¢
McALLEN NATIONAL BANK ,')\

MEMBER FDIC

July 29, 2004

VIA FEDERAL EXPRESS AIRBILL NO. 8385 4050 6233
Mr. Vernon Williams, Secretary
Surface Transportation Board

Recordation Dept. A
1925 K Street NW, Suite 700 Zf' z ,
Washington, D.C. 20423 RECORDATION no, S Y ae
AUS 0 4 -4
Re:  Texas Railcar Leasing Company, Inc. 10-44 AM
SURFACE TRAN ,
Dear Mr. Williams: SPORTATION BOARD

['have enclosed an (2) two original and (2) two cettified copies of the documents
described below, to be recorded, pursuant to Section 11303, Title 49 of the U.S. Code.

The documents described are two Security Agreements, being the primary
documents, dated May 3, 2004. A description of the equipment covered by the

documents are as follows:

Security Agreement : Forty (44) 100-ton hopper railcars identified as follows:

TRLX TRLX TRLX
5750 5751 5752
5753 5754 5755
5756 5757 5758
5759 5759 5760
5761 5762 5763
5764 5765 5766
5767 5768 5769
5770 5771 5772
5773 5774 5775
5776 5777 5778
5779 5780 5781
5782 5783 5784
5785 5786 5784
5788 5789 5790
5791 5792 5793

1801 SOUTH McCOLL RD., PO. BOX 5555, McALLEN, TEXAS 78502 (956) 682-2265 FAX (956) 972-5418




Mr. Vernon Williams
Correspondence
Page Two

Security Agreement: Thirteen(13) 100-ton hopper railcars identified as follows

TRLX TRLX TRLX
5794 5795 5796
5797 5798 5799
5800 80282 80283
80284 80285 80286
80287

A fee 0of $60.00 is enclosed. Please return the originals and the extra copies, if
they are not needed by the Commission for recordation, to Mario Ysaguirre, Senior Vice
President, McAllen National Bank, 1801 S. McColl Road, McAllen, TX 78502.

A short summary of the documents to appear in the index are as follows:

1** Security Agreement by Texas Railcar Leasing Company, Inc., P.O. Box 1330,
McAllen, Texas, dated May 3, 2004, covering forty (14) 100 ton hopper railcars.

2" Security Agreement by Texas Railcar Leasing Company, Inc., P.O. Box 1330,
McAllen, Texas, dated May 3, 204, covering thirteen (13) 100 ton hopper railcars.

Sincerely,

Mario Ys#guirre,
Senior Vice President

/tlh
Enclosures

This instrument was acknowledged before me on the &9 day of July, 2004, by
Mario Ysaguirre, Senior Vice President of McAllen National Bank, McAllen, Texas on

behalf of said corporation.

Notary Public in‘and for the State ofTexas

T ——————— T
PATTI DELAGARZA
Notary Public, State of Texas
/=] My Commission Expires
03-22-2008
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Loan# 22501

SECURITY AGREEMENT .

DATE OF
05/03/2004

DEBTOR'S NAME(S)

TEXAS RAILCAR LEASING COMPANY, A Texas Corporation

MCALLEN NATIONAL BANK
P.0. BOX 5555

DEBTOR'S ADDRESS

PO BOX 1330
MCALLEN, TX 7850%

MCALLEN, TX 78503

in this A or other d the

ev

agr

DESCRIPTION OF COLLATERAL. The "Collateral” shall include:
PURCHASE MONEY INTEREST CLAIMED.

GRANT OF SECURITY INTEREST. For value received, the undersigned (referred to as "Debtor"
security interest in the Collateral described below to secure the payment of the "Indebtedness”

adopted and revised from time to time in the State of Texas in the Texas Busine:
given to the term in the UCC. Debtor's location (if other than the address reflected above) is in the state of TE.

whether one or more) grants to Secured Party named above a
(as defined below) and performance of all Debtor's obligations and
For purposes of this Agreement, any term used in the Uniform Commercial Code, as
ss and Commerce Code ("UCC)?A gnd not defined in this Agreement has the meaning

All equipment of whatever kind or nature, wherever located, now owned or

hereafter acquired, and all returns, repossessions, exchanges, substitutions, replacements, attachments, parts,
accessories, and accessions thereto and thereof and all proceeds thereof, (whether in the form of cash, instruments,

chattel paper, general intangibles, accounts or otherwise); including,

5,750 cubic feet na /oo To N
TRLX TRLX TRLX TRLX TRLX
5794 5795 5796 5797 5798
80282 80283 80284 80285 80286
This term "Collateral” also includes to the extent not listed above as original collateral:
(1) After-Acquired Property. Afier-acquired property; provided, however, the security interest will not

but not limited to the following {227 100 ton -3

Cov. HoPpPete RAslcany,
TRLX TRLX
5799 5800 ,
e 2612

—= " a®
AUG 0 4 04 10-44 AM
SURFACE TRANSPORTATION 80ARD

autach 1o (a) consumer goods, other than an accession when given as additional security, unless the Debtor

acquires rights in them within 10 days after the Secured Party gives value; or (b) a commercial tort claim.

@
@)

Proceeds. Proceeds, products, additions, substitutions and accessions of the Collateral.

Deposits. Unless prohibited by law, any property (excluding Individual Retirement Accounts and other qualified retirement accounts), tangible or intangible, in possession of Secured Party at any time

during the term of this Agreement, or any indebtedness due from Secured Party to Debtor and any deposit or credit balances due from Secured Party to Debtor, and Secured Party may at any time while the
whole or any part of the Indebtedness remains unpaid, whether before or after maturity thereof, be appropriated, held or applied toward payment of the Indebtedness or any obligation of Debtor to Secured

Party.

HOI. SECURED INDEBTEDNESS. The security interest granted under this Agreement secures the
following (referred to as the “Indebtedness™): (1) the performance of all of the agreements,
obligations, covenants and warranties of Debior as set forth in this Agreement or any other
agreement between Debtor and Secured Party; (2) all liabilities of Debtor to Secured Party of
every kind and description, including (a) all promissory notes given from Debtor to Secured
Party, (b) all future advanczs from Secured Party to Debtor, whether in the form of a loan for a
similar or different purpose than any other loan to Debtor, (c) Debtor's overdrafis, whether
business or personal, (d) direct or indirect liabilities, (e) liabilities due or to become due and
whether absolute or contingent, and (f) liabilities now existing or hereafter arising and however
evidenced; (3) all extensions, renewals and deferrals of liabilities of Debtor to Secured Party for
any term or terms, to which the undersigned hereby consents; (4) all interest and other finance
charges due or to become due on the liabilities of Debtor to Secured Party; (5) All expenditures by
Secured Party involving thz performance or of Debtor's obligati

6. JOINT AND SEVERAL RESPONSIBILITY OF DEBTOR AND SURETIES. The responsibilities
of Debtor and any co-debtor, guarantor, surety or accommodation party under this Agreement are
joint and several, and the references to Debtor in this Agreement shall be deemed to refer to each
such person, including any person who pledges Collateral even if such pledgor is not otherwise liable
under any promissory note, guaranty or other instrument secured by this Agreement.
7. SEPARABILITY OF PROVISIONS. If any provision of this Agreement shall for any reason be
held invalid or unenforceable, such invalidity or unenforceability shall not affect any other provision
of this Agreement, and this Agreement shall be construed as if such invalid or unenforceable
provision had never existed.

GOVERNING LAW, This Agreement shall be construed and enforced in accordance with
the laws of the State of Texas, except to the extent that the UCC provides for application of
the law where the Debtor or the collateral is located (if other than Texas) as the case may be.

covenants and warranties under this Agreement or any other agreement between Debtor and
Secured Party; and (6) All costs, attorneys' fees and other expenditures of Secured Party in the
collection and enforcement of ary obligation or liability of Debtor to Secured Party and in the
collection and enforcement, sale or other liquidation of any of the Collateral.
. GENERAL PROVISIONS.

1. WAIVERS. No act, delay or omission, including Secured Party's written express waiver of a
remedy after any default under this Agreement, shall constitute a waiver of any of Secured Party's
rights and remedies not expressly waived in writing under this Agreement or any other agreement
between the parties. All of Secured Party's rights and remedies are cumulative and may be
exercised singly or concurrently. The waiver or exercise of any one or more rights or remedies
will not be a waiver or a bar to the exercise of any other rights or remedies upon any subsequent
default. No waiver, changs, modification or discharge of any of Secured Party's rights or
remedies or Debtor's duties as specified or allowed by this Agreement will be effective unless in
writing and signed by a duly authorized officer of Secured Party. Acceptance of any partial or late
payment shall not constitte a waiver of any requirement of this Agreement or impose any
additional notification dutiss upon Secured Party. Debtor and all other signers, including
guarantors, waive presentment, notice of dishonor and protest, notice of default, notice of
intention to accelerate and notice of acceleration and consent to any and all extensions of time for
any term or terms regarding payment due, partial payments, or renewals before or after maturity.

9. ENTIRE AGREEMENT. This Agreement, together with any mortgage of real estate which may
be Collateral, constitutes the entire agreement between the parties with respect to the subjects
addressed herein. This Agreement may be amended or modified only by a writing signed by Secured
Party specifying that it is a ificati or addition to this Agreement.
V.EVENTS OF DEFAULT. Debtor shail be in default under this Agreement upon the happening of any
one or more of the following events or conditions, called "Events of Default” in this Agreement:
1. If any warranty, covenant, i financial i ion or statement made or
furnished to Secured Party by Debtor, any guarantor or surety, or otherwise on Debtor's behalf to
induce Secured Party 10 enter into this Agreement, or in conjunction with it, is violated or proves to
have been false in any material respect when made or furnished.
2. If any payment required in this Agreement or under any other agreement or obligation of Debtor
to Secured Party or to others is not made when due or in accordance with the terms of the applicable
contract.
3. If Debtor defaults in the performance of any covenant, obligation, warranty, or provision
contained in this A or any mortgage or obligation of Debtor to Secured
Party or 1o others, including without limitation Debtor's failure to insure the Collateral or unlawful
use of the Collateral.
4. If any event or condition exists or occurs which results in acceleration of the maturity of any
obligation of Debtor to Secured Party or 1o others under any note, morigage, indenture, agreement,
or undertaking.
3. If anyone makes any levy against or seizes, garnishes or attaches any of the Collateral; if Debtor
any of the Collateral; or if Debtor sells, leases, or otherwise disposes of any

Debtor and all other signers, including guarantors, further consent to i i
release or nonperfection with regerd to the Collateral, and the addition or release of or agreement
not 10 sue any party or guarantor.

2. AGREEMENT BINDING ON ASSIGNS. This Agreement inures to the benefit of Secured
Party's successors and assigns, and is binding upon Debtor's heirs, executors, administrators,
representatives, successors and permitted assigns (and all persons who become bound as a debtor to
this Security Agreement), tut no person taking from or vepresenting Debtor has any right to
advances under any instrument or document secured by this Agreement.

3. CHANGES IN TERMS. Secured Party reserves the right to change any of the terms of this
A in wilh i law and the provisions of this A .

4. TERM OF AGREEMENT. This Agreement, and the security interest created by this
Agreement, will remain in “orce until all of the Indebledness is paid in full, unless the security
interest created by this Agreement is earlier released by Secured Party in writing.

5. RIGHTS OF SECURED PARTY ASSIGNABLE. Secured Party, at any time and at its option,
may pledge, transfer or assign its rights under this Agreement in whole or in part, and any
transferee or assignee shall have all Secured Party’s rights or the parts of them so pledged,
transferred or assigned. Debtor's rights under this Agreement or in the Collateral may not be
assigned without Secured Party's prior written consent.

of the Collateral without Secured Party’s prior written consent as required by this Agreement or any
morigage executed in connection with this Agreement.
6. If the Collateral is lost, stolen, substantially damaged or destroyed.
7. 1f, in Secured Party's judgment, the Collateral becomes unsatisfactory or insufficient in character
or value, and upon request Debtor fails to provide additional Collateral as required by Secured Party.
8. If at any time Secured Party, in its sole discretion, believes the prospect of payment or
performance of any duty, covenant, warranty or obligation secured by this Agreement is impaired.
9. If Debtor or any guarantor or surety dies, dissolves, terminates existence, or becomes insolvent; if
a receiver is appoinied over any part of Debtor's property or any part of the Collateral; if Debtor
makes an assignment for the benefit of creditors; or if any proceeding is commenced under any
bankruptcy or insolvency law by or against Debior or any guarantor or surety for Debtor.
10. 1f the Collateral is removed from the location specified in this Agreement or in a separate notice
to Secured Party without Secured Party's prior written consent, except for temporary periods in the
normal and customary use of the Collaterai
11. Secured Party shall receive at any time following the Closing a filing office report indicating that
Secured Party's security interest is not prior to all other security interests or other interests reflected
in the report.

VL. ADDITIONAL PROVISIONS. The undersigned specifically agree to all of the "Additional
Provisions" on the reverse side of this Agreement.

—— SECURED _PAETY'S SIGNATURE

DEBTORS' SIGNATURE(S)

MCALLEN NATIOMAL BANK

RAILCAR LEASING COMPANY, A Texas Corporation

\/ EZ@’ Mot 8

By:?ﬂCE P NOVELL, PRESDENT /=Y =c . /.2

U AR O

© Copyright 06/01 American Bank Systems




ADDITIONAL PROVISIONS
DEBTOR EXPRESSLY REPRESENTS, WARRAN™ COVENANTS AND AGREES

RE. SENTATIONS, WARRANTIES AND COVE! IS

1. FINANCIAL INFORMATION. All applications, balance sheets, eamings statements, and other financial which is secured by any security agreement exccuted by Debtor in Secured Party's favor, including this
information and representafions which have been, or may later be, furnished to Secured Party to induce it to enter Agreement, unless such security would cause Secured Party to be in violation of a right of rescission or 2
into or continue a financial transaction with Debtor fairly represent Debtor's financial condlllon as of the date and restriction on security interests, in which case, to that extent, such amounts will not be secured. The amount of
annual

for the period shown in such documents. All information furnished to Secured Party at any time and in any form is, Debtor's liability under this paragraph shall be subject to accrual of interest at a rate not exceeding the
or shall be at the time furnished, true and accurate in all material respects and sufﬁclemly complete to give Secured percentage rate ("APR") or interest rate provided in the instrament secured by this Agreement. Any notice
Pany full kmwledge of the subject matter. Debtor will provide to Secured Party annually, or more frequently if required in connection with this paragraph shall be suﬂic:em if given at Debtor's address set forth in this

50 elects, such financial information about Debtor's affairs as Secured Party may reasonably lequesl Agreement by (2) mailing the notice at least 10 days before, or (b) delivering the rotice at least 5 days before the
Debmr s financial condition has not changed materially since the effective date of the last furnished financial commencemment of the performance of the duties specified in'the notice.
information except as Debtor has reported to Secured Party in writing.
i 12 ROSSESSION, ‘g:em&shm have possession of the Collateral, except where expressly otherwise provided
reement or wl red Party chooses to perfect its security interest ssession in addition to the
2 INFORMATION ON COLLATERAL. Debtor will funish to Secured Party information adequate to |deru|fy r,mg ‘,fagﬁ“m,,g atement. w,,m Collatera) 1 in l{:wmm of :ym"d pmf’&"m, il join with Secured
al , in a form and at such times as Secured Y may request. Debtor also will deliver to Secured » Party in notifying the third party of Secured Party’s security interest and obtaining an acknowlédgment from the
n request, true copies of nrurchue orders, shipy and warehouse receipts, and invoices ewdmclng i pary that i hotding e Collateral rod Rarty s securlty intere Party.
35 describing the Colateral, 25 well 3 trie copies "of r:ldl contrcts to fumish goods or semr::s to Debiors
customers. Debtor will execute such documents as Secured Party may require to evidence, perfect and reco i3. CONTROL. Debtor will cooperate with Secured Party in obtaining control with respect to Collaterat
ecured Party’s security interest sranuled by this Agreement and enable Secured Party to receive proceeds and consisting of: deposit accounts; investment property; leter-of-credit rights; ell:gmvmc chatte] pape: oor.

d;smbunom from or interest in the Collateral.

)4, CHATIEL PAPER. I the Colsra incldes chatel aper, Deblr will ro create any hael paper
3. OWNERSHIP FREE OF ENCUMBRANCES. Except for the security interest granted by this Agreement or Yithout P lactng ;E mﬁ:‘" chatte] paper acceptable to Secured Party indicating that Secured Party

by 2 mortgage executed in connection with this Agreement, and except for any security interest previously disclosed ty inf chattel paper.

in writing to Secured Party, Debtor now owns, or will use the proceeds of the advances secured by this Agr:emem 5. PURCHASE MON] EST. ase
o become th owner of th Colleral (or s ights i o he power o ransterth Collaeral o Fom ey IO ol Ber's epg i f 1 TEWSoest Sl sonly o B s B ot e
iens, wcumy mt:rms or encumbrances. T warrants title to and will defes lateral against all ¢! a|rns e

laiming :ny "“E in the Collateral adverse to Secured Party. Debtor will not permit any the Indebtedness. uwd 0 pumhxse a particular item of Colhwml shall be paid in the chronological order the Debtor

liens or secunl{ imeress oihe tan Secu " sy ierest i afach 0 anyofhe Colral, and wil on % purchased the Colla
rmit the Collateral to be levied upon, 8‘"‘" o atached under any legal process, or permit any other Whing 10 16. DEBTOR'S NAME AND LOCATION. Debior's exact legal name is as set forth on the reverse side of
done that may impai the value of the Collateral orthe securiy interest granted 10 Secured Party by Debior. s Agrsereni- T Debior T-an fnIvidhal, DEbior's peineipal resiionce 1 ot Debtor's addres e set forth foie,

1f Deblor is an entty other than an individual, Debior's location (i.¢., place of business, chief executive office o
4. FINANCING STATEMENTS. No Financing Statement or Lien Entry Form covering the Collateral is on file S3¢ of organization, as the case may be) s in the stae reflected for Debtor's address or as otherwise set forth on

ng the Col reverse side of his Agreemen, Uil the Indebtecness s paid i full, Debior agrees tht it will ot change ts
L’;xf,,,';“am: PR ,‘"‘F'i‘,,;,“,;:,,;‘g'“.muf’;‘;“’gﬂ‘g::’, 'SI,{;‘,,"‘,,};“’S‘“;,‘,“‘,'?;S Party In ocation (for exampl, it sate o incorporation ar 15 1cgal name withots provading. Secured Py 30 days: rios

satisfactory 10 Secured Party and provide such other documents as may be reg’.l red from time to time in order to Wrillen Rotice.
mmnmme‘:r:;(:“&n?;um tiam, or m:"’ the securlry imierest granted In this Agroement, Debror hereby mn DEBTOR'S COOPERATION. In addition to Debtor's other obligations and agreemens n s Agreement,
s

T of attorney to
tor agrees and promises to do all acts which Secured Party deems reasonable or
Er'wn;"gn;wgrap::c or other reproducucn of this. Agreement or of any Finarcing Statement is suffcent s a 21030 pm e et e oty ] g without Thision. the foaine,

. 1P) (3) FARM PRODUCTS. If the Collateral includes "farm products,” Debtor agrees to execute and Seliver t0
Seo Ywrifhinol DS TNETORY AND HOL ME;T,d?eb?;nmgmgg: Secured Party an "Effective é Financing Statement” containing allinformation required by law. Debtor also agrees
Collateral are kept. “ghal ired to give such notice if 01 Collatoral and. al of Debtor's woconds 10 farnish to the Secured Party a list of the names and addresses of the buyers, conmission merdnnl:, and

at Debtor fs selling -gems to or through whom Debtor may sell the farm products and agrees to keep such list current.
the Colaleral arc 28 shall ¥ kept u D wf:;fg’?:cj“""’m ‘,’:w:f;,,gg'?;;;;g;;‘;';; cﬁ ¥ Secured Party may inform persons on such list and others of Setured Party s soeuriy inieres i the farm products.
in any of me offices or locations of the Collateral, prior to the proposed effective date of such change. Debtor Wi ‘r’my of the farm products are sold to or through any person or entity not on the list, Debtor may be subject 10 a
Dot remove or permil m,,ﬂ of any of the Colateral from Ge tocation. specified in this Agreement without fine unless Securcd Party was notified in writing at least 7 days prior o such sale, or unless all sale proceeds are
Secured Party's prior written consent, except as otherwise provided in this Agreement, and such removal shall be “"“"‘f’d to Secured Party within 10 days after such sale. Debor agrees that before receiving an instrument in
considered an Eyent of Demn um" this Agreement, ayment for farm products other than livestock, debtor shall execute a certificate containing, in addition to all

information required by law, the name of Secured Party and a statement that Secured Party holds a security interest
in the farm products listed on the certificate.

6. SALE LEASE OR DISPOSITION OF COLLATERAL PROHIBITED. Debtor shall not self, mortgage,
transfer, exchange, assign, license, grant any other security interest or otherwise dispose of all ~ (b) LIVESTOCK. In addition to the provisions of this Agreemem relating to farm {deucts, if the Col)altral
or any part o(uwCollmul or Debiol’ s nglus init wuhom first obtaining Secured Party's written consent. Secured includes Tivestock, to the extent Secured Party deems it necessary to preserve the Collateral, and upon
Panty’s consent may be conditionied upon any requirements (including, but not limited to, the application of Party's demand, with an appropriate credit for its value, Debtor will make available to Secured Party all foed, bo(h
proceeds to obligations seculed by this Agrwm“x;g‘whmh Secured Party deems to be for the protection of its hay and grain, and all equlpmem owned by Debtor and used in the feeding and handling ohhe livestock. Debtor
security interest. Secured Party's consent will not be deemed to be effective unless and until such requirements and will cooperate with Secured Party and use Debtor’s best efforts to allow red Party use of all Debtor's right,
conditions have been fulﬂled Neither Debtor's grant of a secumy interest in the proceeds of the Collateral nor any title and interest in or to all water privileges, all other equipment used in the feeding and handllng of the livestock,
requirement that Debtor furnish a Statement concerning farm products, lzflapplluble, shall be construed to mean and ail contracts and leases covering lands for pasture and grazing.
lates

that Secured Party consents o sale or any other disposition of the Col () CHATTEL PAPER, ACCOUNTS, [NSTRUMENTS, DOCUMENTS, SECURITIES and NOTES, If e
Collateral omes. =v1 y chattel plpcr u:wums, msuumls, uments, shares ol T other
7. MAINTENANCE AND INSPECTION. Debior, at its own expense, shall (a) keep the Collateral in good securities, pi , o if Debtor feceives o sock 1 rights,
condition and repair so that its value and opermng efficiency shall be maintained and preservad (b) not p:mm the rights to subscribe, dmdmds o! any kind or ch:rwer (|m|ud1&hquld:nng ividends), securities, cash,
Collateral to be misused, abused, wasted or allowed to deteriorate, except for the ordinary wear and tear of its mtelesl, or any other property by reason of ownership of the e Coltmerat shat include ail such
intended primary use; (c) prudentiy protect the Colfateral from the efements; and(d) use the Collateral \afully and perty and, unless Seeured Party provides omerw;se. Debtor immediately shall deliver and pledge the same 1o
not permit its il use of its use in a manner not permitied or covered by the insurance on the Collateral required ecun:d Party, appropriately assigned or endorsed to Secured Party’s order. Secured Party will hold such proceeds
a s Agreement. Debtor shall somply pmn:rlly with all requirements of any povemmental apemcy o affecting the and property in the same manner as the Collatera) ongmnlly pledged under this Agreement. Secured Party, at its
liateral ard, upon Secured P: eliver to Secured Party evidence of such compliance. Debtor shall at option, may permit_such propenty to be received and retained by Debtor, but Secured Pany may at any time
all times keep accurate and comy ew aoks and records of ransaetions and nformmaon relating to the Collateral. terminate such permission. Debtor agrees to exccute all nevessary stock powers and other conveyances to pledge to
Delﬂ.or grants to Socured Party e right and prmlege of making such inspections of the Collateral and Debtor's Secured Party any praperty described in this parsgrsph h. Debior also agrees to execute and deliver such financing
records relating 1o it as Secured Party deems necessary, and auditing or causing an audit or verification Statements and other documents required by Party to protect ::Jxrfect the assignment, pledge, transfer
o{ such books and records, at any time and from time to time, including contacting Debtor's customers or suppliers and grant of the security interest granted in this Agreement. of the form of any assignment,
in connection with such audit or verification. Debtor agrees to assist Secured Party in facilitating such audits, endorsement or othet conveyance executed by Debtor, Debtor waives presentment, demand, notice of dishonor,
verifications and inspections. protest and notice of protest, and all other notices with respect to such conveyances. If the Collateral includes
decounts or ogr mmbles] and gn right to payment is enm by a letter of credit, Debor agrees io deliver
the letter of credit imy lal.ey'.o ecured Party, not to make demand under it or assign it by way of security
8. T»\xm AND FEES. Debtor shall pay promptly any and all taxes, assessments and license fees with respect or otherwise without S prior express con
© use of the Collateral wher the same shall become duc, If the Collatral i an or affixed ta realty gpiigation (o shichout Secured Party's prior express consent in writng, which consent Secured Party is under no
e by Debio, Debior shllmake 9 e payments with respect to the realty when they are due. (d) CASH AND OTHER REMITTANCES, Upon demand of and as specified by Secured Pary, when Detior
receives any checks, trade acceptances, dralts, cash, or other remittances, in payment of accounts or other
9. AFFIXING TO REAL OR PERSONAL PROPERTY PROHIBITED. Unless Debtor has also granted Secured Collateral or as proceeds of inventory o other Collateral, Deb'm shall apply the same directly on Debtor's liability
Party 2 first priorily mongage ater. tor shall not permit any of the Collateral which is personal t© Secured Party, or deposit the same in a special account maintained with Secured Party and from which Secured
property to become an lccesslon of affixed 10 other personal property or become attached or affixed to real Party has the power of withdrawal. Ir' Secured Party so xcqu-ru, Debtor will prwmpdy mufy Secured Plﬂy of
property without first obtaining Secured Party's written consenl ured Pany s consent may be conditioned upon such applications or deposits, identifying in writing the so f same and the h_has
any requirements (mclwdmg, ﬁm not limited 1o, the subrogation of other interest owners in and to such other converted into same. The funds in any such special account shali be held by Sﬂcured Pany as semmy 1or all
real p red Party's rights and interest in the Collateral) which Secured Party deems to be Deblor's liabilities to Secured Party. S proceeds shall be deposited in precisely the form received, except for
!or lhe protection of its securhy interest. Secured Party's consent will not be deemed to be effective unless and until Debtor's endorsement where neces: WY to pcrmn collection of items, which endorsement Debtor agrees to make,
h requirements and conditions have been fulfilled. and which Secured Party is hereby granted a power of attormey to make on Debtor’s behalf if Debior fails or
refuses to make such endorsement. Pending Soeh deposits, Debtor agrees that any such checks, drafts, cash or
other remittances will not be commingled with any of Debtor's funds or pmp:rfy, but will be held separate and
10 lNSURANCE ON THE COLLATERAL While any of the Indebtedness remains outstanding and apart and in trust for Secured Party until deposit of same is made in the special account. Secured Pany will, at
rm o) ms 7 shall maintain and pay for insurance on all Collateral, wherever intervals to be determined by Secured Party, apply the whole of any part of any monies which are on deposit with
lec:usd mcludm; but not l|m| 0 smnge facilities or in transit in vehicles, including goods evidenced by Secured Party, whether owrnied by Debtor or any other party liable under (ms Agreement, against the principal or
documents. Such insurance shall be purchased through any person of Debtor’s choice, with companics acceptable o interest due on any loans made to Debtor 7 by Secured Party, or against Debtor’s other Ilabllmes 10 Secured Party
Party, against such casualties, hazards, public Jiabilities and other risks, and in such amounts as prudent secured by this Agreement, at Secured Party's sole npunn unlcss 50 applying those deposits would contravene any
and adequate to protect Secured Party or as Secured Party shall require. All insurance policies, except for vendor's written agreement between Debtor and Secured Party o government mgul:uon Any portion of such funds on
smgle interest insurance, or certified copies of such policies evidencing the insurance coverage shall be funished to deposit which Secured Party elects not to apply will be pald to Debtor by Secured P:
s of the date of this Agreement. All policis of insurance shall provide for at least 10
days' prior writien notice to Serured Party of cancellation. Secured Party may act as Deblor's attommiey-in-fact, with _(e) PROCEEDS. Whenever the sale, exchange, or other disposition of inventary or other Collateral gives ise to
power of :numcy to procure insurance; make, adjust, and settle claims under or cancel such insurance; and endorse an account, chattel paper, instrument, or general intangible for the payment of money ("proceeds” for purposes of
Debtor's name on any drafts or checks drawn by insurers of the Collateral. Provided, however, Secured Pary is this paragraph), Debtor, as required by Secured Party, shall notify Secured Party pmmplly of the disposition of
under no obligation and has no duty to procure insurance, p: 2y premiums, make, adjust or setde claims with respect said inventory or other Collateral and any resulting proceeds. With respect to all proceeds covered by this
to any insurance or to cancel any insurance required by this Agreement. Debtor assigns to Secured Party any Agreement, Debtor represents that (i) no set-off or counterclaim exists or shall be permitted to exist (i) no
returned or uneamed premiums Wwhich ay b be due upon cancellation of any such policies for any reason agreements have been or shall be made for any material modification, deduction or mmnm, and (iii) no partial
whatsoever, and directs insurers to pay Secured Party any amounts so due. Any balance of insurance proceeds payments have beenm shall be made except as revealed to Secured Party by Debtor in wm.mg All proceeds where
remaining after payment in full of all nmuns secured by tis Agreement shall be paid to Debtor. the right to payment has not yet been eamed by performance shall be evidenced by a binding wrien contract
between Debtor and third parties, and copies of such contracts shall be provided to Secured Party. Secured Party
shall have the right 1o notify any account debior or obligor of Debior's obligation 1o make payments directly io
11 EXPEND]TURES BY SECURED PARTY. At its option, and after any written notice to Debtor required Secured Party and Secured Party may take control of all proceeds, which right Secured Party may exercise at any
by law, ‘y s not obligated to, discharge taxes, liens, security interests or other encumbrances time. Until such time as Secured Party elects to exercise such right, Debtor is authorized as Secured Par!y 's agent
on the Collmrzl or pay for: (a) the rvpnr of -ny dam-e: 10 the Collateral, (b) anything necessary to maintain and to collect and enforce such proceeds. The costs of such collection and enforcement, including attorneys' fees and
reserve the Collateral, and (c) insuranc ateral. Debior shall be liable and agrees to reimburse Secured other expenses, shall be borne by Debtor, whether incurred by Secured Party or Debtor.
arty prampﬂy for all such expenmmres 2nd fm nll costs, attorney fees and other disbursements made by Secured
in connection with this paragraph. In addition, Debtor shall be liable and agrees to reimburse Secured Party (f) FEDERAL ASSIGNMENT oF CLAIMS ACT. If the Collateral includes accounts or other receivables with

promptly for all costs, attorney fees and other disbursements made by Secured Party as allowed lry law or prwvxded a face value u er $1,000, ‘which arise out of a contract with the United States of America or any of its
for in this Agreement in enforcing or collecting any note, warranty, or liability of Debtor to Secured Party, o ncies, isi Debeor shall notify Secured Party promptly in writing of
realizing upon, mfmmz or collecting any account, promissory note, chattel nper instrument, document or mher that fact. Debwr shall execute any |mlmmems and take any other action Secured Party requires or requests to
collateral of Debor's in which Secured Party has a security interest. Until Debtor reimburses Secured Pany for the perfet Secured Partys security inteest in such accounts undet the provisions of the Federa “aSsignment of Claims
amounts provided in this paragraph, Such amunts shal be considered part of Debtor's labihty to Secured Party

REMEDIES

Upon the occurrence of an Event of Default, and at any later time, Secured Party may, except as otherwise provided 5. Transfer any of the Collateral or evidence of the Collateral into Secured Party's own name or that of a
by law, at its option and without notice or demand to Debtor, exercise any and all rights and remedies provided by nominee, and receive the proceeds and hold the same as security for Debtor's liabifities 10 Secured Party or apply
the UCC, as well as all other rights and remedies Secured Party possesses, including but not limited to the right to: the proceeds on or against any such liability. Secured Party may WU? account debtors and obligors to make
ayment directly to Secured Party, and may demand, collect, receipt for, settle, compromise, adjust, sue for,
foreclose, relense or realize upon the Collateral, in Secured Party's own name or in Debtor's name, as ured
l Declale all liabilities secured by Agreement jmmediately due and payable, and/or proceed to enforce Party may determine.

and performance of all such Tabit lies, provided that upon any prepayment in full of the unpaid balance of g, Setl or otherwise dispose of the Collateral. Unless the Collateral in whole or part is penshlble o threatens to
£ith Tabilitics, Debior shall pe enttod 1o 3 rEbate of any Unearmes portion of any finance o other charge in dectine speedily n value or 15 of  ype customarly sod on a ecogniond masket, Secred Pary willgive Debor
accordance with faw. reasonable naice of he time and plce of any pu ublic sal, or of e dme after which any privae s s=1= or other
disposition is to be made. Such nouce shall be adequate if given at Debtor's address set forth in this Agreement by
ailing the notice at least 10 days before any sale or other disposition or action. Secured P: "R shall be entitled to,

res

ma

2. Require Debtor to assemble the Callateral or evidence of the Collateral and make it available to Secured Party and Debtor shall be liabie for, reimbursement of all reasonable costs and expenditures of realizing on the security

at a place Secured Party ms which is reasonably convenient to both parties. Debtor shall be responsible for mtem, including without limitation court costs, fees for rrrltvm bonds, mmge repossession Costs, repair and

any expenses and damages if Debtor wrongfully damages the Collateral or if, after default and demand in accordarce raioncoss fo sal, selling costsand aiomeys' s security intercst in the
With 1aw and this Agreement, Debtor wrongfully fails to make the Gollateral available to Secured Party. All Such Trchorims granted by this Agreement, except as provided above under Expmmwms by Secured P

expenses and damages are secured by Secured Party's security interest in the Collateral granted by this Agreement. Debtor waives any right it may have 1o require Secured Party to pursue any third person or any of the

Indebtedness. Secured Party may comply wih any applicable tat o federal law requirements in conneciion with a

disposition of the Collateral and compliance will not be considered adversely to affect the commercial

3. Repossess the Collateral, and for his purpose Secured Party is granted authority ta enter into and upon any reasonableness of any sale of the Collateral. Securedt Party has no obligation to clean-up or otherwise prepare the
premises on which any part of the Collateral may be situated and remove it. Debtor waives any claim in connection Collateral for sale. Secured Party may sell the Collateral without giving any warranties as to the Col menu and
whh oraﬂs"ix from an entry pmenbly made in connection witha rcpcsseSsmn Debtor authorizes Secured Party or may specifically disclaim any warranty of title or the like. This pmwdure ‘will not be considered adversely to affect

contractors 10 take possession of and hold o pro 1ty located in or temporarily attached 10 the the commercial reasonableness of any sale of the Collateral. If Secured Party sells any of the Collateral upon
Collaeral If Deblor nas not reelmmed s propery wihin

Iys aﬂer rwtwe of its taking and location is sent to credit, Debtor will be credned nnly with pxymems aclually made by the purchaser, received by Secured Party and
Debtor, such p ty may be sold and he procceds appi xpenses and other amounts due from Deblor to applied to the indebednes In ent the purchaser fails to pay for the Collateral, Secured
Secured Party. balance of sur:h proceeds mnammg avner payment in full of all amounts secured by this Party may reseli wco]laura] and Bebm shall be mdum with the proceeds of the sale.

Agreement sh:ll be paid to Debto
P 7. Secured Party shall not be liable for failing to collect any account, enforce m contract right, o any other

act or omission on the part of Secured Party, its officers, agents or employees, except as the same constitutes bad

4, ks and records evidencing or penamm 1 the Collateral and any personal propenyy in or faith or failure to act in a commercially reasonable manner. Secured Party shall Tave aced in a commercially

assoclwd with rhe Collateral, and for this purpose Sect Pgany is gﬁmed authority 10 enter into and upon any reasonable manner if its action or inaction is oonsmem with general commercul usage of parties similarly situated

premises at which any part of such books and records may ated and remove them. Any such property not in the area of Secured Party’s location, but this standard shall not constitute disapproval of any procedures which

necessary to enfomemem of Secured Party’s rights shall be mumed to Debtor on demand, or otherwise upon otherwise may be reasonable under the clrwmsrznccs nor require Secured Party to take steps to preserve rights
completion of use. against prior parties in an instrument or chattel paper.
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WE HEREBY CERTIFY THIS TO BE A TRUE AND

Loan# 22501

SECURITY AGREEMENT MCALLEN NATIONAL BANK

CORRECT COPY OF THE ORIGINAL TNSTRUMENT.

DATE OF AGREEMENT

BY 05/03/2004

DERTOR'S NAME(S)

TEXAS RAILCAR LEASING COMPANY, A Texas Corporation

SECURED PARTY'S NAME AND ADDRESS

MCALLEN NATIONAL BANK
P.0. BOX 5555

DEBTOR'S ADDRESS

PO BOX 1330
MCALLEN, TX 78505

MCALLEN, TX 78503

L

GRANT OF SECURITY INTEREST. For value received, the undersigned (referred to as "Debtor" whether one or more) grants to Secured Party named above a

security interest in the Collateral described below to ‘secure the paymenl of the "Indebtedness” (as defined below) and performance of all Debtor's obligations and

agreements in this Agreement or other d evid the I

For purposes of this Agreement, any term used in the Uniform Commercial Code, as

adopted and revised from time to time in the State of Texas in the Texas Business and Commerce Code (" UCC)? and not defined in this Agreemcm has the meaning

given to the term in the UCC. Debtor's location (if other than the address reflected above) is in the state of T

n. DESCRIPTION OF COLLATERAL. The "Coliateral” shall include:
PURCHASE MONEY INTEREST CLAIMED.

All equipment of whatever kind or nature, wherever located, now owned or

hereafter acquired, and all returns, repossessions, exchanges, substitutions, replacements, attachments, parts,
accessories, and accessions thereto and thereof and all proceeds thereof, (whether in the form of cash, instruments,

chattel paper, general intan

5,750 cubic feet /oo o N
TRLX TRLX TRLX TRLX TRLX
5794 5795 5796 5797 5798
80282 80283 80284 80285 80286

This term "Collateral" also includes to the extent not listed above as original collateral:

bles, accounts or otherwise); including, but not limited to the following 4227100 ton -/.5

Cov. HoPPeTe RArslcars,
TRLX TRLX
5799 5800
80287

(1) Afer-Acquired Property. After-acquired property; provided, however, the security interest will not attach to (a) consumer goods, other than an accession when given as additional security, unless the Debtor
acquires rights in them within 10 days after the Secured Party gives value; or (b) a commercial tort claim.

(2) Proceeds. Proceeds, products, acditions, substitutions and accessions of the Collateral.

(3) Deposits. Unless prohibited by law, any property (excluding Individual Retirement Accounts and other qualified retirement accounts), tangible or intangible, in possession of Secured Party at any time
during the term of this Agreement, or any indebiedness due from Secured Party to Debtor and any deposit or credit balances due from Secured Party to Debtor, and Secured Party may at any time while the
whole or any part of the Indebtedness remains unpaid, whether before or afier maturity thereof, be appropriated, held or applied toward payment of the Indebtedness or any obligation of Debior to Secured

Party.

M. SECURED INDEBTEDNESS. The security interest granml under this Agreement secures the
folluwmg (referred 10 as the " ") (1) the of all of the

and of Debtor as set forth in this Agreement or any other
agreement between Debtor ind Secured Party; (2) all liabilities of Debtor to Secured Party of
every kind and description, including (a) all promissory notes given from Debtor to Secured
Panty, (b) all future advances from Secured Party to Debtor, whether in the form of a loan for a
similar or different purpose than any other loan to Debtor, (c) Debtor's overdrafts, whether
business or personal, (d) direct or indirect liabilities, (¢) liabilities due or to become due and
whether absolute or contingent, and (f) liabilities now existing or hereafier arising and however
evidenced; (3) all extensions, rencwals and deferrals of liabilities of Debtor to Secured Party for
any term or terms, to whick the undersigned hereby consents; (4) all interest and other finance
charges due or to become due on tae liabilities of Debtor to Secured Party; (5) All expenditures by
Secured Pmy mvelvm; the perhmuncc or of Debtor's

under this any other agreement between Deblor and
Szcur:d Pmy. and (6) All costs, am)meys fees and other expenduures of Secured Party in the

of any ion or liability of Debtor to Secured Party and in the
collection and enforcement, sale or olher liquidation of any of the Collateral.
GENERAL PROVISIONS.
1. WAIVERS. No act, delay or omission, including Secured Party's written express waiver of a
remedy after any default under this Agreement, shall constitute a waiver of any of Secured Party's
rights and remedies not exprzssly waived in writing under this Agreement or any other agreement
between the parties. All of Secured Party's rights and remedies are cumulative and may be
exercised singly or concurrently. The waiver or exercise of any one or more rights or remedies
will not be a waiver or a bar to the exercise of any other rights or remedies upon any subsequent
default. No waiver, change, modification or discharge of any of Secured Pary's rights or
remedies or Debtor's duties as specified or allowed by this Agreement will be effective unless in
writing and signed by a duly authorized officer of Secured Party. Acceptance of any partial or late
payment shall not constitut: a waiver of any requirement of this Agreement or impose any
additional notification duties upon Secured Party. Debtor and all other signers, including
guarantors, waive presentment, notice of dishonor and protest, notice of default, notice of
imention to accelerate and notice of acceleration and consent to any and all extensions of time for
any term or terms regarding payment due, partial payments, or rencwals before or mer mammy
Debtor and all other signers, including guarantors, further consent to i

6. JOINT AND SEVERAL RESPONSIBILITY OF DEBTOR AND SURETIES. The responsibilities
of Debtor and any co-debior, guarantor, surety or accommodation party under this Agreement are
joint and several, and the references to Debtor in this Agreement shall be deemed to refer to each
such person, including any person who pledges Collateral even if such pledgor is not otherwise liable
under any promissory note, guaranty or other instrument secured by this Agreement.

7. SEPARABILITY OF PROVISIONS. If any provision of this Agreement shall for any reason be
held invalid or unenforceable, suchinvalidity or unenforceability shall not affect any other provision
of this Agreement, and this Agreement shall be construed as if such invalid or unenforceable
provision had never existed.

GOVERNING LAW. This Agreement shalt be construed and enforced in accordance with
the laws of the State of Texas, except to the extent that the UCC provides for application of
the law where the Debtor or the collateral is located (if other than Texas) as the case may be.

9. ENTIRE_AGREEMENT. This Agreement, together with any mortgage of real estate which may
be Collateral, constitutes the entire agreement between the parties with Tespect to the subjects
addressed herein. This Agreement may be amended or modified only by a writing signed by Secured
Party ifying that itis a i or addition to this Agreement.

V.EVENTS OF DEFAULT. Debtor shalt be in default under this Agreement upon the happening of any
one or more of the following events or conditions, called “Events of Default” in this Agreement:
1. If any warranty, covenant, financial # ion or stalement made or
furnished 1o Secured Party by Debtor, any guarantor or surety, or otherwise on Debtor's behalf to
induce Secured Pany to enter into this Agreement, or in conjunction with it, is violated or proves to
have been false in any material respect when made or furnished.
2. If any payment required in this Agreement or under any other agreement or obligation of Debtor
10 Sccurud Party or to others is not made when due or in accordance with the terms of the applicable
contrac
3.1 Delxor defaults in the perfunnxnce of any covenani, obligation, warranty, or provision
contained in this A or any other mortgage or obligation of Debtor to Secured
Party or to others, including without limitation Debtor’s fallure to insure the Collateral or untawful
use of the Collateral.
4. If any event or condition exists or occurs which results in acceleration of the maturity of any
obligation of Debtor to Secured Party or to others under any note, morigage, indenture, agreement,
or undertaking.
5. If anyone makes any levy against or seizes, garnishes or attaches any of the Collateral; if Debtor

release or nonperfection with regard to the Collateral, and the addition or release of or agreement

not to sue any party or guarantor.

2. AGREEMENT BINDINGG OM ASSIGNS. This Agreement inures to the benefit of Secured

Party's successors and assigns, and is binding upon Debtor's heirs, executors, administrators,

representatives, successors and permitted assigns (and all persons who become bound as a debtor to

this Security Agreement), but nq person taking from or representing Debtor has any right to

advances under any instrument or document secured by this Agreement.

3 CHAN(‘ES IN TERMS Secured Party reserves the right to chmge any of the terms of this
law and the isions of thi

4. TERM OF AGREEMENT This Agreement, and the secumy interest created by this

Agreement, will remain in force until all of the Indebledness is paid in full, unless the security

interest created by this Agreement is earlier released by Secured Party in writing.

5. RIGHTS OF SECURED PARTY ASSIGNABLE. Secured Party, at any time and at its option,

may pledge, transfer or assign its right$ under this Agreement in whole or in part, and any

transferee or assignee shall have all Secured Party's rights or the parts of them so pledged,

transferred or assigned. Debtor's rights under this Agreement or in the Collateral may not be

assigned without Secured Party's prior written consent.

any of the Collateral; or if Debtor sells, leases, or otherwise disposes of any
of the Collateral without Secured Party’s prior writien consent as required by this Agreement or any
mortgage executed in connection with this Agreement.

6. If the Collateral is lost, stolen, substantially damaged or destroyed.

7. If, in Secured Party's judgment, the Collateral becomes unsatisfactory or insufficient in character
or value, and upon request Debior fails to provide additional Collateral as required by Secured Party.
8. If at any time Secured Party, in its sole discretion, believes the prospect of payment or
performance of any duty, covenant, warranty or obligation secured by this Agreement is impaired.

9. If Debtor or any guarantor or surety dies, dissolves, terminates existence, or becomes insotvent; if
a receiver is appoinied over any pan of Debtor's property or any part of the Collateral; if Debtor
makes an assignment for the benefit of creditors; or if any proceeding is commenced under any
bankruptcy or insolvency law by or against Debtor or any guarantor or surety for Debtor.

10. If the Collateral is removed from the location specified in this Agreement or in a separate notice
to Secured Party without Secured Party's prior written consent, except for temparary periods in the
normal and customary use of the Coltaterai

11. Secured Party shall receive at any time following the Closing a filing office report indicating that
Secured Panty's security interest is not prior to all other security interests or other interests reflected
in the report.

VL ADDITIONAL PROVISIONS. The undersigned specifically agree to all of the “Additional

Provisions” on the reverse side of this Agreement.

L. SECURED PARTY'S SIGNATIRE

MCALLEN NATIONAL BANK

' DEBTORS' SIGNATURE(S)
‘/ Z RAILCAR LEASING COMPANY, A Texas Corporation

CEP NOVELL-EBESIEENI EXCC V.2

LU DA
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