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Compass Bank

January 13, 1999

Compass Bank
P.O. Box 4444
Houston, TX 77210-4444

RKORDATION NO. ILED

.MN19'99 12-55 PIW

Mr. Vernon A. Williams, Secretary
Surface Transportation Board
1925 K Street, NW, Suite 700
Washington, D.C. 20423

Dear Mr. Williams:

I have enclosed an original and one copy/ counterpart of the document(s) described
below, to be recorded pursuant to Section 11301 of Title 49 of the United States Code.

This document is a Security Agreement dated 1/05/99, from Trans-Global Solutions, Inc.
to Compass Bank.

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

1. The Debtor under the Security Agreement is Trans-Global Solutions, Inc.,
118111-10 East, Suite 630, Houston, Texas 77029.

2. The Secured party under the Security Agreement is Compass Bank, P.O.
Box 4444, Houston, Texas 77216-4444.

The equipment covered by the Security Agreement is:

(1) EMD Locomotive Type GP10 #1775 and (1) EMD GP-10 locomotive #8419.

A fee of $26.00 is enclosed. Please return the original and any extra copies not needed
by the Board for recordation to John D. Green at Compass Bank, P.O. Box 4444,
Houston, Texas 77210-4444.

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



Security Agreement dated 1/05/99, between Trans-Global Solutions, Inc., 11811
I- 10 East, Suite 630, Houston, Texas 77029, as Debtor, and Compass Bank, P.O.
Box 4444, Houston, Texas 77210-4444, as Secured Party, and covering the
Locomotive.

Very truly yours,

COMPASS BANK

Name:
Title: ]/.{>.

Enclosure



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

OFFICE OF THE SECRETARY
John D. Green
Compass Bank
P. O. Box 4444
Houston, Texas 77210-4444

Dear Sir:

The enclosed documents (s) was recorded pursuant to the provisions of 49 U.S.C.

11301 and CFR1177.3 (c), on 1/19/99 at 12:55 PM , and

assigned recordation numbers (s): 21983.

Sincerely Yours,

on A. Williams

Enclosure(s)
26.00

S The amount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount
paid. In the event of an error or any questions concerning this fee, you will receive a
notification after the Surface Transportation Board has an opportunity to examine your
document.

Signature



COMPASS BANK

Compass Bank - Houston
P.O. Box 4444
Houston, XX 77210-4444
7U-621-333* (Lender)

TRANS-GLOBAL SOLUTIONS/INC.

P. 0. BOX 2701
PORT ARTHUR, TI
TELEPHONE HO,

ADDRESS

77643-2701

74-1974273

COMMERCIAL
SECURITY

AGREEMENT

BORROWER
TRANS-GLOBAL SOLUTIONS, INC.

ADDftESS

P. O. BOX 2701
PORT ARTHUR, TX 77643-2701
TELEPHONE NO. IDEMTIHCATKJN MO.

74-1974273

UX^TION OF COLLATERAL

RECOROAT10NNO.'

19 "99 12-55 PM

1. SECURITY INTEREST. Owner of Collateral ("Owner*) grants to Lender identified above a continuing security interest in the Collateral
described below to secure the obligations described in this Agreement.

2. OBLIGATIONS. The Collateral shall secure the payment and performance of all of Borrower's and Owner's present and future, joint
and/or several, direct and indirect, absolute and contingent, express and implied, indebtedness, (including costs of collection, legal
expenses and attorneys' fees, incurred by Lender upon the occurrence of a defauk under this Agreement, in collecting or enforcing payment
of such indebtedness, or preserving, protecting or realizing on the Collateral), liabilities, obligations and covenants (cumulatively
'Obligations") to Lender pursuant to:

a. this Agreement and the following promissory notes and agreements:

— ;•— IBB-EKEST ;

RATE1

VARIABLE

HtiWaPALAUoUHT/
" .. ' CREDIT UMIT

$217,500.00

fUMDINQ/
AGREEMENT DATE

01/05/99

MATUHITY
DATE

02/05/04

ttUMBE*
LOAN

NUMBER

b. all other present or future, written or oral, agreements between Borrower or Owner to Lender (whether executed lor the tame or
different purposes than the preceding documents);

c. all amendments, modifications, replacements or substitutions to any of the foregoing; and
d. applicable law.

3. COLLATERAL The Collateral shall consist of all of the following-described property and Owner's rights, title and interest in such
property whether now owned or hereafter acquired by Owner and wheresoever located:

LJ All accounts and contract rights including, but not limited to, the accounts and contract rights described on Schedule A attached
hereto and incorporated herein by this reference;

LJ All chattel paper including, but not limited to, the chattel paper described on Schedule A attached hereto and incorporated herein
by this reference;

PI All documents including,' but not limited to, the documents described on Schedule A attached hereto and incorporated herein by
this reference;

[J All equipment, including, but not limited to, the equipment described on Schedule A attached hereto and incorporated herein by
this reference;

I I All fixtures, including, but not limited to, the fixtures located or to be located on the real property described on Schedule B attached
hereto and incorporated herein by this reference;

I j All general intangibles including, but not limited to, the general intangibles described on Schedule A attached hereto and
incorporated herein by this reference;

LJ All instruments including, but not limited to, the instruments described on Schedule A attached hereto and incorporated herein by
this reference;

I I All inventory including, but not limited to, the inventory described on Schedule A attached hereto and incorporated herein by this
reference;

I] All minerals or the like located on or related to the real property described on Schedule B attached hereto and incorporated herein
by this reference;

LJ All standing timber located on the real property described on Schedule B attached hereto and incorporated herein by this
,—. reference;
L§ ONE (1) EMD LOCOMOTIVE TYPE GP10 #1775 AND ONE (1) EMD LOCOMOTIVE TYPE OP10 #8419.

All monies, instruments, and savings, checking or other deposit accounts within Lender's custody or control (excluding IRA, Keogh, trust
accounts, and deposits subject to tax penalties if so assigned);
All accessions, accessories, additions, amendments, attachments, modifications, replacements and substitutions to any of the above;
All proceeds and products of any of the above;
All policies of insurance pertaining to any of the above as well as any proceeds and unearned premiums pertaining to such policies; and
All books and records pertaining to any of the above.
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• 13'. LOSS OR DAMAGE. Owner shall bear the entire risk of any loss, theft, destruction or damage (cumulatively 'Loss or Damage') to all
or any part of the Collateral. In the event of any Loss or Damage, Owner will either restore the Collateral to its previous condition, replace the
Collateral with similar property acceptable to Lender in its sole discretion, or pay or cause to be paid to Lender the decrease in the fair market
value of the affected Collateral.

14. INSURANCE. The Collateral will be kept insured for its full value against all hazards including loss or damage caused by fire,
collision, theft or other casualty. If the Collateral consists of a motor vehicle, Owner will obtain comprehensive and collision coverage in
amounts at least equal to the actual cash value of the vehicle with deductibles not to exceed $ 500.00 OWNER MAY FURNISH
REQUIRED INSURANCE EITHER THROUGH EXISTING POLICIES OWNED OR CONTROLLED BY OWNER OR THROUGH ANY
INSURANCE COMPANY AUTHORIZED TO TRANSACT BUSINESS IN TEXAS, BUT LENDER MAY REFUSE ANY INSURER FOR
REASONABLE CAUSE. The insurance policies shall require the insurance company to provide Lender with at least thirty (30) days' written
notice before such policies are altered or cancelled in any manner. The insurance policies shall name Lender as a loss payee and provide
that no act or omission of Owner or any other person shall affect the right of Lender to be paid the insurance proceeds pertaining to the loss
or damage of the Collateral. In the event Owner fails to acquire or maintain insurance, Lender (after providing notice as may be required by
law) may in its discretion procure appropriate insurance coverage upon the Collateral and charge the insurance cost as an advance of
principal under the promissory note. Owner shall furnish Lender with evidence of insurance indicating the required coverage. Lender may
act as attomey-in-fact for Owner in making and settling claims under insurance policies, cancelling any policy or endorsing Owner's name on
any draft or negotiable instrument drawn by any insurer.

15. INDEMNIFICATION. Lender shall not assume or be responsible for the performance of any of Owner's obligations with respect to
the Collateral under any circumstances. Owner shall immediately provide Lender with written notice of and indemnify and hold Lender and
its shareholders, directors, officers, employees and agents harmless from all claims, damages, liabilities (including attorneys' fees and legal
expenses), causes of action, actions, suits and other legal proceedings (cumulatively 'Claims') pertaining to its business operations or the
Collateral including, but not limited to, those arising from Lender's performance of Owner's obligations with respect to the Collateral. It is the
express intention of the parties hereto that the indemnity provided for herein is intended to and shall indemnify and protect Lender from the
consequences of Lender's own negligence, whether or not that negligence is the sole or concurring cause of any claim, damage, liability,
loss, deficiency, penalty, cost or expense. Owner, upon the request of Lender, shall hire legal counsel to defend Lender from such Claims,
and pay the attorneys' fees, legal expenses and other costs incurred in connection therewith. In the alternative, Lender shall be entitled to
employ its own legal counsel to defend such Claims at Owner's cost.

16. TAXES AND ASSESSMENTS. Owner shall execute and file all tax returns and pay all taxes, licenses, fees and assessments relating
to its business operations and the Collateral (including, but not limited to, income taxes, personal property taxes, withholding taxes, sales
taxes, use taxes, excise taxes and workers' compensation premiums) in a timely manner.

17. INSPECTION OF COLLATERAL AND BOOKS AND RECORDS. Owner shall allow Lender or its agents to examine, inspect and
make abstracts and copies of the Collateral and Owner's books and records pertaining to Owner's business operations and financial
condition or the Collateral during normal business hours. Owner shall provide any assistance required by Lender for these purposes. All of
the signatures and information pertaining to the Collateral or contained in the books and records shall be genuine, true, accurate and
complete in all respects. Owner shall note the existence of Lender's security interest in its books and records pertaining to the Collateral.

18. DEFAULT. Owner shall be in default under this Agreement in the event that Owner, Borrower or any guarantor
fails to make any payment under this Agreement or any other indebtedness to Lender when due;
fails to perform any obligation or breaches any warranty or covenant to Lender contained in this Agreement or any other present
or future written agreement regarding this or any other indebtedness to Lender;
provides or causes any false or misleading signature or representation to be provided to Lender;
allows any loss, diminution, or impairment of the physical condition, value, title, priority, possession, or control of any Collateral or
Owner's or Lender's rights therein, including, but not limited to, allowing any part of the Collateral to be placed into receivership,
removed, impaired, lost, stolen, destroyed, damaged, seized, confiscated or affected in any material way;

(e) seeks to revoke, terminate or otherwise limit its liability under any continuing guaranty;
(f) permits the entry or service of any garnishment, judgment, tax levy, attachment or lien against Owner, any guarantor, or any of

their property;
(g) dies, becomes legally incompetent, is dissolved or terminated, ceases to operate its business, becomes insolvent, makes an

assignment for the benefit of creditors, or becomes the subject of any bankruptcy, insolvency or debtor rehabilitation proceeding;
(h) allows the Collateral to be used by anyone to transport or store goods, the possession, transportation, or use of which, is illegal;

or
(i) causes Lender in good faith to deem itself insecure for any reason.

19. RIGHTS OF LENDER ON DEFAULT. If there is a default under this Agreement, Lender shall be entitled to exercise one or more of
the following remedies without notice or demand (except as required by law):

(a) to declare the Obligations immediately due and payable in full;
to collect the outstanding Obligations with or without resorting to judicial process;
to change Owner's mailing address, open Owner's mail, and retain any instruments or other remittances constituting the Collateral
contained therein;

(d) to lawfully and peaceably take possession of any Collateral in any manner permitted by law;
(e) to apply for and obtain, without notice and upon ex parte application, the appointment of a receiver for the Collateral without

regard to Owner's financial condition or solvency, the adequacy of the Collateral to secure the payment or performance of the
obligations, or the existence of any waste to the Collateral;

(f) to require Owner to deliver and make available to Lender any Collateral at a place reasonably convenient to Owner and Lender,
(g) to sell, lease or otherwise dispose of any Collateral and collect any deficiency balance with or without resorting to legal process;
(h) to set-off Owner's obligations against any amounts due to Owner including, but not limited to, monies, instruments, and deposit

accounts maintained with Lender, and
(i) to exercise all other rights available to Lender under any other written agreement or applicable law.

Lender's rights are cumulative and may be exercised together, separately, and in any order. If notice to Owner of intended disposition of
Collateral is required by law, Lender will provide reasonable notification of the time and place of any sale or intended disposition as required
under the Uniform Commercial Code. In the event that Lender institutes an action to recover any Collateral or seeks recovery of any
Collateral by way of a prejudgment remedy in an action against Owner, Owner waives the posting of any bond which might otherwise be
required. Owner waives and consents to any release or other impairment of any Collateral because of any failure of Lender to perfect its
security interest, any damage to any Collateral, or any other reason whatsoever, even if caused by Lender's negligence.

20. APPLICATION OF PAYMENTS. Whether or not a default has occurred under this Agreement, all payments made by or on behalf of
Owner and all credits due to Owner from the disposition of the Collateral or otherwise may be applied against the amounts paid by Lender
(including attorneys' fees and legal expenses) in connection with the exercise of its rights or remedies described in this Agreement and any
interest thereon and then to the payment of the remaining Obligations in whatever order Lender chooses.

21. REIMBURSEMENT OF AMOUNTS EXPENDED BY LENDER. Owner shall reimburse Lender for all amounts (including attorneys'
fees and legal expenses) expended by Lender in the performance of any action required to be taken by Owner or the exercise of any right or
remedy belonging to Lender under this Agreement, together with interest thereon at the lower of the highest rate described in any promissory
note or credit agreement executed by Borrower or Owner or the highest rate allowed by law from the date of payment until the date of
reimbursement. These sums shall be included in the definition of Obligations, shall be secured by the Collateral identified in this Agreement
and shall be payable upon demand.

22. ASSIGNMENT. Owner shall not be entitled to assign any of its rights, remedies or obligations described in this Agreement without
the prior written consent of Lender. Consent may be withheld by Lender in its sole discretion. Lender shall be entitled to assign some or all
of its rights and remedies described in this Agreement without notice to or the prior consent of Owner in any manner.

23. MODIFICATION AND WAIVER. The modification or waiver of any of Owner's Obligations or Lender's rights under this Agreement
must be contained in a writing signed by Lender. Lender may perform any of Owner's Obligations or delay or fail to exercise any of its rights
without causing a waiver of those Obligations or rights. A waiver on one occasion shall not constitute a waiver on any other occasion.
Owner's Obligations under this Agreement shall not be affected if Lender amends, compromises, exchanges, fails to exercise, impairs or
releases any of the obligations belonging to any Owner or third party or any of its rights against any Owner, third party OLCollateral.
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ACKNOWLEDGEMENT

STATE OF TEXAS

COUNTY OF HARRIS

On this Z. .day of l/£COV\fc>fl; 1998 before me personally appeared
_ ~\// ***. _ > to me known, who being by me duly sworn, says that he
is the s\)/^)/Z0ffl ' _ of Trans-Global Solutions. Inc., a Texas corporation,_
that the seal affixed to the foregoing instrument is the seal of said entity, that said
instrument was signed and sealed on behalf of said entity by authority of its Board of
Directors, and he acknowledged that the. execution of the foregoing instrument was the
free act and deed of said entity.

(SEAL)

My Commission expires_

T. RENE1 EDWARDS
MY COMMISSION EXPIRES

NovemberX.2000


