary to preserve and protect the security interest hereby
granted. The Debtcr agrees to reimburse Secured Party on demand for any payment made or any expense incurred by the Secured Party pursuant to the
foregoing autharization, and such amount shall constitute additional obligations of Debtor which shall be secured by and entitled to the benefits of this
Security Agreement. Debtor agrees to pay interest on such amounts at the rate of ten percent (10%) per annum from the date such are incurred by Secured
Party until paid by Dettor.

(d) Secured Party shall have the right at any time, in its own name or in the name of Debtor, whether before or after default by Debtor, to notify
any and al] account debtors to make payment thereof directly to Secured Party and to demand. collect, receive. receipt for, sue for, compound for and
give acquittal for. any and all amounts due or to become due on the accounts and to endorse the name of the Debtor on all commercial paper given in
payment or part pavmer.t thereof, and in its discretion to file any claim or take any other action or proceeding which Secured Party may deem necessary
or appropriate to protect and preserve and realize upon the security interest of Secured Party in the Collateral; but to the extent Secured Party does not so
elect, Debtor shall continue to collect the accounts. Except as otherwise permitted by the proviso to this sentence, all proceeds of collection of accounts
received by the Debror snall forthwith be accountad for and transmitied to Secured Party in the form as received by Debtor and shall not be commingled
with any funds of the Dedtor; provided, however, that prior to default by Debtor in the payment of any Obligations to Secured Party or until the privilege
given to Debtor by this proviso shall be revoked by Secured Party in writing. the Debtor need transmit to Secured Party only the proceeds of accounts
included in the identification or assignment made pursuant to Section {1 (d) hereof.

{e) Debtor shall at all reasonable times allow Secured Party by or through any of its officers, agents, attorneys or accountants. to examine or inspect
the Collateral wherever located and to examine, inspect and make extracts from Debtor’s books and records. Debtor shall do, make, execute and deliver
all such additional and further acts, things. deeds. insurances. instruments as Secured Party may require. to more completely vest in and assure to Secured
Party its rights hereunder and in or to the Collateral.

(f) Debtor shall have and maintain insurance at all times with respect to all tangible collateral covered hereby insuring against risks of fire (including
so-called extended coverage), theft and other risks as Secured Party may reasonably require. containing such terms, in such form and amounts and written
by such companies as may be reasonably satisfactory to Secured Party. all of such insurance to contain loss payable clauses in favor of Secured Party as its
interest may appear. All policies of insurance shall provide for ten (10) days written minimum cancellation notice to Secured Party and at request of
Secured Party shall be de.ivered to and held by it. Secured Party is hereby authorized to act as attorney for Debtor in obtaining. adjusting, settling and
cancelling such insurance and endorsing any drafts or instruments. Secured Party shall be authorized to apply the proceeds from any insurance to the
Obligations secured hereky whether or not such Obligations are then due and payable.

(g) As additional security for payment of the Obligations, Debtor hereby grants to Secured Party a security interest. and a contractual pledge
and assignment of. in and to any and all money, property, accounts, securities, documents, chattel paper, claims, demands, instruments, items or deposits
of the Debtor. and each of them, or to which any of them is a party, now held or hereafter coming within Secured Party’s custody or control, including by
way of example and not of limitation all certificates of deposit and other depository accounts, whether such have matured or the exercise of Secured Party's
rights results in loss of interest or other penalty on such deposits. Without prior notice to or demand upon the Debtor, Secured Party may exercise its
rights granted above, as well as other rights and remedies at law and equity (all of which are cumulative), at any time when a default has occurred or Secured
Party deems itself insecure.

(h) M Secured Party should at any time be of the opinion that the Collateral is not sufficient or has declined or may decline in value, or should
Secured Party deem payment of Debtor’s Obligations to Secured Party to be insecure. then Secured Party may call for additional Collateral satisfactory
to Secured Party, and Debtor promises to furnish such additional security forthwith. The call for additional collateral may be oral, by telegram, or United
States mail addressed to Debtor and shall not affect any other subsequent right of Secured Party to exercise the same. Debtor agrees that Secured Party shall
have no duty or obligation to collect any account, or to take any other action to preserve or protect the Collateral; however, should Secured Party elect
to collect any account or take possession of any Collateral. Debtor releases Secured Party from any claim or claims for loss or damage arising from any
act or omission in connection therewith.
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