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January 30, 1995
AIRBORNE EXPRESS

Secretary

Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, D.C. 20423

Attn: Janice Fort or Taledia Stokes

Dear Secretary:

I have enclosed (1) original and one (1) counterpart of the document
described herein to be recorded pursuant to §11303 of Title 49 of the
U.S. Code. This document is (1) one Security Agreement dated
November 10, 1994. The Security Agreement is to be recorded as a
primary document.

The name and address of the party to the document is as follows:

Joint Venture Master Agreement #1643 (Pledgor)
106 N. Main, Suite 200
Victoria, Texas 77901

A description of the specific equipment covered by the Security
Agreement is as follows:

2 (two) 100 Ton, 4427 Cubic Ft., LO Covered Hopper Cars
numbered: SIRX12100, SIRX12101 and 1 (one) 4750 Cubic Ft.,
LO Covered Hopper Car numbered: STRX12200.

A fee of $21.00 is enclosed. Please return the originals to:

NationsBank of Texas, N.A.

Austin Banking Center

P. O. Box 908

Austin, Texas 78781

Attn: Loan Administration, 3rd Floor

USA

Q55

Official Sporsor
19941006 Member FDIC
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We appreciate your assistance in this matter. Should you have any
questions, please do not hesitate to contact the undersigned.

Sincerely,

JZ,//EU mwd;é '74/2/?’7% 57 O~

Veronica B. Hinojosa
Commercial Lending Assistant

/vh

Enclosures



Interstate Gommerre Gommission
Washington, B.¢. 20423-0001

BRUARY 1, 1995
@tfice ©f The Secrrtary o

VERONICA B. HINOJOSA

O B OF L s " ATTN: LOAN ADMINISTRATION IRP 100K
U ]

220 EAST MAIN STREET PO.BOX 908
UVALDE TX 78801-5639 AusSTIN TA 1¥7%/

Dear o, nInNOJOSA:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, 00 /3 /95 at ~ , and
.'hﬁ

assigned recordation number(s). jq30g

Vernon A, Williams
Secretary

Enclosure(s)

$ 21.00 The amount indicated at the left !qs been lJvetl in payment of a fee in connection with a
document filed on the date shown. This receipt is i%sued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

SignM/éé e m/}/ , m

————————————————————————————————————
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NationsBank of Texas, N.A. . Security Agreement

Rp—— X I 121_9,8;0 1695 Date November 10, 1994
and

Between

Bank: (Secured Party) FE B 1 - 1995 ‘8 45 AM Debtor/Pledgor:

NationsBank of Texas, N.A.

Banking Center: Uvalde (MTERCTATErOuvrner asvameeiny Joint Venture Master Agreement #1643
220 East Main 106 N. Main, Suite 200
Uvalde, Texas 78801 Victoria, Texas 77901
Uvalde County, Texas Victoria County, Texas

(address including county) (Name and address including county)

Debtor/Pledgor is: [ ] Individual [] Corporation  [x] Partnership  [] Other

Address is Debtor's: [ ] Residence [ Place of Business [] Chief Executive Office if more than one place of business.

(This A ins so H ded by boxes. Mark only those hoxe: ide provisions whltll will be applicable to this

mnuclion. A box which is no' murlud mo-nl that the provision beside it is not to this

A. Security Interest. For good and valuable consideration, the receipt and adequacy of which are hereby acknowledged and subject to the applicable terms of this agreement,
Debtor/Pledgor (hereinafter referred to as Debtor) assigns and grants to Bank (also known as Secured Party), a security interest and lien in the Collateral to secure the payment and
the performance of the Obligation.

B. Collateral. The security interest is granted in the following ("Collateral”) (Check as
1.
[:‘ A Any and all receivable, r bles, contract rights, book debts, checks, notes, drafts, instruments, chattel paper, acceptances, choses in action,

any and all amounts due to Debtor from a factor or other forms of obligations and receivables now existing or hereafter arising out of the business of the Debtor, as well as any and
all returned, refused and repossessed goods, and the cash or non-cash proceeds resulting therefrom.

D Inventory. Any and all of Debtor's inventory, including without limitation any and all goods held for sale or lease or being processed for sale or lease in Debtor's business as
now or hereafter conducted, whether now owned or hereinafter acquired, including all materials, goods and work in process, finished goods, and other tangible property held for

sale or lease or furnished or to be furnished under contracts of service or used or consumed in Debtor's business, along with all documents (including documents of title) covering
inventory, all cash and non-cash proceeds from the sale of inventory includi ds from i and Ily including but not limited to (attach Schedule if necessary):

[[] rquipment. Any and all of Debtor's furnishings, fixtures and equi wherever located, whether now owned or hereafter acqulred together with all increases, parts,
fittings, accessories, equipment, and special tools now or hereafter affixed to any part thereof or used in connection therewith, and all dditi substitutions,

Tudi

and all cash and non-cash proceeds, including proceeds from insurance thereof and thereto, i without limitation the following (attach Schedule if necessary):

I:‘ Fixtures. All of Debtor's fixtures now existing or hereafter acquired, together with all substi and repl therefor, all ions and attach thereto, and ali
tools, parts and equipment now or hereafter added to or used in connection therewith. These goods are or will become fixtures on the following described real estate in

County, (State), owned by:

[name of owner] more particularly described as follows:

[insert legal

description (or attach Exhibit) of property, not street address], including without limitation the following (attach schedule if necessary):

D and/or ki D The following described instruments and documents including, without limitation, negotiable instruments, promissory
notes, and documents of title owned or to be owned by Debtor, certificates of deposit, and all liens, security agreements, leases and other contracts sec\xrmg or otherwise relating to
any of said instruments or documents, and all cash and non-cash proceeds and products thereof and such additi property receivable or distrit d in respect of or in exchange

for all or any of such instruments or d (attach Schedule if n ary):

G 18 oY

All patents, trad: ks, service marks, trade secrets, copyrights and exclusive licenses (whether issued or pending) and all documents, applications,
materials and other matters related thereto, all inventions, and all manufacturing, engineering and production plans, drawings, specifications, processes and systems, all trade
names, computer programs, data bases, systems and software (including source and object codes), gOOdWlll choses in action and all other general intangibles of Debtor whether now

owned or hereafter acquired and all cash and non-cash proceeds thereof, including without limi the following described i ible personal property, and all chattel paper,
documents and instruments relating to such i ibles, including without limitation (attach schedule if necessary):
D Timber. All of Debtor's uncut timber growing or to be grown on the following described property, and all cash and h proceeds including p ds from insurance, and

all products thereof (complete legal description of real property required) (attach Exhibit if necessary):

dother: _ 2 (two) 100 Ton, 4427 Cubic Ft., LO Covered Hopper Cars numbered: .
SIRX12100, SIRX12101 and 1 (one) 4750 Cubic Ft., LO Covered Hopper
Car numbered: SIRX12200 (hereinafter referred to as "Goods" and all proceeds thereof).

2. All substi and repl for, i h and other additions to, tools, parts and equipment used in connection with, and proceeds and products of, the

above Collateral (mcludmg all income and benefits resulting from any of the above, such as dividends payable or distributable in cash, property or stock; interest, premium and

principal p d ion proceeds and subscription rights; all certificates of title, manufacturer's statements of origin, other documents, accounts and chattel paper arising

from or related to the above Collateral, and returned or repossessed Collateral, any of which, if received by Debtor, upon request shall be delivered immediately to Bank.

43-05-1795 (6/93)
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16./Possession of Collateral. Debtor will deliver all other instrurerits, documents and chattel paper which are part of the Collateral and in Debtor’s possession to the Bank

diatel

,orif kb ft ired, i diately following isition, appropriately indorséd to Bank's order, or with appropriate, executed powers. Debtor waives presentment,
notice of acceleration, demand, notice of dishonor, protest, and all other notices with respect thereto.

17. Consumer Credit. If any Collateral or proceeds includes oﬁligations of third parties to Debtor, the transactions giving rise to the Collateral shall conform in all respects to
the applicable state or federal law including but not limited to consumer credit law. Debtor shall hold harmless and indemnify Bank against any cost, loss or expense arising from
Debtor's breach of this covenant.

18. Change of Name/Status. Without the written consent of Bank, Debtor shall not change its name, change its corporate status, use any trade name or engage in any
business in which it was not engaged on the date of this agreement.

19. Power of Attorney. Debtor appoints Bank as Debtor's attorney-in-fact with full power in Debtor's name and behalf to do every act which Debtor is obligated to do or may
be required to do hereunder; however, nothing in this paragraph shall be construed to obligate Bank to take any action hereunder nor shall Bank be liable to Debtor for failure to
take any action hereunder. This appointment shall be deemed a power coupled with an interest and shall not be terminable as long as the Obligations are outstanding and shali not
terminate on the disability or incompetence of the Debtor.

20. Waivers by Debtor. Debtor waives notice of the creation, advance, increase, existence, extension or renewal of, and of any indulgence with respect to, the Obligation;
waives presentment, demand, notice of dishonor, and protest; waives notice of the amount of the Obligation outstanding at any time, notice of any change in financial condition of
any person liable for the Obligation or any part thereof, notice of any event of default, and all other notices respecting the Obligation; and agrees that maturity of the Obligation
and any part thereof may be accelerated, extended or renewed one or more times by Bank in its discretion, without notice to Debtor. Debtor waives any right to require that any
action be brought against any other person or to require that resort be had to any other security or to any balance of any deposit account. The Debtor further waives any right of
subrogation or to enforce any right of action against any other Debtor until the Obligation is paid in full.

21. Other Parties and Other Collateral. No renewal or extension of or any other indulgence with respect to the Obligation or any part thereof, no release of any security,
no release of any person (including any maker, indorser, guarantor or surety) liable on the Obligation, no delay in enforcement of payment, and no delay or omission or lack of
diligence or care in exercising any right or power with respect to the Obligation or any security therefor or guaranty thereof or under this agreement shall in any manner impair or
affect the rights of Bank under the law, hereunder, or under any other agreement pertaining to the Collateral. Bank need not file suit or assert a claim for personal judgment
against any person for any part of the Obligation or seek to realize upon any other security for the Obligation, before foreclosing or otherwise realizing upon the Collateral for the
purpose of paying the Obligation. Debtor waives any right to the benefit of or to require or control application of any other security or proceeds thereof, and agrees that Bank shall
have no duty or obligation to Debtor to apply to the Obligation any such other security or proceeds thereof.

22. Collection and Seg ion of A The Bank hereby authorizes the Debtor to collect the Collateral, subject to the direction and control of the Bank, but the
Bank may, without cause or notice, curtail or terminate said authority at any time. Upon notice by the Bank, whether oral or in writing, to the Debtor, the Debtor shall forthwith
upon receipt of all checks, drafts, cash, and other remittances in payment of or on account of the Collateral, deposit the same in one or more special accounts maintained with the
Bank over which the Bank alone shall have the power of withdrawal. The remittance of the proceeds of such Collateral shall not, however, constitute payment or liquidation of such
Collateral until the Bank shall receive good funds for such proceeds. Funds placed in such special accounts shall be held by the Bank as security for all Obligations secured
hereunder. These proceeds shall be deposited in precisely the form received, except for the indorsement of the Debtor where necessary to permit collection of items, which
indorsement the Debtor agrees to make, and which indorsement the Bank is also hereby authorized, as attorney-in-fact, to make on behalf of the Debtor. In the event the Bank has
notified the Debtor to make deposits to a special account, pending such deposit, the Debtor agrees that it will not commingle any such checks, drafts, cash or other remittances with
any funds or other property of the Debtor, but will hold them separate and apart therefrom, and upon an express trust for the Bank until deposit thereof is made in the special
account. The Bank will, from time to time, apply the whale or any part of the Collateral funds on deposit in this special account against such Obligations as are secured hereby as
the Bank may in its sole discretion elect. At the sole election of the Bank, any portion of said funds on deposit in the special account which the Bank shall elect not to apply to the
Obligations, may be paid over by the Bank to the Debtor.

23. Compliance with State and Federal Laws. Debtor will comply with all State and Federal laws and regulations applicable to its business, whether now in effect or
hereafter enacted including but not limited to the wage and hours laws and relating to the use or disposal of hazardous materials and wastes.

F. Rights and Powers of Bank

1. General. Bank, before or after default, without liability to Debtor may: obtain from any person information regarding Debtor or Debtor's business, which information any
such person also may furnish without liability to Debtor; require Debtor to give possession or control of any Collateral to Bank; indorse as Debtor's agent any instruments,
documents or chattel paper in Collateral or representing proceeds of Collateral; contact account debtors directly to verify information furnished by Debtor; take control of proceeds,
including stock received as dividends or by reason of stock splits; release Collateral in its possession to any Debtor, temporarily or otherwise; require additional Collateral; reject as
unsatisfactory any property hereafter offered by Debtor as Collateral; set standards from time to time to govern what may be used as after acquired Collateral; designate, from time
to time, a certain percent of the Collateral as the loan value and require Debtor to maintain the Obligation at or below such figure; take control of funds generated by the
Collateral, such as cash dividends, interest and proceeds or refunds from insurance, and use same to reduce any part of the Obligation and exercise all other rights which an owner
of such Collateral may exercise, except the right to vote or dispose of Collateral before an event of default; at any time transfer any of the Collateral or evidence thereof into its own
name or that of its nominee; and demand, collect, convert, redeem, receipt for, settle, compromise, adjust, sue for, foreclose or realize upon Collateral, in its own name or in the
name of Debtor, as Bank may determine. Bank shall not be liable for failure to collect any account or instruments, or for any act or omission on the part of the Bank, its officers,
agents or employees, except willful mi: duct and gross i The foregoing rights and powers of Bank will be in addition to, and not a limitation upon, any rights and
powers of Bank given by law, elsewhere in this agreement, or otherwise. If Debtor fails to maintain any required insurance, to the extent permitted by applicable law Bank may
(but is not obligated to) purchase single interest insurance coverage for the Collateral which insurance may at Bank's option (i) protect only Bank and not provide any
remuneration or protection for Debtor directly and (ii) provide coverage only after the Obligation has been declared due as herein provided. The premiums for any such insurance
purchased by Bank shall be a part of the Obligation and shall bear interest as provided in B. 1. d. hereof.

2. Convertible Collateral. Bank, may present for conversion any Collateral which is convertible into any other instrument or investment security or a combination thereof
with cash, but Bank shall not have any duty to present for conversion any Collateral unless it shall have received from Debtor detailed written instructions to that effect at a time
reasonably far in advance of the final conversion date to make such conversion possible.

G. Defavlt

1. Event of Default. An event of default shall occur if: (i) there is a loss, theft, damage or destruction of any material portion of the Collateral for which there is no insurance
coverage or for which, in the opinion of the Bank there is insufficient insurance coverage; or (i) if Debtor or any other obligor on the Obligation shall fail to timely and properly
pay or observe, keep or perform any term, or dition in this agreement or in any other agreement between Debtor and any other obligor on the Obligation,
including in any other note or instrument, loan agreement security agreement, deed of trust, mortgage, promissory note, assignment or other agreement or instrument concerning
the Obligation.

2. Rights and Remedies. If any Event of Default shall oceur, then, in each and every such case, the Bank may, without presentment, demand, or protest; notice of default,
dishonor, demand, non-payment, or protest; notice of intent to accelerate all or any part of the Obligation; notice of acceleration of all or any part of the Obligation; or notice of any
other kind, all of which Debtor hereby expressly waives, (except for any notice required under this agreement, any other loan document or applicable law); at any time thereafter
exercise and/or enforce any of the following rights and remedies:

ion and Collection of Coll. k. At its option: (i) take possession or control of, store, lease, operate, manage, sell or otherwise dispose of, all or any part of the
; (ii) notify all parties under any account or contract right forming all or any part of the Collateral to make any payments otherwise due to the Debtor directly to the

) in the Bank's own name, or in the name of the Debtor, demand, collect, receive, sue for, and give receipts and releases for, any and all amounts due under such accounts
and contract rights; (iv) indorse as the agent of the Debtor any check, note, chattel paper, documents, or instruments forming all or any part of the Collateral; (v) make formal
application for transfer to the Bank (or to any assignee of the Bank to any purchaser of any of the Collateral) of all of the Debtor's permits, licenses, approvals, agreements, and the
like relating to the Collateral or to the Debtor's business; (vi) take any other action which the Bank deems necessary or desirable to protect and realize upon its security interest in
the Collateral; and (vii) in addition to the foregoing, and not in substitution therefor, exercise any one or more of the rights and remedies exerciseable by the Bank under any other
provision of this agreement, under any of the other loan documents, or as provided by applicable law (including, without limitation, the Uniform Commercial Code as in effect in
Texas (hereinafter referred to as the "UCC"). In taking possession of the Collateral the Bank may enter the Debtor's premises and otherwise proceed without legal process, if this
can be done without breach of the peace. The Debtor shall, upon the Bank's demand, promptly make the Collateral or other security available to the Bank at a place designated by
the Bank, which place shall be reasonably convenient to both parties.

‘The Bank shall not be liable for, nor be prejudiced by, any loss, depreciation or other damages to the Collateral, unless caused by the Bank's wiliful and malicious act. The Bank
shall have no duty to take any action to preserve or collect the Collateral.

b) Receiver. Obtain the appointment of a receiver for all or any of the Collateral, the Debtor hereby consenting to the appointment of such a receiver and agreeing not to oppose
any such appointment,

<) Right of Set O#f. Without notice or demand to the Debtor, set off and apply against any and all of the Obligations any and all deposits (general or special, time or demand,
provisional or final) and any other indebtedness, at any time held or owing by the Bank to or for the credit of the account of the Debtor.

Bank shall be entitled to immediate possession of all books and records evidencing any Collateral or pertaining to chattel paper covered by this agreement and it or its representa-
tives shall have the authority to enter upon any premises upon which any of the same, or any Collateral, may be situated and remove the same therefrom without liability. Bank
may surrender any msumnce policies in Collateral and receive the unearned premium thereon. Debtor shall be entitled to any surplus and shall be liable to Bank for any deficiency.
The p» of any disp after default ilable to satisfy the Obligation shall be applied to the Obligation in such order and in such manner as Bank in its discretion shall
decide.
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STATE OF_ J@ xca S
COUNTY OF _ \) cbeogic SS:

On this 10th day of November, 1994, before me personally appeared Michael Sagebiel , to me
personally known, who by me duly sworn says that he is the President of ITG, Inc., that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument is the
corporate seal of said corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its board of directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

CYNTHIA S. GARCIA - .
NgtT?RY PUBLIC m CAL
a
Comm,eE;?JA ESQ%?W 1gngture of Notary

My commissjon expires:
G-

[SEAL]

STATE OF __Texas
COUNTY OF _Uvalde SS:

On this 10th day of November, 1994, before me, personally appeared Stephen L. Horton, to me
known to be the person described in and who executed the foregoing instrument and he acknowledged

that he exe free act and deed. .
VERONICA B. HINOJOSA Utk sncar S ‘74 12090
NOTARY PUBLIC . WJ?NO.
STATE OF TEXAS Signature of Notary
My Comm. Exp. 03-13-97
My commis
3/13/27

STATE OF Texas
COUNTY OF Uvalde SS:

On this 10th day of November, 1994, before me personally appeared Kenneth Bonnet, to me
personally known, who by me duly sworn says that he is the Vice President of NationsBank of Texas,
N.A. and he acknowledged that the execution of the foregoing instrument was on behalf of and was the
free act and i tional banking association.

Uihiriea B Mmoo

Signature of Notary 4

o

VERONICA B, HINOU
NOTARY PUBUCC)SA
STATE O TEXAS
- My Comm. Exp. 03-13.97
My commission expireg:seess.
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