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CERTIFICATE
INTERSTATE COMMERCE COMMISSION

I, Dina M. Mirenda, a Notary Public in and for the State of
Texas, hereby state that I have compared a copy of the Security
Agreement attached hereto with the original Security Agreement and
have found the copy to be complete and identical in all respects to
the original document.

EXECUTED this 3rd day of June, 1994.

Qs Wt

NOTARY PUBLIC

STATE OF TEXAS §
§
COUNTY OF BEXAR §

This instrument was acknowledged before me on the 3rd day of
June, 1994, by Dina M. Mirenda.
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State of Texas
Comm. exp. 07-30-97
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INTERSTATE COMMERCE,COMMISION™

Between and

Sank: (Secured Perty) - ' Debtor/Pledgor:
WstionsBank of “"le'f' . : Lone Star Railroad, Inc
; . alde . ! ‘
Banking Center: 103 N. o0ak
220 E. Main Street O'Fallon, St. Clair County, Illinois
Uvalde, Uvalde County, Texas 62269
78801 '
(sddress including county) (Neme and address including county)

Debtor/Pledger is: [ ] Indfvidusl [X] Corporation [ ] Partnership [ )

Address is Debtor's: [ ] Residence K1 Place of Business [ ] Chief Executive Office if more than one plece of business.

(This Agreaaant contsins same provisions preceded by boxes. Nari only those boxss beside provisions which will be Licable t i
trarsaction. A box which is not sarked ssers that the provision beside it iu not spplicable to this tramsaction.) hid ¢ to tis

A. Secaurrity Interest. For good md valusble consideration, the receipt and adequacy of which are hereby acknowl edged end subject
to the applicable terms of this agreement, Debtor/Pledgor (hereinaftar referred to as Debtor) assigns and grants to Bank (also
;bnom“ .i' Secured Party), s security interest and lien in the Collateral to secure the psyment and the performance of the

gation, .

8. Collatersl. The security interest is granted in the following (“Collateral®): (Check ss applicable)

k] Accouts. Any snd all eccounts, accounts recsivables, receivables, contract rights, book debts, checks, notes, drafts,
instruments, chattel paper, acceptances, choses in action, any and all amounts due to Debtor from a fsctor or other forms of
obligations snd receivables now existing or hereafter srising out of the business of the Dabtor, as well as smy and ali
returned, refused and repossessed goods, and the cash or non-cash procesds resulting therefrom.

[ 1 Irventory. Any and ail of Debtor's inventory, including without Limitation any and sll goods held for sale or lease or being
processed for sale or lease in Dedbtor's business as now or heresfter conducted, whether now owned or hereinafter scquired,
including sll meterisls, goods and work in process, finished goods, and other tangible property held for sale or lease or
furnished under contracts of service or used or consuned in Debtor's business, along with sll documents (including documents
of title) covering inventory, sit cash and non-cash proceeds from the sale of inventory including procesds from insurance and -
specifically including but mot limited to (attach Schedule if necessary):

K] Equipment. Any and all of Debtor's furnishings, fixtures and equipment, wherever located, whether now owned or hersafter
acquired, together with sll incresses, perts, fittings, accessories, equipment, snd special tools now or hereafter affixed to
any part thereof or used in connection therewith, and all products, siditions, substitutions, accessions, snd all cash and non-
cash proceeds, including proceeds from insursnce thereof and thereto, including without limitation the following (attach
Schedule if necessary):

-

{ ] Fixtures. All of Debtor's fixtures now existing or hereafter acquired, together with all substitutes and replacements therefor,
sll accessions end sttachments thereto, and all toois, parts and equipment now or hereafter added to or used in connection
therewith. These goods are or will became fixtures on the following described real estate in : County,
* (state), owned by : N (name of owner] more particularly described
afollows: h

{insert (egal description (or sttach Exhibit) of
property, not street address), including without Limitation the following (attach schedule if necessary):

X1 Instrumants snd/or [nvestmant Oocumants. The foliowing described instruments end documents including, without limitation,
negotiable instruments, promissory notes, and documents of titie owned or to be owned by Debtor, certificates of deposit, and
all liens, security agresments, leases snd other contracts securing or otherwise relating to any of said instruments or
documents, and sll cash and non-cash procesds snd products thereof and such additionsl property receivable or distributed in
respect of or in exchange for all or eny such instruments of documents (attach Schedule if necessary):

X ] Gerersi Intangibles.. All patents, trademarks, service marks, trade secrets, copyrights, and exclusive (icenses (whether issued
or pending) and all documents, agplicstions, materialh and other matters related thereto, alt inventions, and all menufacturing,
engineering end production plans, drawings, specifications, processes end systams, sil trade names, computer progrems, dats
beses, systems and softuare (including source and object codes), goodwill, choses in sction and all other generai intangibles
of Debtor whether now owned or hereefter scquired and all cash and non-cash proceeds thereof, including without Limitation the
following described intangible personsl property, snd sll chattel papsr, documents and instruments relating to such intangibles,
including without Limitation (ettach schedule {f necessary):

{1 Tisber. ALl of Debtor's uncut timber growing of to be grown on the following described property, and all cash and non-cash
proceeds including proceeds from insursnce, and all products thereof (complets (egel description of n‘c{__Prcpcrtv required)
(attach Exhibit i necessary): -

R - . Tocluding . hut net ],im'i +tepd ko .¥fha g@11ah+?ti1_ﬁpqcr7be~d-_on _E_}_(b;l-bl_____t "A'.'
attached hereto_and ncorhorared he i = P _ q -

thereof),

2. ALl substitutes snd replacements for, accessions, attachments and other additions to, tools, perts and equipment used in
connection with, and proceeds snd products of, the above Collstersl (inciuding all income and benefits resulting from any af
the above, such as dividends paysble or distributable in cash, property or stock; interest, premium and principal paymenta;
redemption proceeds and subscription rights; all certificates of titte, manufacturer's statements of origin, other documents,
sccounts and chattel psper arising from or related to the above Collatersl, and returned or repossessed Collaterst, any af
which, if received by Debtor, upon request shall ba delivered immediately to Bank. . .

3. The balance of every deposit account of Debtor under control of Bank end any other claim of Debtor against Bank, now or
hereafter existing, liquideted or unliquidated, and all money, instruments, securities, documents, chattel paper, credits,
claims, demends, income, and any other proparty, rights and interests of Debtor which at any time shall come into the possess!on
or custody or under the control of Bank or any of its agents, affiliates or correspondents, for any purpose, and she P"OCW:
of any thereof. Benk shall be deemed to have possession of any of the Collateral in transit to or set spart for it or any o
its agents, affilistes or correspondents.

C. Obligation. .
1. Description of Gbligation. The following obligations ("Obligation") are secured by thi
liabilities and agreements of Debtor to Bank, now or heresfter existing, arising direct

s agreement: (a) All debts, ool igations,
ly or indirectly between Cebtor and Bank



0.
1.

8.

9.

whether absoiute or contingent, joint or several, secured or unsecur .
or unliquidated, arising by operation of law or otherwise, and ail .-;:;.?: :;!::i::'o:z‘::::xxt o ias, liquicated
(b) Bank's perticipation in any lcan or other debt of Debtor to snother person; (c) All costs incurred by.;’a:: toe o
_preserve, perfect and m"‘;:t"“ "‘B‘;*Nm 'ﬂd( ')"":';%ancm, collect and enforce the Collateral; (d) Intereat un oy
sbove ts as agr ween Ban tor; (e ' abligati iabititi r .
Inc., Gregory B. Cundiff and Connie S ?mgi‘f“ mm:;: :;coétﬁr%ims
party, together with the Osbtor namad above, is hereinafter referred to collectively as "Debtor®) to Bank of the kme;:d. :’::
in this Item C., now existing or hereafter arising; (f) All expenses of the Bank, including fees and expenses of gh.'::,*-
counsel, incident to the enforcemsnt of payment of all obligations of the Debtor by any action or perticipstion in, or i:
connection with & case or proceeding under the Bankruptcy Code, or sny successor statue thereto; (g) 1f the Oebtor is hot the
obligor of any of the Obiigations, and in the event any amount paid to Bank on eny Obligation {s subsequently recovered from
the Bank in or as s result of sny bankruptcy, mul_vmey or fraudulent conveyance proceeding, the Debtor shall be liable to
the Benk for the amounts 80 recovered up to the fair market vaiue of the Collatersl whether or not the Collateral hes been
relessed or the security interest terminated. In the event the Collatersl has been released or the security interest terminated
the feir merket value of the Collateral shall be determined, at the 8ank's option, as of the date the Collateral was Feleased,
the security interest terminated, or said mmounts were recovered; and (h) All smounts which may be owed to 3ank pursuant gé
all other (osn documents executed between Bank and any other Debtor.

Notwithstanding the foregoing, if the Collateral is personal property used es & principsl residence (such as s mobile home or
s houseboat) or "household goods™ (as that term is defined at 12 C.F.R.§227.12, as it mey be amended from time to time) which
sre not in the Bank's possession end which are not fixtures, such Collsteral shsil not secure ary lisbility contracted for
personsl femily or household purposes between the Debtor or an cbligor snd the Bank already in axistence on the date hereof
or that arises hereafter, uniess the Dedtor otherwise expressiy asgrees. )

DEBTOR'S WARRAKTIES. Oebtor hereby represents snd warrants to Sank ss follows: '

Financing Statexmnts. Except as mey be noted by schedule sttached hereto and incorporated herein by reference, no financing
statement covering the Collatersl is or will be on file in any public office, except the financing statements relsting to this
security interest, and no security interest, other than the one herein created, has attached or been perfected in the Collateratl
or any part thereof. . .

Ownership. Debtor owns, or wil{ use thg procesds of any loans by Bank to become the owner of, the Collstersl free from sny
:ctoff, claim, rntru_:tion, tien, security interest or encuxbrance except Liens for taxes not yet dus snd the security interest
ereunder.

Fixtures and Accessions. None of the Collatersl is affixed to resl estate or is sn sccession to any goods, or will become s
fixture or accession, except as expressly set out herein.

Claims of Debtors on Collatersi. All account debtors snd other obligors whose debts of"obligstions sre pert of the Collatersi
have no right to setoffs, counterclasims or adjustments, and no defenses in comection therewith.

Power arxd Authority. Debtor has full power and suthority to make this agreement.

DEBTOR'S COVENANTS. Until full payment and performance of all Obligations and terminetion or expiration of any obligstion or
commitment of Bank to make advances or {cans to Debtor, unless Bank otherwise consents in writing:

Gbligation and This Agresmant. Oebtor shall perform all of its sgresments herein and in sny other agreemants between it and
Bank.

Ownership of Collateral. Debtor shall defend the Cotlatersl against all claims and demends of sil persons at any time claiming
sny interest therein adverse to Bank. Oebtor shall keep the Cotlatersl free from all liens end security interests except those
far taxes not yet due and the security interest hersby crested. .

lraurance. Debtor shall insure the Collateral with companies acceptable to Senk. Such insurance shall be in sn amount not less
than the fair merket velue of the Collsteral and shell be sgainst such casusities, with such deductible amounts as dank shall
spprove. All insurance policies shall be written for the benefit of Debtor and Bank as their interests may appear, payable to
Sank a3 loss peyee, or in cther form satisfactory to Bank, and such policies or certificates evidencing the same shall be
furnished to 8ank. All policies of insurance shell provide for written notice to Bank at Least 30 days prior to canceilation.
Risk of loss or damege is Debtor‘s to the extent of any deficiency in any effective insurance coverage.:

Mainterance. Debtor shall keep ol\| tangible Collsteral in good condition.

Sark's Costs. Debtor shall pay sil costs necessary to cbtain, preserve, perfect, defend and enforce this security interest,
collect the Obligation, and preserve, defend, enforce and coilect the Collateral including but not Limited to taxes,
gssessments, insurance premiums, repairs, reasonsble attorrey's fees and legal expenses, feed, rent, storage costs and expenses
of ssles. Whether Colliateral is or is not in Bank's possession, snd without any obligation to do so and without waiving
Debtor's default for failure to make any such peyment, Bank at its option may pay any such costs and expenses, discharge
encumbrances on Collaterst, and pey for insurance of Collateral, and such peyment shall be a part of the Obligation and bear
interest at the rate set out in the Obligation. Debtor agrees to reimburse Bank on demand for any costs so incurred,

“ Informstion and Inspaction. Debtor shall (i) promptiy furnish Bank any information with respect to Collateratl requested by
Bank; (ii) allom Bank or its representatives to inspect the Collatersl, at any time and wherever Located, and to inspect and
copy, or furnish Bank or fts representatives with copies of, sll records relating to the Collatersl end the Obligation; (ii{)
furnish Bank or its representatives such information ss 8ank may request to identify Collaterel, st the time and in the form
requested by Bank; and ({v) deliver upon request to Bank shipping and deiivery receipts evidencing the shipment of goods snd
invoices evidencing the receipt of, and the psyment for, Collateral. :

Mditionsl Docusants. Debtor shall sign and deliver any pepers furnished by Sank which are necessary or desirsble in the
judgment of Bank to obtain, maintain and perfect the security interest hereunder and to enable Bank to comply with the Federal
Assigrament of Claims Act or sany other federat or state lew in order to obtain or perfect Sank's interest in Collatersi or to
aobtain proceeds of Colleteral. .

Perties Lisble on Collaterst. Debtor will preserve the Liability of all obligors on sny Collateral, will preserve the priority
of sll security therefor, and will deliver to Bank the original certificates of title on all motor vehicles or other titled
vehicies constituting the Collatersl. Bank shall have no duty to preserve such Lisbility or security, but may do so at the
expense of Debtor, without waiving Debtor's default.

Right of Sank to Motify Debtors. At any time, whether Debtor is or is not {n defsult hereunder, Bank may notify persons
obligated on any Coltateral to make payments directiy to Sank and Sank may tske control of all procesds of any Coilatersli.
until Bank elects to exercise such rights, Debtor, as agent of Bank, shall collect and enforce all payments owed on Collateral.

10. Records of Collatersi. Oebtor at all times will meintsin sccurste books and records covering the Collstersi. Debtor

irmediately will merk all books snd records with an entry showing the absolute assigrment of sll Collsteral to Bank snd Qﬂ

is hereby given the right to sudit the books and records of Debtor relating to Coliatersi at any time and from time to time.

The smounts shown ss owed to Debtor on Debtor's books and on any assigrment schecule will be the undisputed amounts owing and
id. :

11. Disposition of Collateral, If diipooitien of any Collateral gives rise to an account, chattel peper or instrument, Debtor

ismediately shall notify Sank, and upon request of Bank shall assign or indorse the same to gank. Mo Collatersl may be sold,
leased, manufactured, processed or otherwise disposed of by Debtor in sny menner without the prior written consent of Bank,
sxcept Collatersi sold, leased, manufactured, processed or consunsd in the ordinsry course of dusiness,

12. Accounts. Esch account held as Collateral will represent the valid and Legally enforcesble cbligation’of third partiss, and

.-
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shall not be evidenced by sny instrument or chattel paper. . .

Lasatfzn a8 Callaversl, Nabtor shall give Bank written notice of each office of Debtor in which records of Debtor pertllmng
to accounts held as Loilaterst are kept, &nC esch lcostion zy wmice Uniisiersl is .G i TehgsE, e ot .&ny: ;h::zg;::_c. M\:
such-location. If no such notice is given, all records of Debtor pertaining to Collsteral are snd shali De Kept ol sebtor's
address shown above. ALl Collateral of Debtor will be kept at Debtor's sddress shown sbova uniess otherwise noted as follows:

14. Botice of Changes. Oebtor will notify Bank immediately of any material change in the Collatersl, of a change in Debtor's

residence or location, of ¢ change fn eny matter warranted or represented by Debtor in this sgreement or furnished to Sank,
and of any event of default.

15. Use and Removal of Collatersl. Debtor will not use the Collltlr‘ll. iliegally nor, uniess previously indicated ss a fixture,

permit the Collateral to be sffixed to real or personal property without the prior written consent of Bank. pebtor will not
permit any of the Collatersl to be removed from the locations specified herein without the prior written consent of Bank, except
for the sale of inventory in the ordinary course of businmess. ’

16. Possession of Collateral. Debtor will deliver all other instruments, documents and chattel peper which are part of the

Cotlateral and in Debtor's possession to the 8ank immediately, or if hereafter acouired, ismediately fol.louing pcquisi:::,
appropriately indorsed to Sank's order, or with appropriate, executed powers. Oebtor 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 obligations of third parties to Debtor, the transactions giving rise

to the Collatersl shali conform in all respects to.the applicable state or federal (aw including but not Limited to consumer

lcsa/security.a}gt/‘lo-ﬂ - ) 2
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Chargs of Namp/Status. Without the written consent of Sank, Debtor shall not ch its neme,

use sy trade name or engage in any business in which it was not engaged on the d.:t’:of this nrm.‘“ corparate statu,
Power of Attorney. Debtor appoints Bank as Debtor's attorney-in-fact with full power in Debtor's neme and behalf to do eve
act which Debtor is obligated to do or mey be required to do hereunder; however, nothing in this psragraph shell be comgmz
to cbligate Bank to take any action hereunder nor shell Benk be Lisble to Debtor for failure to take sny action hereunder This
sppointment shall be deemed & power coupled with en interest snd shall not be terminable as long es the Obligations are
outatanding end shall not terminate on the dissbility or incompetence of the Debtor. o

Vaivers by Debtor. Oebtor waives notice of the creation, sdvance, incresse, existence, extension or renewsl of, and of any
fndu(gence with respect: to, the Obiigation; waives presentament, demend, notice of dishonor, end protest; waives notice of the
smount of the Obligation outstanding st eny time, notice of any change in finencial condition of any person liable for the
Obligation or any pert thereot, notice of any event of default, and all other notices respecting the Obligatfon; and sgrees
that maturity of the Obligation and any part thereof may be sccelerated, extended or renewed one or more times by'm inits
discretion, without notice to Debtor. Debtor waives any right to require that amy sction be brought egeinst any other person
or to require that rescrt be had to any cther security or to sny belance of eny deposit sccount. The Debtor further weives oy
right of subrogetion or to enforce any right of sction against any other Dabtor until the Obligation is paid in full.

Other Parties snd Other Collateral. No renewal or extension of or any other indulgence with respect to the Obligation or any
pert thereof, no relesse of any security, no release of any person (including sny maker, indorser, guarsntor or surety) {isble
on the Obiigation, no delay in enforcement of psyment, and no deiay or omission ar tack of diligence or care in exercising any
right or power with respect to the Obligation or sny security therefor or guaranty thereof or under this sgreement shall in
any manner impsir or sffect the rights of Bank under the law, hereunder, or under any other agresment pertaining to the
Collateral. Bank need not file suit or sssert a claim for personal judgment against any person for sny part of the Obligation
or seek to reslize upon sny other security for the Obligation, before foreclosing or otherwise reslizing 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 thersof, and agrees that Benk sheil have no duty or obligation to Debtor to spply to the
Obligation any such other security or proceeds therecf. ’ - o

Collection and Segregation of Accounts. The 8ank hereby suthorizes the Debtor to collect the Collaterat, subject to the
direction and control of the Sank, but the Sank may, without cause or notice, cuftail or terminste said suthority at any time.
Upon notice by the Bank, whether oral or in writing, to the Debtor, the Debter shall forthwith wpon receipt of all checks
drafts, cash and other remittances in psyment of or on account of the Collateral, deposit the same in one or more zpoeui
accounts meintained with the Bank over which the 8ank alone shall have the power of withdrawsl. The remittance of the procseds
of such Collateral shall not, howsver, constitute payment or liquidation of such Collatersl until Bank shall receive good funds
for such proceeds. Funds placed in such specisl sccounts shall be held by the Bank as security for all Obtigations secured
hereunder. These proceeds shall be deposited in precisely the form received, except for the indorsement of the Debtor whare
necessary to permit collection of items, which indorsement the Oebtor agrees to mske, endt which indorsement the Bank is aiso
hereby suthorized, ss attorney-in-fact, to make on behalf of the Debtor. In the event the Benk has notified the Debtor to make
deposits to a special account, pending such deposit, the Debtor agrées that it will not commingle any such checks, drefts, cash
or other remittances with any funds or other property of the Debtor, but Will hold them separate snd spart therefrom, snd upon

wOOLIl & Il Wl

an express trust for the Bank until deposit thereof is made in the special sccount. The Bank will, from time to time, apply®

the whole or any part of the Collateral funds on deposit in this special sccount against such Obligations as sre secured hereby
as the Bank may in its sole discretion elect. At the sale election of the Bank, any portion of said funds on deposit in the
special sccount which the Bank shall elect not to apply to the Obiigations, mey be paid over by the Bank to the Debtor.

Compliance with State and Federal Laws. Debtor will comply with all State end Federal laws and reguiations appiicsbte to fts -
business, whether now in effect or hereafter enacted including but not {imited to the wage and hours laws and reiating to the
use or disposal of hazardous materials and wastes. ’ i : Tt =
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Rights and Powers of Bank 2 1220
Gerarsi. Bank, before or after default, without Lisbility to Debtor mey: obtain from any person informstion regarding Debtor’
or Debtor's business, which informstion any such person also may furnish without Liability to Debtor; require Debtor to give
possession or control of-:eny Collatersl to Bank; indorse as Oebtor‘s agent sny instruments, documents or chattel paper in
Collaterst or representing proceeds of Collateral; contact sccount debtors directly to verify informetion furnished by Debtor;
take control of proceeds, including stock received as dividends or by reason of stock splits; release Collaterst in its
possession to any Debtor, temporarily or otherwise; require additionsl Collatersi; reject as unsatisfactory any property
hereafter offered by Oebtor as Collateral; set standards from time to time to govern what may be used as efter scquired
Collateral; designate, from time to time, @ certain percent of the Collateral ss the loan value and require Debtor to meintsin
the Obligation at or below such figure; take control of funds generated Dy the Collstersl, such as cash dividends, interest
-and procesds or refunds from insurance, and use same to recuce any pert of the Obligation snd exercise all other rights which
an cwner of such Collateral mey exercise, except the right to vote or disposs of Collateral before an event of default; st any
“time transfer any of the Collataral or evidence thereof into its own name or that of its nominee; and demend, collect, convert,
redeem, receipt for, settle, compromise, adjust, sue for, foreclose or reslize upon Collateral, {n its own name or in the namo
of Debtor, as Bank may determine. Gank shall not be Lisble for feilure to collect any sccount or instruments, or for eny act
or omission on the part of the Bank, its officers, agents or employees, except willful misconduct and gross negligence. The
foregoing rights and powers of Bank will be in addition to, end not a limitation upon, eny rights and powers of Bank given by
Low, elsewhere in this sgreement, or otherwise. 1f Debtor fails to meintain eny required insurance, to the extent permitted
by applicable law Bank say (but is not obligated to) purchase single interest insursnce coversge for the Collatersi shich
insurance mey ot Gank's option (i) protect only Sank snd not provida sny remnerstion or protection for Debtor directly end

“ ¢i1) provide coverage only after the Obligation has been declared due as herein provided. The premiums for any such insurance

purchased by Bank shall be s part of the Obligation and shall bear intersst as provided in 8.1.d. hereotf.

Coarwertible Cotlateral. 8enk, may present for conversion any Collatersl which is convertidle into eny other instrument or
investment security or o cosbination thereof with cash, but Bank shsll not have sny duty to present for conversion eny
Collateral unless it shail have received from Debtor detailed written instructions to that effect st # time ressonably far in
advance of the finsl conversion date to mske such conversion possible.

OEFMAT

Event of Default. An event of default shall occur if: (i) there is loss, theft, damsge or destruction of any material porgion
of the Collatersl for which there fs NO insursnce coversge or for which, {n the opinion of the Bank there is insufficient
insurance coverage; or (ii) {f Debtor or any other obligor on the Obligation shall fafl to timely snd properly psy or cbserve,
keep or perform any term, covenant, agreement or condition in this sgreement or in any other agreement betwesn Debtor snd any
other obligor on the Obligation, including in any other note or instrument, (cen egreement, security sgreement, deed of trust,
mortgage, promissory note, assigrment or other agreement or instrument concerning the Oblfgation. o

fights and Remsdies. [f any Event of Default shall occur, then, in esch and every such case, the Bank may, without presentment,
demend or protest: notice of default, dishonor, demand, non-psyment, or protest; notice of intent to accelerate ailt or any part
of the Obligation; notice of acceleration of all or any pert of the Obligation; or notice of sny other kind, all of which Debtor
hereby expressly waives, (except for sny notice required under this sgresment, any other losn document or spplicable law); ot
any time thereafter exercise and/or enforcs eny of the following rights and remedies: A

Possessian and Collection of Collatersl. At its option: (i) take possession or cantrol of, store, Lesse, operate, mensge, sell
ne-atharuien disnnen of, .01l Ar any pare of the Collatersl; (i) notify sil parties under sny account or contract right forming

JieTetly fo the B 1195 fn the Bankls own

all or eny part of the Collateral to make any peyments otherwise cue (o Bsbter Jir ek PR ; e
name, or in the name of the Debtor, demend, collect, receive, sue for, and give receipts and reléases for, any and all amounts
dus under such accounts snd contract rights; (iv) indorse as the sgent of the Debtor any check, note, chattel paper, documents,
or instruments forming all or any part of the Collaterai; (v) make formal appiication for transfer to the 8enk (or to assignee
of the Sank to any purchaser of any of the Collaterai) of all of the Dedtor’s permits, licenses, approvals, agreements, and
the Like relating to the Collatersl or to the Debtor‘s business; (vi) take any other sction which the Bank deems necessary or
desirable to protect and reslize upon fts security interest in the Collatersl; and (vii) in addition to the foregoing, and not
in substitution therefor, exercise any one or more of the rights and remedies exercisable by the Sank under any other provision
of this agreement, under any of the other loan documents, or as provided by spplicable law (including, without {imitation, the
Uniform Commercial Code as in effect in Texas (hereinafter referred to as the “UCC®)). In taking possession o_f 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 demsnd, promptly make the Coliateral or other security available to the 8ank st
s place designated Dy the 8ank, which place shall be reasonsbly convenient to both parties. :

The Bank shall not be (iable for, nor be prejudiced by, any loss, depreciation or other damages to the Collateral,
by the Bank's willful and malicious act. The Bank shall have no duty to take any action to preserve of co.llect the e
Receiver. Obtain the appointment of a receiver for all or any of the Collateral, the Debtor hereby consenting to the appoin

Coliateral.

lcsa/security.agt/10-93 ) 3

unless caused



: of such recgiver snd sgreeing Not to oppose ey such sppointmant,
€) Right of Offaet. Without notice or demand to the Debtor, set off and apply egainst any end sll of the Obligations
deposits (general or special, time or demand, provisionsl or final) and any other indebtedness, at any tise held ? s,
. the Bank to or for the credit of the sccount of the Debtor. ‘ oF owing by

Bank will be entitled to immediate possession of all books and records evidencing any Collateral or pertaining to chattel r
covered by this sgresmant and it or its representatives shall have the suthority to enter upon sny premises upon which mf
the same, or any Collatersl, mey be situated snd remove the same therefrom without liability. Bank mey surrender any insursnce
policies in Collateral and receive the unearned premium thereon. Debtor shall be entitied to any surpius end shall be {fable
to Bank for any deficiency. The proceeds of any disposition sfter default svailable to satisfy the Obligation shall be acplied
to the Obligation in suck order and in such menner es Bank in its discretion shall decide.

n. Gerwrsl i

1. Parties Sound. Bank's rights hereunder shall inure to the benefit of its successers and assigns, and in the event of any
sssigrment or tranafer of sny of the Obligation or the Collatersl, Sank theresfter shall bs fully discharged from any
responsibility with respect to the Collateral 8o assigned or transferred, but Benk shall retain all rights and powers hereby
given with respect to sny of the Obligation or Collateral not so sssigned or transferred. All representations, warrsnties and
agresments of Debtor if more than one ere joint and ssveral and all shall be binding upon the personal nprour'\utim heirs
successors snd assigns of Debtor. : . . ’ ! ’

2. wWaiver. No deley of Bank in exercising any power or right shall operate as a waiver thereof; nor shall ery single or pertisl

' exercise of any powsr or right preclude other or further exercise theresof or the exercise of any other power or right. Na
wsiver Dy Bank of any right hereunder or of sny defsult by Debtor shall be binding upon Bank unless in writing, snd no failure

. by 8ank to exercise any power of right hereunder or waiver of sny default by Debtor shall operate ss s weiver of sny other or
further exercise of such right or power or of any further defsult. Each right, powsr snd remedy of the Ssank ss provided for
in any of the losn documents, or which shall now or hersafter exist st law or in equity or by statute or ctherwise, shall be
cunilative and concurrent and shall be in sddition to every other such right, powsr or remedy..the exercise or beginning of
the exercise by the Bank of any one or more of such rights, powers or remedies shall not preclude the simultanecus or later
exercise by the Gank of ey or all other such rights, powers or remedies.

3. Agremment Contiruing. This agreement shall constitute s contimnuing agreement, applying to all futurs as well a3 existing
transactions, whether or not of the character contemplated at the date of this egreement, and if all transactions between Benk
and Debtor shall be closed at any time, shall be equally spplicable to any new trensactions theresfter. Provisions of this
agreement, uniess by their terms exclusive, shall be in sddition to other agreements between the parties. Time is of the essence
of this sgreement. .

4. Definitiona. Unless the context indicates otherwise, definitions in the UCC spply to vords.and phrases in this agreement; it
UCC definitions conflict, Article 9 definitions apply. : PR

5. Notice. ¥Notice shell be deemed ressonsble {f meiled postage prepaid et (esst-5-days before the related sction (or if the uCe
elsewhere specifies a Longer period, such longer period) to the acdress of Debtor given sbove.

6. Nodificatione.. Ne provision hereof shall be modified or iimited except by s written egreement expressly referring hereto and
to the provisions so modified or Limited and signed by the. Debtor snd Bank, nor by course of conduct, usage of trade.

T. Partial lmwalidity. The unenforcesbility or invalidity of eny provision of this security sgreement shell not affect the
enforceability or validity of sny other provision herein and the invalidity or unenforcesbility of any provision of any loan
documnt to anty person or circumstance shall not affect the enforcesbility or validity of .such provision as it may apply to
other persons or circumstances. . .

8. CGender and mber. Whers appropriate, the use of one gender shail be construed to include the others or any of them; and the
singuier number shall be construed to include the plural, and vice verss. s .

9. Applicable Law and Vearus. This sgreement has been delivered in the State of Texas and shall be construed in eccordance with
the Laws of that State. It is performable by Debtor in the county or city of Bank's address set out sbove and Debtor expressly
waives any objection as to verwe in any such location. Wherever possible each provision of this agreement shall be interpreted
in such msrner as 10 be sffective and valid under aspplicable law, but if any provision of this sgreement shall be prohibited
by or invalid under spplicable lew, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invelidating the remainder of such provisions or the remeining provisions of this sgreement.

10. Financing Statement. To the extent permitted by applicable Law, 8 carbon, photographic or other reproduction of this security
agreement or any financing statement covering the Collatersi shall be sufficient:as.s financing statement.

11. Counterparts. This sgreement mey be-executed in any maber of counterperts, esch of which shall be considersd to be an criginal,
but alt of which shall constitute one in the same inetrument. As used herein “this agreement” shall include ell attachments
and addends. .

12. ARBITRATION. ANY CONTROVERSY OR CLAIN BETVEEN OR ANONG THE PARTIES RERETO INCLUDING BUT NOT- LINITED TO THOSE ARISING QUT OF
OR RELATING TO THIS AGREEMENT OR ANY RELATED AGREENENTS OR INSTRUSENTS, INCLUDING ANY.CLAIN BASED ON OR ARISING FRON AN ALLEGED

= TORT, SHALL S8 DETERMINED 8Y BIMDING ARBITRATION IN ACCORDANCE WITHN TME FEDERAL ARBITRATION ACT (OR IF MOT APPLICABLE, THE
APPLICABLE STATE LAM), THE RULES OF PRACTICE AMD PROCEDURE FOR THE ARBITRATION OF COMERCIAL DISPUTES OF JUDICIAL ARBITRATION
AD MEDIATION SERVICES, INC. (J.A.R.8.) AND TNE "SPECIAL RULES™ SET FORTE BELOM. 1N TNE EVENT OF ANY INCONSISTENCY, THE SPECIAL
RULES SHALL CONTROL. ADGEENT UPON ANY ARBITRATION AMARD MAY BE ENTERED [N ANY COURT WAVING JURISDICTION. ANY PARTY TO TRE
AGREEMENT NAY BRING AN ACTION, INCLLDING A SUMMARY OR EXPEDITED PROCEEDING, TO CONPEL ARBITRATION OF ANY CONTROVERSY OR CLAIN
TO WICH THIS AGREDENT APPLIES IN ANY COURT HAVING ARISDICTION OVER. SUCH ACTION. . : :

(A) SPECIAL RAES. THE ARSITRATION SRALL OF CONDUCTED I THE CITY OF SURROMER'S DONICILE AT THE TINE OF TNIS AGREDVENT'S EXECUTION
NID ADNINISTERED BY J.A.N.S. VMO VILL APPOINT AN ARSITRATOR; IF J.A.N.S. 13 UNABLE OR LEGALLY PRECLUDED FROR ADWINISTERING THE
ARBITRATION, THEN THE AMERICAN ARSITRATION ASSOCIATION VILL SERVE. ALL ARBITRATION NEARINGS VILL S COMMENCED VITHIN 90 DAYS
OF THE DEMAND FOR ARSITRATION: FURTHMER, THE ARSITRATOR SMALL ONLY, UPON A SHOWING OF CAUSE, BE PERNITTED TO EXTEMD TKE
COOENCENENT OF SUCH MEARING FOR UP TO AN ADDITIONAL 60 DAYS.

(B) RESERVATION OF RIGNTS. NOTHING 1IN THIS AGREEMENT SMALL BE TO C1) LINIY. THE APPLICABILIYY OF ANY OTHERVISE APPLICASLE
STATUTES OF LINITATION OR REPOSE AMD ANY UAIVERS CONTAINED IN TNIS AGREEMENT; OR (11) OE A WAIVER BY TME BANK OF THE PROTECTION
AFFORDED TO 1T BY 12 U.S.C. SEC. 91 OR ANY SUBSTANTIALLY EQUIVALENT STATE LAM; OR CI111) LINIT THE RIGNT OF TME RANK NERETO (A)
T0 EXERCISE SELF WELP REMEDIES SUCH AS (SUT NOT LINITED TO) SEYOFF, OR (8) TO FORECLOSURE AGAINSY ANY REAL OR PERSONAL PROPERTY
COLLATERAL, OR (C) TO OBTAIN FRON A COURT PROVISIONAL OR ANCILLARY REMEDJES SUCE AS (BUT NOT LINITED TO) INJAMCTIVE RELIEF,
WRIT OF POSSESSION OR THE APPOINTMENT OF A RECEIVER. THE BANK MAY EXERCISE SUCH SELF MELP RIGNTS, FORECLOSLRE UPON SUCR
PROPERTY, OR OBTAIN SUCH PROVISIONAL OR ANCILLARY RENEDIES SEFORE, DURING OR AFTER TME PENDENCY OF ANV ARSITRATION PROCEEDING
SROUGHT PURSUANT TO THIS AGREEMENT. AT SAMK'S OPTION, FORECLOSURE UMDER A DEED OF TRUST OR MORTGAGE NAY 3£ ACCOPLISNED BY ANY
OF TNE FOLLOVING: TME EXERCISE OF A POVER OF SALE UMNDER THE DEED OF TRUST OR MORTGAGE, OR 8Y A JADICIAL SALE UDER THE OEED
OF TRUST OR MORTGAGE, OR BY ADICIAL FORECLOSURE. MEITHER THIS EXERCISE OR SELF NELP REMEDIES WOR TAE INSTITUTION OR MAINTENANCE
OF AM ACTION FOR FORECLOSURE OR PROVISIONAL OR ANCILLARY REMEDIES SHALL CONSTITUTE A VAIVER OF THE RIGNT OF ANY PARTY, [NCLLDING
THE CLAIMANY [N ANY SUCH ACTION, TO ARBITRATE TNE MERITS OF THE COMTROVERSY QR CLAIN OCCASIONING RESORT TO SUCN REMEDIES.

13. NOTICE OF FINAL AGREENENT. THIS \RITTEN AGREENENT AND THE OTHER LOANM DOCLMENTS REPRESENT THE FINAL AGREENENT BETWEEN THE PARTIES
AD NAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, COMTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF TNE PARTIES. THERE ARE MO

UMRITTEN OR ORAL AGREENENTS SETVEEN THE PARTIES.

1N VITHESS VNEREOF, the parties hereto have caused this agreement to be duly executed under seal by their duly suthorized representatives
& v U B first siove wr i toes. ) . . - .

-

R .

Sank/ Secured Party: Debtor /Pl edgor:
tatioraSank of Texas, N.A.
8y: [ S A

Nome: L€ XETH 3 vIT

i — ) , -_
Titles YT DLz TNV [

LONE STAR RAILROADf NC.
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EXHIBIT "A"

All equipment and rolling stock of Debtor, including, but not
limited to, that equipment described on Exhibit "B" attached hereto
and incorporated herein by reference for all purposes, whether now
owned or hereafter acquired, together with all increases, parts,
fittings, accessories, special tools and accessions, now or
hereafter attached thereto or used in connection therewith, and any
and all replacements of all or any part thereof, and all lease
payments, rentals, per diem mileage credits, and any and all other
revenues or monies of whatever nature generated by or attributable
to equipment, rolling stock and/or rail cars of Debtor, and any and
all of the products, income and proceeds of any of the foregoing:;
and :

All of Debtor's accounts, receivables, account receivables,
notes, drafts, acceptances, instruments, chattel paper and general
intangibles, and all guarantees and suretyship agreements relating
thereto and all security for the payment, or performance thereof,
whether now existing or hereafter arising; all proceeds; monies,
income, benefits, collections or products thereof and thereon, and
attributable or occurring thereto; all goods which give rise or may
give rise thereto, including, without limitation, all returned or
repossessed goods and other goods, the sale or delivery of which
gave rise or may give rise to any such accounts, notes, drafts,
acceptances, instruments, chattel paper or general intangibles,
including the right of stoppage in transit and the products and
proceeds thereof; and all rights of Debtor, whether or not earned
by performance, under contract of sale or leased goods or other
services and all proceeds thereof. '

teg/7418.457
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Hi-Rail Truck, Backhoe, Trailer, tools, radios, maintenance of way
equipment and locomotives.
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