| -
RECORDATION x@.@?ﬂ“ﬂ@ 145

Community Bank

AN L% 1097 -4 2260
December 20, 1996 “ A/
Vernon A. Williams, Secretary  RERORISHGH “Fﬁﬂﬁ:"-m les) s "
: " &
Surface Transportation Board JEN 141997 ~42000 = S
Washington, D. C. 20423-0001 : 2
L2 mg%
~ 3PN
© 35
> g9
tobe =
ST §

Dear Secretary:
Please find enclosed an origi‘nall and one copy/counterpart of the documents described bel

recorded pursuant to Section 11303 of Title 49 of the U. S. Code.

The respective documents are: (I) a Security Agreement (a primary document) dated December 20,
11996, and (ii) an Assignment of Rents and Leases (a secondary document), dated December 20,

1996.
The primary document to which this is co[nnected is to be recorded concurrently with the said

secondary document.
We request that the Assignment be cross-indexed.
The names and address of the parties to the documents are as follows:
(i) The Security Agreement: |
JED W. HELMCAMP

Debtor:
' 2202 Lytham Lane |
Katy, Tx. 77450
Secured Party: COMMUNITY BANK
P. O. Box 737 S

Katy, Tx. 77492-0737

(i1) The Assignment of Rents and Lgiaases:

Assignor:  JED W. HELMCAMP
2202 Lytham Lane
Katy, Tx. 77450 u

(.w/)

(}16) 578-8000

P.O. Box 737 + Katy, Texas 77492-0737 «
Member FDIC



Assignee: COMMUNITY BANK
P. O. Box 737
Katy, Tx. 77492-0737

A description of the equipment covered by the documents as follows.

TWO (2) 1996 CLASS LO ACF BUILT 5800 CU FT. COVERED HOPPER CARS;
CAR NUMBERS-TEIX 58148 AND TEIX 58190

A fee of $42 00 1s enclosed.

After recordation, please return the original to the following.
Linda Lane, Vice President
Community Bank

P. O.Box 737
Katy, Tx. 77492-0737

Sincerely,

Ny (-
4 Aot T A
Linda Lane

Vice President
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A. JED W. HELMCAMP (“ASSIGNOR™), whose mailing address for notice hereunder is 2202
LYTHAM LANE, KATY, TEXAS 77450, by Security Agreement of even date herewith (hercinafter the “Security
Agreement”), conveyed a security interest to COMM UNITY BANK, as Secured Party ("Assignee'), whose address
for notice is P. O. Box 737, Katy, Texas 77492-0737, on the rail cars (the “Property”) described on EXHIBIT “A”
attached hereto and made a part hereof for all purposes.

, B. The Security Agreement was given to secure the payment of a promissory note in the original
'p'rincipal amount of NINETY-SIX THOUSAND EIGHT HUNDRED EIGHTY AND NO/100 ($96,880.00)
DOLLARS of even date herewith, executed by Assignor and payable to Assignee on or before FIVE (5) YEARS from
the date thereof (the “Note™). The Security Agreement and the Note are incorporated herein by reference for all
purposes.

Assignor, as lessor, has entered into leases, and/or will enter into leases in the future, in connection with the
improvements located on the Property (the “Leases”):

NOW, THEREFORE, for value received, Assignor hereby absolutely and unconditionally assigns and transfers
to Assignee (i) all rents, revenues, lease payments, rentals, per diem mileage, mileage credits, excess mileage credits
and any other income of the Property, including those now due, or to become due by virtue of the Leases, or any other
agreement for the occupancy or use of all or any part of the Property, regardless of the party to whom the rents and
revenues of the Property are payable; and (i) all the Leases and any other agreements for the use or occupancy of all
or any part of the Property, including any and ail ext%tlsiOIIS, renewals and replacements thereof. All Leases, other

agreements for use or occupancy, and all extensions, renewals and replacements thereof, are hereby incorporated to be
. . . 4
included in all references to “Leases” herein.

This Assignment and agreement shall be under the following terms and conditions.

1. Until the Note, and all renewals, rearrangements and extensions thereof, are paid in full, or, until the
Property is released by Assignee as security for the Note, Assignor shall transfer, sell and assign, and hereby transfers,
sells and assigns, unto the Assignee all subsequent leases of the Property, or any part thereof,

2, Assignor acknowledges that this assignment in no way affects or alters the Note and Scceurity
Agreement. Assignor hereby agrees to make or cause to be made: -

¢

(a). All payments of principal and interest on the Note and any amendments, extensions, or renewals
thereof? :
b). Payment of all other sums, with interest thereon, becoming due and payable to Assignee under

provisions of this Agreement, the Note, the Sccurity Agreement or in any other instrument exccuted
by Assignor in connection with the Note; and

(c). Punctual performance and discharge of cach and cvery obligation, covenant and agreement contained
in the Note, the Security Agreement or in any other instrument executed by Assignor in connection
with the Note.

1

3. Assignor warrants and represents that Assignor has not previously assigned the Leases or the rents
and revenues of the Property, or exccuted any other instrument which would interfere with or in any manner prevent
Assignee from obtaining the full benefits of the provisions of this Assignment.

L]

4. Assignor hereby authorizes Assignee or Assignee’s agents to collect the rents and revenues from the
Property and hereby dirccts each Lessee of the Leases to pay such rents and revenues to Assignee or Assignee’s agents:
provided, however, so long as there shall exist no default by Assignor in the payment of the Note, or in the performance
of any obligation, covenant or agreement containcd} herein, in the Note, the Security Agreement or in any other
instrument executed by Assignor in connection with the Note, Assignor shall have the right to collect and receive as
trustee for the benefit of Assignee all rents and revenues arising under the Leases or from the Property, and to apply the
rents and revenues so collected to the sums secured by the Sccurity Agreement, with the balance, so long as no such
default exists, to the account of the Assignor; it being the intention of Assignor and Assignee that this Agreement
constitutes an absolute assignment and not an assignmént for additional sceurity only, but is an assignment intended as
a pro tanto payment of the Note and all other indebtedness secured by the interest of the Sccurity Agreement.

’

5. Assignor covenants and agrees with Assignee:
!
(a). not to collect any of the rent, income and profits from the Property more than one month in advance

of the time that the same shall become due under the provisions of the Leases (other than for seeurity deposits
made under the leases): '



b). not to execute any other assignment of the rents, income or profits arising or accruing from the Leases
or the Property;

(c). to assign and transfer to the Assignee any and all other leases entered into after the date of this
Assignment upon all or any part of the Property and to execute and deliver, at the request of the Assignee, all
such further assignments in the premises as the Assignee shall from time to time require;

(d). that if any act shall be done by this Assignor in breach of the foregoing, then such act shall be null
and void and without force or effect unless specifically agreed to in writing by the Assignee.

6. Upon or at any time after default by the Assignor in the payment of the principal and interest on the
Note, in the performance of any obligation, covenant or agreement contained herein, in the Note, the Security
Agreement, or in any other instrument executed by the Assignor in connection with the Note, Assignor's right to collect
and receive as Trustee for the benefit of Assignee all rents and revenues arising under the leases shall terminate without
notice to Assignor. Further, the Assignee may, but is not obligated or required, at its option, without notice, and without
regard to the adequacy of the security for the Note, whether in person or by Agent, with or without bringing any action
or proceeding, or by a receiver appointed by a court, take possession of the Property and hold, manage, lease and
operate the same on such terms and for such a period of time as Assignee may deem proper. Additionally, Assignec
may demand, sue for or otherwise collect and receive all rents, income and revenues of the Property, including those
past due and unpaid, without taking possession of the Property. Assignee shall also have full power to make, from time
to time, all alterations, renovations, repairs or replacements to the Property as may scem proper to Assignee and to apply
such rents, income and profits to the payment of:

(a) all expenses of managing the Property, including, without limitation, the salaries, fees and wages of
amanaging agent and such other employecs as Assignee may deem necessary or desirable, and all expenses of operating
and maintaining the Property, including all taxes, charges, claims, assessments, and any other liens, and premiums for
all insurance which the Assignee may deem necessary or desirable, the cost of all alterations, renovations, repairs, or
replacements, and all expenses incident to taking and regaining possession of the Property; and

(b) the principal and interest on the Note, together with all costs attorneys’ fees incurred by Assignee in
enforcing Assignor’s obligations hereunder, under the Note, the Security Agreement, or in any other instrument
executed by Assignor in connection with the Note, all in such order of priority as to any of the items mentioned in this
paragraph as the Assignee in its sole discretion may determine.

No credit shall be given by Assignee for any sum or sums received from the rents, income and revenues of the
Property until the money collected is actually reccived by Assignee and no credits shall be given for any uncollected
rents or other uncollected amounts or bills, nor shall credit on any indebtedness secured by the lien of the Sccurity
Agreement be given lor any rents, income and revenues derived from the Property afier Assignee obtains title to the
Property by repossession, order of a court or by operation of law or otherwise. The excrcise by Assignee of the option
granted in this paragraph to take possession of the Property, and Assignee’s collection of the rents, income and revenues
and the application thereof as herein provided shall not be considered a waiver of any default by Assignor in connection
with the Note,

7. Assignee shall not be liable for any loss sustained by Assignor resulting from Assignee's failure to
let the Property or portions thercof after default or from any other act or omission of Assignee in managing the Property
after default unless such foss is caused by the willful misconduct and bad faith of Assignee.  Furthermore, it is
understood that Assignee shall not be obligated to assume, perform or discharge nor does Assignee undertake to assume,
perform or discharge, any obligation, duty or liability of Assignor under the 1.cascs, it being agreed that Assignee shall
be treated as agrecing o assume, perform or discharge such obligations, duty or liability only if:

(a). Assignee shall, by written notice sent to the tenants named in the Leascs, specifically so elect; or
(b). Assignee shall foreclose judicially or under the Security Agreement and take possession of the
Property.

In no cevent shall Assignee be liable for the performance or discharge of any obligations not expressly assumed
by it, or in any assignment or other transfer by Assignee of'its interests in the Leases or the Property to any other party.
Assignor shall, and hereby agrees to, defend (with counsel acceptable to Assignee), indemnify and hold Assignee
harmless from and against any and all liability, loss, cost, damage or expenses which may be or is incurred by
Assignee under the Lease or under or by reason of this Assignment and from any and all claims and demands
whatsoever which may be assertedl against Assignee or by reason of any alleged obligations or undertakings on
the part of the Assignee to perform or discharge any of the terms, covenants or agreements contained in the
Leases, except such obligations or undertakings expressly assumed by Assignee. If Assignee should incur any
such liability, or be subject to any such claims, all expenses incurred or expended by Assignee in connection
therewith (including Attorneys' fees) shall be deemed secured by the Sccurity Agreecment and Assignor shall
reimburse Assignec immediately upon demand. Upon the failure of Assignor to reimburse Assignee, Assignee
may, at its option, declare all sums evidenced by the Note and secured by the Sccurity Agreement immedintcly
duc and payable. 1t is further understood that this Assignment shall not operate to place responsibility upon Assignee,
except as otherwise specifically provided, for the control, care, management or repair of the Property, nor for the



czlrrying out of any of the terms and conditions of the Leases nor shall it operate to make Assigneg responsible or liable
for any waste committed on the Property by any Lessee thereof, or any other parties, or for any dangcrous or defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of the Property resulting
in loss, injury or death to any tenant, licensee, employee or stranger,

8. In the event there shall have been made payment in full of the principal and interest on the Note or
any other indebtedness secured by the Security Agreement, and Assignor shall make, or cause to have been made, full
performance of all of Assignor's obligations under the Security Agreement, this Assignment, and all other instruments
executed by Assignor in connection with the Note, then this Assignment shall become and be void and of no further
force or effect. An affidavit, certificate, letter or statement of any officer, agent, or attorney of Assignee indication of
that any part of the principal or interest on the Note remained unpaid or that Assignor's obligations remain unperformed
shall be conclusive evidence of the continuing validity and effectiveness of this Agreement and any person may, and
is authorized to rely thereon.

9. Assignor authorizes and directs the tenants named in the leases, upon receipt from Assignee of written
notice to the effect that (i) Assignee is then the holder of the Note, Security Agreement and this Assignment, and (ii)
that a default exists under any of the provisions of one or all of such instruments, to pay over to Assignee all rents,
income and revenues arising or accruing under the Leases and to continue to do so until otherwise notified by Assignee.
Assignor agrees that (i) any lessee or occupant of the Property shall have the right to rely upon notice by Assignee
without obligation or right to inquire as to whether default actually exists; and (i) Assignor shall have no right or claim
against any lessee for any such rents paid by any lessee to Assignee following receipt of such notice.

10. Nothing contained in'this Assignment and no act done or omitted by Assignee pursuant to the powers
and rights granted it hereunder shall be deemed to be a waiver by Assignee of its rights and remedies under the Note,
Security Agreement or under any other instrument executed by Assignor in connection with the Note, and this
Assignment is made and accepted without prejudice to any of the rights and remedies possessed by Assignee under the
terms of any instrument executed by Assignor in connection with the Note. The collection and application of the rents,
income and revenues from the Property to the Note, or as otherwise provided above, shall not constitute a waiver by
Assignee of any default which might at the time of such application or thereafter exist under any documents executed
by Assignor in connection with the Note. The Note may be accelerated in accordance with its terms, notwithstanding
the application of rents, income and revenues.

. In the event of foreclosure of the Property by sale or otherwise, Assignee is authorized (i) to sell
Assignor's interest in the Leases as lessor together with the Property; or (ii) to assign the same without the Property; or
(iii) to assign the same without consideration to the purchaser at any such sale or to any other claimant to title to the
Property by virtue of foreclosure of the sceurity interest of the Sccurity Agreement. There shall be no liability to
account to Assignor for any rents, revenues, income or profits accruing after the foreclosure of the Property.

12. Assignor agrees to execute and deliver to Assignee such further instruments and documents as, from
time to time during the existence of this Assignment, Assignce may reasonably require in order to perfect the interest
and rights of Assignee under this Assignment,

13. No remedy or right conferred upon Assigniee by operation of law, by this Assignment, the Note, the
Sccurity or by any other instrument exccuted by Assignor in connection with the Note is intended to be, nor shall it
be, inclusive of any other right or remedy, but cach and cvery remedy or right shall be cumulative and shall be in
addition to every other remedy or right conferred upon Assignor and cach and cvery such remedy or right may be
pursued by Assignee in such manner and order, together or separately, and at such times as Assignee may clect.
Additionally, this instrument and the language hercin shall be controlling over any conflicting language in said Sccurity
Agreement.

14, If any term or provision of this Assignment, or the application thercof to any person or circumstances
shall, to any extent be invalid or unenforceable, the remainder of this Assignment, or the application of such term or
provision to persons or circumstances other than those as to whicl it is held invalid or unenforceable, shall not be
affected thereby, and cach term and provision of this Assignment shall be valid and be cnforced to the fullest extent
permitted by law.

I15. © Notice provided for in this Agreement must be in writing, and shall be given or served, unless
otherwisc expressly provided herein, by depositing the same in the United States Mail, postpaid and certificd and
addressed to the party to be notified, within return receipt requested, or by delivering the same by courier or in person
to such party (or, if the party or partics to be notified be incorporated, to an officer of such party), or by prepaid
telegram addressed to the party to b notified. Notice deposited in the mail, postpaid and certified with return receipt
requested, shall be deemed received upon deposit in a proper United States mail depository. Notice given in any other
manner shall be effective only if and when received by the party to be notified. For the purposes of notice, the addresses
of the partics are as stated in paragraph A of this Assignment. The partics and their respective successors and assigns
shall have the right from time to time, and at any time, to change their respective addresses and agents for the receipt
of notice and shall have the right to specify as their respective addresses and agents any other by giving at Ieast ten (10)
days prior written notice to the other party.



EXECUTE THIS 20th day of December, 1996.

W.HELMCAMP ~ /
[ B
THE STATE OF TEXAS ]
COUNTY OF HARRIS ]

T
This instrument was acknowledged before me on the 210 day of December, 1996, by JED W. HELMCAMP.,

LINDA LANE %M\Q_/

Moty b o £ NOTARY PUBLIC, STATE OF TEXAS
taty Public, Siate of Texas

Ky Commission Cxpires 3 0699




EXHIBIT “A”

TWO (2) 1996 CLASS LO ACF BUILT 5800 CU.FT. COVERED HOPPER CARS-
CAR NUMBERS TEIX 58148 AND TEIX 58190




