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\NTERSTATE COMMERCE COMMISSION

Mrs. Mildred Lee

Secretary

Interstate Commerce Commission

12th St. & Constitution Ave. Northwest

Washington, D.C. 20423 9-206A064
RE: TEXAS RAILROAD LEASING COMPANY
Dear Mrs. Lee,

Enclosed is an original and a cerpigiedacopy of the document described
below, to be recorded pursuant to “Séction 11303 of Title 49 of the U.S.
Code.

The document is a Security Agreement, a primary'document, dated July 17,
1989. A description of the equipment covered by the document is as
follows:

3-Used, GE U30C, 3000 H.P. Locomotives, numbered:

BN 5826 Ser.#39717
BN 5829 Ser.#39723.
BN 5831 Ser.#39727

A fee of $13.00 is enclosed. Please return the original and any extra
copies not needed by the commission for recordation.

A short summary of the document to appear in the index follows:

A Security Agreement Between Texas Railroad Leasing Company,
1207 First City Tower, P. 0. Box 1330, McAllen, Texas 78502
and First National Bank of Rio Grande City, Drawer M, Rio
Grande City, Texas 78582 and covering three (3) 3000 H.P.
Locomotives.. -
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Fnterstate Commeree Commission
Washington, D.C. 20423 7/31/89

OFFICE OF THE SECRETARY

Cesar Gonzalez

Executive Vice President

"First Natl. Bank Of Rio Grahde City
Drawer M

Rio Grande City,Texas 78582-

Dear:
Sir:
The enclosed document(s) was recorded pursuant to the
/ provisions of Section 11303 of the Interstate Commerce Act,
49 U.S.C., 11303, on 7/25/89 , at 1:05pm ) ’
and assigned recordation number(s). 16442
v/.

Sincerely yours,

Noreta R. McGee
Secretary

Enclosure(s) i
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SECURITY ACREEMENT  VNTERSTATE COMMERCE COMMISSION

Texas Railroad Leasing Company . , whose address is

» hereinafter called "Debtor", and FIRST NATIONAL BANK OF RIO
GRANDE CITY, whose address is P. O. Drawer M, Rio Grande City, Texas, 78582, hereinafter called "Secured Party",
agree as follows:

1. Creation of Security Interest and Indebtedness Secured. Debtor hereby grants go Secured Party a security
interest in the collateral described in Paragraph 2 hereof to
by Debtor of:

secure the payment

A. Any and all indebtedness of every kind or nature, now or hereafter owing by Debtor to the Secured Party,
regardless of how the same may be evidenced or regardless of how the same may have been created including
all direct and indirect liabilities except as prohibited by law;

B. All costs and expenses incurred by Secured Party to obtain, preserve and enforce this Security Agreement,
collect the obligation and maintain and preserve the collateral;

C. Interest on the above obligations at the rate of interest agreed on and if no rate of interest is
specified, then at the maximum rate of interest permitted by law;

D. Without limiting the generality of the foregoing, this Security Agreement secures the payment of the
following specific indebtedness together with all renewals and extensions thereof, viz:

Loan in the principal amount of $245,000.00

2. Collateral. The collateral for this Security Agreement is the following described personal property and
fixtures, viz:
A. Classification of Collateral: 3-General Electric V-30C, 3000 H.P. Locomotives
B. Description of Collateral:
3-Used, GE U30C, 3000 H.P. Locomotives, traveling under own wheels, but not under

own power. Locomotives Numbers: BN 5826-Ser.#39717; BN 5829-SN# 39723; BN 5831
SNi#t 39727 '

C. Except as hereinafter provided, the collateral includes all of the above described property now owned or
hereafter acquired by Debtor, and all additions and accessions thereto, and the proceeds thereof; however
the inclusion of proceeds in this Security Agreement does not authorize Debtor to sell, dispose of or
otherwise use the collateral in any manner not specifically authorized by Secured Party, whether set
forth in this agreement or elsewhere.

3. Limitations With Respect to Consumer Goods. If the collateral of this Security Agreement is consumer
goods, the security interest created hereby is limited by the provisions of 9.204(b) Uniform Commercial Code and
other applicable state and federal laws and regulations. The security interest created hereby secures only the
purchase money indebtedness with respect to consumer goods, and such other indebtedness not otherwise prohibited
by applicable state and federal law, rules and regulations.

4, Location of Collateral. All collateral shall be kept and maintained at Debtor's place of business, which
place of business is located upon the following described real property and leasehold estates, which real property
is owned by N/A and is situated in

N/A County, Texas, and is more particularly described as follows, to-wit:

N/A

5. Obligation. It is the obligation of Debtor to pay to Secured Party any sum or sums due or which may
become due under or by virtue of the indebtedness described in Paragraph 1 hereof and this Security Agreement is
given for the purpose of securing the payment thereof and all other amounts required to be paid hereunder or
thereunder.

6. Right of Setoff. With respect to all indebtedness now or hereafter owing by Debtor to Secured Party, and
except as prohibited or limited by law, and only to that extent, Debtor hereby gives and grants unto Secured Party
a security interest in and to all deposits of funds standing in Debtor's name (or in the name of any one or more
of Debtors, if there be more than one Debtor) now or hereafter held by Secured Party and Debtor hereby gives and
grants to Secured Party the right of setoff with respect to all such funds against the indebtedness secured hereby
and in the event that Debtor fails to pay the indebtedness, when due, or any installment thereof, when due, or any
other amount secured hereby, Secured Party shall have the right, without further notice to Debtor, to debit the
account, or accounts, of any one or all of the Debtors for such amount, or amounts, as are necessary to pay the
delinquent amounts, or the entire balance i{f the same is due, or declared by Secured Party to be due.

7. Debit of Accounts to Pay Expenses. Debtor acknowledges Debtor's obligation to pay the expenses of filing
notices, financing statements and other instruments necessary to evidence, perfect or continue the lien of Secured
Party and to pay all expenses with respect to the collateral, including, but not 1limited to, the cost of
appraisals and inspections of the collateral. Debtor hereby authorizes Secured Party to pay, for or on behalf of
Debtor, all expenses agreed to be paid by Debtor hereunder and authorizes Secured Party to debit the account, or
accounts, of Debtor, without further notice to Debtor, to pay the amounts and expenses required to be paid by
Debtor hereunder, or to reimburse Secured Party if the same have been paid or advanced by Secured Party.




8. Agreements of Debtor. Debtor hereby appoints Secured Party as Debtor's agent to act hereunder with
respect to the possession and sale of the collateral and Debtor's appointment of Secured Party as Debtor's agent
is coupled with an interest and shall survive any disability of Debtor. 1If the collateral is sold after default,
recitaels in the bill of sale or transfer will be prima facle evidence of their truth and prima facie proof that
all matters pertaining to the repossession and sale of the collateral specified in this agreement and by law have
been complied with and satisfied. Debtor will immediately notify Secured Party of any change in Debtor's name,
address or location and shall d{immediately notify Secured Party of any change in any matter warranted or
represented in this agreement as well as any other change that may affect the security interest created hereby or
which may constitute a default hereunder. Debtor will take adequate care of the collateral; insure the collateral
for such hazards and in such amounts as Secured Party directs, policies to be satisfactory to Secured Party; pay
all costs necessary to obtain, preserve, and enforce this security interest, collect the obligation, and preserve
the collateral, and including (but not 1limited to) taxes, assessments, insurance premiums, repairs, reasonable
attorneys' fees and legal expenses, rent, storage costs, and expenses of sale; furnish Secured Party with any
information on the collateral requested by Secured Party; allow Secured Party to inspect the collateral and to
inspect and copy all records relating to the collateral and the Obligation; sign any papers furnished by Secured
Party which are necessary to obtain and maintain this security interest; assist Secured Party in complying with
the Federal Assignment of Claims Act, where necessary to enable Secured Party to become an assignee under such
Act; take necessary steps to preserve the liability of account debtors, obligors, and secondary parties whose
obligations are part of the collateral; transfer to Secured Party possession of all instruments and documents
which are part of the collateral or as to those hereafter acquired, immediately following acquisition; perfect a
security interest (using a method satisfactory to Secured Party) in all property and interest which are part of
the collateral. Debtor will, when requested by Secured Party, give written authorization and direction to all
Account and Contract Debtors, directing the payment of all amounts directly to Secured Party to which Debtor may
be entitled and directing any person having possession of any property of Debtor to deliver the same to Secured
Party; however, such written direction is not necessary for the collection of any accounts receivable or contract
rights by Secured Party. Debtor hereby specifically authorizes all Account and Contract Debtors to pay directly
to Secured Party all amounts owing to Debtor without the necessity of any further action on the part of Secured
Party and all persons having possession of property of Debtor may deliver the same, upon request by Secured Party,
to Secured Party. Debtor will not (without Secured Party's consent): remove the collateral from the locations
specified herein; allow the collateral to become an accession to other goods; sell, lease, otherwise transfer,
manufacture, process, assémble, or furnish under contracts of service, the collateral; allow the collateral to be
affixed to real estate, except goods identified herein as fixtures. Debtor warrants: no financing statement has
been filed with respect to the collateral, other than relating to this security interest; Debtor is absolute owner
of the collateral, and it is not encumbered other than by this security interest (and the same will be true of
collateral acquired hereafter when acquired).

9. Rights of Secured Party. Secured Party may, in its discretion, before or after default: require Debtor
to give possession; or take any action debtor is required to take or otherwise necessary to obtain, preserve, and
enforce this security interest, and maintain and preserve the collateral, without notice to Debtor, and add costs
of same to the Obligation (but Secured Party is under no duty to take any such action); take control of funds
generated by the collateral, including the collection of all accounts receivable, contract rights and
amounts owing to Debtor, as well as funds such as dividends, interest, and proceeds or refunds from insurance, and
use same to reduce any part of the obligation; waive any of its rights hereunder without such waiver prohibiting
the later exercise of the same or similar rights; revoke any permission or waiver previously granted to Debtor.
The furnishing of a copy of this Security Agreement to any third party shall authorize the payment or delivery of
all property or funds to Secured Party belonging to Debtor which such third party may have without the necessity
of any further authorization from Debtor and such third party will thereupon be relieved from any liability with
regard to such payment or delivery.

10. Advances by Secured Party. In the event that Secured Party advances any funds hereunder in order to
protect the collateral, provide insurance or do anything required hereunder by Debtor, Debtor shall immediately
repay such amount upon demand.

11. Miscellaneous. The rights and privileges of Secured Party shall inure to its successors and assigns.
All representations, warranties, and agreements of Debtor shall bind Debtor's successors, and assigns, The law
governing this secured transaction shall be the Uniform Commercial Code of Texas and other applicable laws of the
State of Texas. Definitions in the Uniform Commercial Code apply to words and phrases in this agreement; if Code
definitions conflict, Article 9 definitions apply. Notice mailed to Debtor's address or to Debtor's most recent
changed address on file with Secured Party at least five (5) days prior to the related action (or, 1f the Uniform
Coumercial Code specifies a longer period, such longer period prior to the related action), shall be deemed
reasonable.

12. Default. Any of the following is an event of default: failure of Debtor to pay any note in accordance
with its terms, or any liability secured hereby on demand, or to perform any act or duty required by this
agreement; falsity of any warranty or representation in this agreement when made; substantial change in
any fact warranted or represented in this agreement; involvement of Debtor in bankruptcy or insolvency
proceedings; substantial loss, theft, destruction, sale, reduction in value, encumbrances
of, damage to, or change in the collateral; levy on, seizure, or attachment of the collateral; judgment against
Debtor; filing any financing statement with regard to the collateral, other than relating to this security
interest; Secured Party's belief that the prospect of payment of any part of the obligation, or the performance of
any part of this agreement, is impaired. When an event of default occurs, the entire obligation becomes
{mmediately due and payable at Secured Party's option without notice to Debtor, and Secured Party may proceed to
enforce payment of same and exercise any and all of the rights and remedies available to a secured party under the
Uniform Commercial Code as well as all other rights and remedies. When Debtor is in default, Debtor, upon demand
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by Secured Party, shall assemble the collateral and make it available to Secured Party at a place reasonably
convenient to both parties. Secured Party may remedy any default, without waiving same, or may waive any default
without waiving any prior or subsequent default,

13. First and Prior Lien. This security interest grants to Secured Party a first and superior lien to
secure the payment of the indebtedness and obligations secured hereby as well as all renewals thereof. If Secured
Party disposes of the collateral following default, the proceeds of such disposition available to satisfy the
indebtedness shall be applied first to the indebtedness secured hereby in such a manner and {in such amounts as the
Secured Party, in its sole discretion, shall determine to be appropriate.

14. Liability of Debtor. All references to Debtor herein mean, cover and include all Debtors. A1l "
liabilities and obligations of Debtors hereunder are joint and several.

15. Rearrangement of Indebtedness or Collateral. The security interest herein granted shall not be affected
by nor affect any other security taken for the indebtedness hereby secured, or any part thereof; and any
extensions may be made of the indebtedness and this security interest; and releases may be executed of the
Collateral, or part thereof, herein conveyed without affecting the priority of this security interest or the
validity thereof with reference to any third person; and the Secured Party shall not be limited by any election of
remedies 1f Secured Party chooses to foreclose this security interest by suit. The right to sell under the terms
hereof shall also exist cumulative with said suit; any method so resorted to shall not bar the other, but both may
be exercised at the same or different times; nor shall one be a defense to the other,

16. Security Agreement as Financing Statement. A carbon, photographic or other reproduction of this
agreement, or any financing statement covering the Collateral, shall constitute a financing statement which may be
filed in the appropriate records.

EXECUTED this 17th  day of July , 19 89
PRINT BUSINESS NAME (if applicable)
FIRST NATIONAL BANK OF RIO GRANDE CITY TEXAS RAILROAD LEASING COMPANY

\

By:CesaZ %g:l/zzlez. (/V\(S ((’72( By: Z/ //) a/(,Z/
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Executive Vice President Print Name/ Henry Noyell
Print Title (if applicable): President/Treasurer

By:
Print Name:
Print Title (if applicable):

SECURED PARTY
DEBTORS



State of Texas
County of

Notary Public for-State of Texas
Print Name:
Commission Expires: ¢ - 5-§g

State of Texas
County of Starr

This instrument was acknowledged before me on the 17th day of July 1989 by
Cesar Gonzalez, Executive Vice President of First National Bank of Rio Grande
City, Texas.

AN CIANAS PPN L//u/n/—a) m&wﬂ/’\/
T Ninfa Garza { Notary Pulflic fot Stdte of Texas
Dol MY COMMISION EXPlRES: Print Name: Ninfa Garza

7700 Commission Expires: 7/7/92




