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Ms. Mildred Lee NOV 61990 -0 AM
Interstate Commerce Commission :
12th and K. Streets N. W. INTERSTATE rpvesemnor COMMISRI
Suite 2303

Washington, D. C. 20423

RE: Recordation

Dear Ms. Lee:

Enclosed is an coriginal security agreement and a certified original
of the doc. for recording. Also, enclosed is the fee of $15.00. Thank
you for your assistance.

ﬁj_ncerely, Z

Pearlene Jones
Loan Closer

Recorded documents forwarded to Address aBove— Mail Station 120
Att: Mike McKenzie



s T

aca

Fnterstate Commeree Commission
Washington, B.E. 20423

OFFICE OF THE SECRETARY 11/6/90

Pearlene Jones=-

Loan Closer .

First Interestate Bank of Texas, N.A.
P. 0. Box 3326

-

Houston, Texas 77253-3326

Dear Sirs:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49
U.Ss.C. 11303, on 11/6/90 at 10:20AM , and assigned

recordation number(s).;.473 and 11183-D.

Sincerely yours,

ZM//
Sidney/L. Strickland, Jr.///y¢

Secretary

=, A‘ -
‘s - ¢ e - e Y



 ‘follows:

e S .o
:F?Oqégms “f‘ : MLE A, gfmﬁfv\ﬁ‘h
Wﬁtﬁw 5 # .' . . ’ .%h. ' "‘\f ;‘“J ] VLR
INTERSTATE (‘M“'T"‘(‘F MMM\BQ\@N <

SECURITY AGREEMENT AND CHATTEL MORTGAGE

\‘gHéritage Trust Company, as Trustee for the Tiel Trust II

ﬁqr the benefit of Sam P. Douglass and as Trustee of the Tiel

" Trust II for the benefit of Paula T. Douglass, Suite 1660, 333
}"Clay Hduéton;_,Téxas 77002, hereinafter <called "Debtor", and
. FIRST INTERSTATE'BANK OF TEXAS, N.A., 1000 Louisiana, Houston,

;TéXas; ;77002, hereinafter called "Secured Party", agree as

¥

_SECTION I. CREATION OF SECURITY INTEREST

Debtor hereby grants to Secured Party a security interest

' inﬂ and- a Chattel Mortgage on the Collateral described in

SéctioﬁfII of this Security Agreement'to secure performance and
§ayment "of (i) that certain promissory note ("Note") dated
Oqtober'f , 1990, in the original principal amount of $465,000

‘executed by the Debtor pajablgﬁlo thé order of Secured Party,

- bearing  interést- and beipgj;pAYablé in the manner provided

“.therein; (ii).all.tenewaIS'énd-ékﬁengions of the Note.

SECTION II. COLLATERAL

The .Collateral of this .Seciirity Agreement is twenty-six

- (26) railroad tank carsvdéséfibéd more fully in Schedule "A"
_ which is :attached hereto'uahd"made a part hereof and all
vadditioné and acessions taereto, and proceeds thereof. The

inclusion of proceeds 1n thlS Security Agreement does not

authorize Debtor to sell, dlspose of or otherwise use the

;n'
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fCollateraf in any manner not specifically authorized by this
agreement. So long  as no Event of Default has occurred and is
fqontinuing,’nothinggherein shall prohibit (i) the Debtor from

performing the Management Agreement ("Management Agreement")

effectlve as of ‘the lst day of January, 1990, between Debtor

»fgand GLNX Corporatlon ("GLNX") or (ii) Debtor or GLNX £fyOm
;pertormrng its obligations under existing lease agreements or
ffromi exeoutingfiand performing addrtiOnal lease agreements

g;coVering ‘the Collateral (all such lease agreements being'

'referred to hereln as "Lease Agreements")

SECTION III PAYMENT OF OBLIGATIONS OF DEBTOR

- (1) Debtor_shall_pay;to_Secured Party any sum or sums due

“or which may b'ecome"dueivpnrsu_ant to the Note or any other-

bromissory;note'or notéS<nonor}néreafter executed by Debtor to

B

tevidenoe Debtor's indebtedness7tomsecured "Party, in accordance
5w1th the terms of such Note or other ‘promissory note or notes

’and the. terms of this Securlty Agreement.

02) Debtor .shall pay‘ to .Secured Party on demand all
expenses “and expendltures, 1nc1ud1ng reasonable attorneys' fees

and other legaLfexpenses rncurred or paid by Secured Party in
: o w am'ﬁ"} x“l ’”}“'E f oW o

¥

: exerc151ng or protectlng ’1tSaJ1nterests, -rlghts and remedies

“.under thls“Securlty Agreement, p%té interest. thereon at the

*
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maximum rate permltted by 1aw w1th réspect‘to Debtor. It is

t;~the 1ntentron ofnthe;DePtorianthhepSecured Party to contract
. . EE O S T Y } PR
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,in strict compliance with the usury laws of the State of Texas

~ from time to time in effect. In furtherance thereof, the

Debtor and the Secgred Party stipulate and agree that none of

>the.terms and provisions contained in this Agreement or the

\prter_shall ever be construed to create a contract to pay

interest for the use, forbearance or detention of money at a

rate in excess of the maximum interest rate permitted to be

charged by the laws of the State of Texas from time to time in

effect. In the event the Secured Party shall collect monies

which are deemed to constitute'interest which would otherwise

‘increase the effective rate. on the Note to a rate in excess of

‘that permitted to be charged by'thé laws of the State of Texas.

'lthen,iﬁ effect, all such sums deemed.to constitute interest in

_ exceés of the legal rate shall’ﬁe"immediately returned to the -

Debtor upon such determlnatlon,

(3) Debtor shall pay 1mmed1ately, without notice, the

'entireeunpaid.indebtedness of Debtor to Secured Party, whether

created or incurred pursuantf to ‘this Security Agreement or
otherwise, upon Debtor's deﬁeul;* under Section V of this
Security Agreement.

SECTION 1IV. DEBTOR' S REPRESENTATIONS, WARRANTIES AND
AGREEMENT -~ “

Debtor represents, wa;raQtef“end agrees that: (1) All.

{infﬁrmetion. supplled anq' étgtémgnts made by Debtor in any

. ﬂ" =§”

flnan01a1, credlt or eCCountipg*stetement or application for

. R - e B
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credit prior to, contemporaneously with or subsequent to the
execution of this Security Agreement are and shall be true,
'c0rrect, complete, valid and genuine.

| (2) No Financing Statement, Security Agreement or Chattel

Mortgage cover}ng the Collateral or its proceeds is on file in

4 -‘. ..
& ', .

. v Py -i
. 1* “g! P g,, Ed f L" ’7 3 . -
‘any publlc office; except for the security interest granted in
A
thls Securrty Agreement, therefls nmo lien, security interest or
. * ‘\ . o ;
encumbrance in or on the Collateral and Debtor is the owner of

w2 oo RV R . .
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the Collateralu‘{ : S

- (3) The.chief‘placerof_busineés of Debtor is the address
shown at - the beginning of 7this agreement. = Debtor will
immediately nctify Secured Party'in writing of any change in
:Debtor's chief place of business,;
B (4) If certificates of titietare issued or outstanding or
become issued and outstanding with respect to any of the
-Ccllateral, Debtor will cause‘thé;interest of Secured Party to
be properly noted thereon.

(5) The Collateral wili be;nsed primarily for business
use, unless‘Secured Party consente in Qriting to another use.

(6) The Collateral will_not be misused or abused, wasted.
or allowed to deteriorate,;eXCebt for the ordinary wear andvv
tear of’ its intended primary{ nse; ~and will not be used_ in

violation of. any statute or ordinance.
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(7)?'Debtorrmwill have and maintain -or cause GLNX to

f.'l
('As*."} i R

imaintain insurance at all times with respect to all Collateral
~:against risks of fire, theft and such other risks as GLNX shall
“maintain on 1ts rallcar fleet, but, in any event those covered ;f{f

4by the p011c1es described in the Management Agreement. Suchj

ainsurance polic1es shall contain such terms, be in a form, for:

avperiod and béZWritten by companies satisfactory to Secured

PPartyg, Such 1nsurance policies shall also contain a standard
-Tmortgagee s endorsement prov1d1ng for payment of any 1loss to
,“Secured Party. ‘All polic1es_of,1nsurance shall prov1de for ten
days’ written "minimum cancellation notice to Secured Party.
"Debtor shall furnish Secured Party w1th certificates or other.

‘evidence satlsfactory to Secured Party of compliance with the

foregOing‘ insurance prov131ons. Secured Party may act as

vattorney_ for Debtor in obtaining, ~adjusting, settling and

‘canCelling,such’insurance_and.endorsing any drafts drawn by

~

insurers'OE the Collateral. ln-theeevent of a casualty loss in

..',_

-jthe absence of an Event of - Default, Debtor shall have the right
'to utilize ‘the proceeds of - 1nsurance "to either (i) repair the
‘car . or cars to which the-floss relates subject to such

~disbursement restrictions ;ash'Secured Party may reasonably

¥

- impose or (ii) apply the proceeds.to the Note. Should the loss
‘ occur while an Event of Default ex1sts, the proceeds shall be

iapplied to the Note. Secured Party may apply any proceeds. of:

& - ) . Is' o oo
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such insurance which may be received by it in payment on

T

-accOunt of the obligations secured hereby, whether due or not.

" (8) Except as provided in Section II hereof, the

‘séoilateral 'will not be sold, transferred or disposed of by‘d
: Sebtor or be subjected to any unpaid charge, including rentland

ﬁtages, or to anyysubsequent interest of a third person created;
. or-_suffered by 'ﬁebtor ‘voluntarily or involuntarily provided
tnat'suCh limitation shall not apply to ad valorem taxes or
.4mechanICS liens for repairs“toéthe Collateral so long as such
amounts are not yet due andkpayable or are being diligently

. contested by appropriate ,proceedings, unless Secured Party

conSentsA in advance in wr1t1ng -to 'such sale, transfer,
dlSpOSltlon, charge, or. subsequent interest.

(9)' Debtor will sign and execute alone or with Secured
Party any F1nanc1ng Statement or”other document or procure any

document, and pay all connected costs, necessary to protect the

Cw

securlty 1nterests, rights and remedles created by, provided in

't

or emanatlng from this Securlty Agreement.

(10) Debtor w1ll, at 1ts own*expense, do, make, procure[

VA”. L Y

execute and dellver all acts, thlngs, writing and assurances as

« _.‘,%_

Secured Party may at any t1me request to protect, assure or

il
-~ o

_enforce»lts 1nterests, rlghts and remedles created by, provided

~ oy *%?? 4?}@* f ARy
in or emanatlng from thls“Securrty“Agreement.

y;
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| (llﬁ'béht%ré“Will not;'lend, 'rént,f lease or otherwise
;dlspose&cfi%he Ccflateral or any.. interest therein except as
::authorlzed in this Security Agreement or in writing by Secured
Rarty, and Debtor shall keep the Ccllateral, including the
focceeds .from= any disposition thereof, free from unpaid
'5Charges, including taxes, and from liens, encumbrances, and
security interests other; than that ‘of Secured Party or
otherw1se permltted hereunder. “l.
| (12) Debtor agrees .that-7’there shall be plainly,
Edistinctiy, permanently and consp1C1ously stenciled upon each
" side of. each unit of the Collateral the following words, in

"'letters not less than one 1nch-rn~helght:

g

.Y'THIS CAR IS SUBJECT TO A SECURITY -AGREEMENT AND
CHATTEL MORTGAGE RECORDED UNDER THE  UNIFORM
COMMERCIAL. CODE OF THE" STATE -OF TEXAS AND UNDER
SECTION 20C OF THE INTERSTATE COMMERCE ACT
SECTION V. EVENTS OF DEFAULT |
Debtor shall be in default under this Security Agreement
upon the happenlng of any of the ‘following events or conditions

(herein called an ''Event of Default")

(1) Debtor's failure, to pay when due any indebtedness

-~ secured by -this Securlty.:Agreement, either principal or

-vinterest.

’(2)_ Default by Debtor in the ‘punctual performance of any

gof the obllgatlons,.covenants, terms or provxslons contained or

CL o : . Wl :
2 .
C . S
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'Hreferred to in thlS Security Agreement or in any note secured

‘hereby.

o T
Ty

- (3)'.Any-warranty, representatlon, or statement contained

‘ 1n thlS Securlty Agreement or made or: furnished to Secured

'_Party by or. .on behalf of Debtor 1n ‘connection with thlS

SecurltyﬁAgreement or to 1nduce Secured Party to make a loan to

-v . i’

/ .
Debtoriproves td?have been false in any respect when made or
LT S I 2

;furnished or- becomes false -whlle any indebtedness secured

iencumbrance of or

M v otx Rl fcw‘

ﬁhereby r% outstandfng. S a?

. N '~ v ‘

(4) Loss, thegt, substantlal damage, destruction, sale or
: f‘ ‘ ;~ /'.
gto any of the Collateral and failure to apply

- the proceeds of 1nsurance 1n accordance with the terms hereof,

'-or the" maklng of -any levy, selzure or attachment thereof or

thereon.‘"

(5) ﬂDebtor'é ' 1nsolvency 'r _ business failure; the

app01ntment of a receiver of all or any part of the property of

;pebtor;yan assignment for thegbeneflt of creditors of Debtor;

tthe calling‘ of a meetingﬁjgf%:creditors of Debtor; or the

'commencement of - any proceedlng under any bankruptcy or

1nsolvency laws by or agalnst Debtor.

N

(6)- Any statement of the flnan01al condition of Debtor to

- Secured Party submltted to Secured Party by Debtor proves to be

false in any material respect._;,‘“
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SECTION VI. SECURED PARTY'S RIGHTS AND REMEDIES

A. Rights exclusive of Default.

(1) This Security Agreement, Secured Party's rights
hereunder or the indebtedness hereby secured may be assigned
from time to time, and in any such case the Assignee shall be
entitled to all of the rights, privileges and remedies granted
in this Security Agreement to Secured Party, and Debtor will
assert no claims or defenses he may have against Secured Party
against the Assignee, except those granted in this Security
Agreement.

(2) Secured Party may enter upon (i) Debtor's premises at
any reasonable time to inspect Debtor's books and records
pertaining to the Collateral, and (ii) Debtor shall assist
Secured Party in making any such inspection.

(3) Secured Party may execute, sign, endorse, transfer or
deliver in the name of Debtor notes, checks, drafts or other
instruments for the payment of money and receipts, certificates
of origin, applications for certificates of title or any other
documents necessary to evidence, perfect or realize upon the
security interest and obligations created by this Security
Agreement.

(4) At its option, Secured Party may discharge taxes,
liens or security interests or other encumbrances at any time

levied or placed on the Collateral, may pay for insurance on




the Collateral and’ may pay for the maintenance and preservation
; of the Collateral Debtor agrees»to reimburse Secured Party on
;demand'fOP any payment made, or expense incurred by Secured
'iPattQ pufsuaht to the foregoing authorization, plus interest
fthereon'at'thevmaximum rate permitted by law with respect to
Debto:. \u

'B.  Rights ihfﬁvent of Default.

"_(l). Upon the7pccurrence of an Event of Default, and_at'
Aahy'time thereafter;‘secured Party may declare all obligations
h]Seeured.hefeby immediately due and payable and shall have the
vrights -and remedies of a Secured Party under the Uniform”
Commerc1al Code of Texas, 1nclud1ng without limitation thereto,
the right to sell, lease or otherw1se dispose of any or all of
'the'_Collateral and the rlght to take possession of the:
'Cellateral, and for that purpose Secured Party may enter upon
“ahy;bremises on which the Collateral or any part thereof may be
. situated ‘and remove the fbiiateral and make it available to
Secured Pafty_at a place to’bejdesignated by Secured Party
which is reasonabIY'conveniehtftd both parties. Unless the
Collateral is perlshable or threatens to decline speedily in
value or is of a type customarlly sold on a recognized market,
| Secured‘Party will sendeDebtor reasonable notice of the time

&

and -place of any. publlc sale thereof or of the time after which.

any prlvate sale ?r ' other dlSpOSltlon thereof is to be made. .
{ "-:,*“"'?? :mf?',fﬁ' |
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’The requlrement of sendlng reasonable notice shall be met 1if

- such !notlée ‘lS vmalled, postage: prepald, to Debtor at the

‘,.h N
address de51gnated at the beglnnlng of thlS Securlty Agreement

. L
(‘ e < f

at least~f1fteen (15% days before the time of the sale or

Adisposition. - Expenses of retaking, holding, preparing for
fsale, selling or 'the like shall include Secured Party's

- reasonable ettorneys' fees and legal expenses, plus interest

tﬁereon at the maximum rate permitted by law with respect to

‘Debtor. Debtor shall remainliieb;e_for any deficiency.

(2)v Secured Party méy're@edy any default and may,wai&e

~any default without waiving the.default remedied or without

‘Vaivingfany other prior or subsequent default.

(3) The remedies of 'SeCured Party hereunder are cumu-

létive, and the exercise of5any one or more of the remedies

provided for hereln shall not be construed as a waiver of any

of the other remedles of Secured Party

V»-SECT'ION VII. ADDITIONAL AGREEMENTS

(1) "Secured Party"z andF{ﬂDebtor" as used in this
instrument include the heirs,'iexeeutors or administrators,
Successers, representatives, récervers, trustees and assigns of
those parties.

'(Z)ﬂ-The section headings:.appearing in this instrument
have been inserted for codvehiehee only and shall be given no
substantive meaning or sigpif;eepce whatever in construing the

e
_- _11_ :
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terms and provisions of this instrument.

instrument which are defined in the Texas Uniform Commercial

Code are used with the meanings as therein defined.

(3) The law governing this secured transaction shall be

that of the State of Texas

instrument.

EXECUTED this the ZZéA day of October, 1990.

Debtor:

Secured Party:

Heritage Trust Company, as Trustee
of Tiel Trust II for the benefit of
Sam P. Douglass and as Trustee of
Tiel Trust II for the benefit of
Paula T. Douglass

Terms used in this

in force at the date of this

N&fie: Lugat on [
Title: L

FIRST INTERSTATE BA OF TEXAS, N.A.

-12-
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THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day
personally appeared |  cilan Morriseow, Preside
, of Heritage Trust Company, as
Trustee of TIEL TRUST II for the benefit of Sam P. Douglass and
as Trustee of Tiel Trust II for the benefit of Paula T.
Douglass, known to me to be the person whose name is subscribed
to the foregoing instrument and acknowledged to me that he
~ executed the same for the purposes and consideration therein
expressed, in the capacity therein stated, and as the act and
deed of the trust.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the

\\‘T‘/Lday of OQtoleev” , 1990.
KA E oo Yy Lo

Nogary Public in and for
the State of Texas

AR AR SRR
§ 283 KATHRYN E. ANDERSON

Vg '4;,,»?‘\\‘5 Notary Public, State of Texas
' '4"\‘,,«(:‘4, (.o mssion Expires 9-11-93

o A TSR
THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day
personally appeared xaww\ane\ S, MoNewzi&

NACE \Ce SVOENY , of FIRST INTERSTATE BANK OF
TEXAS, N.A., known to me to be the person and officer whose
name is subscribed to the foregoing instrument, and
acknowledged to me that the same was the free act and deed of
the said FIRST INTERSTATE BANK OF TEXAS, N.A., a national
banking association, and that he executed the same as his free
and voluntary act and deed, and as the free and voluntary act
and deed of such association, for the purposes and
consideration therein expressed, in the capacity therein
stated.

GIVE%?WY HAND AND SEAL OF OFFICE on this the
ay of 0.

tary Public in and for
the State of Texas ; =

RWB1890: (A) :RWB:kwj - - T

10/17/90 o
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Raeporting

Harks

34105

34109
34110
34111
34112
34113
34114
34115
34116

403

404

23140

23141

Page 1 of 2

SCHEDULE A

Twenty-Six (26) Railroad Tank Cars described as follows:

Date of
Manufacture

12779
12779
12779
12779
12779
12779
12779
12779

11/79

11/79

1780

1/80

Specifications

DOT

DOT

DOT

DOT

DOT

DOT

poT

DOT

DOT

LO HOPPER CARS

LO HOPPER CARS

105J3300w

105J3300w
105J300w
1053300wW
1053300w
105J3300wW
105J3300wW
1053300w
1053300wW

DOT 111A100W3

DOT 111A100W3

Descriptien

34,000 gallon, neminal capacity, no
coiled and insulated, 100 ton roller
bearing tank car

Same as above

Same as above

Same as above

Same as above

Same asg above

Same as above
Same a8 above

Same ags above

4,750 cubie £t. covered hopper car
wvith 100 ten selles bearing

Same as above
23,500 gallen, exterior coiled and
insgulated tank ear, 100 ton reller

bearing

Same ag above
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SCHEDULE A

Twenty-Six (26) Railroad Tank Cars described as follows:

- - Reporting Date of -
Harks Manufscture Specifications Description
34100 10/7%8 DOT 105J300W 34,000 gallon, nominal capacity, 7
colled end insulated, 100 ton rolle
bearing tank car
34101 10,779 DOT 105J300W Same as above
34102 10778 DOT 105J300W Same as above
34103 10/79 DOT 105J300W Same as above
-34104 10/79 DOT 105J3300W Same as above
.34106 12/79 DOT 105J300W Same asg above
34107 12779 DOT 105J3300W Same ag above
34108 1/80 DOT 105J300W Same as above
400 11/79 1.0 HOPPER CARS 4,750 ecubic £t. covered hopper ca:
vith 100 ten rollesr bearing
401 11779 LO HODPPER CARS Same as above
23113 12779 DOT 2111A100W3 23, 500 gallon, exterier eoiled and
insulated tank cazr, 100 ton reoller
bearing
23118 12779 DOT 111A100W3 Same ag above

233117 12778 DOT 111A100W3 Same as above



