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~Interstate .Commerce Commission
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1500 WAUGH DRIVE

1300 POST OAK BLVD.
_P.O. BDX 4401 o
HOUSTON, TEXAS 77210-4401 aammz
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July 30, 1987

e e "!!lILnJlJl"""m'rW“% !gm

12¢h & Constitution N. W.
BesK Washington, D. C. 20423

Dear Sir;

R

The following instruments are attached hereto for filing in the records of
your office:

To be filed by the County Clerk

Description of Instrument - File No. . : Filing Fee

..LZl_Senuniﬁy_Agneementsé ' ’ $

on James Graves on Hopper Cars.

ez ]

Please indicate the file number and the filing fee opposiﬁe each‘instrumeht :
as listed above and return to us as a receipt. ' You will find a cashier check
for the filing fees involved. s o ' :

Very truly yours,

K a5

N

Leachress Greer
Loan CLoser

RECEIVED ON THE DAY AND AT THE
TIME STAMPED HEREON BY ME.

COUNTY CLERK, __ COUNTY

BY
Deputy




Duteestate Cammeere L anmission
- Sashingtow, B.L. 20423

OFFICE OF THE SECRETARY

&/11/87

Leachress Greer

Loan Closer

Allied Bank West
1500 Waugh Drive
1300 Post Oak Blvd
ﬁoﬁs§§§e§§?%7210_4401

Ms, Greur

The- enclosed document 's) was recorded pursuant to 4-"ut-. *?dvi
sions of Sec*;

11303, on

on 11303 of the Interstate CQmmerc- Act,49_U.sbc‘
8/11/87 ~ 3¢ |
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REGISTRATION OF SECURITY INTEREST IN. RAILROAD CARS

AND LEASE WITH INTE STATE COMN?QCH COMMISSION

The folleowing is the procedure for filing;e security
. interest with the ICC:

1. The letter of transmittal must include:

-

A. nanes and addresses of all parties

B. ‘a general descrlptlon of the collateral

‘including lﬂenuerLHg marks and numbers

"'=-=a 5

C. the address and telephone number of the person

# regquesting the-reaistratlon {in case-a'problem arlses).

s Securlty Agreement——the orlarral securlty agrnement,

o L AN
and a- no*arlzed cony thereof. must be enclosed.. The orlginal copy

':-Lz_
+

<
—

»ce T'e’t:urmed a er comnletﬂon cf the reclstratlon

..1

-
!
—

wil

We wou7d *ecommend rhat fou obtaln a second noearlzed\~f¥

v of the orlglnal securlty agreement to keeo durrng ehe

‘ﬁxboo
- . . o ; 'hfﬁ
‘regi stratlon process.v-- :

7'3:' A flllng fee of $én OO is requlred.

\

4. The address For tne IEQLSeIatl L'ls as follows~

Interstate Conme*ce Ccrmrssxor; y
Twelfth Street and Constitu ution Avenue, N.W.

Washington, D.C. 20423
© Attention: Room 2303

'15; For your further lnformaflon the chief recoralng .

officer is Mlldred Lee, telephone number (2 02)275 7087.*




COMMERCIAL SECURITY AGREEMENT .

. - June 1, 1987 e

: Dats 1 45282

- Debtor(s) Secured NM‘Q i I p
. JAMES C. GRAVES ALLIED BANK WEST » "
. _ FOG - 11987 =etAM
25231 Grogan's Mill Road 1300 Post Qak Blwvd.
- _INTERSTATE COMMERGE, COMMISEI0 IFLI?
THe Woodlands, Texas 77380 Houston, Texas 77056=3095 .
(Street Address) (Street Address)
(City, State, County, Zip Code) (City, State, County, Zip Code)
{hereinafter referred to as “Debtor” whether one or more) (hereinafter referred to as “Secured Party”)

. FOR VALUE RECEIVED. the receipt and sufficiency of which'is hereby acknowledged. Debtor grants to Sccured Party the security interest (and the pledges
- and assignments as applicablce) hereinafter set forth and agrees with Sceured Party as follows:

A. OBLIGATIONS SECURED. The, security interest and pledges and assignments as applicable granted hereby are 10 secure punctual payment and

performance of the following: (i) certain promissory note(s) of even date herewith in the original principal sumof § 27,382.85 . exceuted by Debtor
and payablc to the order of Sccured Party, and any and all extensions. renewals. modifications and rearrangements thercof. (i) certain obligations of Debtor to Securcd

Party under

and all extensions, renewals, modifications and rearrangements thereof: and (iti) any and all other indebtedness, liabilities and obligations whatsoever and of
whatever nature of Debtor to Secured Party whether direct or indirect, absolute or contingent, primary or secondary. due or to become due and whether now
existing or hereafter arising and howsoever evidenced oracquired, whether joint or several, or joint and several (all of which are herein separately and collectively
referred to as the “Obligations™). Debtor acknowledges that the security interest (and pledges and assignments as applicable) hereby granted shall secure all
future advances as well as any and all other indebtedness, liabilities and obligations of Debtor to Secured Party whether now in existence or hereafter arising.

B. USE OF COLLATERAL. Dcbtor represents, warrants and covenants that the Collateral will be uscd by the Debtor primarily for business usc, unlcss
otherwise specified as follows: (] Personal, family or houschold purposes: [] Farming operations.

C. DESCRIPTION OF COLLATERAL. Debtor hereby grants to Secured Party asecurity intercstin (and hereby pledges and assigns as applicable) and agrees
that Sccured Party shall continuc to have a sceurity interest in {and a pledge and assignment of as applicable). the following property. to-wit: (DEBTOR TO INITIAL
APPROPRIATE BLANKS)

—— [0 All Accounts. A sceurity interest in all accounts now owned or existing as well as any and all that may hercafter arise or be acquired by Debtor. and all the proceeds
and products thereof. including without limitation. all notes. drafts., acceptances. instruments and chatiel paper arising therefrom. and all returned or repossessed
goods arising from or relating to any such accounts. or other proceeds of uny sale or other disposition of inventory.,

— ] Specific Accounts. A sccurity interest in only those specific accounts and/or contracts listed and described on Schedule A attached or which may hereafter be
attached hereto, and all the proceeds and products thereof. including without limitation, all notes. drafts. acceptances, instruments and chattel paper arising
therefrom, and all returned or repossessed goods urising from or relating 10 any such accounts or other proceeds of any sale or other disposition of inventory.

e ] All Inventory. A sccurity interest in all of Debtor's inventory. including all goods. merchandise. raw materials. goods in process. finished goods and other tangible
personal property, wheresoever located. now owned or hercafler acquired and held for sale or lease or furnished or to be furnished under contracts for service or
used or consumed in Debtor’s business and all additions and accessions thercto and contracts with respect thereto and all documents of title evidencing or
representing any part thercof. and all products and proceeds thereof. including. without limitation. all of such which is now or hereafter located at the following
locations: (give locations)

< L] All Fixtures. A sccurity interest in all of Debtor’s fixtures and appurtenances thercto. and such other goods, chattels. fixtures, equipment and personal property
affixed or.in any manncr attached to the real estate and/or building(s) or structure(s). including all additions and accessions thereto and replacements thereof and

articles in substitution therefor, howsocver attached or affixed. located at the following locationse (give legal address)

The record owner of the real estate is:

— [J Al Equipment. A sccurity interest in all equipment of every nature and deseription whatsoever now owned or hereafter acquired by Debtor including all
appurtenances and additions thereto and substitutions therefor. wheresoever located. including all tools. parts and aceessorics used in connection therewith,

— [} General Intangibles. A sccurity interest in all gencral intangibles and other personal property now owned or hercafter acquired by Debior other than goods,
accounts, chattel paper, documents and instruments.

wmm. [] Chattel Paper. A sccurity interest in all of Debtor's interest under chattel paper. lease agreements and other instruments or documents, whether now existing or
owned by Debtor or hereafter arising or acquired by Debtor. evidencing both a debt and seeurity interest in or lease of specific goods.

. [ Farm Produets, A sccurity interest in all of Debtor’s interest in any and all crops. livestock and supplics used or produced by Debtor in farming operations
wheresocver located: Debtor’s residence is in the county shown at the beginning of this Agreement. and Debtor agrees to notify promptly Sccured Party of any

change in the county of Debtor’s residence: all of Debtor’s crops or livestock are presently Jocated in the following countics: {give countics)
— [} Securities. A pledge and assignment of and sccurity interest in the seeurities described below, together with all instruments and general intangibles related thereto
and all monics, income. proceeds and benefits attributable or aceruing 10 said property. including. but not limited 1o, all stock rights. options. rights to subscribe.

dividends. liquidating dividends, stock dividends. dividends paid in stock. new sccurity or other propertics or benefits to which the Debtor is or may hereafter
become entitled 10 receive on account of said property. (give deseription)

— [] Certificates of Deposit. A pledge and assignment of and sccurity interest in all of Debtor's intercst in and to the certificates of deposit described below and
instruments related thereto, and all renewals or substitutions therefor. together with all monies. income. interest. proceeds and benefits attributable or accruing

to said property or 1o which Debtor is or may hereafter be entitled 1o receive on account of said property. (give description)

(] Instruments. A pledge and assignment of and sccurity interest in all of Debtor’s now owned or existing as well as hercafter acquired or arising instruments and
documents.

- §ZhOther. A sccurity interest in all of Debtor’s interest. now owned or hercafter acquired. in and (o the property deseribed below. (give description)

Two Used Hopper Cars ARGX#'S834021 & 834082; Assignment of Management agreement
between James C. Graves and Associated Railcar, Inc.; Assignment of lLeases.

000-70034 (Rev. 9/86)
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4. *ldentlﬁcatmh/nnd Amgnmem of ALC*. Upon Secured Party's request. whether before or after deTault, Debtor shall take such action and execute and
deln"er such documents as Secured Party may reasonably request in order 10 identify. confirm, mark. segregate and assign accounts and to evidence Secured Party's
interest in same. Without limitation of the foregoing, Debtor, upon request, agrees w assign accounts to Secured Party, ldenuly and mark accounts as being subject to the

_security interest (or pledge of assignment as applicable) granted hereby, mark Debtor's books and records to reflect such assignments. and forthwith to transmit to
Secured Party in the form as received by Debtor any and all proceeds of collection of such accounts.

f [N .-

5. Account choxts Debtor will deliver to Secured Party, prior to the tenth (10th) day of each month, or on \uu.h other frequency as Secured Party may
request, a written report in form and content satisfactory to Sccured Party, showing a listing and aging of accounts and such other information as Secured Party may
request from time to time. Debtor shall immediately notify Sceured Party of the assertion by any account debtor of any set-off. defense or claim regarding an account or
any othcr matter adversely. affecting an account.

6. ' Segregation of Returned Gouds. Returned or repossessed goods arising from or relating to any accounts included within the Collateral shall if requested by
Secured Party be held separate and apart from any other property. Debtor shall as often as requested by Secured Party. but not less often than weekly even though no
special request has been made, report to Secured Party the appropriate identifying information with respect to any such returned or repossessed gnnds relating to
accounts included in assignments or identifications made pursuant hereto.

G. ADDITIONAL PROVISIONS REGARDING INVENTORY. The following provisions shall apply to all inventory included within the Collateral:

1. Inventory Reports. Deblor will deliver to Secured Party, prior 1o the tenth (10th) day of each month, or on such other frequency as Secured Party may
request, a written report in form and content satisfactory to Secured Party. with respect 1o the preceding month or other applicable period. showing Debtor’s opening
inventory, inventory acquired. inventory sold, inventory returned. inventory used in Debtor’s business, closing inventory, any other inventory not within the preceding
categories, and such other information as Secured Party may request from time to time. Debtor shall immediately notify Secured Party of any matter adversely affecting
the inventory, including, without limitation, any event causing loss or depreciation in the value of the inventory and the amount of such possible loss or depreciation.

2. Location of Inventory. Debtor will pr()mptlv notily Secured Party in writing of any addition to, (.hdm,c in or discontinuance of its place(s) of business as
shown in this agreement, the places at which inventory is located as shown herein. the location of its chicf executive office and the location of the office where it keeps its
records as set forth herein. Al Collateral will be located at the place(s) of business shown al the beginning of this agreement as modified by any written notice(s) given
pursuant hereto.

. Use of Inventory. Unless and until the privilege of Debtor to use inventory in the ordinary course of Debtor's busmcss is revoked by Secured Party in the
event of default or if Secured Party deems itself insecure, Deblor may usc the inventory in any manner not inconsistent with this Agreement, may sell thai part of the
Collateral consisting of inventory provided that all such sales are in the ordinary course of business, and may use and consume any raw materials or supplies that are
necessary in order to carry on Debtor's business. A sale in the ordinary course of business docs not include atransfer in partial or total satisfaction of a debt.

4. Accounts as Proceeds. All accounts that are proceeds of the inventory included within the Collateral shall be subject to all of the terms and provisions hereof
pertaining to accounts.

5. Protection of Inventory. Debtor shall take all action necessary to protect and preserve the inventory.

H. ADDITIONAL PROVISIONS REGARDING SECURITIES AND SIMILAR COLLATERAL, The following provisions shall apply. to all sccurities and
similar property included within the Collateral:

I Additional Warranties, As to each and all securitics and similar property included within the Collateral (including securities hereafter acquired that are part
of the Collateral), Debtor further represents and warrants {as of the time of delivery of same 1o Secured Party as follows: (a) such securities are genuine, validly issued and
outstanding. fully paid and non: le, and are not issued in violation of the preemptive rights of any person or of any agreement by which the issuer or obligor thereof
or Debtor is bound; (b) such securities are not subject to any interest, option or right of any third person: {(¢) such securities arc in compliance with applicable law
concerning form, content and manner of preparation and exccution; and (d) Debtor acquired and holds the securities in compliance with all applicable laws and
regulations.

2. Dividends and Proceeds. Any and all payments. dividends, other distributions (including stock redemption proceeds). or other securities in respect of or in

exchange for the Collateral. whether by way of dividends. stock dividends. recapitalizations, mergers. consolidations, stock splits. combinations or exchanges of shares or
otherwise, received by Debtor shall be held by Debtor in trust for Sccured Party and Debtor shall immediately deliver same to Secured Party to be held as part of the
Collateral. Diebtor may retain ordinary cash dividends uniess and until Sceured Party reguests that same be paid and delivered to Sceured Party (which Secured Party may
request cither before or after default).

3. Collections. Secured Party shall have the right at any time and from time to time (whether before or afier default) 1o notify and direct the issuer or obligor to
make all payments, dividends and distributions regarding the Collateral dircetly to Securcd Party. Scecured Party shall have the authority to demand of the issuer or
abligor, and to receive and receipt for, any and all puyments, dividends and other distributions payable in respect th wf regardless of the medium in which paid and
whether they are ordinary or extraordina lach issuer and obligor making payment 1o Sceured P ully protected in relying on the written
statement of Su.urcd Party that it then holds a security interest which entitles it to receive such payment, and the receipt by Secured Party for such payment shall be full
acquittance therefor 1o the one making such payment.

4, Voting Rights. Upon default, or if Sccured Party deems itself insecure, Sceured Party shall have the right, at its discretion. to transter to or register in the
name of Secured Party or any nomince of Secured Party any of the Collateral. and/or to ¢xcrcise any or all voting rights as 1o any or all of the Collateral. For such
purpo Jebtor hereby names, constitules and appoints the President or any Vice Presidentof Sceured Party as Deblor’s proxy in the Debtor’s name, place and stead to
vote any and all of the securities. as such proxy may ¢ for and in the nume. place and stead of Debtor. as to all matters coming before shareholders. such proxy to be
irrevocable and deemed coupled with aninterest. The rights, powers and authority of said proxy shall remain in full force and effect. and shall not be rescinded, revoked,
terminated. amended or otherwise modified. until all Obheau ans have been fully satisfied.

5 No Duty. Sccured Party shall never be liable for its failure to give notice to Diebtor of default in the payment of or upon the Collateral. Secured Party shall
have no duty to fix or preserve rights against prior partics to the Collateral and shall never be liable for its fuilure to use diligence to collect any amount payable in respect
to the Collateral. but shall be hable only 1o account o Debtor for what it may actually collect or receive thereon. Without limiting the foregoing. 1t is specifically
understood and agreed that Sccured Party shall have no responsibility for ascertaining any maturitics. calls, conversions, exchanges, offers, tenders, or similar matters
rclating to any of the Collateral or for informing Debtor with respect to any of such matters (irrespective of whether Sccured Party actually has, or may be deemed to
have. knowledge thercof). The foregoing provisions of this paragraph shalt be fully applicable to all sccuritics or similar property held in pledge hercunder, irrespective of
whether Sccured Party may have exercised any right to have such sceuritics or similar property registered in its name or in the name of a nomince.

6. Further Assurances. Debtor agrees to exccute
decuments as may be required by the Secured Party in ordere
to enforee and exercise Sceured Party's vights regarding same.

such stock powers. endorse such instruments. or execute such additional pledge agreements or other
ctively to grant to Secured Party the security interest in (and pledge and assignment of) the Collateral and

7. Securities Laws. Debior hereby agrees to cooperate fully with Sccured Party in order to permit Secured Party to sell, at foreclosure or other private sale, the
Collaleral pledged hereunder. Specifically, Debtor agrees to fully comply with the securities laws of the United States and of the State of Texas and to take such action as
may be necessary to permit Secured Party to sell or otherwise transfer the securities pledged hercunder in compliance wiih such laws. Without limiting the forcgoing,
Debtor. at ity own expense. upon request by Sccured Party. agreces to effect and obtain such registrations. filings. statements, rulings. consents and other matters as
Secured Party may request.

8. Power of Atiorney. Debtor hereby makes. constitutes. and appoints Sceured Party or its nominec. its true and lawful attorney in fact and in its name. place,
and stead. and on its behalf, and for its use and benefit to complete., execute and file with the United Slates Securities and Exchange Commission one or more notices of
proposed sale of securities pursuant to Rule 144 under the Sccuritics Act of 1933 and/or any similar filings or notices with any applicable state agencies. and said attorney
in fact shall have full power and authority to do. take and perform all and every act and thing whatsocver requisite. proper or necessary 1o be done, in the exercise of the
rights and powers herein granted, as fully to all intents and purposes as Debtor might or could do if personally present. This power shall be irrevocable and deemed
coupled with an interest. The rights, powers and authority of said attorney in fact herein granted shall commence and be in full force and effect from the date of this
agreement, and such rights, powers and authority shall remain in full force and effect. and this power of attorney shall not be rescinded. revoked. terminated, amended or
otherwise modified. uniil all Obligations have been fully satisficd.

9. Private Sales. Because of the Sceurities Act of 1933, as amended. or any other laws or regulations. there may be legal restrictions or limitations affecting
Secured Party in any attempls to dispose of certain portions of the Collateral in the enforcement of its 1 ehits and remedics hercunder, For these reasons Secured Party is
hereby authorized by Debtor. but not obligated. in the event any default hercunder, 1o sell all or any part of the Collateral at private sale, subject to investment letter or in
any other manner which will not require the Collateral. or any part thercof, to be registered in accordance with the Secunities Act of 1933, as amended, or the rules and
regulations promulgated thereunder, or any other law or regulation. Secured Party is also hereby authorized by Debtor, but not obligated, to take such actions, give such
notices. obtain such rulings and consents. and do such other things as Secured Party may deem appropriate in the event of a sale or disposition of any of the Collateral.
Debtor clearly understands that Secured Party may in its discretion approach a restricted number of potential purchasers and that a sale under such circumstances may
yield a lower price for the Collateral or any part or parts thereof than would otherwise be obtainable if same were registered and sold in the open market. and Debtor
agrees that such private sales shall constitute a commercially reasonable method of disposing of the Collateral.

L ADDITIONAL PROVISIONS REGARDING CERTIFICATES OF DEPOSIT AND SIMILAR COLLATERAL., The following pro
certificates of deposit and similar property included within the Collateral;

ons shall apply to

1. Collection of Depeosits. Debtor agrees that Secured Party may., at any time (whether before or after default) and in its sole discretion, surrender for payment
and obtain payment of any portion of the Collateral. whether such have matured or the excrcise of Secured Party’s rights resulis in loss of interest or principal or other
penalty on such deposits, and. in connection therewith. cause payment to be made directly to Secured Party.

2. Notice to Third Party Issuer. With regard to any certificates of deposit or similar Collateral for which Secured Party is not the issuer, Debtor agrees to notify
the issuer or (rhllmr of the interests hereby granted to Secured Party and to obtain from such issuer or obligor acknowledgement of the interests in favor of Secured Party
and the issuer’s or obligor’'s agreement to waive in favor of Secured Party any and all rights of set-off or similar rights or remedies to which such issuer or obligor may be
entitled. and. inconnection therewith, 1o exccute and cause Lthe issuer or ubhgoru)cxuulu any and all acknowledgments. waivers and other agreements in such form ‘and
upon such terms as Sccured Party may request.
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