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ANDREWS & KURTH
ATTORNEYS

WASHINGTON, D. C. OFFICE TEXAS COMMERCE TOWER DALLAS OFFICE
ANDREWS & KURTH HOUSTON, TEXAS 77002 ANDREWS, KURTH & RITCHIE
1747 PENNSYLVANIA AVE.,, N. W. (713) 220-4200 1100 REPUBLICBANK BUILDING

WASHINGTON, D.C. 20006 TELECOPIER: (713) 220 - 4295 DALLAS, TEXAS 7520l

{2o02) 861-7400 {214) 742-628%
TELEX: 79- 1208

May 2, 1984
- ¢ ‘ASZO
.3 RECORBATMM RO, .. ... Fited 1425
LN

Ms. Mildred Lee S 4 10 25 AM
Interstate Commerce Commission “AYB 198 0
12th and Constitution Avenue, N.W. INTERSTATE COMMERCE COMMISSION
Room 2303

Washington, D.C. 20423

Re: Security Agreement Filing for H & H Company
and Texas Commerce Bank National Association

Dear Ms. Lee:

Enclosed please find two duly executed and acknowledged Security
Agreements from H & H Company whose address is c¢/o Texas Commerce Bank
National Association, 712 Main Street, Houston, Texas 77002, and covering the
collateral described as follows:

Seventy-three (73) Railroad Tank Cars owned by H&H
Company, as more specifically described on Exhibit "A"
attached hereto.

Please record one of said copies in the appropriate records of your office
and return the other, with recording information, to the undersigned. Also enclosed is
our firm check #59527 in the amount of $50.00 for your recording fees.

Should you have any questions concerning this matter, please feel free to
call me at (713/220-4386).

Very truly yours,
Ann B. Stern

229/mbd
Enclosures



Ann B. Stern
Andrews & Kurth

Texas Commerce Tower
Houston,Texqs 7?002
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‘? : : Prepared by the State Bar of Texas for use by Lawyers only. 077_88;2266

N"Tl EE To select the proper form, fill in blank spaces, strike out form provisions or insert
/'k
\i\

i special terms constitutes the practice of law. No ‘standard form” can meet all
0 .;;\; | SECURITY AGREEME

Al

requirements.
Rixgar:

<l
)

FEE DBISTEET  JEIISOS % 1y-i,

1432505
(SONSUMER-G80BS, EQUIPMENT ) )
THE STATE OF TEXAS KNOW ALL MEN BY THESE PRESENTS'
COUNTY OF ' i "
AECORDATION RO, naapm
That H & H COMPANY, a Texas limited partnership = e
AY § 1584 -1 23 AM
""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""" INTERSTATE COMMERCE COMMISSION
WHOSE A AT 18 - oo o oot oottt et am e e ee oo aeaaaneaaneas e
(No. and Street) (City)

“< whose address iS----.......oooo. 712Ma1nStreet ................................................................. H 9951.:9.'.‘ .........................
(No. and Street) (City)
Harris County, ..o Texas o hereinafter called ““Secured Party”

(State)

(whether one or more), a security interest in the following described personal property now located and situated
County, Texas,

(No. and Street)
together with all additions and accessions thereto (in the event such property be livestock, then together with

the increase, if any, therefrom), and proceeds thereof (the inclusion of such proceeds does not authorize Debtor
to sell, dispose of or otherwise use the Collateral in any manner not authorized by this agreement), all

hereinafter called the “‘Collateral”, to-wit:

Seventy-three (73) Railroad Tank Cars owned by H & H Company, as more specifically
described on Exhibit "A" attached hereto.

This Security Agreement is executed by Debtor in order to secure all

indebtedness of Gemco Equipment Company ("Borrower") to Secured Party, including
but not limited to, that series of promissory notes in the aggregate principal amount of
$1,500,000.00, plus all interest and costs therewith, said notes to be executed by
Borrower to Secured Party subsequent hereto in varying amounts, all of said notes
bearing interest at the rate of one and one-half percent (1 1/2%) over the Prime Rate,

and due and payable and with a maturity date as therein provided.

RECORDER'S MEMORANDUM
ALL BLACKOUTS, ADDITIONS AND CHANGES

WERE PRESENT AT THE TIME THE INSTRUMENT
WAS FILED AND RECORDED. x .
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which Collateral is of the following classification (s):

3 Consumer Goods {J Equipment (Farm Use)

X] Equipment (Business Use) [} Farm Products ;

and which Collateral is to be wholly or partly affixed to real estate or other goods, a description of which real estate or other goods
is as follows: (if not to be so affixed, insert the word “None’’):

gees-

NONE

orrower those
This security interest is to secure the paymentWebtedness owing by, to Secured Party and evidenced b*hobono

s up toa maximum of - o
certain promissory note, datedemmm— e ———————————r————————— v ‘“:W

ONE MILLION FIVE HUNDRED THOUSAND AND NO/100 |

Gemeo Equipment Company
executed bnyahhr, payable to the order of Secured Party as follows:

All unpaid principal and any accrued unpaid interest shall be due and payable as
therein provided, together with all other indebtedness of Borrower to Secured Party.

and bearing interest as therein stipulated, providing for acceleration of maturity and for attorney’ s fees; and to secure all renewals
and extensions of all or any part of said indebtedness hereby secured.

Debtor warrants, covenants, represents and agrees as follows:

(1) That Debtor is the full owner of said Collateral and has authority to grant this security interest therein; that no Financing
Statement is on file covering the Collateral or its proceeds; and except for the security interest granted hereby, there is no lien or
encumbrance in or on the Collateral, unless otherwise expressly stated herein.

(2) That Debtor’s residence is the address shown at the beginning hereof, and Debtor will 1mmed1ate1y notify Secured Party in
writing of any change of such residence.

(3) That the Collateral will not be sold, transferred, rented, leased, pledged, made subject to a security agreement, or removed
from its present location above named w1thout the written consent of Secured Party and that the Collateral will not be misused or
abused, wasted or allowed to deteriorate, except for ordinary wear and tear from its intended use The Collateral shall remain in
Debtor s possession or control at all times at Debtor’s risk of loss.

(4) That the Collateral will be used primarily for the classification of use above stated, an:d for no other use without the
written consent of Secured Party. The Cotlateral will not be affixed to any real estate or other goods so as to become a fixture on
real estate ‘or accession to other goods, unless such real estate or-other goods be-described hereinabove; if said Collateral-is to be so
affixed, Debtor will upon demand of Secured Party furnish written consent or consents to the security interest hereby created or

disclaimer or disclaimers signed by all persons having an interest in the real estate or other goods.

(5) That Debtor will sign and execute, upon request of Secured Party, any Financing Statement or other document or procure

any document, and pay all connected costs, necessary to protect the security interest granted hereby against the rights or interests
of third persons.

(6) That Debtor will protect the title and possession of the Collateral and will pay promptly,{ when due and before becoming
delinquent, all taxes and assessments now existing or hereafter levied or assessed against said Collatéral or any part thereof, and will
keep said Collateral insured, if insurable, to the extent of the original amount of the indebtedness hereby secured or to the full
insurable value of said Collateral, whichever is the lesser, against loss or damage by fire, wmdstorm and theft and any other hazard
or hazards as may be reasonably required from time to time by Secured Party, in such form and with such insurance company or
companies ag may be‘ appfoved by Secured Party and will deliver to Secured Party the policies of:such insurance, having attached
thereto such’ mortgage indemnity clause as Secured Party shall direct, and will deliver renewals of such policies to Secured Party at
least ten (10) days before any such insurance policies expire; any sums which may become due under any such policy, or policies,
may be applied by Secured Party, at his option, to reduce said indebtedness, whether due or not, or Secured Party may permit
Debtor to use said sums to repair or replace all Collateral damaged or destroyed and covered by such insurance.

!
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In the event Debtor shall fail to keep said Collateral in good repair and condition, or to pay promptly when due all taxes and
assessments, as aforesaid, or to preserve the prior security interest hereby granted in said Collateral, or to keep said Collateral
insured, as aforesaid, or to deliver the policy or policies of insurance or the renewal thereof to Secured Party, as aforesaid, then
Secured Party may, at his option, but without being required to do so, make such repairs, pay such taxes and assessments, remove
any prior liens or security interests and prosecute or defend any suits in relation to the prior security interest of this agreement in
said Collateral, or insure and keep insured said Collateral in an amount not to exceed that above stipulated; that any sum which
may be so paid out by Secured Party and all sums paid for insurance premiums, as aforesaid, including the costs, expenses and
attorney’s fees paid in any suit affecting said Collateral when necessary to protect the security interest hereof shall bear interest
from the dates of such payments at ten (10%) per cent per annum and shall be paid by Debtor to Secured Party upon demand, at
the same place at which the above described note or notes are payable and shall be a part of the indebtedness hereby secured and
recoverable as such in all respects.

Debtor shall be in default under this Security Agreement upon the happening of any of the following events or conditions
(herein called an “Evglt of Defaylt”): -
or borrowers . . -
) Debtor’s‘fallure to pay when due, or declared due, the indebtedness hereby secured, or any instaliment thereof, principal

or interest; or Borrower's .
(2) Debtor’s‘default in the punctual performance of any of the obligations, covenants, terms or provisions contained herein or
in the note or notes hereby secured;

(3) If any warranty, covenant or representation made herein by Debtor proves to have been false in any material respect when
so made; or Borrower's or Borrower

4) Debtor’sldissolution, termination of existence, insolvency or business failure, or Debtorfmaking an assignment for the
benefit of creditors or the commission of an act of bankruptcy, or the institution of voluntary or involuntary bankruptcy
proceedings, or the taking over of the Collateral or any part thereof by a Receiver for Debtor or the placing of same in the custody
of any court or an officer or appointee thereof;

(5) Loss, theft, substantial damage, destruction, sale, abandonment or encumbrance of or to the Collateral or any part thereof.

MEMORANDUM
RECORDEF'S CHANGES

ONS AND

OUTS, ADDITIONS o STRUMENT

ALL BLACKOE = THE TIME THE IN
PRESENT AT

Upon the occurrence of an Event of Default, and at any time thereafter, Secured Party may elect, Debtor hereby expressly
waiving notice, demand and presentment, to declare the entire indebtedness hereby secured immediately due and payable.

In the event of default in the payment of said indebtedness when due or declared due, Secured Party, without waiving any
rights and remedies of a Secured Party under the Uniform Commercial Code of Texas, shall have the right to require Debtor to
assemble the Collateral and make it available to Secured Party at a place to be designated by Secured Party which is reasonably
convenient to both Parties, and the right to take immediate possession of any and all of the Collateral and for this purpose shall
have the right to enter upon the premises where said Collateral may be located and remove the same or may leave the same where it
is then located, and sell the Collateral or such part thereof as Secured Party may elect (without exhausting the power to sell the
remainder or any part thereof at Public Sale as herein provided or at Public or Private Sale as provided in the Uniform Commercial
Code of Texas) at Public Sale to the highest bidder for cash at the Courthouse door of the County hereinabove stated where the
Collateral is now located, after having first given notice of the time, place and terms of such Public Sale by posting a written or
printed notice (which notice shall also show the then location of the Collateral to be sold) of said sale at the Courthouse door of
said County, at least ten days before the day of sale and after sending reasonable notice to Debtor and to such other person or
persons legally entitled thereto under the Uniform Commercial Code of Texas, of the time and place of the Public Sale; the
Collateral to be sold may be sold as an entirety or in such parcels as Secured Party may elect and it shall not be necessary for
Secured Party to have actual possession of the Collateral or to have it present when the sale is made, but full and perfect title shall
pass wheresoever said Collateral may then be, and Secured Party thus selling said Collateral shall deliver to the purchaser thereof a
Bill of Sale or Transfer therefor, binding Debtor to warrant and forever defend the title to such Collateral, and out of the proceeds
of the sale pay the reasonable expenses of retaking, holding, preparing for sale, selling and the like, reasonable attorney’s fees and
legal expenses so incurred by Secured Party, and the balance remaining shall thereupon be applied toward the payment of the
amount then owing on the indebtedness hereby secured, including principal, interest and attorney’s fees as provided herein and in
said Note, rendering the balance, if any, and surplus, if any, to the person or persons legally entitled thereto under the Uniform
Commercial Code of Texas, but if there be any deficiency, Debtor shall remain liable therefor. Secured Party shall have the right to
purchase at such Public Sale, being the highest bidder. The recitals in the Bill of Sale or Transfer to the purchaser at such sale shall
be prima facie evidence of the truth of the matters therein stated and all prerequisites to said sale required hereunder and under the
Uniform Commerical Code of Texas shall be presumed to have been performed.

Secured Party, in addition to the rights and remedies .provided for in the preceding paragraph, shall have all the rights and
remedies of a Secured Party under the Uniform Commercial Code of Texas and Secured Party shall be entitled to avail himself of all
such other rights and remedies as may now or hereafter exist at law or in equity for the collection of said indebtedness and the
enforcement of the covenants herein and the foreclosure of the security interest created hereby and the resort to any remedy
provided hereunder or provided by the Uniform Commercial Code of Texas, or by any other law of Texas, shall not prevent the
concurrent or subsequent employment of any other appropriate remedy or remedies.

The requirement of reasonable notice to Debtor of the time and place of any Public Sale of the Collateral or of the time after
which any Private Sale, or any other intended disposition thereof is to be made, shall be met if such notice is mailed, postage
prepaid, to Debtor at the address of Debtor designated at the beginning of this Security Agreement, at least five days before the
date of any Public Sale or at least five days before the time after which any Private Sale or other disposition is to be made.

Secured Party may remedy any default, without waiving same, or may waive any default without waiving any prior or
subsequent default.

The security interest herein granted shall not be affected by nor affect any other security taken for the indebtedness hereby
secured, or any part thereof; and any extensions may be made of the indebtedness and this security interest and any releases may
be executed of the Collateral, or any part thereof, herein conveyed without affecting the priority of this security interest or the
validity thereof with reference to any third person, and the holder of said indebtedness shall not be limited by any election of
remedies if he chooses to foreclose this security interest by suit. The right to sell under the terms hereof shall also exist cumulative
with said suit; and one method so resorted to shall not bar the other, but both may be exercised at the same or different times, nor
shall one be a defense to the other.
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"Borrower"

The pronouns used{in this agreement are in the masculine gender but shall be construed as feminine or neuter as occasion may
require. “Secured Party’Aand “Debtor” as used in this agreement include, shall bind and shall inure to the benefit of the respective
heirs, executors or administrators, successors, representatives, receivers, trustees or assigns of such parties. If there be more than one
Debtor, their obligations shall be joint and several. !

The law governing this secured transaction shall be the Uniform Commercial Code of Texas and other applicable laws of the
State of Texas. All terms used herein which are defined in the Uniform Commercial Code of Texas shall have the same meaning
herein as in said Code.

RECORDER'S MEMORANDUM

AL BLA
CKOUTS, ADDITIONS AND CHANGES

PRESENT AT THE T)
WAS FILED AND REcORDED, | "MSTRUMENT

~1

Secured Party

Bacbara S. Vilwtis

u
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SECURITY AGREEMENT
(EqQuipment)
Page 5

THE STATE OF TEXAS §
§

COUNTY OF _“pgns §

o . THIS INSTRUMENT was acknowledged before me on the _~¢  day of
JYerch, 1984, by _Leaiga S Vil » viri Dheardsrt
of Texas Commerce Bank National Association, a national banking association, on
behalf of said association.

'/’,);'?M(, Z (ﬁ/c/x widd
/ Notary Public in and for
the State of Texas

Tonn’ O Copwed!
Printed Name of Notary

My Commission Expires:

J- 457

THE STATE OF TEXAS

W

COUNTY OF %/V\A,(

THIS NSTRUMENT w; agknow%edgei Zefore me on the /7 day of
o ;_'v," ﬁﬁgs‘l’ by ; ’ MW(_Q_/‘—/
pmpany, a Texas limited partnership, on behalé’of said partnership.

:?7’4/{ ) .
"~ Notary Public ii4nd for
thep3tede of Fexas
yatary Publle, In and for Herlm County, Texas
My Eommission Excires Nay 28, 19
Printed Name of Notary

My Commission Expires:

72, 28 /7FK
7

THE STATE OF TEXAS
RECORDER'S MEMORANDUM

AT THE TIME OF RECORDATION, THiS
INSTRUMENT WAS FOUND TO BE INADEQUATE
FOR THE BEST PHOTOGRAPHIC REPRODUCT O
BECAUSE OF ILLEGIBILITY, CARBON OR )
PHOTO COPY, DISCOLORED PAPER, ETC.

This is a true copy of the Security Agreement from H & H Company.

S Notary Public in and for

oy

COUNTY OF HARRIS

R the State of Texas

) 5
: FE My Commission Expires: SUSAN PIERCE
‘///‘1 ‘? § Notary Public in and for the State of Texas
oo 3»$/§ My Commission Expires January 16, 1988
PR
Lo %



Exhibit "A"

Cr7-88=2271

Seventy-three (73) railroad tank cars owned by H & H Company, deseribed

by the following serial numbers:

GLNX 1300 GLNX 1340
GLNX 1301 GLNX 1341
GLNX 1302 GLNX 1342
GLNX 1303 GLNX 1343
GLNX 1304 GLNX 1344
GLNX 1305 GLNX 1345
GLNX 1306 GLNX 1346
GLNX 1307 GLNX 1347
GLNX 1308 GLNX 1348
GLNX 1309 GLNX 1349
GLNX 1310
GLNX 1311 RTMX 2262
GLNX 1312 RTMX 2263
GLNX 1313 RTMX 2264
GLNX 1314 RTMX 2265
GLNX 1315 RTMX 2266
GLNX 1316 RTMX 2267
GLNX 1317 RTMX 2268
GLNX 1320 RTMX 2269
GLNX 1321 RTMX 2270
GLNX 1322 RTMX 2271
GLNX 1323 RTMX 2445
GLNX 1324 RTMX 2448
GLNX 1325 RTMX 2449
GLNX 1326 RTMX 2536
GLNX 1327 RTMX 2537 ~
GLNX 1328 RTMX 2538
GLNX 1329 RTMX 2539
GLNX 1331 RTMX 2540
GLNX 1332 RTMX 13310
GLNX 1334 RTMX 13311
GLNX 1335 RTMX 13312
GLNX 1336 RTMX 13313
GLNX 1338 RTMX 13314
GLNX 1339 RTMX 13315
RTMX 13316
RTMX 13317
RTMX 13318
RTMX 13319

STATE OF TEXAS
COUNTY OF HARRIS

| hereby certify that this instrument wes FILED W
File Number Sequence on the date and at the time stamped
hereon by me: and was duly RECORDED, in the Officiel
Pubtic Records of Real Property of Harris County, Texas o

MAR 2 8 1984

U\/\a&@a«w{' CN'WLL\}_

Qudane t kuAJV(\, gm
/,/ SYAD) éek,g > (.'éﬁ*f'wﬁf‘-(} 270 2N

H‘t" 'l»av-‘ﬁ Ll ‘|~}

COUNTY CLERK,
HARRIS COUNTY, TEXAS

7700 Y



