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DONELAN, CLEARY, WOOD & MASER, P.C.

ATTORNEYS AND COUNSELORS AT LAW

Suite 750
1100 New York AveNUE, N.W.
OFFICE: (202) 371-9500 WasHineTon, D.C. 20005-3934 . TELECOPIER: (202) 371-0900
- o
. . r/%, 199 o -
0 A December /£, 1995 -

New Recordation No.

3
N
\j Dear Mr. Williams:

I~ On behalf of First Interstate Bank of Texas, N.A., I submit for filing and
- recording under 49 U.S.C. § 11303(a) and the regulations promulgated
N thereunder, executed counterparts of a primary document, not previously
’ recorded, entitled Commercial Security Agreement (“Agreement”), dated as of
December 8, 1995.
N The parties to the enclosed Agreement are:

x{}\ First Interstate Bank of Texas, NNA. —  LENDER/MCRTGAGEE
*\Q North Houston Business Banking

17317 North Freeway
Houston, TX 77090

Q\Q Philip R. Lively and JoAnn B. Lively — BORROWER/MORTGAGOR

2615 Valley Manor
Kingwood, TX 77339

The said Agreement, among other things, acts to create a security interest
in the equipment listed therein and in the leases thereof by the Borrower to the

Lender.

The equipment covered by the instant Agreement is as identified therein.

A short summary of the Agreement to appear in the ICC Index is as
follows:

“Covers 9 tank cars, and leases thereof, GLNX numbers.”




e o Interstate Commerre ommission

Washington, B.@. 20423-0001
12/18/95

Allen H. Hgrrisqn, Jr.

Donelan, Cleary, Wood & Maser, P.C.
1100 New York Avenue, NW, Ste. 750
Washington, DC., 20005-3934

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on  12/18/95 gt 10:50AM  apgq

assigned recordation number(s). 19810.

//{Z.» YT Y é/’ RS
"Vernon A. Williams
Secretary

Enclosure(s)
(0100894G09)

$ 21,00 The amount indicated at the left has been received in payrnent of a fee in connection with a
document filed on the date shown. This receipt is issued 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 fyped on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature__/ o/ ﬂ’)/ M
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COMMERCIAL SECURITY AGREEMENT

References in the shaded area are for Lender’s use only and do not limit the applicability of this document to any particular loan or item.

Borrower: Philip R. Lively (SSN: 194-28-7527) Lender: First Interstate Banic of Texas, N.A.
JoAnn B. Lively (SSN: 339-28-3644) North Houston Business Banking
2615 Valley Manor 17317 North Freeway
Kingwood, TX 77339 Houston, TX 77090

THIS COMMERCIAL SECURITY AGREEMENT is entered into between Philip R. Lively and JoAnn B. l.ively (referred to below as "Grantor");

and

First Interstate Bank of Texas, N.A. (referred to below as "Lender”). For valuable consideration, Grantor hereby grants, conveys,

assigns, and pledges to Lender as collateral, a security interest in Grantor’s entire interest in tre Collateral, whether now exisling or
hereafter acquired, to secure the Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the
Collateral, in addition to all other rights which Lender may have by law.

DEFINITIONS. The following words shall have the following meanings when used in this Agreement. Terms not otherwise defined in this Agreement

shall

have the meanings attributed to such terms in the Uniform Commercial Code. All references to dollar amounts shall mean amounts in lawful

money of the United States of America.

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended or
modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Collateral. The word "Collateral" means the following described property of Grantor, whether now owned or hereafter acquired, whether now
existing or hereafter arising,"and wherever located:

All railroad cars of Debtor, inciuding, without limitation, those certain railroad cars described as; nine (9) 34,000 gallon railcars
numbered, GLNX #126, GLNX #127, GLNX #130, GLNX #132, GLNX #135, GLNX #140, GLNX #141, GLNX #142, GLNX #143; All
112J340W tank cars equipped with 100 ton roller bearing trucks. Assignment of all leases, management agreements, and/or other
rights to payment of any kind related to any and all of such railroad cars, whether written or oral, without limitation, that certain
lease dated June 1, 1992 between GLNX Corporation (Lessor) and Ferrell North America (Lecsee); that cerlain lease dated August 1,
1995 between GLNX Corporation (Lessor) and Novacor Chemicals, Lid. (Lessee); that certain lease dated November 1, 1995
between GLNX Corporation {Lessor) and Coastal Refining and Marketing, Inc. (Lessee); that certain lease dated June 1, 1995
between GLLNX Corporation (Lessor) and Bayway Refining Company (Lessee); that certain management agreement dated December
1, 1989 between GLNX Corporation, a Texas Corporation between (Manager) and Philip R. Lively (Owner/Lessor), and ail rights and
remedies (but not the liabilities or obligations) therein, including the rights to collect rent due thereon, to repossess the property in
an event of default by the lessee, and the right, either in Debtor’s own name or in the name of Secured Party, to take such legal
proceedings or other action as Debtor might have, and all of the proceeds of the foregoing.

In addition, the word "Collateral” mcludes all the following, whether now owned or hereafter acqmred whether now exnstmg or hereafter arising,
and wherever located:

(a) All attachments, accessions, accessories, tools, parts, supplies, increases, and additions to and all replacements of and substitutions for
any property described above.

{b) All products and produce of any of the property described in this Collateral section.

(c) All accounts, contract rights, general intangibles, instruments, rents, monies, payments, and &li other rights, ansxng out of a sale, lease,
or other disposition of any of the property described in this Collateral section.

(d) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section.

(e) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with ail of Grantor’s right, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

Event of Default. The words "Event of Default” mean and include without limitation any of the Evenis of Default set forth below in the section
titted "Events of Default.”

Grantor. The word "Grantor” means Philip R. Lively and JoAnn B. Lively.

Guarantor. The word "Guarantor” means and includes without limitation each and all of the guarantors, sureties, and accommodation parties in
connection with the indebtedness.

Indebtedness. The word "Indebtedness" means the Note and that certain Promissory Note dated December 8, 1995 in the original amount of
$110,000.00 from Borrower to Lender and that certain Promissory Note dated December 8, 1995 in the original amount of $100,000.00 from
Borrower to Lender, together with all other indebtedness, cost and expenses for which Grantor is responsible under this Agreement or any of the
Related Documents.

Lender. The word "Lender" means First Interstate Bank of Texas, N.A,, its successors and assigns.

Note. The word "Note" means the note or credit agreement dated December 8, 1995, in the principal amount of $100,000.00 from Grantor to
Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of and substitutions for the note or credit
agreement.

Related Documents. The words "Related Documents” mean and include without limitation all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, and all other instruments, agreements and
documents, whether now or hereafter existing, executed in connection with the Indebtedness.

RIGHT OF SETOFF. Grantor hereby grants Lender a contractual possessory security interest in and hereby assigns, conveys, delivers, piedges, and
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transfers all of Grantor's right, title and interest in and to Grantor’s accounts with Lender (whether checking, savings, or some other account), including
all accounts held jointly with someone else and all accounts Grantor may open in the future, excluding however all IRA, Keogh, and trust accounts.
Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all Indebtedness against any and all such accounts, and, at
Lender’s option, to administratively freeze all such accounts to allow Lender to protect Lender’s charge and setoff rights provided in this paragraph.

OBLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:

Perfection of Security Interest. Grantor agrees to execute such financing statements and to take whatever other actions are requested by
Lender to perfect and continue Lender’s security interest in the Collateral. Upon request of Lender, G-antor will deliver to Lender any and all of
the documents evidencing or constituting the Collateral, and Grantor will note Lender’s interest upon any and all chattel paper if not delivered to
Lender for possession by Lender. Grantor hereby appoints Lender as its irrevocable attorney-in—fact for the purpose of executing any
documents necessary to perfect or to continue the security interest granted in this Agreement. Lender may at any time, and without further
authorization from Grantor, file a carbon, photographic or other reproduction of any financing statement or of this Agreement for use as a
financing statement. Grantor will reimburse Lender for all expenses for the perfection and the continuation of the perfection of Lender’s security
interest in the Collateral. Grantor promptly will notify Lender before any change in Grantor’'s name including any change to the assumed
business names of Grantor. This is a continuing Security Agreement and will continue in effect even though all or any part of the
Indebtedness is paid in full and even though for a period of time Grantor may not be indebted to Lender.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is a
party.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, the Collateral is enforceable
in accordance with its terms, is genuine, and complies with applicable laws concerning form, content and manner of preparation and execution,
and all persons appearing to be obligated on the Collateral have authority and capacity to contract and are in fact obligated as they appear to be
on the Collateral.

Location of the Collateral. Grantor, upon request of Lender, will deliver to Lender in form satisfacto-y to Lender a schedule of real properties
and Collateral locations relating to Grantor’s operations, including without limitation the following: (a) a! real property owned or being purchased
by Grantor; (b) all real property being rented or leased by Grantor; (c) all storage facilities owned, rentad, leased, or being used by Grantor; and
(d) all other properties where Collateral is or may be located. Except in the ordinary course of its business, Grantor shall not remove the
Collateral from its existing locations without the prior written consent of Lender.

Removal of Collateral. Grantor shall keep the Collateral (or to the extent the Collateral consists of ntangible property such as accounts, the
records concerning the Callateral) at Grantor's address shown above, or at such other locations as are acceptable to Lender. Except in the
ordinary course of its business, including the sales of inventory, Grantor shall not remove the Collateral from its existing locations without the prior
written consent of Lender. To the extent that the Collateral consists of vehicles, or other titted proparty, Grantor shali not take or permit any
action which would require application for certificates of title for the vehicles outside the State of Tiexas, without the prior written consent of
Lender. -

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor’s business, Grantor shall
not sell, offer to sell, or otherwise transfer or dispose of the Collateral. While Grantor is not in default under this Agreement, Grantor may sell
inventory, but only in the ordinary course of its business and only to buyers who qualify as a buyer in 'he ordinary course of business. A sale in
the ordinary course of Grantor's business does not include a transfer in partial or total satisfaction of 2 debt or any bulk sale. Grantor shall not
pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or charge, other than the
security interest provided for in this Agreement, without the prior written consent of Lender. This includes security interests even if junior in right
to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any disposition of the Collaterai (for whatever
reason) shall be held in trust for Lender and shall not be commingled with any other funds; provided however, this requirement shall not
constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that it holds good and marketable title to the (Collateral, free and clear of all liens and
encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public office other
than those which reflect the security interest created by this Agreement or to which Lender has specifically consented. Grantor shall defend
Lender’s rights in the Collateral against the claims and demands of all other persons.

Coliateral Schedules and Locations. [nsofar as the Coliateral consists of inventory, Grantor shall deliver to Lender, as often as Lender shall
require, such lists, descriptions, and designations of such Collateral as Lender may require to identify the nature, extent, and location of such
Collateral. Such information shall be submitted for Grantor and each of its subsidiaries or related companies.

Maintenance and Inspection of Coilateral. Grantor shall maintain all tangible Collateral in good condition and repair. Grantor will not commit
or permit damage to or destruction of the Collateral or any part of the Collateral. Lender and its designated representatives and agents shall
have the right at all reasonable times to examine, inspect, and audit the Collateral wherever located. Grantor shail immediately notify Lender of
all cases involving the return, rejection, repossession, loss or damage of or to any Collateral; of any -equest for credit or adjustment or of any
other dispute arising with respect to the Collateral; and generally of all happenings and events affecting the Collateral or the value or the amount
of the Collateral.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon this .
Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor may
withhold any such payment or may elect to contest any lien it Grantor is in good faith conducting ian appropriate proceeding to contest the
obligation to pay and so long as Lender’s interest in the Collateral is not jeopardized in Lender’s sole opinion. If the Collateral is subjected to a
lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety bond or other security
satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs or other charges that could accrue -
as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend itself and Lender and shall satisty any final adverse -
judgment before enforcement against the Collateral. Grantor shall name Lender as an additional oblig=ze under any surety bond furnished in the
contest proceedings. . :

Compliance With Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral. Grantor may

@ 'Z{q contest in good faith any such law, ordinance or regulation and withhold compliance during any proceeding, including appropriate appeals, so
long as Lender’s interest in the Collateral, in Lender’s opinion, is not jeopardized.

Hazardous Substances. Grantor represents warrants that the ateral never has been, and never will be so long as this Agreement

remains a lien on the Collateral, used for the generatign, manuf; ®, storage, transportation, treatment, disposal, release or threatened release

of any hazardous waste or substance, as those terms ined in the Comprehensive Environmenial Response, Compensation, and Liability

x Act of 1980, as amended, 42 U.S.C. Section 9601, q. RCERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L. No.
‘9’5 99-499 ("SARA"), the Hazardous Materials Tr ortation Actnd8 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 49
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) U.S.C. Section 6901, et seq., or other applicable state or Fed lations adopted pu-suant to any of the foregoing. The terms
* "hazardous waste" and "hazardous substance” shall also include) , petroleum and petroleum by-products or any fraction thereof

fves any future claims against l.ender for indemnity or contribution in the
laws, and (b) agrees to indemnify and hold harmless Lender against
is Agreement. This obligation to indemnify shall survive the payment

e - and asbestos. The representations and warranties contained hebgj
hazardous wastes and substances. Grantor hereby (a) releases and
event Grantor becomes liabie for cleanup or other costs und

any and all claims and losses resuiting from a breach of

i of the Indebtedness and the satisfaction of this Agreement.
‘?) Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and liability
: coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and basis
reasonably acceptable to Lender. GRANTOR MAY FURNISH THE REQUIRED INSURANCE WHETHER THROUGH EXISTING POLICIES
OWNED OR CONTROLLED BY GRANTOR OR THROUGH EQUIVALENT INSURANCE FROM ANY INSURANCE COMPANY AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF TEXAS. If Grantor fails to provide any required insurance or fails to continue such insurance in force,
Lender may, but shall not be required to, do so at Grantor's expense, and the cost of the insurance will be added to the Indebtedness. If any
such insurance is procured by Lender at a rale or charge not fixed or approved by the State Board of Insurance, Grantor will be so notified, and
Grantor will have the option for five (5) days of furnishing equivalent insurance through any insurer authorized to transact business in Texas.
Grantor, upon request of Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender,
including stipulations that coverages will not be cancelled or diminished without at least ten (10) days' prior written notice to Lender and not
including any disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shall include an endorsement
providing that coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In
connection with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss
payable or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, inciuding if it so chooses "single
interest insurance,” which will cover only Lender’s interest in the Collateral.

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of
loss if Grantor fails to do so within fiteen (15) days of the casuaity. All proceeds of any insurance on the Collateral, including accrued proceeds
thereon, shall be held by Lender as part of the Collateral. 1f Lender consents to repair or replacemen: of the damaged or destroyed Collateral,
Lender shall, upon satisfactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair cr restoration.
If Lender does not consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the
Indebtedness, and shall pay the balance to Grantor. Any proceeds which have not been disbursed w thin six (6) months after their receipt and
which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the: Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall be
created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produice, at least fifteen (15) days before the
premium due date, amounts at least equal to the insurance premiums to be paid. 'If fifteen (15) days before payment is due, the reserve funds
are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a genera! deposit and
shall constitute a non-~interest-bearing account which Lender may satisfy by payment of the insurance aremiums required to be paid by Grantor
as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor for payment of the
insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain Grantor’s sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (a) the name of the insurer; (b) the risks insured; (c) the amount of the
policy; (d) the property insured; (e) the then current value on the basis of which insurance has been obtained and the manner of determining
that value; and (f) the expiration date of the palicy. In addition, Grantor shall upon request by Lende- (however not more often than annually)
have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of the Collateral.

GRANTOR’S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of all the
Collaterai and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Granter's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lencer is required by law to perfect Lender's
security interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default, Lender shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor
shall request or as Lender, in Lender’s sole discretion, shall deem appropriate under the circumstances, but failure to honor any request by Grantor
shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve any
rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be obligated to) discharge or pay any amounts
required to be discharged or paid by Grantor under this Agreement, including without limitation all taxes, liens, security interests, encumbrances, and
other claims, at any time levied or placed on the Collateral. Lender also may (but shall not be obligated tc) pay all costs for insuring, maintaining and
preserving the Collateral. Al such expenditures incurred or paid by Lender for such purposes will then bear interest at the Note rate from the date
incurred or paid by Lender to the date of repayment by Grantor. All such expenses shall become a part of the Indebtedness and, at Lender's option,
will (a) be payable on demand, (b) be added to the balance of the Note and be apportioned among and tie payable with any installment payments
to become due during either (i) the term of any applicable insurance policy or (i) the remaining term of the Note, or (c) be treated as a balloon
payment which will be due and payable at the Note’s maturity. This Agreement also will secure payment of these amounts. Such right shall be in -
addition to all other rights and remedies to which Lender may be entitied upon the occurrence of an Event of Default.

EVENTS OF DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Default on Indebtedness. Failure of Grantor to make any payment when due on the Indebtedness.

Other Defaults. Failure of Grantor to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or in any other agreement between Lender and Grantor. .

Death or insolvency. The death of Grantor or the dissolution or termination of Grantor's existence as a going business, the insolvency of
Grantor, the appointment of a receiver for any part of Grantor’s property, any assignment for the benefit of creditors, any type of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Grantor or by any governmental agency against the Collateral or any other coilateral
securing the Indebtedness. This includes a garnishment of any of Grantor’s deposit accounts with Lender.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or such Guarantor
dies or becomes incompetent.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
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performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the rights of
a secured party under the Texas Uniform Commercial Code. In addition and without limitation, Lender may 2xercise any one or more of the following
rights and remedies:

Accelerate indebtedness. Lender may declare the entire Indebtedness immediately due and payable, without notice.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collate-al and any and all certificates of title and
other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to
be designated by Lender. Lender also shall have full power to enter, provided Lender does so without a breach of the peace or a trespass,
upon the property of Grantor o take possession of and remove the Collateral. If the Collateral ccntains other goods not covered by this
Agreement at the time of repossession, Grantor agrees Lender may take such other goods, provided that Lender makes reasonable efforts to
return them to Grantor after repossession. :

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in its own name
or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline speedily in value or
is of a type customarily sold on a recognized market, Lender will give Grantor reasonable notice of the time after which any private sale or any
other intended disposition of the Collateral is to be made. The requirements of reasonable notice shall be met if such notice is given at least ten
(10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without limitation the
expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness secured by this
Agreement and shalf be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. To the extent permitted by applicable law, Lender shall have the following rights and remedies regarding the appcintment of
a receiver: (a) Lender may have a receiver appointed as a matter of right, (b) the receiver may be an employee of Lender and may serve
without bond, and (c) all fees of the receiver shall become part of the Indebtedness secured by this Agreement and shall be payable on
demand, with interest at the Note rate from date of expenditure until repaid.

Coliect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from the
Collateral. Lender may at any time in its discretion transfer any Collateral into its own name or that cf its nominee and receive the payments,
rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to payment of the Indebtedness in such
order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general inlangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mail addressed to Grantor; change any address to which mail and payments
are to be sent; and endorse notes, checks, drafts, money orders, documents of fitle, instruments and ilems pertaining to payment, shipment, or
storage of any Collateral. To facilitate collection, Lender may notify account debtors and obligors on ary Collateral to make payments directly to
Lender.

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender afier application of alt amounts received from the exercise: of the rights provided in this Agreement.
Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chatte! paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and remedies it
may have available at law, in equity, or otherwise.

Cumulative Remedies. All of Lender’s rights and remedies, whether evidenced by this Agreement or the Related Documents or by any other
writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not exctude pursuit
of any other remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under this Agreement, after
Grantor’s failure to perform, shall not affect Lender's right to declare a default and to exercise its remedies.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing and signed by
the party or parties sought to be charged or bound by the aiteration or amendment.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the State of Texas. If there is a lawsuit, and if the
transaction evidenced by this Agreement occurred in Harris County, Grantor agrees upon Lender's reguest to submit to the jurisdiction of the
courts of Harris County, State of Texas. Subject to the provisions on arbitration, this Agreement shall be governed by and construed in
accordance with the laws of the State of Texas and applicable Federal laws. ~ .

Arbhitration.

Binding Arbitration. Upon the demand of any party, whether made before or after the institution of any judicial proceeding, any Dispute
(as defined below) shall be resolved by binding arbitration in accordance with the terms of this Arbitration Program. A "Dispute” shall
include any action, dispute, claim, or controversy of any kind, whether in contract or in tort, statutory or common law, legal or equitable, or
otherwise, now existing or hereafter arising between the parties in any way arising out of, peraining to or in connection with (a) any
agreement, document or instrument to which this Arbiiation Program is attachad or in which it is referred to or any relaled agreements,
documents, or instruments (the "Documents"), (b) all past, present, or future loans, notes, instruments, drafts, credits, accounts, deposit
accounts, safe deposit boxes, safekeeping agreements, guarantees, letters of credit, goods or services, or other transactions, contracts or
agreements of any kind whatsoever, (c) any past, present or future incidents, omissions, acts, errors, practices, or occurrences causing
injury to either party whereby the other party or its agents, employees or representatives may be liable, in whole or in part, or (d) any other
aspect of the past, present, or future relationships of the parties including any agency, independent contractor or employment relationship
but excluding claims for workers’ compensation and unemployment benefits ("Relationship”). Any party to this Arbitration Program may by
summary proceedings bring any action in court to compel arbitration of any Dispute. Any party who fails or refuses to submit to binding
arbitration following a lawful demand by the opposing party shall bear all costs and expenses incurred by the opposing party in compelling
arbitration of any Dispute. The parties agree that by engaging in activities with or involving ezch other as described above, they are
participating in transactions involving interstate commerce. THE PARTIES UNDERSTAND THAT PURSUANT TO THIS ARBITRATION
PROGRAM, DISPUTES SUBMITTED TO ARBITRATION WILL NOT BE DECIDED THROUGH LITIGATION IN FEDERAL OR STATE
COURTS BEFORE A JUDGE OR JURY.

Governing Rules. All Disputes between the parties submitted to arbitration shall be resolved by binding arbitration administered by the
American Arbitration Association (the "AAA") in accordance with the Commercial Arbitration Rules of the AAA, the Federal Arbitration Act
(Title 9 of the United States Code) and to the extent the foregoing are inapplicable, unenforceable or invalid, the laws of the State of Texas.
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In the event of any inconsistency between this Arbitration Program and such rules and statutes, this Arbitration Program shall control.
Judgment upon any award rendered hereunder may be entered in any court having jurisdiction; p-ovided, however, that nothing contained
herein shall be deemed to be a waiver by any party that is a bank of the protections afforded tc it under 12 U.S.C. Section 91 or Texas
Banking Code art. 342-809.

No Waiver; Preservation of Remedies; Multiple Parties. No provision of, nor the exercise of ¢ny rights under, this Arbitration Program
shall limit the right of any party, during any Dispute, to seek, use, and employ ancillary or preliminary remedies, judicial or otherwise, for the
purposes of realizing upon, preserving, protecting, foreclosing or proceeding under forcible entry 2nd detainer for possession of any real or
personal property, and any such action shall not be deemed an election of remedies. Such rights shall include, without limitation, rights and
remedies relating to (a) foreclosing against any real or personal property collateral or other security, (b) exercising self~help remedies
including setoff rights or (c) obtaining provisional or ancillary remedies such as injunctive relief, sequestration, attachment, garnishment, or
the appointment of a receiver from a court having jurisdiction. Such rights can be exercised at any time except to the extent such action is
contrary to a final award or decision in any arbitration proceeding. The institution and maintenance of an action for judicial relief or pursuit of
provisional or ancillary remedies or exercise of selt-help remedies shall not constitute a waiver of the right of any party, including the
plaintiff, to submit the Dispute to arbitration, nor render inapplicable the compulsory arbitration provisions hereof. In Disputes involving
indebtedness or other monetary obligations, each party agrees that the other party may proceed against all liable persons, jointly or
severally, or against one aor more of them, less than all, without impairing rights against other liable sersons. Nor shalf a party be required to
join the principal obligator or any other liable persons, such as sureties or guarantors, in any praceeding against a particular person. A
party may release or settle with one or more liable persons without releasing or impairing rights to proceed against any persons not so
released.

Arbitrator Powers and Qualifications; Awards. Arbitrators are empowered to resolve Disputes by summary rulings. Arbitrators shall
resolve all Disputes in accordance with the applicable substantive law. Any arbitrator selected shell be required to be a practicing attorney
licensed to practice law in the State of Texas and shall be required to be experienced and knowledgeable in the substantive laws applicable
to the subject matter of the Dispute. All statutes of limitation applicable to any Dispute shall apply 13 any proceeding in accardance with this
Arbitration Program. With respect to a Dispute in which the claims or amounts in controversy do not exceed $1,000,000, a single arbitrator
shall be chosen and shall resolve the Dispute by rendering an award not to exceed $1,000,000, including all damages of any kind
whatsoever, including costs, fees and expenses. A Dispute involving claims or amounts in cortroversy exceeding $1,000,000, shall be
decided by a majority vote of a panel of three arbitrators (an "Arbitration Panel"), the determination of any two of the three arbitrators
constituting the determination of the Arbitration Panel, provided, however, that all three Arbitratos on the Arbitration Panel must actively
participate in all hearings and deliberations. Arbitrators, including any Arbitration Panel, may grant any remedy or relief deemed just and
equitable and within the scope of this Arbitration Program and may also grant such ancillary relief as is necessary to make effective any
award. Arbitrators shall be empowered to impose sanctions and to take such other actions as thay deem necessary to the same extent a
judge could pursuant to the Federal Rules of Civil Procedure, the Texas Rules of Civil Procedure and applicable law. Arbitrators and
Arbitration Panels shall be required to make specific, written findings of fact and conclusions of law. The determination of an Arbitrator or
Arbitration Panel shall be binding on all parties and shall not be subject to further review or appeal except as otherwise allowed by
applicable law.

Miscellaneous. To the maximum extent practicable, the AAA, the Arbitrator (or the Arbitration Panel, as appropriate) and the parties shall
take any action necessary to require that an arbitration proceeding hereunder shall be concluded within 180 days of the filing of the Dispute
with the AAA. Arbitration proceedings hereunder shall be conducted in the State of Texas at a location selected by the Administrator. With
respect to any Dispute, each party agrees that all discovery activities shall be expressly fimited to matters directly relevant to the Dispute and
any Arbitrator, Arbitration Panel and the AAA shall be required to fully enforce this requirement. This Arbitration Program constitutes the
entire agreement of the parties with respect to its subject matter and supersedes all prior discussions, arrangements, negotiations, and other
communications on dispute resolution. The provisions of this Arbitration Program shall survive any termination, amendment, or expiration of
the Documents or the Relationship, unless the parties otherwise expressly agree in writing. To the extent permitted by applicable law,
Arbitrators, including any Arbitration Panel, shall have the power to award recovery of all costs and fees (including attorneys’ tees,
administrative fees, and arbitrators’ fees) to the prevailing party. This Arbitration Program may be amended, changed, or modified only by
the express provisions of a writing which specifically refers to this Arbitration Program and which is signed by all the parties hereto. If any
term, covenant, condition or provision of this Arbitration Program is found to be unlawful, invalid or unenforceable, such defect shall not
affect the legality, validity or enforceability of the remaining parts of this Arbitration Program, and all such remaining parts hereof shall be
valid and enforceable and have full force and effect as if the illegal, invalid or unenforceable part had not been included. Each party agrees
to keep all Disputes subject to arbitration proceedings strictly confidential, except for disciosures of information required in the ordinary
course of business of the parties or by applicable law or regulation.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are "ot to be used to interpret or define the
provisions of this Agreement.

Multiple Parties. All obligations of Grantor under this Agreement shall be joint and several, and all refarences to Grantof shalt mean each and
every Grantor. This means that each of the Borrowers signing below is responsible for all obligations in “his Agreement.

Notices. All notices required to be given under this Agreement shall be given in writing, may be sent by teletacsimilie, and shall be effective
when actually delivered or when deposited with a nationally recognized overnight courier or depositad in the United States mail, first class,
postage prepaid, addressed to the party to whom the notice is to be given at the address shown above. Any party may change its address for -
notices under this Agreement by giving formal written notice to the other parties, specifying that the purpose of the notice is to change the party’s
address. To the extent permitted by applicable law, if there is more than one Granior, notice to any Grantor will constitute nclice to all Grantors.
For notice purposes, Grantor agrees to keep Lender informed at all times of Grantor’s current address(es). )

Power of Attorney. Grantor hereby appoints Lender as its true and lawful aftorney—in—fact, irrevocably, with full power of substitution to do the
following: (a) to demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or hereafter become
due, owing or payable from the Collateral; (b) to execute, sign and endorse any and all claims, instruments, receipts, checks, drafts or warrants
issued in payment for the Collateral; (c) to settle or compromise any and alil claims arising under the Collateral, and, in the place and stead of
Grantor, to execute and deliver its refease and settlement for the claim; and (d) to file any claim or claims or to take any action or institute or take
part in any proceedings, either in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may seem to be
necessary or advisable. This power is given as security for the Indebtedness, and the authority hereby zonferred is and shall be irrevocable and
shall remain in full force and effect until renounced by Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be invalicl or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to any other persons or circumstances. |f feasible, any
such offending provision shall be deemed to be modified to be within the limits of enforceability or validity; however, if the offending provision
cannot be so modified, it shall be stricken and all other provisions of this Agreement in all other respects shall remain valid and enforceable.

Successor Interests. Subject to the limitations set forth above on transfer of the Collateral, this Agree ment shall be binding upon and inure to
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the benefit of the parties, their successors and assigns.

Waiver. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing and signed by
Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shalt not prejudice or constitute a waiver of Lender’s right otterwise to demand strict compliance with
that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dizaling between Lender and Grantor, shall
constitute a waiver of any of Lender’s rights or of any of Grantor’s obligations as to any future transactions. Whenever the consent of Lender is
required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

RAILCAR TRANSPORT OF HAZARDOUS SUBSTANCES. The above paragraph entitled "Hazardous Subsiance” is hereby deleted and replaced by
this paragraph. Grantor rrepresents and warrants that the Collateral may be used for the storage, transporation, or disposal of hazardous waste or
substances, as those terms are defined in the Comprehensive Environmental Response, Compensations, and Liability Act of 1980, as amended, 42
U.S.C. Section 9601, et seq. (:CERCLA"}, the Superfund Amendments and Reauthorization Act of 1986, Puk. L. No. 99-499 ("SARA"), the Hazardous
Materiais Transportation Act, 49 U.S.C. Section 6901, et seq., or other applicable state or Federal laws, rules, or regulations adopted pursuant to any
of the foreoing. The terms "hazardous waste" and hazardous substance" shall also include, without limitation, petroleum and petroleum by-products
or any fraction thereof and asbestos. The representations and warranties contained herein are based or Grantor’s due diligence in knowing the
content of substances to be placed on or in the Collateral, and assuring that all applicable laws, rules, regulations and policies are complied with
concerning the storage, transport, disposal and handling of hazardous wastes and substances. Grantor hiereby (a) releases and waives any future
claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any such laws, and (b)
agrees to indemnify and hold harmless Lender against any and all ctaims and losses resulting from any accident, spill, or other action or inaction that
may result in claims, penalties or actions relating to hazardous wastes or substances. This obligation to indemnify shall survive the payment of the
Indebtedness and the satisfaction and release of this Agreement and the security interest described herein.

EACH GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND EACH
GRANTOR AGREES TO ITS TERMS. THIS AGREEMENT IS DATED DECEMBER 8, 1995.

GRANTOR:

Philip R. Lively [SAnn B. Lively

LASER PRO, Reg. U.S. Pat. & T.M. Off., Ver. 3.19a (c) 1995 CFI ProServices, Inc. Allrightsreserved. [TX-E40 E3.19LIVELYB.LN C256.0VL]

FIRST INTERSTATE BANK OF TEXAS, N.A.

S/uart Edwards
Vice President




CORPORATE ACKNOWLEDGEMENT

STATE OF )

)SS
COUNTY OF )
This instrument was acknowleged before me on 19 , by
NAME: , TITLE: S
of , 8

corporation, on behalf of said corporation.

Notary Public, State of Texas

LENDER ACKNOWLEDGEMENT

STATE OF _Texas )
)SS
COUNTYOF _Harris J
This instrument was acknowledged before me on __}2/ 11/ ,19 95 by Stuart
Edwards, Assistant Vice President of Firt Interstate

Bank of Texas, N. A., on behalf of First Interstate Bank of Texas, N. A.

" INDIVIDUAL ACKNOWLEDGMENT

STATEOF ___Texas )
)ss
COUNTYOF__ Harris )
This instrument was acknowledged beforemeon ____12/11/ ;19 _95by Philip R. Lively~& .
JoAnn B. Lively {0 be known to be the individual described in and who

executed and acnkowiedged that he/she signed ss his/her free and voluntary act

DOR! HUBERT
Notary Public State of Texzs §
My Commission Expires
NOVEMBER 13 1999




-

DONELAN, CLEARY, WOOD & MASER, P.C. -2-

Enclosed is a check in the amount of twenty-one dollars ($21.00) in
payment of the filing fee.

Once the filing has been made, please return to bearer the stamped
counterpart(s) of the document not required for filing purposes, together with the
letter/fee receipt from the ICC acknowledging the filing, and the two extra copies
of this letter of transmittal.

V@ry truly yours,

/L[H ”// diie

Kllen H. Hamson Jr.

Attorney for First Interstate Bank
of Texas, N.V. for the purvose of
this filing.

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
BY HAND

8390-020
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