McALLEN NATIONAL BANK

MEMBER FDIC

July 29, 2004 AUS 9 0
VIA FEDERAL EXPRESS AIRBILL NO. 8385 4050 6233 % [EE‘V[“ $
Mr. Vernon Williams, Secretary 7N §
Surface Transportation Board e M

Recordation Dept.

1925 K Street NW, Suite 700
Washington, D.C. 20423

LT
RECORDATION No. Zs' zzm !
’ $

Re:  Texas Railcar Leasing Company, Inc. A 04 04 10'48 A"

Dear Mr. Williams:

SURFACE TRANSPORTATION R0ARD

I'have enclosed an (2) two original and (2) two certified 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:

I

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 of $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:

]» st

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.

2nd 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 YsAguirre,
Senior Vice President

/tlh
Enclosures

This instrument was acknowledged before me on the 2.9 day of July, 2004, by
Mario Ysaguirre, Senior Vice President of MicAllen National Bank, McAllen, Texas on

behalf of said corporation.
( /) -
= et L)
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()
N\ Notary Public, State of Texas
/z} My Commission Expires
or 3%

""> FATTI DELAGARZA Notary Public in'‘and for the State of'exas

T

03-22-2008
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Loan# 22601 DATE OF AGREEMENT
SECURITY AGREEMENT ' . 05/03/2004

! )
TEXAS RAILCAR ILEASING COMPANY, A Texas Corporation

MCALLEN NATIONAL BANK
DEBTOR'S ADDRESS P.0. BOX 5555

PO BOX 1330 MCALLEN, TX 78503
MCALLEN, TX 78505 |

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 payment of the "Indebtedness” (as defined below) and performance of all Debtor's obligations and
agreements in this Agreement or other d evidencing the I d 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 (" UCCQ and not defined in this Agreement 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 "Collateral" 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 intangibles, accounts or otherwise); including, but not limited to the following first (44) 100 ton -
5,750 cubic feet rapid discharge gondola railcars and a second security agreement for an additional (22) railcars::

TRLX TRLX TRLX TRLX TRLX TRLX TRLX

5750 5772 5751 5773 5752 5774 5753 '

5775 5754 5776 5755 5777 5756 5778

5757 5779 5758 5780 5759 5781 5760  RECORDATION MO.

5782 5761 5783 5762 5784 5763 5785

5764 5786 5765 5787 5766 5788 5767

5789 5768 5790 5769 5791 5770 5792 s 0 4 °04 10-48 AM
5771 5793

SURFACE TRANSPORTATION BOARD

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

(1) After-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, additions, 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 indebtedness due from Secured Party to Debtor and any deposit or credit balances due from Secured Party to Debior, 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.

1. SECURED INDEBTEDNESS. The security interest granted under this Agreement secures the 6. JOINT AND SEVERAL RESPONSIBILITY OF DEBTOR AND SURETIES. The responsibilities

following (referred 1o as the “Indebtedness®): (1) the performance of all of the agreements, of Debtor and any co-debtor, guarantor, surety or accommodation party under this Agreement are
obligations, covenants and warranties of Debtor as set forth in this Agreement or any other joint and several, and the references to Debtor in this Agreement shall be deemed to refer to each

agreement between Debtor and Secured Party; (2) all liabilities of Debtor to Secured Party of  such person, including any person who pledges Collateral even if such pledgor is not otherwise liable
every kind and description, including (a) all promissory notes g)vcn from Debtor to Secured under any promissory note, guaranty or other instrument secured by this Agreement.

Party, (b) all future advarces from Secured Party to Debtor, whether in the form of a loan fora 7. SEPARABILITY OF PROVISIONS. 1
similar or different purpose than any other loan to Debtor, (c) Debtor's overdrafts, whether held invalid or unenforceable, such invalidity or unenforceability shail not affect any other provision
business or personal, (d) direct or indirect liabilities, (¢} liabilities due or to become due and  of this Agreement, and this Agreement shall be construed as if such invalid or unenforceable
whether absolute or contingent, and (f) liabilities now existing or hereafter arising and however  provision had never existed.

evidenced; (3) all extensions, renewals and deferrals of liabilities of Debtor to Secured Party for GOVERNING LAW. This Agreement shall be construed and enforced in accordance with

f any provision of this Agreement shall for any reason be

any term or terms, to which the undersigned hereby consents; (4) all interest and other finance  the laws of the State of Texas, except to the extent that the UCC provides for application of

charges due or to become due on the lxahnlmes of Debtor to Secured Party; (5) All expenditures by  the law where the Debtor or the collateral is located (if other than Texas) as the case may be.

Secured Party mvolvmg the pe:f of Debior's 9. ENTIRE_AGREEMENT. This Agreement, together with any mortgage of real estate which may
covenants and warranties under this Agrcemem or any other agreement between Debtor and be Collateral, constitutes the entire agreement between the parties with respect to the subjects
Secured Party; and (6) All costs, attorneys' fees and other expenditures of Secured Party in the  addressed herem This Agreement may be amended or modified only by a writing signed by Secured

collection and enforcement of any obligagioq or liability of Debtor to Secured Party and in the  Party specifying that itis a or addition to this Agreement.

collection and enforcement, sale or other liquidation of any of the Collateral. V.EVENTS OF DEFAULT.Debtor shall be in default under this Agreement upon the happening of any
IV. GENERAL PROVISIONS. one or more of the following events or conditions, called "Events of Default” in this Agreement:

1. WAIVERS. No act, delay or omission, including Secured Party's written express waiver of a 1. If any warranty, covenant, financial i ion or statement made or

remedy after any default under tais Agreement, shall constitute a waiver of any of Secured Party’s  furnished to Secured Party by Debior, any guarantor or surety, or otherwise on Debtor's behalf to
rights and remedies not expressly waived in writing under this Agreement or any other agreement  induce Secured Party 10 enier into this Agreement, or in conjunciion with it, is violated or proves to
between the parties. All of Secured Pary's rights and remedies are cumulative and may be have been false in any material respect when made or furnished. -

exercised singly or concurrently. The waiver or exercise of any one or more rights or remedies 2. 1If any payment required in this Agreement or under any other agreement or obligation of Debior
will not be a waiver or a bar 1o the exercise of any other rights o Temedies upon any subsequent tc% ::::Ircd Party or to others is not made when due or in accordance with the terms of the applicable
default. No waiver, change, roodification or discharge of any of Secured Party's rights or

remedies or Debior's duties 4 specified or allowed by this Agrecment will be effecive wless in 2o F DCDier GeTaukts o e periortance o 4 oW ﬁ"gﬁ}g%oxa;;“[’,‘zgm‘:“f'&"c‘zﬁ
writing and signed by a duly autaorized officer of Secured Party. Acceptance of any partial or late  pay or (g others, including without limitation Debior's failure to insure the Collateral or unlawful
payment shall not constitwte a waiver of any requirement of this Agreement o Impose any  yee of the Collateral.

additional notification duties upon Secured Party. Debior and all other signers, including 4. If any event or condition exists or occurs which results in acceleration of the maturity of any
guarantors, waive presentment, notice of dishonor and protest, notice of default, notice of obligation of Debtor to Secured Party or to others under any note, mortgage, indenture, agreement,
intention to accelerate and notice: of acceleration and consent to any and all extensions of time for  or undertaking.

any term or terms regarding payment due, partial payments, or renewals before m aﬂcr malun(y 5. If anyone makes any levy against or seizes, garnishes or attaches any of the Collateral; if Debtor

Debtor and all other signers, including guarantors, further consent to i 1 any of the Collateral; or if Debior sells, leases, or otherwise disposes of any
release or nonperfection with regard to the Collateral, and the addition or release of or agreement  of the Collatcral without Secured Party's prior written consent as required by this Agreement or any
Dot Lo sue any party Of guarantor. mortgage executed in connection with this Agreement.

2. AGREEMENT BINDING ON ASSIGNS. This Agreement inures to the benefit of Secured g }; “}f} gef’c‘:fr‘:;al',;:‘;?:'z ﬂg‘:;;ﬂ“ﬁ“‘@éﬁi{cm;: L or “5““’,Y§gc-mry or insufficient in character
Party's successors and assigns, and is binding upon Debtor's heirs, executors, administrators, - > ! u e ! OMeS unsatls !
r:;z:cmativa. SUCCessors afm permitted assigngs (aﬁ“all persons who become bound 2s a deblor to or value, and upon request Debtor fails to provide additional Colfateral as required by Secured Party.

H " N . . 8. If at any time Secured Party, in its sole discretion, believes the prospect of payment or
this Security Agreement), but no person taking from or representing Debtor has any right to " " L E
advances under any insirumient o document secured by this Agreement. performance of any duty, covenant, warranty or obligation secured by this Agreement is impaired.

3 CHANGES IN TERMS. Secured Parly reserves the right to change any of the terms of this receiver is appointed over any part of Debtor's property or any part of the Collateral; if Debtor
tin with applicable Jaw and the p of this Ag makes an assignment for the benefit of creditors; or if any proceeding is commenced under any
4 TERM_OF AGREEMENT. This Agreement, and the security interest created by this  bankrupicy or insolvency law by or against Debior or any guaranior or surety for Debtor.
Agreement, will remain in force until all of the Indebtedness is paid in full, unless the security  10. If the Collateral is removed from the location specified in this Agreement or in a separate notice
interest created by this Agreement is eartier relcased by Secured Party in writing. to Secured Party without Secured Party's prior written consent, except for temporary periods in the
5. RIGHTS OF SFCURED PARTY ASSIGNABLE. Secured Party, at any time and at its option, normal and customary usc of the Coilaterai
may pledge, transfer or ussign its rights under this Agreement in whole or in part, and any 11. Secured Plany sha!l receive at any ximg following the Closing a filing office report indicating that
wransferee or assignee shall have all Secured Party's rights or the parts of them so pledged, Secured Party's security interest is not prior to all other security interests or other interests reflected
wansferred or assigned. Debtor's rights under this Agreement or in the Collateral may not be ™ the report. X . s
assigned without Secured Party's prior writien consent. VL. ADDITIONAL PROVISIONS. The undersigned specifically agree to all of the "Additional
Provisions" on the reverse side of this Agreement.

9. If Debtor or any guarantor or surety dies, dissolves, lerminates existence, or becomes insolvent; if

— SECURED PARTY'S SIGNATURE DEBTORS' SIGNATURE(S)

/E S RAILCAR LEASING COMPANY, A Texas Corporation
MCALLEN NATIONAL BANK ZU WOLLDLIL,

By: BRACE P. NOVELL, pREsanT = X @ _|/ - f.

I
[T © Conte 0601 Amarcn Bank Systoms




ADDITIONAL PROVISIONS
DEBTOR EXPRESSLY REPRESENTS, WARRAN™ “OVENANTS AND AGRE

RE} _.SENTATIONS, WARRANTIES AND COVEN (S
1. FINANCIAL INFORMATION. All applications, balance sheets, ummgs stazmerns. and other financial which is secured by any security agreement executed by Debtor in Secured Party's favor, including this
information and representations which have been, or may later be, furnished red Party to induce it to enter Agreement, unless such security would cause Secured Party to be in violation of a right of rescission or a
into or continue a financial transaction with Debtor fairly represent Debtor’s financial condition as of the date and restriction on security interests, in which case, to that extent, such amounts will not be secured. The amount of
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 ot exceeding the annual
or shall be at the time furnished, true and accurate in all material respects and sufficiently complete to give Secured percentage rate ("APR") or interest rate provided in the instrument secured by this Agreement. Any notice
Party full knowledge of the subject matter. Debtor will pmvlde to Secured Party annuxlly. or more frequemly if required in connection with this par:?raph shall be sufficient if given at Debtor’s :ddsnss set forth in this
Party so elects, such financial information about Debtor’s affairs as Secured Party may reasonably request. Agreement by (a) mailing the notice at least 10 days before, or (b) dchvenng the notice at least 5 days before the
Debtor s financial condition has not changed materially since the effective date of the last furnished financial commencement of the performance of the duties specified in the no
information except as Debtor has reported to Secured Party in writing.

i 112 ROSSESSION. Debor shall m posscssion of the Collteral, except where expressly otherwise provided
is Agreement or where Secus ses 10 perfect its security intes possessiol tion to

Z INFORMATION ON COLLATERAL. Debtor will fumish to Secured Pary information adeqate to identify f]mg ofa ﬁnsncmg satement. Where Colmt oin the pouessmn of a third pan;’y Bevtor will join with Secured
all Coflateral, in a form and at such fimes as ] .:u. form fmsuch nmersd;ss.;ch ured P".;yel ay r:ql;ésl Deh:mr also v;ﬂ d:,l‘:;ler to Secured M“Yv Party in notifying the third p: m%:n f Secured Party's security interest and obtaining an acknowledgment from the
upon request, tue copies of purchise orders shiping. delivery and warchouse eceipts, and nvoices evidencin

and describing the Col s el a5 rie capies of all comraces o fumish goods or services o Deblor third parcy that it is holding the Collateral for the benefit of Secured Party.

customers. Debtor wnll execute such documents as Secu Party may require to evidence, perfect and moni 13. CONTROL. Debtor will cooperate with Secured P: in obtaining control with respect to Collateral
Secured Pary's securty et granted by tis Agrment and enable Sesurd ary 1 receive Proceeds 4 consisin o GEpoR secounss IvEsmen: Proprys e O 1o s Srome Sane o

distributions from or interest in the Coll
14. CHATTEL PAPER. If the Collateral includes chattel paper, Debior will not create any chattel peper
3. OWNERSHIP FREE OF ENCUMBRANCFS Except for the security interest granted by this A nt or without placing a Tegend on the chattel paper acceptable to Secured Party indicating that Secured Party
by a mortgage execuied in connection with this greement, ;;d em?:i for{ané rumy mtere:legr:vmu %':’A disclosed 3eCurity Interest in the chattel paper.
in writing 10 Secured Party, Debtor oo e e R el this Agreement 15 pyRCHASE MONEY SECURITY INTEREST. To the extent Debtor uses the Indebtedness to purchase
to become the owner of the Collateral {or has rights in or the pawer to transfer the Collateral) free from an Collateral, Debtor's repayment of the Indebtedness shall apply on a “first-in-first-out™ basis so that the orion of

liens, security interests or encumbrances. Debtor warrants title to and will defend the Collateral against all J’.nm
and demands of persons claiming any inerest n the Colateral adverse to Secured Party. Debior will not permit any x;mﬁ“,;‘a",ﬁ 10 purchase 2 particular item of Collateral shall be paid in the chronological order the Debtor

liens or security interests other than Secured Party's secun.::yd ml:dresl to n]naclll\ 1o any of the Collateral, ?1” whnll
it the Collateral 10 be levied upon, garnished or attached under any legal process, or permit any other thing o |6 DERTOR'S NAME AND LOCATION. Debtor's exact legal name is as set forth on the reverse side of
B Gone that may impair the value of the Collateral or the securit interost granied to Secured Party by Debior. his Agm——rm‘ for i—an indiv for's principal residence is at Debtor's address as set Torth borein,
If Debio niity other than an individual, Debtor's location Gi.c., place of business, chief executive office or

4. FINANCING STATEMENTS. No Fi Statement or Lien Entry Form covering the Collateral is on file state of mgamzaunn. as the case may be) is in the state reflected for Debior's address o as otherwise set forth on
in any, Dublic-offce except 1 conmection ancing S Agreement. Deblor agrees 1o join withSecured Barty in (e reverse side of this Agreement. Until the Indebiedness is paid in full, Debior agrees that it wil not change its
executing one or more Lien Entry Forms, Financing Statements, or Effective Financing Statemenls in ,o,m location (for example, its state of incorporation) or its legal name without providing Secured Party 30 days' prior
satisfactory to Secured Party and provide such other documents as may be required from time to time in order to witten notice.

cv:dence perfect or continue fection, or record the security interest granted in this Agreement. Debtor hereby
red Fary 3 power of atomey o exccute sich documens on Debuor's behaf, A . 17 DEBTOR'S COOPERATION. In addiion to Debior's other bligations and agreements in this Agreerent,

an iy 7 agrees and promises to do all acts which Secured Party deems reasonable or

mg g regpagiction of this Agreement or of any Financing Statement is suffcient as 8 1 oco 't preserve or ot the Cotraieral. mcrudmg, ‘without fimitation, the following:
s. Tl Aﬁ& on o (ﬁu_ L, RECORDS, INVENTORY AND_ EQUIPVENT. Debior wil gite (@) FARM PRODUCTS. If the Collateral includes "farm products,” Debtor agrees to exccute and deliver to
AL,_RECORDS, & beDior Wil S8 Secured Party an “Efestve Financing Staiemen- contaning all formation equired by law. Debtor also agrees

of later: § recor
Colmeral oty Debtor shall not be required o give such nofice if all o e o o to urnish t0 the Secured Party a list of the names and addresses of the buyers, commission merchants, and
pertaining to nlffpct:oumm are and shall be kept at Debtor's address shown on the face of this Agrecmcm and if Selling pgents to or “{'"’“8" whom D""g"l m;;“ the farm products and agrees to keep such list current.
such address is Debtor's chief executive office. Debtor will notify Secured Party in writing of any proposed change pECUred | W,"“Y inform persons on suc ist o‘hﬂs of Secured Party's security interest in the farm products.
in agy, of, the offices or locations of the Collateral, pnor to the proposed effective date of such change. Debtor will i any of the farm products are sold to or through any person or entity not on the list, Debior may be subject 10 a
ot nemowe or permit removal of any of the Collateral from the location specified in this Agreement without fine.unless Secured Party was notified in writing at Pt days prior to such sale, o unless all sale proceeds are
Secured Party's prior written consent, except s otherwise provided in this Agreement, and such removal shall be Témitied to Secured Party within 10 days after such sale. Debtor agrees that before receiving an instrument in
considered an Event of Default under this Agreement. ayment for farm products other than livestock, debtor shall execute a certificate containing, in addition to all
mrormzuan 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 O OR_DISPOSITION OF COLLATERAL PROHIBITED. Debtor shall not sell, morigage,
ransfe, exchange, aie, assign, Ticense, grant any other security interest or otherwise dispose of all  (b) LIVESTOCK. In addition to the provisions of this Agreement relatmg o farm plvduus, if the Collzleral
any part of the Collmeral or Debior's Fghts in it wihout frst obtzining Secured Party s wrien consent. Secured includes TWesioek. o the extent Secured Pary docms it necessary t press Collateral, and upon Sec
Party's consent may be conditioned upon any requirements (mcludmg, but not limited to, the application of Party's demand, with an appropriate credit for its value, Debtor will envmlablewSecuned Party all feed, bom
proceeds to obligations secured by this Ayeemem) which Secured Pafty decms 10 be for the protestion of ts hay and grain, and all equipment owned by Debtor and used in the feeding and handling of the livesiock. Debtor
security interest. Secured Party's consenit will not be deemed to be effective unless and until such requirements and will cooperate with Secured Party and use Debwr s best efforts to allow Secured Party use of all Debtor's right,
conditions have been fulfilled. Neither Debtor's grant of a security interest in the proceeds of the Collateral nor any title and interest in of to alt water privileges, all other equipment used in the feeding and handling of the livestock,
requirement that Debtor furnish a Statement conceming farm I’I)dl:fl.'uwl-;;- applicable, shall be construed to mean and all contracts and leases covering lands for pasture and grazing.

thak Secured Party consents o sale or any other disposition of the Col (c) CHATTEL PAPER, ACCOUNTS, INSTRUMENTS, DOCUMENTS, SECURITIES and NOTES. If the
&l]ueﬁﬁﬁ&Mer other
o MAINTENANCE AND INSPECTION. Debtor, at is own xpense, shall (3 kep the Collseral in good scures, promisory noes rade aceptances, of ihr nsimenis in iing, o if Debor reeivs sioc righs
repalr 5 it s value and aperaing fcency sall be maitned and preserved; (&) not permit the rghts 1o subsrie, dividends of any kin o characier (icluing liuidating didends). new securies, cash,

Connml 10 be misused, abused, wasted or allowed to deieriorate, except for the ordinary wear and lear of its interest, or any other property by reason of ownership of the Collateral, the Collateral shall include ail such
use; (€) pmdemly prmm the Collateral from the elements; and (d) use the Collateral lawfully and property and, unless Secured Party provides otherwise, Debmr |mmed|ltely shall deliver and pledge the same to
rmit its iflegal use or its use in a manner not permitted or covered by the insurance on the Collateral required Secured Pany, appropriately assigned or endorsed to Secured Party's order. Secured Party will hold such proceeds

by this Agreement. Debtor shall comply prompily with all requirements of any govermmental agericy affecting the and property in the same manner as the Collateral originally ploded under this Agreemont, Secured Pary. at 1o
(iallmn.l and, upon Secured Party's request, deliver to Secured Party evidence of such compliance. Debtor shali at optien, may rm‘“ such property to be received and retained by Debtor, but Secured Party may at any time
all times keep accurate and complete books and records of transactions and information relating to the Colfateral. terminate such permission. Debtor agrees to execute all necessary stock powers and other conveyances to gledge 0
Debtor grants 1o Secured Party the right and privilege of making such inspections of the Collateral and Deblor's Secured Party any property described in this paragraph. Debtor also agrees to execute and deliver such financing
books and records relating to it as Secured Party deems necessary, and auditing or v:ausm an audit or verification statements and other documents required by Secured Party to protect c;rnredect the assignment, pledge, transfer

of 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. Regardless of the form of any assignment,
in connection with such audit or verification. Debtor agrees to assist Secured ny in facilitating such audits, endorsement or other 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

a;:x:ums mf o;l;edr m;l'\;bles] and ds;:'ﬁt Pw paya“:dm is =nhar£:;li by ;Idlen; of credit, de{:y agrees tfn deliver
the letter of credit immediately to arty, and not to m: lernand under it or assign it by way of security
s TAXES AND FEES. Debtor shall pay promptly any and all taxes, assessments and license fees with respect or otherwise without Secured Party's prior express consent in writing, which consent
the CollaerT or use of the Collateral when the same shall become due. If the Collateral i on or affixed to realty gligation o give. arty's prior express consen ng, which consent Secured Party is under no
wned by Debtor, Debtor shall make all such payments with respect to the realty when they are due. @) CASH AND OTHER REMITTANCES, Upon demand of and as specified by Secured Party, when Debior
receives any checks, [e acceptances, drafts, 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 prweeﬂsof inventory or other Collateral, Debtor shall ley the same directly on Debtor's liability
Party a first Zriority morigage for ot permit any of the Collateral which is personal to Secured Party, or deposit the same in a special account maintained with Secured P: m which
property to become an_ accession or afrxed to’ other personal property of become attached or affixed to real Party has the power o wuhdnwzl If Secured Party so requires, Dehmr w“mnwly notify Secured Party of
property ool obtaining Secured Party's writien consent, Secured Party's consent may be conditioned upon Such applications or deposits, identifying in writing the source of same and the Collateral which has been
any requuemems (including, but not limited to, the subrogation of other interest owners in and to such nlher converted into same. The funds in any such special account shall be held by Secured Party as security for all
personal or real \o Secured Party's rights and interest in the Collateral) which Sccured Party deems o be Debtor's fiabilities to Secured Party. Said proceeds shall be deposited in precisely the form received, except for
for the pmlecmm of its security interest. Secured Party's consent will not be deemed to be effective unless and unnl Debtor's endorsement where necessary to permit collection of items, which endorsement Debtor agrees to make,
such requirements and conditions have been fulfilled. and which Secured Party is hereby Eranmd a power of attomey to make on Debtor's behalf if Debtor fails or
refuses to make such endorsement. such deposits, Debtor agrees that any such checks, drafts, cash or
other remittances will not be commingled S any of Debior's funds or property, but will be held separate and
10. INSURANCE 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 Pmy will, at
roughout the full terrm of tis Agreement, Debior shall maintain and pay for insurance on all Collateral, wherever intervals to be determined by Secured Party, apply the whole or any part of any monics which are on deposit with
)ocawd, including but not hmned to storage facilities or in transit in vehicles, including goods evidenced by Secured Party, whether owned by Debtor or any other party liable under this Agreement, against the principal or
documents. Such insurance shall be purchased mmu€h any person of Debtor's choice, with companies acceptable o |nlcrtsl due on any loans made to Debtor by Secured Party, or against Debtor’s olhcr liabilities to Secured P:
Secuwd Party, against such casualties, hazards, public liabilities and other risks, and in such amounts as prudent secured by this Agreement, at Secured Pany s sole opnom unless so applying those deposits would contravene any
ate to pmtecl Secured Party or as Secured Party shall require. All insurance policies, except for vendor's written agreement between Debtor and Secured Party or any government reguhl.lon Any portion of such funds on
nngle interest insurance, or certified copies of such policies evidencing the insurance coverage shall be furnished to deposit which Secured Party elects not to apply willbe paid 1o Debtor by Secured Party.
Secured Party within 10 days of the date of this AFr\xmml All polmcs of insurance shall provide for at least 10
days' prior written notice to Secured Party of cancellation. Secured Party may act as Debtor's attomney-in-fact, with  (¢) PROCEEDS. Whenever the sale, exchange, or other disposition of inventory or other Collateral gives rise to
wer of attomey to procure insurance; make, adjust, and setle claims under or cancel such insurance; and endorse an account, chattel paper, ms(mm:m, or &cnml intangible for the p&m: of maney ("proceeds” for purposes of
Bebtor's name on any drafts or checks drawn by insurers of the Collateral. Provided, however, Secured Party is this paragraph), Debtor, as required , shall noti pmmplly of the disposition of
under no obligation and has no duty to procure insurance, pay premiums, make, adjust or settle claims with respect said inventory or other Collateral and any resullmg proceeds. wnh respect to all proceeds cove is
10 any insurance or to cancel any insurance required by this Agreement. Debtor assigns to Secured Party any Agreement, Debior represents that (i) no set-off or counterclaim exists or shall be permitied to exist (ii) no
remmed or unearned premiums which may be due upon cancellation of any such policies for any reason agreements have been or shall be made for any material modification, deduction or discount, and (i
whatsoever, and directs insurers 1o pay Secured Party any amounts so due. Any balance of insurance proceeds payments have been or shall be made except as revealed to Secured Party by Debtor in writing. All proceeds where
remaining after payment in full of all amounts secured by this Agreement shall be paid to Debtor. the right to payment has not yet been eamed by performarce shall be evidenced by a binding written contract
between Debtor and third parties, and copies of Sueh contracs shall be provided to ecured Party. Secured Party
shalf have the right to notify any account debtor or obligor of Debtor's obligation to make payments directly to
11. EXPENDITURES BY SECURED PARTY. At its option, and after any written noice to Debtor required Secured Party and Secured ‘may take control of all proceeds. which right Secured Party may exercise at any
by law, Secured Party afy but is not ob xgala 10, 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 Party's agent
on the Collateral, o pay for: (a) the repair of any damage to 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) insurance on the Collateral. Debtor shall be liable and agrees to reimburse Secured other expenses, shall be borne by Debtor, whether incurred by Secured Party or Debtor.
f’my promptly for all such expenditures, and for all costs, attorney fees and other disbursements made by Secured
Party in connection with this paragraph. In addition, Debtor shall e lable and agrees to reimburse Secured Party () FEDERAL ASSIGNMENT OF CLAIMS ACT. If the Collateral includes accounts or other receivables with
promptly for all costs, attomey fees and other disbursements made by Secured as allowed by law or provided a r:ceTv ue over 31,000, and 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 hab.my Debor to Secured Party, or in depariments, agencies, subdivisions or instrumentalities, Debtor shall notify Secured Pmy promptly in writing of
realizing upon, mfmcmg or collecting my account, promissory mote, chattel paper, instrument, document or other that fact. Deblor shall execute any instruments and take any other action Secured P: requires or requests (o
collateral of Debtor's in which Secured Party has a security interest. Until De tor reimburses Secured Party for the perfecl Secured Party's security interest in such accounts under the provisions of the Federal Assignment of Claims
amounts provided in this paragraph, such amounts shall be considered part of Debtor's liability 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 Deblor, exercise any and all rights and remedies provided by nominee, and receive the proceeds and hold the same as security for Debtor's liabilities to 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 p: on or against any such liability. Secured Party may notify account debtors and obligors 1o make
paymient Girectiy fo Secured Party, and may demand, coiiect, receipt for, settle, compromise, adjust, sue for,
foreclose, release or realize upon the Collateral, in Secured Party's own name or in Debtor's name, as Secured

1. Declare all liabilities secured by this Agreement immediately due and payable, and/or proceed to enforce Party may determine.

payment and performance of all such fabilies provided that upon any prepayment in full of the unpaid balance of 6, Sell or otherwise dispose of the Collateral. Unless the Collateral in whole or part is perishable or threatens to

such liabilties, Debtor shall be enitled t0 a febate of any uneamed portion of any finance or other charge in decline specdily in value of is of a type cutomaly sk on 3 rcogaized market, Secursd Pary will ive Debor

accordance with law. reasonable natice of lhc time and place of any public sale, or of the time after which an n{x private sale or other
le. Such notice shall be adequate if given at Debtor's address set forth in this Agreement

spo:
mailing the notice at leasL 10 days before any sale or other disposition or action. Secured Pan{ shall be entitled 10,
2. Require Deblor to assemble the Collateral or evidence of the Collateral and make it avilable o Secured Party and Debior shall be liable for, reimbursemet of all reasonable costs and expenditures of realzing on the security
a a plwe Secured Party designates which is reasonably convenient to both parties. Debtor shall be responsible for interest, including without limitation court costs, fees for replevin bonds, storage, repossession costs,
penses and damages if Debtor wrongfully damages the Collateral or if, after default and demand inaccordance preparation costs for sale, selling costs and attorneys' fees. All such costs are secured by the secumy interest m m
With Taw and this Agresment, Debtor wrongfully fails to make the Collateral available to Securcd Party. Al sueh Collateal granted by this Agreement, except as provided sbove under "Expenditures by Secured P
expenses and damages are secured by Secured Party's security interest in the Collateral granted by this Agree Deblor waives any right it may have to require Secured Party to pursue any third person for any of the
Indebtedness. Secured Party may comply with any applicable state or federal law requirements in connection with a
disposition of the Collaeral and compliance will not be considered adversely 1o afct the commercia
3. Repossess the Collateral, and for this purpose Secured Party is granted authority to enter into and upon any reasonableress of any sle of the Coltateral. Secured Party has no obhg:nan t0 clean-up or czhcrwlser
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 Collateral and
‘with or arising from an entry peaceably made in connection with a repossession. Debtor authorizes Secured Party or may specifically disclaim any warranty of title or the like. This procedure will not be considered adversely to affect
its independent contractors to take possession of and hold am g J:mwny located in or temporarily attached to the the commercial reasonableness of any sale of the Collateral. If Secured Party sells any of the Collateral uj pm\
Collateral. If Debior has not reclaimed such property within 10 Cays i notce of its aking and Toationis sent to credi, Debior will be eredited d nly with payments actually made by te purchaser, received by Secured Party and
Debior, such pmxeny ‘may be sold and the proceeds applied to expenses and other amounts due from Debtor to applied to the indebiedness of the putchaser. I the event the purchase fals o pay for the Collateral, Secured
balance of such proceeds remaining after payment in full of all amounts secured by this Party may resell the Callateral and Debtor shall be credited with the proceeds of the sale.
Agreemem shaJl be pnd o Debtor

ecured Party shall not be liable for failing to collect any account, enforce any contract right, or any other

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

4. Possess all books and records evidencing or perummg 0 the Collateral and any personal property in or faith or failure to act in a commercially reasonable manner. Secured Party shall have acted in a commercially

associated with the Collateral, and for this purpose Secured Party is granted authority to enter into and upon any feasonable manner if its action or inaction is consistent with a7eneml commercial usage of parties similarly situated

premises at which any part of such books and recol\is may be situated and remove them. Any such property not in the area of Secured Party's Jocation, but this standard shall not constitute disapproval of any procedures which

necessary to enforcement of Secured Party's rights shall be returned to Debtor on demand, or otherwise upon otherwise may be reasonable under the circumstances nor require Secured Party fo take steps to preserve rights
completion of use. against prior parties in an instrument o chattel paper.
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Loan# 22501

DEBTOR'S NAME(S)

DATE OF AGREEMENT

Yy 05/03/2004

TEXAS RAILCAR LEASING COMPANY, A Texas Corporation

MCALLEN NATIONAL BANK
P.O. BOX 5555

PO BOX 1330
MCALLEN, TX 78505

MCALLEN, TX 78503

1. 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 payment of the "Indebtedness” (as defined below) and performancc of all Debtor's obligations and

evi the

agreements in this Agreement or other d

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)e §nd not defined in this Agreemcnt 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 "Collateral” 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 intangibles, accounts or otherwise); including, but not limited to the following first {44) 100 ton -

5,750 cubic feet rapid discharge gondola railcars and a second
TR

TRLX TRLX RLX TRLX
5750 5772 5751 5773 5752
5775 5754 5776 5755 5777
5757 5779 5758 5780 5759
5782 5761 5783 5762 5784
5764 5786 5765 6787 5766
5789 5768 5790 5769 5791
5771 5793

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

security agreement for an additional (22) railcars::
TRLX

TRLX
5774 5753
5756 5778
5781 5760
6763 5785
5788 5767
5770 5792

(1) After-Acquired Property. After-icquired 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 afier 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 accourts), 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 Debior and any deposit or credit balances due from Secured Party to Debior, and Secured Parly 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 Debtor to Secured

Party.

II. SECURED INDEBTEDNIESS. The security interest gramed under this Agreement secures the
following (referred to as the ): (1) the of all of the
obligations, covenants and warranties of Debtor 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 10 Secured
Party, (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 Debior, (c) Debtor's overdrafis, 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 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 the performance or of Debtor's

under this A or any other agreement between Debtor and
Secumd Party; and (6) All costs, attorncys' fees and other expenditures of Secured Party in the
and of any obligation or liability of Debtor to Secured Party and in the

llecti sale or other li ion of any of the Collateral.

and

. GENERAL PROVISIONS.
1. WAIVERS. No act, delay or omission, including Secured Party's writen express waiver of a
remedy after any default under this Agreement, shall conslitute 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
defaull. No waiver, change, 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 lae
payment shall not constitute 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 presenunent, notice of dishonor and protest, notice of default, notice of
intention 10 accelerate and notice of acceleration and consent to any and all extensions of time for
any term or terms regarding payrnent due, partial payments, or renewals before or aﬁer 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-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 i secured by this A

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 Jaw where the Debtor or the collateral is located (if other tham 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 respect 1o the subjects
addressed herein. This Agreement may be amended or modified only by a writing signed by Secured
Party ifying that it is a i or addition to this Agreement.

V.EVENTS OF DEFAULT. Debtor shall 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 i ion or stalement made or
furnished 1o Secured Party by Debtor, any guaranior or surety, or otherwise on Debtor's behalf to
induce Secured Party 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 Debior
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 ol morigage or obli of Debtor 1o Secured
Party or 1o others, including without limitation Debtor's failure to insure the Coliateral or unlawful
use of the Collateral.
4. If any event or condition exists or occurs which results in acceleration of the matwrity of any
obligation of Debtor to Secured Party or to others under any note, mortgage, 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

Dot 10 sue any party or guarantor

2. AGREEMENT BINDING CN 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 no person taking from or representing Debtor has any right to

advances under any instrument or document secured by this Agreement.

3 CHANGES IN TERMS. Secured Party reserves the nght [0} change any of the terms of this
in with applicable law and the of

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

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

interest crezted by this Agrzement is carlier released by Secured Party in writing.

5. RIGUTS OF SECURED PARTY ASSIGNABLE. Secured Party, ai any time and ai its option,

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

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

transferred or assigned. Debior's rights under this Agreement or in the Collaleral 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 Parly's prior wrilten 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. 1If, in Secured Party's judgment, the Collateral becomes unsatisfactory or insufficient in character
or value, and upon request Debtor fails 1o 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 guaranior or surety dies, dissolves, terminates existence, or becomes insolvent; if
a receiver is appointed 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 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 temporary periods in the
normat and customary use of the Coliaterai

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 10 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.

MCALLEN NATICNAL BANK

' SIGNATURE(S)

/E RAILCAR LEASING COMPANY, A Texas Corporation

By:

RACE P. rTOVELL, prEsmant S Y e | A
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