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RECORDATION NO... . Filed 1425

AI |ed® Bank OfTean MAY 5 1980-9 20 am

P. 0. BOX 3326. HOUSTON, TEXAS 77001 (713) 224-6611
INTERSTATE COMMERCE COMMISSION
April 3§ , 1980

™~ 8 ‘.P:
Interstate Commerce Commission No, @-—ﬁ_zbq_{za
12th and Constitution Avenue, N.W.
Washington, D. C. 20423 , Date MAY O 1980

Fec $ 50. &'f)

ICC Washingten, D, C.

Attention: Railroad Documentation
Gentlemen:

Pursuant to the provisions of Chapter X of the Regulations
of the Interstate Commerce Commission, 49 C.F.R. §1116.4, the
following letter is hereby submitted.

The names and addresses of the parties to the transaction
are as follows:

Mortgagor (Debtor): Olympia Petroleum, Inc.
1700 West Loop South, Suite 930
Houston, Texas 77027

Mortgagee (Secured Party): Allied Bank of Texas
One Shell Plaza
Houston, Texas 77002
Attention: John W. Klein
Senior Vice President

Guarantor: William H. Gates
Michael K. Dunn

A general description of the railroad equipment is as follows:
Twenty~five (25) 34,000 gallon nominal capacity tank cars,

type: DOT 104A300W, non-coiled and insulated with 100-ton
trucks, bearing the following identifying marks and car

numbers : . q‘a’;lég 13
OLYX 1943 through 1967 (inclusiv‘é@y‘ 'Q'QX (; m\k
B
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Interstate Commerce Commission

april 30, 1980

Page 2

The owner of the aforementioned tank cars is Olympia
Petroleum, Inc.

Enclosed are three executed counterparts of the security

agreement as required by ICC Rules and a check for § :ISI-Q'OQ
to cover the filing fee.

The original document should be returned to Allied Bank of
Texas, P. O. Box 3326, Houston, Texas 77002, Attention: John W.

Klein, Senior Vice President.

Please call the undersigned collect if you have any questions
regarding this matter.

Yours very truly,

ALLIED BANK OE.F

ohn W. Klein
Senjior Vice President
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Interstate Commeree Commission 5/6/80
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Allied Bank of Texas

P.0.Box 3326
Houston,Texas 77002
Attn: John W. Klein Senior VP,

Dear gjp;

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 g/5/80 at 9:20am , and assigned re-
recordation number (s). 11760

Sincerely yours,

Zé?”;z“’;(f)bzﬁﬁgﬂﬂ4WZ(ﬁ3

Agatha T.. Mergetiovich
Secretary

Enclosure(s)

SE-30
(7/79)



RECORDATION NO... =~ ° Filed 1425

MAY 5 1980-9 20 ap

INTERSTATE COMMERCE COMMISSION

ALLIED BANK OF TEXAS

SECURITY AGREEMENT

OLYMPIA PETROLEUM, INC., a Texas corporation with its
chief executive office and principal place of business at 1700
West Loop South, Suite 930, Houston, Harris County, Texas 77027
(hereinafter called "Debtor"), for value received, the receipt
and sufficiency of which is hereby acknowledged, hereby grants to
Allied Bank of Texas, One Shell Plaza, Houston, Harris County,
Texas 77002 (hereinafter called "Secured Party"), the security
interest and lien hereinafter set forth and agrees with Secured
Party as follows:

I.
 SECURITY INTEREST

Debtor hereby grants to Secured Party a security in-

- terest in and lien upon and agrees that Secured Party has and
shall continue to have a security interest in and lien upon the
following property, including without limitation the items
described on exhibits attached hereto and made a part hereof (all
of such property hereinafter sometimes called "Collateral'),
to-wit: Twenty-Five (25) 34,000 gallon nominal capacity railroad
tank cars, type DOT 105A300W, non-cciled and insulated with
100-ton roller bearing trucks, being more fully described in
Exhibit "A" attached hereto and made a part hereof for all pur-
poses as though set out herein full, together with any and all
additions, accessions, and attachements thereto and substitutions
therefor, all proceeds (hereinafter defined) thereof and therefrom,
and all monies, income, benefits and products thereof attributable,
or accruing thereto. The term "proceeds" shall have the same
meaning as used Chapter Nine of the Uniform Commercial Code as
now or hereafter adopted in the State of Texas and shall include
(without limitation) all accounts, general intangibles, instru-
ments, documents, monies, securities, insurance, chattel paper,
income, and other property, benefits or rights .of whatever kind
or nature arising from, -attributable to or accruing from  any and
all sales, leases or other dispositions of any or all of the
Collateral.

The security interest and lien granted hereby is to
secure the payment of (i) that certain promissory note in the
original pr1nc1pal sum of $1,475,000.00, together with any and
all extensions, rearrangements and renewals thereof, executed by
or in behalf of Debtor and payable to the order of Secured Party



in the manner as therein provided; and (ii) any and all other
indebtedness and liabilities whatsoever of the Debtor to Secured
Party, whether direct or indirect, absolute or contingent, due or
to become due, whether now existing or hereafter arising and
howsoever evidenced or acquired, and whether joint or several

(all of which are hereinafter sometimes called the "Obligations").
DEBTOR ACKNOWLEDGES THAT THE SECURITY INTEREST AND LIEN HEREBY
GRANTED SHALL SECURE ALL FUTURE ADVANCES AS WELL AS ANY AND ALL
OTHER OBLIGATIONS AND LIARILITIES OF DEBTOR TO SECURED PARTY
WHETHER NOR IN EXISTENCE OR HEREAFTER ARISING.

II.
REPRESENTATIONS, WARRANTIES AND 'COVENANTS OF DEBTOR

(a) Except for the security interest and lien granted
hereby, the Debtor is, and as to the Collateral acquired
after the date hereof which is included within the security
interest and lien specified in Section I hereof, Debtor will
be, the owner of all such Collateral free from any and all
adverse claims, security interests or encumbrances.

(b) There is no financing statement or other document
constituting notice of a security interest in or lien upon
the Collateral now on file in any public office covering any
part of the Collateral, and so long as any amount remains
unpaid on any Obligations of the Debtor to Secured Party,
Debtor will not execute and there will not be on file in any
public office any such financing statement or statements or
other document constituting notice of a security interest in
or lien upon the Collateral except the financing statement
and other documents filed or to be filed in respect to the
security interest hereby granted.

(c) Subject to any limitation stated therein or in
connection therewith, all information furnished to Secured
Party concerning the Collateral and proceeds thereof, or
otherwise, for the purpose of obtaining credit or an exten-
sion of credit, is, or will be at the time the same is _
furnished, accuraté and- correct in all material respects.

(d) The Collateral will be used by the Debtor pri-
marily for business use.

(e) The Collateral is inventory leased or held for
lease by Debtor and is of the type normally used 1n more
than one jurisdiction.



(f) The only place of business of Debtor is at the
address designated at the beginning of this Agreement.

III.
OTHER COVENANTS AND AGREEMENTS OF DEBTOR

(a) The term "account" as used herein shall have the
same meaning as set forth in the Uniform Commercial Code in
effect in the State of Texas as of the date of execution
hereof, and as set forth in any amendment to the Uniform
Commercial Code to become effective in the State of Texas
after the date of execution hereof, and shall include all
accounts, notes, drafts, acceptances, instruments, documents,
general intangibles and chattel paper in which at any time
or from time to time Secured Party has or is intended to
have a security interest or lien pursuant to Section I
hereof. As of the time any account becomes subject to such
security interest or lien, Debtor shall be deemed to have
warranted as to each and all of such accounts (i) that each
account and all papers and documents relating thereto are
genuine and in all respects what they purport to be, (ii)
that each account is valid and subsisting and arises out of
a bona fide sale or lease of goods sold or leased and
delivered to, or out of and for services theretofore actually
rendered by the Debtor to, the account debtor named in the
account, (iii) that the amount of the account represented as
owing is the correct amount actually and unconditionally
owing except for normal cash discounts and is not subject to
any set-offs, credits, deductions or counter-charges, (iv)
that the Debtor is the owner thereof free and clear of all
liens, encumbrances and security interests of any and every
nature whatsoever.

(b) Debtor will furnish Secured Party, as soon as
possible, but not in any event within 30 days after the end
of each calendar quarter an aging and listing of all accounts
for such qguarter, together with a listing of the locations
of the Collateral and the names and addresses of the lessees
" of the Collateral, all certified: by Debtor. .

(c) Debtor 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.

(d) Debtor will promptly notify Secured Party in
writing of any addition to, change in or discontinuance of
his place of business as shown in this agreement and the
location of the office where he keeps his records.



(e) 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 covering
the Collateral and may also lease and rent (without option
to purchase) that part of the Collateral consisting of
inventory provided that all of such leases and rentals are
in the ordinary course of business. Debtor may not sell the
Collateral, or any part thereof, without the express written
consent of Secured Party. 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) Debtor agrees to execute and deliver such financing
statement or statements and other documents, or amendments
thereof or supplements thereto, or other instruments as
Secured Party may from time to time require in order to
comply with the Uniform Commercial Code as now or hereafter
adopted in the State of Texas (or other applicable state law
of the jurisdiction where any of the Collateral is located)
and the laws of the United States of America and to preserve
and protect the security interest and lien herein granted.

(g) Secured Party may, at its option, whether before
or after default, but without obligation to the Debtor,
discharge taxes, liens or security interests or other encum-
brances at any time levied or placed upon the Collateral,
and may place and pay for insurance thereof, or pay for the
repalr, improvement, maintenance and preservation of the
Collateral and pay any filing or recording fees necessary to
preserve and protect the Secured Party pursuant to the
foregoing authorization, and such amount shall constitute
additional Obligations of the Debtor which shall be secured
by and entitled to the benefits of this Security Agreement.

(h) -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 all account
debtors, lessees,. and parties to any agreement affecting or
covering the Collateral 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
anmounts due or to become due on the accounts and to endorse
the name of the Debtor on all instruments and commercial
paper given in payment or part payment thereof, and in its
discretion to file any claim or take any other action or
proceeding which Secured Party may deem necessary or appro-
priate to protect and preserve and realize upon the security



interest and lien of Secured Party in and on the Collateral;
but to the extent Secured Party does not so elect, Debtor
shall continue to collect the accounts. All proceeds of
collection of accounts received by the Debtor shall be
forthwith accounted for and transmitted to Secured Party in
the form as received by Debtor and shall not be commingled
with any funds of the Debtor. All such remittances described
above shall be applied and credited by Bank first to the
satisfaction of accrued interest on the Obligations which is
past due; then to the discharge of any expenses or damages
for which Secured Party may be entitled to receive reimburse-~
ment- for under the terms of the Obligations or this agreement,
or otherwise; and lastly to the payment and prepayment of
principal on the earliest maturing installment of the Obliga-
tions; provided, however, that to the extent not so credited
or applied, such remittances shall be paid over to the
Debtor.

(1) 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.

(j) 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 reason-
ably require, containing such terms, in such form and amounts
and written by such companies as may be reasonably satisfac-
tory to Secured Party, all of such insruance 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 delivered
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
hereby whether or not such Obligations are then due and
payable.



(k) Debtor will keep and maintain the Collateral in
good condition and will make replacements in kind, or by
chattels of substantially equal value and service, and all
replacements shall be covered by the security interest and
lien herein granted to Secured Party, and will endeavor to
maintain such Collateral at its present worth, ordinary wear
and tear alone excepted. Debtor will not alter, amend, or
materially change the terms and conditions of the Management
Agreement without the written consent of Secured Party.

(1) Any and all deposits or other sums now held or
hereafter at any time credited by or due from Secured Party
to Debtor shall at all times constitute additional security
for the Obligations and may be set off against any of the
Obligations at any time whether or not such are then due or
other security held by Secured Party is considered by Secured
Party to be adequate. Any and all instruments, documents,
policies and certificates of insurance, securities, goods,
accounts, choses in action, chattel paper, general intangi-
bles, cash, property and the proceeds thereof owned by
Debtor or in which Debtor has an interest which are at any
time in possession or control of Secured Party or in transit
by mail or carrier to or from Secured Party or in the pos-
session of a third party acting for Secured Party's benefit,
without regard to whether Secured Party receives the same in
pledge, for safekeeping, as agent for collection or trans-
mission or otherwise, shall constitute additional security
for Obligations of Debtor and may be applied at any time
toward Obligations which are then due whether by acceleration
or otherwise.

(m) If 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 satis-
factory 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 subseqguent
right of Secured Party to exercise the same. Debtor agrees
that Secured Party shall have no duty or obligation to
collect any account or enforce any general intangible, or to
take any other action to preserve or protect the Collateral;
however, should Secured Party elect to collect or enforce
any general intangible or account, Debtor releases Secured
Party from any claim or claims for loss or damage arising
from any act or omission in connection with such collection
or enforcement.



Iv.
DEFAULT AND REMEDIES

(a) Debtor shall be in default under this Security
Agreement upon the happening of any of the following events
or conditions (herein sometimes called an "Event of Default"):
(1) failure of Debtor to pay when due any interest on or any
principal or installment of principal of any of the Obliga-
tions of Debtor to Secured Party; (ii) the occurrence of any
event which under the terms of any evidence of indebtedness,
indenture, loan agreement, security agreement or similar
instrument permits the acceleration of maturity of any
indebtedness of Debtor to Secureéd Party, or to others than
Secured Party; (iii) any representation or warranty made by
Debtor herein or made in any statement or certificate furn-
ished to Secured Party by the Debtor pursuant hereto or in
connection with any loan or loans proves incorrect in any
material respect as of the date of the making or issuance
thereof; (iv) default occurs in the observance or performance
by Debtor of any provision of this agreement or of any note,
assignment or transfer under or pursuant hereto; (v) the
death, dissolution, termination of existence, insolvency or
business failure of the Debtor, or the application for the
appointment of a receiver of any part of the property of the
Debtor, or the commencement by or against the Debtor of any
proceeding under any bankruptcy, arrangement, reorganization,
insolvency or similar law for the relief of debtors, or by
or against any guarantor or surety for the Debtor, or upon
the service of any warrant, attachment, levy or similar
process in relation to a tax lien or assessment; or (vi) the
Collateral becomes, in the judgment of Secured Party, un-
satisfactory or insufficient in character or value.

(b) Upon the occurrence of an Event of Default, or if
Secured Party deems payment of Debtor's Obligations to
Secured Party to be insecure, and at any time thereafter,
Secured Party, may, at its option, without notice or demand,
to the Debtor, declare all of the Obligations secured hereby
immediately due and payable and Secured Party thereupon
shall have the rights and remedies of a secured party under
the Uniform Commercial Code as adopted in the State of
Texas, including without limitation, the right to sell,
lease or otherwise dispose of any or all of the Collateral
and to apply the proceeds thereof toward payment of any
costs and expenses and attorney's fees and legal expenses
thereby incurred by the Secured Party and toward payment of
the Obligations in such order or manner as the Secured Party



may elect. Secured Party shall have the right to take
immediate possession of the Collateral, with or without
process of law, and for that purpose Secured Party may
reguire Debtor to assemble the Collateral and make it avail-
able to Secured Party at a place to be designated by the
Secured Party which is reasonably convenient to both parties.
Unless the Collateral is perishable or threatens to decline
speedily in value or is of a type customarily sold on a
recognized market, Secured Party will send Debtor reasonable
notice of the time and place of any public sale thereof or
of the time after which any public sale or other disposition
thereof is to be made. The requirement of sending a reason-
able notice shall be met if such notice is mailed, postage
prepaid, to Debtor at the address designated at the beginning
of this Security Agreement at least ten days before the time
of the sale or disposition. Expenses of retaking, holding,
repairing, improving, maintaining, preparing for sale,
selling or the like shall include Secured Party's reasonable
attorneys' fees and legal expenses, plus interest thereon at
a rate per annum at all times equal to the highest rate
permitted by applicable law of the State of Texas to be
contracted for by, charged to or received from Debtor, and
shall constitute additional Obligations of Debtor which
shall be due on demand and which shall be secured by and
entitled to the benefits of this Security Agreement. If the
proceeds of any sale or other lawful disposition by Secured
Party of the Collateral following its retaking, are insuffi-
cient to pay the expenses of retaking, repairing, holding;
preparing the Collateral for sale, selling it and the 1like,
to satisfy the Obligations of Debtor to Secured Party, then
Debtor agrees to pay any deficiency, but Debtor shall be
entitled to any surplus if one results after lawful applica-
tion of all of such proceeds.

(c) Secured Party may remedy any default and may waive
any default without waiving the default remedied or without
waiving any other prior or subsequent default.

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



V.
GENERAL

(a) Any provision hereof found to be invalid under the
law of the State of Texas, the United States of America or
any other state having jurisdiction shall be invalid only
with respect to the offending provision. All words used
herein shall be construed to be of such gender or number as
the circumstance require. If this Security Agreement is
executed by more than one Debtor, the obligation of all such
Debtors shall be joint and several. This agreement shall be
binding upon the heirs, personal representatives, successors,
or assigns of the parties hereto, but shall inure to the
benefit of successor or assigns of the Secured Party only."
The law of the State of Texas shall apply to this agreement
and its construction and interpretation.

(b) Any carbon, photographic or other reproduction
of any financing statement signed by Debtor is sufficient as
a financing statement for all purposes, including, without
limitation, filing in any state pursuant to the provisions
of the Uniform Commercial Code.

(c) 1In order to induce Secured Party to advance
and loan such funds to and/or for the benefit of Debtor,
Debtor hereby covenants and agrees that in the event of
default by the Debtor (an event of default shall be any one
of those Events of Default stated above) that the Secured
Party shall have the absolute and unconditional right,
without the prior notice and/or any prior hearing of any
kind whatsoever, to seize and take possession of the Colla-
teral, and furthermore the Debtor does hereby expressly
waive any right to any prior notice and/or any prior hearing
prior to any right to any prior notice and/or any prior
hearing prior to seizure and taking possession of the Colla-~
teral and/or property by the Secured Party in the event of

default by the Debtor.

: (d) Debtor agreés to pay in full all reasonable
expenses, including reasonable legal expenses and attorney's
fees, of the Secured Party have been or may be incurred by
the Secured Party in connection with the preparation of this
agreement, the Obligations secured hereby, the collection of
any of the Obligations secured hereby, the enforcement of
any of Debtor's obligations hereunder and under any document
executed in connection with the granting of security for the
payment of any of the Obligations secured hereby, and the



recording and filing and re-recording and re-filing of any
such document.

(e) 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 as between the parties, until first to occur of
the following: (i) the expiration of four (4) years from
the date of payment of the last of the Obligations to Secured
Party; or (ii) repayment by Debtor of all Obligations secured
hereby and the giving by Debtor of ten (10) days written
notice of revocation of the terms and provisions hereof.

SIGNED in multiple original counterparts and delivered
on April 30 , 1980.

OLYMPIA PETROLEUM, I

By:

resident

DEBTOR -

vz

or Vice President

ALLIED BANK

- SECURED PARTY -

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
BEFORE ME, the under51gned a Notary Public in and for
said County and State, ,on this day personally appeared
127,587 Praad of OLYMPIA PETROLEUM, INC.,
Khown to me to be The ‘person and officer whose name is subscribed
to the foregoing instrument and acknowledged to me that the same
was the act of the said OLYMPIA PETROLEUM, INC., a corporation,
and that he executed the same as the act of such corporation for
the purposes and consideration therein expressed, and in the
capacity therein stated.

-10-



GIVEN UNDER MY HAND AND SEAL OF OFFICE this the ib
day of KZ@AAJ , 1980.

YU el 7 AJQ*RAVKLL4,,

" Notary Public in and for
Harris County, Texas -

THE STATE OF TEXAS §

§
COUNTY OF TEXAS §

—

BEFORE ME, the unders1gned authorlty, on this day per-:\

sonally appeared JOHN W. KLEIN, Senior Vice President, known to
me to be the person and officer whose name is subscrlbed to the
foregoing instrument and acknowledged to me that the same was the
act of the said ALLIED BANK OF TEXAS, a Texas banking corporation,
and that he executed the same as the act of said corporation for
the purposes and consideration therein expressed, and in the
capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _3p

day of KZFéSZ , 1980.

724A~54«;,€L/ 7.

" Notary Public in and for
Harris County, Texas
S195BG : A

-~

VY
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GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 50
day of éZAAjJL , 1980.

YUl F.

"Notary Public in and for?af(‘x?

Harris County, Texasﬁ@-;f~wxgi

.)\

- v‘l
3 RN
STEN Dz
Ea s 22
§”"' g S =
THE STATE OF TEXAS § =Py ol
: A PO :"
COUNTY OF TEXAS § 5, e S

I S8

) BEFORE ME, the undersigned authority, on this daj“pe%?ﬁ#
sonally appeared JOHN W. KLEIN, Senior Vice President, known to
me to be the person and officer whose name is subscribed to the
foregoing instrument and acknowledged to me that the same was the
act of the said ALLIED BANK OF TEXAS, a Texas banking corporation,
and that he executed the same as the act of said corporation for
the purposes and consideration therein expressed, and in the

capacity therein stated. :

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _3¢
day of [} Fﬁ,‘g , 1980. |

&
)

" Notary Public 1in and for(J.su =~ ..

: &) T e ™
Harris County, Texas g¥, o
O e 3 ~
_ S N
SIS . s Nt
S195BG EX¢ ATZ
=7 2583
-y aenii-{
Errl) 22
) - =
3% WS
AN LA ~
e, -~ N
%‘:}, ’—\'MM-.-’*.‘\/‘\ s
o‘: o~ SN \\“
o " L% ..a“‘
T, T
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EXHIBIT "AY
to Security Agreement Between
Olympia Petroleum, Inc. and Allied Bank of Texas

The 34,000 gallon nominal capacity tank cars, type DOT 105A300W,
non~coiled and insulated with 100-ton roller bearing trucks,
described on page 1 of the foregoing Security Agreement are more
particularly described as follows:

Owner's Name: Olympia Petroleum, Inc.
Owner's Initials: OPI
ACI Carrier Index:

Car Numbers: OLYX 1943 through OLYX 1967, inclusive

S195BG

-12-



