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SOUTHWESTERN CAPITAL, INC,
444 Mellie Esperson Bldg.
Houston 2, Texas

October 2, 1959

Dear Stockholder:

On September 25, 1959, a special meeting of the stockholders of
Southwestern Capital, Inc., was held and by unanimous vote of all
of the shares represented at the meeting, either in person or by
proxy, it was resolved that Southwestern Capital, Inc. be dissolved
and that all assets of the corporation be distributed to the stock-
holders.

There were 6875 Shares, out of a total of 7900 shares, represented
at the meeting in person and by proxy, and all voted in favor of the
dissolution.

It was determined that approximately $3.77 per share would be
available for distribution to the stockholders. Therefore, upon
presentment of your certificate representing your shares in South-
western Capital, Inc. at the office of the company at 444 Mellie
Esperson Building, Houston, Texas, you may receive your check
for those shares at the rate set out above. Your stock certificate
may be presented in person or by mail and it would be appreciated
if all stockholders would make an effort to present their certificates
for payment during the week of October 5, 1959.

Very truly yours,
SOUTHWESTERN CAPITAL, INC.

Secretary \\ \
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SOUTHWESTERN CAPITAL, INC,
444 Mellie Esperson Bldg.
Houston 2, Texas

KNOW ALL MEN BY THESE PRESENTS:

THAT , the undersigned, a
stockholder in Southwestern Capital, Inc., does hereby appoint

E. L. Buckley, C. Anthony Buckley and Raymond P. Elledge, Jr.,

or any one of them, as his lawful attorneys with power of substitu-
tion for him and in his name to vote, as his proxy, at the Special
Meeting of the Stockholders, to be held in the City of Houston,

State of Texas, on the 25th .day of Sepitember, 1959, or any adjourn-
ment thereof, with all the powers which he would possess if personally
present.

The undersigned stockholder acknowledges that he has been notified
and is aware that the purpose of the meeting is to consider the
dissolution of the company and any other business which may appear
before the meeting.

Bush Library Photocopy

- Dated: This day of September, 1959.

Steckholder
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SOUTHWESTERN CAPITAL, INC.
444 Mellie Esperson Bldg.
Houston 2, Texas

September 11, 1958

Dear Stockholder:

The Board of Directors of Soutliwestern Capital, Inc. met today at the
office of the company in a Special Directors Meeting, and it was de-
cided, by unanimous vote of the Directors, to dissolve the corporaiion.

There are many reasons underlying this decision and, with the knowledge
that a majority of the stockholders of the company would be in favor of
such a dissolution, there is enclosed herewith a notice of a special
stockholders meeting to be held on September 25, 1959, to consider the
question of dissolution. There is also enclosed herewith a form of
proxy to be signed by the stockholder.

For your information, the laws of Texas require that 80% of the issued
and outstanding stock of a corporation vote in favor of such a dissolu~
tion in order to make it effective. Therefore, it would be appreciated
if you would sign the enclosed proxy and refurn it to the company
immediately in the enclosed self-addressed envelope. If, after having
signed and returned the proxy, you attend the meeting, you may then
vote your stock in person.

For your information, the total assets of the company are approximately
‘$30,000.00, all in cash. The company has no present debts or obliga-
tions. The cost of dissolution will be approximately $250.00. Therefore,
upon dissolution of the company, the assets of the company upon distribuz-
tion to.the stockholders will be approximately $3.75 per share.

Yours very truly,

BOARD OF DIRECTORS

/%5%

Pre sidey
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SOUTEWESTERN CAPITAL, INC.
444 Mellie Esperson Bldg.
Houston 2, Texas

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
SOUTHWESTERN CAPITAL, INC,

Notice is hereby given that a Special Meeting of the Stockholders of Southwestern
Capital, Inc., a corporation duly organized and existing vnder the laws of the
State of Texas, has been called and will be held on September 25, 1959, at

10 o'clock A. M., at 1840 Tennessee Building, Houston, Texas, for the

following purposes:

1. To consider the voluntary dissolution of the company and
upon consideration and approval to pass a resolution of
the stockholders authorizing such dissolution.

2. To transact any other business that may come before the
said meeting.

Please sign the enclosed form of proxy and return immediately, If, after
having signed and returned the proxy, you attend the meeting, you may then

vote your stock in person.

By order of the Board of Directors.

m

Secretary

Dated: September 14, 19259,
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SOUTHWESTERN CAPITAL, INC.
444 Mellie Esperson Bldg.
Houston 2, Texas

PROXY

KNOW ALL MEN BY THESE PRESENTS:

THAT GEORGE H. W, BUSH , the undersigned a
stockholder in Southwestern Capital, Inc., does hereby
appoint J. A. Rudolph as his lawful attorney with

power of substitution for him and in his name to vote,

as his proxy, at the Special Meeting of the Stockholders,
to be held in the City of Houston, State of Texas, on
the 25th day of September, 1959, or any adjournment
thereof, with all the powers which he would possess if
personally present.

The undersigned stockholder acknowledges that he has been
notified and is aware that the purpose of the meeting is

to consider the dissolution of the company and any other

business which may appear before the meeting.

Dated: This _19th day of September, 1959.

L L B A

tockholder

Photocopy — George
Bush Handwriting
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SOUTHWESTERN CAPITAL, INC.
444 Mellie Esperson Bidg.
Houston 2, Texas

PROXY

KNOW ALL MEN BY THESE PRESENTS:

THAT GFeoroe fh M Bul-.s [. , the undersigned, a

stockholder in Southwéstern Capital, Inc., does hereby appoint M
E. L. Buckley, C. Anthony Buckley and Raymond P. Elledge, Jr.,

or any one of them, as his lawful attorneys with power of substitu-

tion for him and in his name to vote, as his proxy, at the Special

Meeting of the Stockholders, to be held in the City of Houston,

State of Texas, on the 25th day of September, 1958, or any adjourn-

ment thereof, with all the powers which he would possess if personally

present. >
: &

The undersigned stockholder acknowledges that he has been notified g
and is aware that the purpose of the meeting is to consider the <
dissolution of the company and any other business which may appear F
before the meeting. i
=

E

/A

Stbckholder

\
i
|
. Dated: This day of September, 1959.
|




SOUTHWESTERN CAPITAL, IND,
444 vicilie Esperson Bldg,
Nouston 2, T2xos

FROXY

FHOW ALL MEN BY THESE PRESENTS:

THAT GEORGE B, H. BUSH . the wndorsigned 2
stockhalder in Scuthucstern Copltel, Inc., dees haveby
appoint F. A, Pudelph &5 his lawful gttorney with

power of substitntich for him and in his name to vote,
as hig prozy, at the Spea_ial Meeting of the Stockhelders,
to be held in the City of Houbton, State of Tezas, on
the 25th day of Scptember, 1959, or duy adjourmment
theresf, with 2ll the powers which he would possess if
persondily presant,

The imdoraigned stockholder acknowledges that he has been
notified and is aware that the purpose .of the meeting ie

to consider the dlesolution of the cempany and any wther

buginsss whick moy appear before the meeting.

Dated: Thie 19th day of September, 1959,

Stoekhyider
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Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO. SUBJECT/TITLE DATE | RESTRICTION

AND TYPE

0]1. Letter

From C. Anthony Buckley to George Bush
RE: Investment mformation (1 pp.)

2/3/59 | C

COLLECTION
George Bush Personal Papers
Zapata Oil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal; Southwestern Capital, Inc. [1958-1959]

OA/ID Number

Date Closed 16/20/99

RESTRICTION CODES

Presidential Records Act - [44 U.S.C. 2204(n)]

P-1 National Security Classified Information [(u)(1) of the PRA]

P-2 Relating to the appointment to Federnl office [{a)(2) of the PRA]

P-3 Release wonld violate a Federal statute [(n)(3) of the PRA]

P-4 Relense would disclose trade secrets or confidentind commercinl or
financial information [(a)(4) of the PRA]

P-5 Release would disclose confidential advise between the President and
hils advisors, or between such advisors [a)(5) of the PRA]

P-6 Release wonld constitote n clearly unwarmnted invasion of persanal
privacy [(1)(6) of the PRA}

C. Closed in nccordance with restrictions contained in donor's deed of gilt.

Freedom of Information Act- [5 U.5.C. 552(1)]

F-1 National security classified information [(b)(I) of the FOLA]

I'-2 Release would disclose internal personnel rules and practices of an
agency [(B)(2) of the FOLA] i

T3 Release wonld violate n Federal statute [(L}(3) ol the FOLA]

F-4 Release wonld disclose trade secrets or confidential or financial
information [(b)(4) of the FOIA]

F-6 Refense would constitute a clearty unwnrranted invasion of personal
privacy [(b)(6) of the FOLA]

F-7 Relense would disclose information compiled for law enforcement
purposes [(1)(7) of the FOIA]

F-8 Release would disclose information concerning the reguintion of
financial institutions [(b)(8) of the FGIA]

F-9 Relense would disclose peological or peophysical information
concerning wells [(b)(9) of the FOIA]




Boxn 31835
Midland, Teszs

Jazupry 30, 1959

e

Mr. €. A, Buckley :
Box 2369, »
Eouston 1, Texag

Dear Hr. Bi.i_e__};;lé}r:

Scnne tims 2go I authorized my brokers, €. H. Ralker
& Co., Qne Wsll Street, Hew ‘tnrk 5, Hew York, to :ransfer
soiva Of wy Sons:hwestem Capital atock. to J. A Rudolpm
‘Eeaterday I called ithe office. ‘of Sonthuestem Capital and
the Iady wEs nst able to- tell ms if thzs“had ‘been ac-
coﬁ@liuhed. I !:allred to Rew York and’ they tell ze they
haye not yet. recnwed the transferred stock. . T would ap~
preciate it very: ‘mbeh if you would ook into this mstter
and adviss ma Of the Btatus 'of the tradsfer,

Yours very truly,

Gecrge #. ¥. Rash

GHWB:JMcB

cc: Hr. Rudoliph

Bush Library Photocopy




Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO. SUBJECT/TITLE DATE | RESTRICTION

AND TYPE

02. Letter

From George Bush to G.H. Walker and Co.
RE: Investment information (1 pp.)

12/1/58 | C

COLLECTION
George Bush Personal Papers
Zapata Oil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal: Southwestern Capital, Inc. [1958-1959]

OA/ID Number

Date Closed 10/20/99

RESTRICTION CODES

Presidential Records Act - [44 ULS.C. 2204(n)]

P-1 Natiounl Sccurity Classilied Information [()(1) of the PRA]

P-2 Relating to the appointment to Federal ofTice [(a)(2) of the PRA]

P-3 Release would violate u Federal statute [(2)(3) of the PRA]

P-4 Release would disclose trade secrets or conlidentinl comimercial or
finnncial information [(a){4) ol the PRA]

P-5 Release wonld disclose confidential advise between the President and
his advisors, or hetween such advisors [a)(5) of the PRA]

P-6 Release would constitute n clearly unwarranted invasion of personal
privacy [{a)(G} ol the PRA]

C. Closed in nccordance with restrictions contained in donor's deed of gift,

Freedorn of Information Act - {5 U.5.C. 552(h)]

F-1 National security clnssified information [(b)(1) of the FOIA]

F-2 Release would disclose internal personnel rules and practices of an
agency [(b)(2) of the FOILA]

F-3 Release would viclate n Fedetal statute [{(1)(3) ol the FOLA]

F-4 Release would disclose trade secrets or confidential or inancial
information [(b){4) of the FOIA]

F-6 Release would constitute o clearly unwarrsnted invasion of personal
privacy [(b)(6) of the FOIA]

F-7 Release would disclose infornation compiled for law enlorcement
purposes [(h)(7) of the FOIA)

F-8 Retease would disclose information concerning the regulation of
financial institutions [{b}(8) of the FOIA]

F-9 Releasc would disclose geological or geophysical informatton
concerning wells [(b)(9) of the FO14)




Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO.
AND TYPE

SUBJECT/TITLE DATE | RESTRICTION

03. Memo From George Bush to Jerry Rudolph 11/21/58| C

RE: Investment mformation (1 pp.)

COLLECTION
George Bush Personal Papers
Zapata Oil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal: Southwestern Capital, Inc. [1958-1959]

OA/ID Number
Date Closed 10/20/99

RESTRICTION CODES

Presidentinl Records Act - [44 U.S.C. 2204(n)]

P-1 National Security Classified Information [(2)(L) of the PRA]

P-2 Relating to the appointment {0 Federn! oflice [(n)(2) of the PRA]

P-3 Release would violate n Federnl statute [(r)(3) of the PRA]

P-4 Release would disclose trade secrets ar confidential commercinl or
financinl information [(a)(4) ol the PRA]J

P-5 Relense would disclose confidentinl advise between the President and
his advisors, or between such advisors [a)(5) of the PRA]

P-6 Release would constitule a clearly unwarrmuted invasion of personal
privacy [(n)(6) of the PRA]

C. Closed in accordance with restrictions contained in donor's deed of pift.

Frecdom of Information Act- [§ U.S.C. 552(b)}

F-1 National security classilied information [(b)(1) of the FOIA]

F-2 Release would disclose internal personnel rules nnd practices of an
agency [(b){2) of the FOIA]

F-3 Release would violate o Federal statute [(b)(3) of the FOIA]

F-4 Relense would disclose trnde secreis or confidential or financinl
information [{(b)(4) of the FOILA]

F-6 Release would constitute n clearly unwarmnted invasion of personal
privacy [(b)(6) of the FOIA]

F-7 Relense wonld disclose information compiled for Iaw enforcement
putposes [(b)(7) of the FOILA]

F-8 Release would disclose information concerning the regulation of
financial institutions [(b)(8) of the FOIA]

F-9 Release wonld disclose gealogieal or geophysical information
concerning wells [(b)(9) of the FOIA]




. and egent ‘for the undersigned.

The undersigned hereby constitutes J. A. Rudolph his
atterney end agent with £full: pover of gubstitution to vote as
proxy at the Annual Meeting of the Stockholders of Southwestern
Capitel, Inc, R 1% “be held at the Blue Room of the Bank of the
Southwest, Houston, Teaas, nn Mnnday, November 2, 1958, and at
‘any - adjournment OF adjonznmente thereof,‘e cord ing to the number
of votes thet the undersigned uou‘d be. entitled to- yq;e if then

cretionary euthority with resPect.to such other matters, nat
anown or determined at_ ther time of;the solicitation ‘of thie proxy,
as’ may preperly come‘before ﬂaid meetin . or . any adjournment or-
adjoucnments thereof. xThe.under31gned hereby notes . thet he has
<previouely forwarded €0" :thé . manage ent of Sautbweste p?tal
‘i Ihcs s proxy dated Eovembefmls,T1958. Said proxy.is licteby
revoLed anﬂ J. A. Rudelph 1B now 1ega11y eppoznted the attorney

Aty
M.

G RV B

“Bate L

THE. STAPE GT TEXAS X

COUPTY GF MIDLAHD X

BEFORE HE,.;he undersigned .authority, on this day
personally appeared Géorge H. W. Bush, bnoun to me to. be the
pergon whosé nams ig Bubgcribed to the foregoing 1Hgtrument
and ackiiowlédged to me that he exacuted ﬁhe sameé for the ’
purposee and consideration therein expresaed.

Given under my hand and seal of offace this 2ist ddy
of Wovember, 1958. '

Notary Public in and £or Midland
County, Texas

i
I SRR

Bush- Libraify Photocopy



Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO.
AND TYPE

SUBJECT/TITLE DATE | RESTRICTION

04. Memo w/
attachment

From Jerry Rudolph to George Bush 11/28/58| C
RE: Investment infoomation (2 pp.)

COLLECTION
George Bush Personal Papers
Zapata Qil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal: Southwestern Capital, Inc. [1958-1959]

OA/ID Number
Date Closed 10/20/99

RESTRICTION CODES

Presidentinl Records Act - [44 U.5.C. 2204(u)]

-1 Nationnl Secority Classified Information [(n)(1) of the PRA]

P-2 Relating to the nppointment to Kedeml office [{a)(2) of the PRA]

P.3 Relense would violate n Federnl statnte [(a)(3) of the PRA]

I'-4 Relense would disclose trade secrets or confidential commereial or
linancial information [(n)(4) of the PRA]

-5 Relense would disclose conflidential advise between the President and
his advisors, or between such advisors [w)(5) of the PRA]

P-6 Release would constitute a clearly unwarranted invasion of personal
privacy [(n){(6) of the PRA]

C. Closed in accordance with restrictions contained in donor's deed of glft.

Freedom of Information Act - [5U.8.C. 552(b)}

F-1 Nationnl security clnssified information [(b)(1) of the FOLA]

F-2 Relense wonld disclose internal personnel rules and practices of an
agency [(b)(2) of the FOIA]

F-3 Releuse would violate a Federal statute [(b)(3) of the FOLA]

F-4 Release wonld disclosc trnde secrets or confidentinl or finsncial
information [(b}(4) of the FOIA]

F-6 Release would constitute a clearly unwarmnted invesion of personal
privacy [(b)(6) of the FOLA]

F-7 Release would disclose information compiled for lnw enforcement
purpases [(b)(T) of the FOIA]

F-8 Release would disclose information concerning the regulation of
financial institutions [(b)(8) of the FOIA]

F-9 Release would disclose geological or geaphysical information
concerning wells [{b)(9) of the FOIA]
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C. ANTHONY BUCKLEY
BOX 2369

HousToN 1, TEXAS

November 17, 1958

Mr. George H. W. Bush
P. 0. Box 3195
Midland, Texas

Dear Mr. Bush:

In accordance with our conversation today, I
checked the records of the company and subsequently our
attorney, Mr. Leenard Rosenberg, contacted the offices of the
Secretary of State and secursd the following information:

A check made out by the previous management

in the amount of $76.50 for the Franchise Tax for the ysar 1958 -

was one day late in arriving in the Secretary of State's office.
I szssumed management within a few days but was not advised of
the penalty fee.

I have today sent a& check to the Secretary of
Stete in the amount of $8.83 which will reinstate our company
in the good graces of the State of Texas. £ copy of the lsiter
tc the Becretary of State is enclosed.

I am also enclosing a Thermofax reproduction of
the original Franchise Tax payment and the check which we are
sending todsy.

I will telephone your office tomorrow to see 1f
the above mentioned action meets with your approval. I am
taking a deep interest in this in that your proxy may well
determine the management of the company for the next year,

Very truly yours,

[ ey G

CAB:g
Encl:

Bush Library Photocopy




SQUTEWESTERN CAPITAL, INC,

2102 Bank of the Southwest Bldg.
‘Hous ton 2, Texas

. Hovember 17, 1958

Secretary of ‘State, Franchise Tax Division
Austin, Texas

Gentlemen:

In accordance with a conversatlon which our attorney,
lr, Losnard Rosenberg, had with your office today, ¥ou will =
find enclosed Southwestern Capital,. Inc., check Ko LéBh for
$8.83 in connection with the company's Franchise Tax for the
yesr 1958, .

The Compeny has hed a change of address. AL you
will send us a form for this purpose we will be glad to £ill
out ssme and return it to you. .

Very truly yours,
SOUTHWESTERW CAPITAL, ING,

L 75

04 Anthony Buckley
President

CAB:g
Encl:

Blind copy to: Mr, George H. W. Bush
P. 0. Box 3195
Midland, Texas

B L3
PRt
sl -

Buslf-;Lil.orary Photocopy
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STATE OF TEXAS

OFFICE OF SECRETARY OF STATE
AUSTIN

ZOLLIE STEAKLEY ;
SECRETARY OF STATE November 13, 1958
P

George H, W, Bush
Box 3195
Midland, Texas

Re: SOUTHRAWESTERN CAPITAL INC,

Permit us to enclose this check sheet indicating certain infor- -
mation requested by your recent inguiry.

v it was incorporated under the laws of Texas on 9.7-56 .
(//ﬁ with its principal place of business in
(7 ) with its registered office in Houston .
It is presently in good standing.
It was voluntarily dissolvea on
t was dissclved by court order on .
~Its right to do business was forfeited on {~2-250 {for
failure to pay Franchise Taxes.
Tts charber was forfeited pursuant to K. B. No. 776, 51 st

Legisiature Ch. 5C1 926 . .
for failure @o

its charter was forfeited on

make proof of final payment on capital stoclz.

Its charter was forfeited on
H. B. No. 655, 52nd Legislature.
Names of the original incorporators (

directors are ()

pursuant to

); present officers and

We believe effective service of process on sald corporation
may be obtained by serving:

The authorized capital stock is
Other information requested:

.We have no records in this office reflecting the cther infor-
mation requested.

REGISTERED OFFICE: Sincerely yours,
1840 Commerce Rldg. ;74¢9- 771{42b¢/
Housten, TeXxas Information Clerk

WOB:kch

Bush Library Photocopy



Bow 3195
..ﬂidimac‘l Texzs

huvembg—.j'r 17, 1,95_8;:

Er. 4. C. Pogter

&. G Porter & Cozpany
408 wilson Build*‘zsg
2601 Vain Street
Fouston, TéuEs

Dezr Mr. Porter:

Thank you very much for your. Ie!:ter of
Hovember 13, &ince vrz.ting, to you, 1 Emve z:ecoived same
information from Sontnwestem ‘Capital, Ince, and T hsv
2lg0 checked on the Buckleys through sone friends in -\
Houston. T em inelined to- agree with you that we shmxm
suppora: the pregent. managemsnt. However, when I Had
: ttouble coptacting the comgzauy, i also wrote. to thes
Secretary of State of '.re;.aa and; today. receiveé word our
C’o@any in ae; lcnger m good s&amiing ‘:sejith i:;he State

’E’uere-

the manag.mn!: si ce I find it d ’Efzcul’ﬁ: to pee :ﬁr.y easr
Eranchise ‘tangs were mot, paid. 'Eh.e offlee of the- Secre-
tazy, of f‘t;af:e -did not Ve have €his ey office. o.duress
6f ‘tha mmp&ny.

Iam sanﬁima a copy of this letter to
MEZa Euc! Ie}" tedey, amd 1€ !;hez'e ig ggmE lcn'zcn}. anawer
te this I feel T shell defim&ely azapp@rt i:ha m:;ageu
ment,

Tours very truly,

George H. ¥. Busk

CEYB.THcB
ec: ‘lir. Q. A. Buckley

Bush Library Photocopy



STOCKS
BANDS

MUTUAL FUNDSB

A. C. PORTER & COMPANY
Investment Bankers

November 13, 1958

HOUBTDON, TEXAS

EAPITOL 4-7571
TWX HD-5852

Mr. George H, W. Bush
Box 3195
Midland, Texas

Dear Mr. Bush:

Thank you for your letter of November 4th regarding Southwestern
Capital, Inc,

By now I imagine you have received the notice of annual meeting
and financial statement. The previous management is
attempting to regain control of the company. A comparison
of the results under the two managements I believe clearly
indicates the advantage of retaining the present group.

This proxy fight has been anticipated throughout the year, conse-
quently, marketability of the shares has been difficult. Should
the present management retain control at the annual meeting,
however, we do anticipate more activity in the shares,

Yours very truly,

ACPorter/1h

cc: C. A, Buckley
2102 Bank of the Southwest Bldg. -

Bush Library Photocopy




SOUTHWESTERN CAPITAL, INC.
2102 BANK OF THE SOUTHWEST BLDG.
HousToN, TEXAS

DEAR FELLOW STOCKHOLDER:

ENCLOSED HEREIN YOU WILL FIND A COPY OF THE ANNUAL REPORT
OF YOUR CoMPANY. YOU WILL, WE ARE SURE, NOTE THE INCREASE IN
PROFITS FROM OUR OPERATIONS. [N OcToBER, 1957, WHEN THIS MANAGE-
MENT ASSUMED THE DIRECTION OF YOUR COMPANY, THERE WAS AVAJLABLE
APPROXIMATELY $10,000.00 IN CASH AND CERTAIN NOTES RECE}VABLE
(WHICH WERE IN DEFAULT AND UNDER COLLATERALIZED). WITH THIS
SMALL BASE OF CAPITAL THE PRESENT MANAGEMENT WAS ABLE TO BRING
THE COMPANY TO ITS PRESENT POSITION OF STRENGTH. IN OCTOBER,
1957, YOUR STOCK HAD A BOOK VALUE OF $3.76 PER SHARE; IN
AveusT, 1958,.YOUR STOCK HAD A BOOK VALUE OF $h.09 PER SHARE.

PRESENTLY WE ARE NEGOTI!ATING WITH TwO DTHER COMPANIES,
SMALL L1KE OUR OWN, WHO ARE INTERESTED IN MERGING WITH SOUTH-
WESTERN CAPITAL. IF A FAVORABLE BASI]S OF MERGER CAN BE WORKED
OUT, WE W]LL REPORT THE SAME TO YOU FOR YOUR APPROVAL.

THE ANNUAL MEETING OF YOUR COMPANY HAS BEEN CALLED FOR
4:00 P. M., Novemser 2Y, 1958, AT THE BLUE RooM OF THE BANK OF
THE SOUTHWEST, HousToN, TExas. |F YOU CAN POSSIBLY ATTEND,
PLEASE DO. |F YOU CANNOT ATTEND, THEN THERE §S ENCLOSED A
PROXY TO GIVE YOU AN OPPORTUNITY TO VOTE ON.'THE AFFAIRS OF THE
COMPANY. AT THE MEETING THERE WILL BE TAKEN UP THE ELECTION
OF DIRECTORS FOR THE COMING YEAR AND SUCH OTHER MATTERS AS MAY
PROBABLY COME BEFORE THE MEETING. '

BASED UPON 1TS RECORD, YOUR PRESENT MANAGEMENT 1S RE=
QUESTING YOUR CONTINUED SUPPORT. THE UNDERSIGNED REQUESTS
YOUR PROXY ON BEHALF OF PRESENT MANAGEMENT. YOU MAY HAVE
BEEN PREVIOUSLY SOLICITED ON BEHALF OF SOMEONE ELSE FOR YOUR
Proxy. EVEN IF YOU HAVE GIVEN ONE PROXY, YOU ARE STILL FREE
TO SEND YOUR PROXY INTO THE PRESENT MANAGEMENT ON THE ENCLOSED
FORM, ANY OTHER PROXY YOU MAY HAVE GIVEN 1S AUTOMATICALLY
CANCELED BY SENDING IN THE ENCLOSED FORM. THE PREVIOUS PROXY
REQUESTED OF YOU IS ON BEHALF OF A MANAGEMENT THAT LOST
$4,000.00 oF YOUR MONEY. THE ENCLOSED PROXY IS A VOTE FOR
THE MANAGEMENT THAT MADE YOU A PROFIT AND WILL CONTINUE TO
MAKE YOU A PROFIT.

YOURS VERY TRULY,

C. A. BuckLEY. :

ENC.

Bush Library Photocopy
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CLIFFORD W. BREAKTRON
Accountant end Auditor
5304 Maple
Bellaire; Texas

October 15, 1958

Board of Directors

Southwestern Capital, Inc.

2102 Bank of the Southwest Building
Houston, Texas

Gentlemen:

We have examined the Statement of Financizl Condition of
SOUTHWESTERN CAPITAL, INC., a Texas Corporation, as of August 31, 1958
and the related statements of paid In surplds'and earnings for the per-
iod from October 16, 1957 to August 31, 1958. Our exemination was made
in accordance with generally accepted auditing s@andards, and accord-
ingly ineluded such tests of the accounting records and such other audie

ing procedures as we considered necessary in the circumstances.

In our opinion, the accompanying Statement of Financial Condition
and related statements of paid in surplus and earnings present fairly the
position of SOUTHWESTERN CAFITAL, INC. as of August 31, 1958 and the results
of its operations for the period October 15, 1957 to August 31, 1958 in con-
formity with generally accepted accounting principles applied on a consistent

basis.

%A«/Mm/@ |

ANT AND AUDITOR

Bush Library Photocopy
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= SOUTHWESTERF CAPITAL, INC.
HEOUSTON, TEXAS
COMPARATIVE STATEMENT OF EARNINGS

9/7/56 to 10/16/57 to

Bush Library Photocopy

10/15/57 8/31/58
Gross Income $ 1156.78 $ 3728.15
EXPENSES
Accounting $ 50.00 $ 330.00
Advertising 17.35
Amortization of Incorporation Expense 580.34 580.33
Office Expense 28.95 11.23
Telephone 68.62 21.17
legal 289.05
Tax . 230.50
Interest 146.33
TOTAL EXPENSE . $ 745.26 $ 1608.61
NET INCOME BEFORE FEDERAL INCOME TAX $ li1.s52 $ 2119.54
Deduct: Provision For Federal Income Taxes 123.46 635.86
NET OPERATING INCOME _ $ 288.06 $ 1483.68
Deduet Appropiation to Reduce Investments
to Market Value - 4350.00
$(H06I. o) $ T1583.68
Add: Gain on Sale of Investments 109k.76
NET LOSS FOR THE PERIOD $(4061.94)
NET PROFIT FOR THE PERIOD $ 2578.44

* Figures in parenthesis indicate deficit




n

SOUTEWESTERN CAPITAL, INC.

STATEMENT OF PAID IN SURPLUS

SEPTEMBER 7, 1956 TO AUGUST 31, 1958

SURPLUS ARISING FROM THE SALE OF CAPITAT, STOCK:
2400 Shares @ $4.49 per Share
5500 Shares @ $4.99 per Share
TOTAL SURPLUS RECEIVED ON SALE OF STOCK
Deduct - Underwriting Expenses:

Commissions Paid $ 2750.00
Other Expenses 1734.33

PATD IN SURPLUS August 31, 1958

10776.00
27545.00

38221.00

4484 33
33736.67
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NOTE 1.

fe”

1000

2960

300

SOQUTHWESTERW CAPITAL, INC.

NOTES TO FINANCTAL STATEMENTS

AUGUST 31, 1958

Investments consist of the following:

. i Y,
Pigeon Hole Parking, Inc.
&
,3/?-””

Texas Internaticonal Sulphur

$ 350.00

3187.38

Western International Syndicate, Inc. »nu'YﬂwJJ 2140.00

$ 5677.38

Bush Library Photocopy
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. . #Bo%. 3195
Mdland, Texss

Kovesier 12, 1958 -

o
‘¥r. Beine P. Eero
Baker, Botte, Andrews-& Shepherd
‘Egperson Buildi:zg
Houston, Texsd '"\.\

Y Ay

Dgar Baine: Sy, : .

Fizer of al‘l leb me thank you for, tﬁe ﬂs.ﬁerful '-:m_
we had ia &wtow TLn gcq_'F»'-T: &

S

thﬂ ﬁrinks- t!zey were peg ,é"ﬁlgﬁul. : ;
about b*lnc,mg in all ay frie"_v’_ .. L eﬁ‘“VEI’, J 1:'*9@: thcy had
a8 wonds r.’c‘ul tlae., Pleaae & h..i:he ates chﬁd._g;xcek s:hich‘ utl]

Bain = woauld ‘you do me 2 favor? Ih:eceived the- a:.-

n,ached 1nfomation Erom Heuston. : Do you b _any c‘nnnce Lnsw
anythin:f about \this (ne's m..nagement--c. A E.zckle'tI; .z.r.. s

*B‘ac&ley':and Leonard Resemberg). I am till ‘hoping to aalvage

e ;some Eoney: o “th:!.s dog_and: i€ you by chance kot any-
: thing-ahouﬁ: ‘thege ‘péople I would iike to hesr fzom.Fou.
?1&&3& retum[th:.s &f..ta ¢o me @fter you heve had a chanca to

i_:azce a shorb

Best ;&g%‘e:da.

I e
‘Yours:very tzuly,

George 4. E‘J- BLuSh

GHAB: 5MeB
Encl.

Buslr Library Photocopy



Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO.
AND TYPE

SUBJECT/TITLE

DATE | RESTRICTION

05. Letter From George Bush to A.C. Porter

RE: Investment information (1 pp.)

11/4/58 | C

COLLECTION
George Bush Personal Papers
Zapata Oil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal: Southwestern Capital, Inc. [1958-1959]

OA/ID Number

Date Closed 10/20/99

RESTRICTION CODES

Presidentinl Records Act - [44 T1.5.C. 2204(n})]

P-1 National Security Classified InTormation [(n)(1) of the PRRA]

P-2 Relating to the appointment to Federnl office [(s)(2) of the PRA]

‘P-3 Release would violate a Federal stutute [(a)(3) of the PRA]

P-4 Release wonld disclose trade secrefs or canfidential cornmercinl or
financial information [(a)(4) of the PRA]

P-5 Release would disclose confidentinl advise between the President and
his advisors, or between snch advisors [n)(5) of the PRA]

P-6 Release would constitule a clearly unwarranted invasion of persenal

privacy [(a)(6) of the PRA)

C. Closed in accordance with restrictions contained in donor's deed of gift.

Freedom of Information Act - [5 U.S.C. 552(b)]

F-1 Nationn! security classified information [(b){1) of the FOIA]

F-2 Release would disclose internal personne! rules and practices of an
agency [(b)(2) of the FOIA]

F-3 Release would violate a Federn statute [(b)(3) of the FOIA]

F-4 Relense would disclose trade secrets or confidential or finnacinl
information {{b)(4) of the FOLA]

F-6 Release would constitute a clearly unwarranted invasion of personal
privacy [(b)(5) of the FOLA]

F-7 Release would disclose information compiled lor law enforcement
purposes [(B)(T) of the FOLA]

F-8 Release would disclose infermation concerning the regulation of
finnncinl institutions [(b)(8) of the FOIA]

F-9 Release would disclose geological or geophysical informatisn
concerning wells [(b)(9) of the FOIA]




Bo" 3195
E_ﬂl&nd Texas

Hovember 4, 1958

. Secretary of State
Augtin, Texas

'bgnélanen:

ILama atockhulder in Soquthizestern Capital,”

Inch of Houstcn, Texag, I have fiot received any
information on this Coxpary and T gm %ondefing
if this Company is still. in good stuﬂding 'with

your office.

‘Yours: very truly,

George H. W. 'Dush

Bish Library Photocopy
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Box 3123
Midland, Texzo

November 4, 1938

Scuthwestern.Capltal, Imc.
1840 Commercz Building
Houngten, Tevag

Gentlemens

It g my understanding that the by~1ams of
cur Company provide for an ennual maeting in
September. I should 1ike to offisially state
thet as a stockholder I was eéntitled to, but
received no notice of the meeting. I would
appreciate very much heving some information
on the Company. By letter dated July 16 1
wrote to the Company and recelved no answer
to iy letteru

Tours very truly,

george H. W. Busgh

GHYB: JMeB

ce: Mr. R. P, Elledge, Jr.

Bush Library Photocopy



Box -3195
tidland, Texas

November &, 1258

Mr. Raymond Q.\\gl-_leﬂg_e, Jr.
1840 Commerce Building
Houston, Texas

Dear Ur. Elledge:

_ I have writter the attached letter to
Southwestern Capitzl, Iac. I would appre-
clate .any dops you camn.give me on this
Company.

Yours very. ;zl'uly,,

George H. W. Bush

G?IE}!B :JMeB
Encl.

1 oamdemii

Bush Library Photocopy
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Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO. SUBJECT/TITLE DATE | RESTRICTION

AND TYPE

06. Letter

From George Bush to Raymond Elledge
RE: Investment information (1 pp.)

8/18/58 | C

COLLECTION

George Bush Personal Papers
Zapata Qil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal: Southwestern Capital, Inc. [1958-1959]

OA/ID Number

Date Closed 16/20/99

RESTRICTION CODES

Presidential Records Act - [44 T.5.C, 2204(u})]

P-1 Nationn] Security Classified Information [{a)(1) ol the PRA]

P-2 Relating to the nppointment to Federal oflice [(a)(2) of the PRA]

P-3 Release would violate a Federal statute [(a)(3) of the PRA]

P-4 Relfease would disclose trade secrets or confidentinl commercial or
financial information [(a}(4) of (he PRA]

P.5 Relense would disclose conflidential advise between the President nud
his advisors, or between such advisors [a)(5) of the PRA]

P-6 Relense would constitute a clearly unwarranted invasion of personal
privacy [()(6) of the PRA]

C. Closed in accordunce with restrictions contained in donor’s deed of gift,

Ereedom of fnformation Act - [5 U.S.C. 552(b))

F-1 National security classified information [(b){1) of the FOIA]

F-2 Release would disclose Internal persannel rules and practices of an
agency [()(2) of the FOLA]

F-3 Relense would viclate n Federal statute [(b)(3) of the FOIA]

F-4 Relense would disclose trade secrets or confidential or financial
information [{b)(4) of the FOIA]

F-G Release would constitute a clearly unwarranted jnvasion of personal
privacy [(b)(6) of the FOIA]

F-7 Release would disclose information compiled for lnw enforcement
purposes [(b)(7) of the FO1A]

F-8 Release would disclose information concerning the regulation of
linancial institutions [(b)(8) of the FOIA]

F-9 Release would disclose geological or geophysical information
concerning wells [(b)(9) of the FOIA]




Houston, Texas
August 15, 1958

Mr. George H. W. Bush
Box 2216
Midland, Texas

In re: Southwestern Capital, Inc.
Dear Mr. Bush:

The by~laws of our Company provide for the annual meeting of
Stockholders on the lst day of September each year, if not a legal holiday.
Inasmuch as this date falls on Labor Day this year, it is anticipated that the
meeting will take place on Tuesday, September 2, 1958, Our by-laws
further provide that we are to receive a ten-day notice of the time and place
of the meeting. It is important you be present in person or by proxy.

Since the annual meeting of Stockholders, at which time there was
substantially a complete change-over in the management of our Company from
that when we purchased our stock, there has been very little, if any, informa-
tion furnished us about our investment. If you were present at that meeting
held on September 13, 1957, you will recall that there was nominated a slate
of new Directors for our Company. The slate was elected by a margin of
4, 000 votes to 1, 800 votes over other persons nominated. The voting records
reflect that there was cast approximately 3, 500 proxy votes. It is earnestly
hoped that the new management has been successful in building our Company,
and as a consequence, our investment.

Bush Library Photocopy

In the belef that we, as Stockholders, should be kept informed about
the activities of our Company, and that we should select a group of competent
directors who will devote their time and energies to the growth of our Company
and investment, I sincerely urge you to be present at the Stockholders Meeting.
Nothing can match your personal attention to this matter of importance to both
of us.

Should the urgency of some other situation prevent your attendance,
in person, I have enclosed a proxy for your signature. If you should see fit to

deliver your proxy to me, I assure you that I will honor the trust which you
place within me. I sincerely invite your comments and suggestions.

Very truly youry y ,
| ég o T ,£ /[éfggw/
Ra}(Zond P. Elledge, Jr. .
/mls y
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Withdrawal/Redaction Sheet
(George Bush Library)

DOCUMENT NO.
AND TYPE

SUBJECT/TITLE

DATE | RESTRICTION

07. Letter w/
attachments

From George Bush 1o Southwestern Capital, Inc.
RE: Investment information (35 pp.)

7/16/58 ;1 C

COLLECTION
George Bush Personal Papers
Zapata Oil File
Personal Alphabetical Files

FILE LOCATION

Bush Personal: Scuthwestern Capital, Inc. [1958-1959)

OA/ID Number

Date Closed 10/20/99

RESTRICTION CODES

Presidentinl Records Act - [44 US.C. 2204{u)]

P-1 Nafional Security Classified Information [{a)(I) of the PRA]

P-2 Reluling to the appeintment to Federnl office [(p)(2) of the PRA]

P-3 Release would violate n Fedemnl statute [(n)(3) of the PRA)

P-4 Release would disclose trade secrets or confidential commercial or
financinl information [(n)(4) of the PRA]

P-5 Release would disclose confidential advise between the President and
his advisors, or between such advisors [r)(5) of the PRA]

P-6 Relense would constitute a clearly unwarmnted invasion of persona]
privacy [(8){6) of the PRA)

C. Closed In accordance with restrictions contained in donor's deed of gift.

Freedom of Information Act - [5U.5.C. 552(b)]

F-1 Nutional security clnssified information [(b)(1) of the FOIA]

F-2 Release would disclose internal personnel rules and practices of an
agency [{(b)(2) of the FOILA]

F-3 Release would violate u Federal statute [(b)(3) of the FOIA]

F-4 Relense would disclpse trade secrets or confidentinl or finencial
information [(b)(4) of the FOIA] .

F-6 Release would constitute a clearly unwarranted invasion of personal
privacy [(b)(6) of the TOIA]

F-7 Relense would disclose information compiled lor lnw enforcement
purposes [(b)(7) of the FOTA]

F-8 Release would disclose information concerning the repulation of
financial institutions [(b)(8) ol the FOIA]

F-9 Release would disclose geologital or geophysical information
concerning wells [{b)(9) of the FOIA]
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DAVID R. TOOMIM & COMPANY

CERTIFIED FUBLIC ACCOUNTANTS
1073 SAN JACINTG BUILDING

HOUSTON, TEXAS

October 15, 1957

Board of Directors
Southwestern Capital, Inec.
1061 San Jacinto Building
Houston, Texas

Gentlemen:

We have examlned the Statement of Financial Condltion of SOUTHWESTERN
CAPITAL, INO,, & Texas Corporation, as of October 15, 1957 and the related
statements of paid in surplus and earnings for éhe perliod from September 7, 1956
téfggﬁébg? 15, 1957. Our examination was made in accordance with generally"
accggﬁgg audlting standards, and acoordingly included such tests of the account-
Ing recof@s and such -other auditing procedures és we consldered necessary in the
clreumstances,
The corporation on September 5, 1956, acting through 1ts presldent,
eptgred Into a contraet with a, ¢. Porter and Company, whereby A, C, Porter and.
Company was authorized to offer stoock in the corporation to residents of Texas: >
at a price of $5.00 per share, and to raceive 50¢ per share commission on the
sale of such stook., We were unable to find anything ih the minutes of the
corporation which indicated thet the board of -directors had suthorized the
bresident to enter into this contract, Under this contract, A, C. Porter and
Company has_phe optlon to acquire a maximum of 6,000 shares of the corporation

Bt a price of $5.00 per share until August 30, 1959,

In our opinion, -subject to the exception contained in the preceding

aragraph, the accompanylng Statement of Financlal Condition and related state-
ents of paid in surplus and earnings present fairly the position of SOUTHWESTERN
APITAL, INC. as of Qetober 15, 1957 and the results of its operations for: the
eriod September 7, 1956 to October 15, 1957 4in conformity with generally accepted

coounting principles applied on a consistent basis,

~ — -
CERTIFIED PUBLIC ACOOUNTANTS ;
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DAVID R. TOOMIM & COMFPANY

SOUTHWESTERN CAPITAL, THNC,
[A Texas Corporatilon)

STATEMENT OF FINANCIAT, GONDITION

OCTOBER 15, 1957

GURRENT. ASSETS: . ’ o
Gash in Bank

ﬁrnﬂotes Receivable (Past Due} - Secured by 13,300
® Sharés of Texds International Sulphur co.
commonfstock (See Tote 1)
Pl i {&A fi

TOTAL CURRENT ASSETS

.‘?1

INVESTMENTS (At Market.value; Cost $6,125.00) (Note 2)
ﬁﬁaﬁorgiééﬁ Organizaéiéh Expense

TOTAL ASSETS

LIABILITIES AND CAPITAL

CURRENT LIABTLITIES:
Accounts Payable
Reserve for Federal Income Taxes

TOTAL LIABILITIES

| Unearned Discount on Notes Recelvable”

CAPITAL:
Capital Stock - Authorlzed 75,000 Shares of .01
Par Value; Issued 7,900 Shares $ 79.00
Paid In Surplus (HExhibit "A-1") 33,736.67
(Deflcit) - (Exhibit "B") (_4,061,94)

CAPITAL

TOTAL LIABILITIES AND CAPITAL

Bush Libra_rg_ Photocopy

EXHIBIT "A"

$11,633.28

Lo .
el
P, EE

16,328.85
$27,962.13
1,775.00

'24365:148

$32,100,61

$ 111.13
123,146

$ 234,59
$ 2,112.29

2 3.73

$32,100,61
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DAVID R. TOOMIM & COMPANY

SOUTHWESTERN CAPITAL, INC.

STATEMENT OF PAID IN SURPLUS

SEPTEMBER 7, 1956 TO OCTOBER 15, 1957

SURPLUS ARISING FROM THE SALE OF CAPITAL STCCK:
2,400 Shares @ $4,49 per Share

.1 5,500 Shares @ $4.99 per Share

TOTAL SURPLUS RECEIVED ON SALE OF STOCK

Deduct - Underwriting Expenses:
Conmissions Pald ) $2,750,00

Other Expenses 1,734.33

PAID IN SURPLU3, OCTOBER 15, 1957

Bush Library Photocopy

EXHIBIT "aA-1"

$10,776.00
27,145.00

$38,221.00

$ L4,484,33

S

$33,736.67




DAVID R. TOOMIM & COMPANY

SOUTHWESTERN CAPITAL, INC,

STATEMENT OF EARNINGS

SEPTEVBER 7, 1956 _TC QOTORER 15, 1957

(ROS3 INCOME
EXPENSES:
Accounting

Advertising
dmortlzation of Inecorporation Expense

0fflce Expenses

Telephone
TOTAL" EXPENSES
NET INCOME BEFORE FEDERAL INCOME TAX PROVISION
Deduct - Provision for Federal Inceme Taxes

NET OPERATING INCOME

Deduet - Appropriation to Reduce Investments
to Market Value '

(DEFICIT) ~ OCTOBER 15, 1957

Bush Library Photocopy -

$ 50.00
17.35
580.34
28,95

68,62

EXHIBIT "B"

$ 1,156.78

_745.26
$ 1,52
123,46
§ 288.06

4,350.00

{$ 4,061.91)




DAVID R. TOOMIM & COMFANY

SOUTHWESTERN CAPITAL, INC,

NOTES TO FINANCIAL STATEMENTS

OCTOBER 15, 1957

NOTE 1. In June, 1957 the corporation made loans to three individuals
each for $5,750,00 secured by a total of 1¥,000 sharas of Texas Inter-
national Sulphur Company Stock. These notes were all finally due in
September, 1957, and are consequently now past due. On September 11, 1957,
the corporation sold 700 shares of The eollateral for net proceeds of

$1,264.25, which amount was eredited first to-interest acerued and the balance

to prinelpal. The market value of the collateral currently exceeds the amount
of the notes receivable,

NOTE 2, Investments eonsist of the followlng:
Cost . Market Value
300 Qulf Coast Leaseholds, Inc, $ 1,125.00 $ 375.00
4,000 Pigeon Hole Parking, Inc. 5,000,00 1,400.00

Total $ 6,125.00 1,775.00

—

NOTE 3. On September 5, 1956, the corporation, acting through its
president, entered into an agreement with A. ¢, Porter and Company,
whereby the latiter company was authorized to sell on a best efforta
basls, 50,000 shares of the eapital stock of the corporation to
residents of the State of Texas at a prlce of $5.00 per share and to
recelve 50¢ per share commissions on the sale, 4. C. Porter and
Company was granted the option of purchasing 6,000 shares of the stoek,
or such proportionthereof as the shares actually sold bear to 50,000,
at $5.00 per share. This option expires Angust 30, 1959, As of October
15, 1957, based on the shares soid, A. ¢. Porter and Company has the
optlon to acquire 660 shares at $5.00 per share.

We have been unable to loecate anything in the minutes of the
board of directors meetings which would ratify the above stated agreement.
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NEW ISSUE Q Qese Securities Are Offered
To Residents of Texas Only

OFFERING CIRCULAR

Southwestern Capital, Inc.

50,000 Shares of Common Stock
(Par Value $0.01 per Share}

THESE SECURITIES ARE SPECULATIVE

PRICE $5.00 PER SHARE(1)

Price to Sales Proceeds to

Public Commission Company(2)
Per Share e eeeesve e $5.00 $0.50 $4.50
TOTAL e snsea. $250,090 $25,000 $225,000

(1) The shares must be purchased in units of 100 shares and may be purchased only by not more than 90
persons who are bona fide residents of the State of Texas. Reference is made to the information set forth
herein under the caption “Description of Commeon Stock” with respect to certain restrictions on the trans-
fer of the Common Stock of the Company.

(2) Before deduction of expenses payable by the Company estimated &t $4,500.

THESE SECURITIES ARE OFFERED FOR SALE IN THE STATE OF TEXAS UNDER
A PERMIT GRANTED BY THE SECURITIES COMMISSIONER OF TEXAS.
THIS PERMIT IS PERMISSIVE ONLY AND DOES NOT CONSTITUTE
A RECOMMENDATION OR ENDORSEMENT OF THE SECURITIES
PERMITTED TO BE ISSUED,

UNDERWRITER

f")

A. C. PORTER & CO. Y, /

1209 BANK OF THE SOUTHWEST BUILDING N")
HOUSTON, TEXAS

The Date of this ‘Offering Circular is September 14, 1956.

U —.
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No dealer, salesman or any other person has been authorized to give any information or to
make any representations, other than those contained in this Prospectus, in connection with the
offer contained herein; and, if given or made, such information or representations must not be
relied upon. This Prospectus is-not an offer by the Company or by any Underwriter to sell the
above securities in any state to any person to whom it is unlawful for such Underwriter to make

such offer in such state, Neither the delivery of this Prospectus nor any sales hereunder shall
under any circumstances create any implication that there has been no change in the affairs of

the Company since the date hereoi.
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A THE, COMPANY G\’

SoUTHWESTERN CapiTal, INc., a Texas Corporation (hereinafter called the “Company”) was
organized September 7, 1956, for the purpose of engaging in the business of finding and evaluating
so-called “special situations” and the furnishing of financial and, when necessary, managerial
assistance to such special situations as, in the opinion of management, offer a good opportunity
for profit. The principal office of the Company is located at 1840 Commerce Building, Houston 2,
Texas.

Background: During recent years the individuals who now compose the management of
the Company have noted with increasing interest the development of a need for a fund of «capital
instituted to take advantage of special situations developing in Texas. Special situations of all
types have been encountered but a majority of those presented may be classed in one of the
following categories:

1. The existing enterprise with a proven service, process or product which is unable to
secure adequate capital due to the existing financial condition of the enterprise or to a lack of
understanding on the part of management of the money market. Frequently the amount of
capital needed by such enterprises is too small to justify either public financing or the atten-
tion of investment bankers nécessary to secure private financing.

2. The existing enterprise with a proven service, process or product which has not
achieved the growth of which it is capable due to a lack of proper management.

3. The new enterprise with a service, process or product which has a good opportunity
for growth and economic success provided such enterprise is furnished with adequate capital
and proper management.

It is the belief of the management of the Company that such enterprises as well as other
special situations will be attracted to the Company once it becomes known that financial and,
if necessary, managerial assistance are available. However, there is no assurance that this will be
the experience of the Company.

Policies: It will be the policy of the Company not to furnish financial assistance to any com-
pany unless the research or development work already carried on by such company indicates that
the service, process or product of such company is commercially practicable. The Company does
not intend to engage in basic research and development work. -

The manner in which capital is furnished by the Company necessarily will vary according to
the business situation presented. Financial assistance may be provided through the loan of funds
and/or credit, through the purchase of equity securities or through arranging for public financing
or private financing from other sources. Every effort will be made, however, to provide financial
assistance on a debt rather than an equity basis. The Company has no fixed policy as to acquiring
control of companies in which it invests. The Company anticipates, however, that in some cases
it will acquire control of companies.

The Company does not intend to engage in the general business of underwriting securities
but will assist enterprises in formulating public financing programs. Neither does the Company
intend to engage in the general business of buying and selling securities but, pending the avail-
ability of suitable business situations in which to invest, it may invest in government and municipal
bonds and the securities of companies which provide an opportunity for income combined with

3
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the degree of safety deemed advisable by management. It may also invest in securities which are
believed to offer capital appreciation opportunities, cyclical stocks, stock of companies in reorgani-
zation or in the process of recapitalization, or other special situations. These securities will, in
many instances, carry greater than average risk and may be subject to rapid fluctuations in price.
For this reason not more than 20% of its capital and surplus may be invested in securities of this
type at any one time, Securities will not be purchased with a view to short term trading profits
although it is contemplated that in particular instances securities purchased may be sold at a
relatively early date and the right to dispose of any securities purchased at any time is reserved.

 The Company does not intend itself to engage directly in manufacturing or merchandising,
but may do so indirectly through the acquisition of subsidiary companies, Neither does the Com-
pany intend to concentrate its investments or expenditures in any one industry or group of indus-
tries although it may develop that its investments and expenditures will tend to concentrate in one
industry or group of industries. However, the Company will not invest in the aggregate more
that 20% of its capital and surplus in any one business situation ; and it will not invest any of its
funds in any business in which its directors or officers own in the aggregate 10% or more of the
securities of such business.

' The Company does not intend to engage in the business of purchasing and selling com-
modities or commodity contracts, or to engage in the business of making loans to other persons,
other than loans or advances to promote the commercial development of such articles or processes
or business enterprises as the Board of Directors may deem to embrace possibilities of ultimate
profit or gain to the Company.

There is no fixed policy with respect to the purchase and sale of real estate, oil, gas or other
minerals. While the Company may acquire producing mineral properties, it will be its policy not
to engage directly in exploration for oil, gas or other minerals.

The policies of the Company are to be directed primarily toward the investment of its funds’

in business situations which offer substantial growth possibilities and capital appreciation as op-
posed to current income. As a result of the above, the common stock of the Company must be

considered speculative.
APPLICATION OF PROCEEDS

Assuming the placement of the 50,000 shares of Common Stock offered hereby, the net pro-
ceads to be received by the Company (after deduction of sales commissions, expenses to be paid by
the Company in connection with such placement and expenses incident to the organization of the
Company) will be approximately $220,500. Such proceeds will be used for general corporate pur-
poses in accordance with the policies of the Company set forth herein under the caption “The

Company:” The Company is not able at this time to indicate the amount of proceeds to be used
for any specific purpose and no allocation has been made.

Attention is directed to the fact that there is no assurance that all of the shares of Common
Stock offered hereby will be placed with not more than 90 persons who are bona fide residents of
the State of Texas and that no arrangements have been made for the return of any proceeds
realized by the Company to investors in the event less than all such shares are placed, except that
all of the first monies received will be escrowed until 5,000 shares have been sold so that in the
event less than 5,000 shares are sold, then and only then, will 1009% of. the offering price be returned

to those persons having invested in the Company.

4
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MANAGEMENT AND CONTROL--

S

Directors and Officers:
The following are the names and addresses of the directors and officers of the Company:

Name Address Office
Raymond P. Elledge, Jr. 1840 Commerce Building President & Director
Houston 2, Texas
Dr. William L. Barnett  P. O. Box 518 Vice President
Cleveland, Texas and Director
John L. Hill, Jr. 403 Mafrige Building Secretary-Treasurer
Houston, Texas and Director
Rex G. Baker, Jf. 1840 Commerce Building Director
Houston 2, Texas
Dr. M. D. Burnett Hermann Professional Bldg. Director
Houston, Texas
H. B. Edens 3401 South Main Street Director
Houston, Texas
R. Allison Parker 2201 Milam - Director.
Houston, Texas
Andrew C. Porter 1209 Bank of the Southwest Bldg. Director
- Houston, Texas :
David S. Schwinn 718 North Drennan Director
7 Houston 2, Texas
J. Bob Wilson 1228 Texas National Bank-Bldg. Director

Houston, Texas

It is intended that the number of directors constituting the entire Board of the Company will
be increased from time to time and that certain of the persons elected to fill the vacancies thus
existing will be residents of areas of Texas other than the Houston area. In the opinion of the
Company the scope of business of the Company will be ihcreased in this manner as the duties of
the members of the Board in the main will consist of rendering consultative or advisory service
to the officers of the Company in connection with the.evaluation of situations as the same are
presented and in connection with management problems after investments are made; and also
reporting to the officers of the Company such new or prospective or existing business enterprises
and such new or improved products and processes said members may deem to be sufficiently ad-
vanced or developed as to indicate practicable commercial possibilities and prospects of ultimate
profit and, therefore, worthy of the Company’s consideration as media for investment or expend1—
ture of the Company funds.

In July, 1956, Messrs. Elledge and Porter commenced discussions which culminated in the
formation of the Company. As a result such persons may be considered as promoters of the Com-
pany. :
Business Experience of Officers and Directors:

Raymond P. Elledge, Jr., President and Director ot the. Company, has been engaged in the
practice of law and in the oil business as an independent operator and as Managing Partner of
Deepwater Oil Company for more than the past five years. He is Vice President and Director
of Houston Properties, Inc.,, Secretary, Treasurer and Director of Buffalo Building Corporation,
Treasurer and Director of Century Minerals, Inc,, Vice Chairman of the Board of the South-
western Savings & Loan Association, and Director of Glenn McCarthy, Inc, and of American
Mortgage Company of Houston. He is a partner in the law firm of Roberts, Baker, Richards,

Elledge & Cunningham, Houston, Texas.
5
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Dr, William L, Barnett, vice President and Director of the Company, has been engaged in
the practice of medicine and surgery in Cleveland, Texas, for more than the past five years. He
owns and operates Leggett Memorial Hospital in Cleveland, Texas, and the Cleveland Clinic. e
is active in local civic affairs and is a member of the Cleveland School Board, the Cleveland
Rotary Club, a director in the Cleveland Chamber of Commerce and president of the Liberty-
Chambers County Medical Society.

John L. Hill, Jr., Secretary, Treasurer and Director of the Company, graduated from the
University of Texas Law School in 1947, He has had an active trial practice in Houston, Texas,
since that time and is a partner in the law firm of Hill, Brown, Kronzer & Abraham, Houston,
Texas. In addition to his law practice, Mr. Hill has wide and vatious interests in oil and real
estate throughout Texas.

Rex G. Baker, Jr., Director of the Company, has been engaged in the practice of law and
in the oil and investment business for the past ten years. He is President and Chairman of the
Board of Southwestern Savings & Loan Association, President and Director of Blanca Trinchera
Land & Cattle Company, Vice President and Director of Guli Electric Company, Director of
Americin Mortgage Company of Houston, Chairman of the Board of Directors of Southern
Republic Life Insurance Company, and a Director of South Main State Bank, e is a partner
in the law firm of Roberts, Baker, Richards, Elledge & Cunningham.

Dr. M. D. Burnett, Director of the Company, has been engaged in the practice of medicine
in Houston, Texas, as. a pediatrician for the past nine years. He is Associate Clinical Professor
of Baylor University College of Medicine, Houston, Texas.

H. B. Edens, Director of the Company, is a Certified Public Accountant and has practiced
public accounting for the past nine years. He is a partner in the public accounting firm of Harry
M. Jay & Associates, Treasurer of Manor Realty Company, Blanca Development Company and
of Ten-Tex, Inc., and a member of the American Institute of Accéountants and of the Texas Society
of Certified Public Accountants.

R. Allison Parker, Director of the Company, owns Al Parker Buick Co., Houston, Texas,
and is President of the Houston Automobile Dealers’ Association.

Andrew C. Porter, Director of the Company, is President of A. C. Porter & Co., Investment
Banking Firm in Houston, Texas, and a Director of Pigeon Hole Parking of Texas, Inc.

David S. Schwinn, Director of the Company, joined Dixie Chemical Company in 1948 after
receiving his B.S. and M.S. degrees from Texas A. & M. College. He became Vice President and a
Director of that company in 1949 and is serving in these capacities at the present time. He is also
Vice President and Director of Trace Elements Corporation,

J. Bob Wilson, Director of the Company, is Vice-President and manager in Texas of D’Arcy
Advertising Co., with offices in St. Louis, New York, Cleveland, Detroit, Atlanta, Los Angeles,
Toronto, Mexico City, Chicago and Houston.

Remuneration and Stock Options:

The directors and officers of the Company will continue their respective occupations, but will
devote as much of their time to the Company as the business of the Company requires. The
Company does not presently intend to pay any compensation to its directors and officers during
the initial period of operations, but will reimburse them for any expenses incurred in connection
with the business of the Company. Future remuneration for the officers and directors will be
dependent upon the results of operations.

6
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The Company has ‘granted to each of its directors and Oﬁ:lcéra' an option to purchase Two
Hundred (200) shares of common stock at a price per share of Five Dollars ($5.00). The
option bécomes void unless exercised by the directors and officers during their association with
the Company or within three (3) months thereafter, with an extension of one year in the case of
the death of a director or officer. The directors have also been authorized to grant options for an
additional two thousand (2,000) shares of comnmon stock in such amounts, at such prices not less
than the market value of the then outstanding common stock of the Company, and to such directors,
officers and employees, including the directors and officers named above, as the directors shall
determine. Up to the present time no such options have been granted by the directors.

Reference is made to the information set forth herein under the caption “Placement of
Common Stock” with réspect to the option granted A. C. Porter & Co.

The options granted to the directors and officers and to the Agent and .authorized to be
granted by the directors amount in the aggregate to ten thousand (10,000) shares or twenty percent
(20%) of the shares of Common Stock offered hereby.

Stock Ownerghip:

Upon the organization of the Company certain of its directors and officers and A. C. Porter
& Co. purchased a total of two thousand six hundred (2,600) shares of common stock of the
Company at a price of $4.50 per Ehare or Eleven Thousand Seven Hundred Dollars ($11,700)
in the aggregate. The following tabulation sets forth information as of September 13, 1956, with
respect to the common stock owned by (a) each stockholder of the Company, and (b) all directors
and officers of the Company as a group:

Amount Owned Percent of

Name Type of Ownership (Shares) Class
Raymond P. Elledge, Jr. Record and Beneficial 200 77%
Dr. William L. Barnett Record and Beneficial 300 11.5%
John L. Hill Record and Beneficial 3C0 ) 11.5%
Rex G. Baker, Jr. Record and Beneficial 200 7.7%
Dr. M. D. Burnett Record and Beneficial 500 ' 192%
H. B, Edens Record and Beneficial ° 100 . 399
R. Allison Parker Record and Beneficial 200 77%
David 5. Schwinn : Record and Beneficial 100 3.9%
J. Bob Wilson Record and Beneficial 200 7.7%
All directors and officers Record and Beneficial 2,100 80.8%

as a group

A. C. Porter & Company Record and Beneficial 500 19.29%

CAPITALIZATION

The capitalization of the Company at September 13, 1956, and after giving effect to the sale

of the 50,000 shares of Common Stock is as follows: .

Amount to be Outstanding

Aunthorized QOutstanding at if the 50,000 shares being
Amount September 13, '56 offered are sold(1)

Common stock par value $0.01
per share ... 75,000 2,600 52,600

(1) Does not include 10,000 shares reserved for issuance upon exercise of the stock options described herein
under the captions “Management and Control” and “Placement of Common Stock.”
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LwSCRIPTION OF COMMON STOCK

Each share of Common Stock of the Company has equal voting rights and participates equally
in such dividends as may be declared by the Board of Directors of the Company out of funds
legally available for the payment thereof. Upon liquidation, holders of Common Stock are
entitled to share ratably in the assets available for distribution. Holders of Common Stock have
no preemptive, conversion or subscription rights, nor any liability for further calls or assess-
ments. Thére are no redemption or sinking fund provisions with respect to the Common Stock.

The By-laws of the Company provide (1) that the Common Stock may not be purchased or
transferred in units of less than 100 shares and (2) that no purchase or transfer will be permitted
by or to any person who is not a bona fide resident of the State of Texas or which will result in
beneficial ownership of the Company’s Common Stock by more than orie hundred (100) persons

including the Directors and Officers of the Company. This provision of the Company’s By-laws

may be changed only by a vote of the stockholders at a meeting called for that purpose,

The Company will act as Transfer Agent of its Common Stock,

PLACEMENT OF COMMON STOCK

The Company has entered into an agreement dated September 8, 1956, with A. C. Porter
& Co. (hereinafter referred to as the “Agent”), wherein the Agent has agreed to use its
best efforts to place the 50,000 shares of Common Stock offered hereby with not more than 90
persons who are bona fide residents of the State of Texas. The sale price is Five Dollars ($5.00)
per share and the sales commission per share is $0.50 or 10%; the Company to receive $4.50 per
share. In addition to the sales commission, the Company has granted to the Agent the option
to purchase on or before August 30, 1959, 6,000 shares of Common Stock of the Company at the
price of $5.00 per share. In the event the Agent shall fail to place all of the shares of Common

Stock offered hereby, however, the Agent shall have the right to exercise the entire option only in -

the proportion that the number of shares of Common Stock sold bears to 50,000 shares. The
Company is not obligated'to reimburse the Agent-for any expenses in excess of $1,000.00 incurred
by it in connection with the placement of the 50,000 shares of Common Stock offered hereby. The
Company has also agreed to indemnify the Agent against certain liabilities.

A copy of the agreement between the Company and the Agent is on file at the office of the
Company and is available for examination during business hours.

LEGAL OPINIONS

The legality of the securities offered hereby will bé passed upon for the Company by Messrs.
Roberts, Baker, Richards, Elledge & Cunningham, 1840 Commerce Building, Houston, Texas,
and for the Agent by Messrs. Andrews, Kurth, Campbell and Bradley, 22nd floor Gulf Building,

Houston, Texas.
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SOUTHWESTERN CAPITAL, INC. I

(A Texas Corporation)

BALANCE SHEET
September 13, 1956

" ASSETS

CURRENT ASSETS:

Cash (See Statement of Cash Receipts and Disbursements)......ccooevnn. $11,700.00
DEFERRED CHARGES:
: Representing Estimated Expenses Incurred to Date in Connection
' with Organization and Stock Offering.......ne. 2,500.00
‘ CTOTAL ASSETS coovvvooeiceressessssmsessmensmsssis st e o s $14,200.00
|
|
LIABILITIES AND NET WORTH
CURRENT LIABILITIES:
Amount Due to Date in Connection with Organization and Stock ?
03 o 1= T R $ 2,500.00 ]
2
NET WORTH: ~
l\ Capital Stock .01¢ Par Value Each (See: Page 10) E
y Issued and Outstanding 2,600 shares.....cimnnmi $ 2600 '3
Capital SUIPIUS oocvcumesrossererrreses st ssins s et i e 11,674.00 ﬁ
- a1}
i TOTAL NET WORTH. ..o tisasissisoes : 11,700.00
TOTAL LIABILITIES AND NET WORTH...cooccvimnrmniines $14,200.00

STATEMENT OF COMMITMENTS

lacement of the Common Stock of the Company, on all shares placed,

In connection with the p
ng price as a brokerage for placing such shares.

the Company is committed to pay 10% of the selli




" .

NOTE A — STATEMENT OF CAPITAL SHARES

September 13, 1956

Total AULHOTIZEA v oottt eees et e st sse e r e ersee b e bR e e e 75,000
Total Issued and Qutstanding.........coe OSSP TS PP P RO TO T 2,600
Total Reserved for Option, Warrant Conversion and Other Rights to Acquire
SUCH SHATES ovevireeieeiieeereesseeteterstasissstrassraaisesesaasss s s se e eaes b aEpaspe e b s s e e a st H b Sh S8R L e e s 10,000
STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS
From Inception to September 13, 1956
Cash Received —
Trom Sale of 2,600 shares @ $4.50 Each. ..o e rreearrees $11,700.00
Cash DESDULSEA cooeeeieiert e sveeeesseasessevesessses e smeba b sea eSSBS RSB S e Sosbb none
Balance — September 13, 1936 ..o s $11,700.00
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