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Interstate Commerce Commission ‘ ?MHSSIO
Washington, D, C.'_ | .
Dear Mrs, Lee:
. Enclosed you will find the three certified copies you reque_éted by
" " telephone on January 26, 1976 which are the Collateral Assignment,
Security Agreement and Management Agreement. Also enclosed is
a $50. 00 cashiers check. '
' ‘ If you need any further assistance please feel free to call me. =
" _ Vety truly yo
| % / 547
‘ ' ‘ Roy E. Rushing

Vice President
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i * '+ Secretary of the Interstate Commerce Commission
January 15, 1976 '

Six (6) 23,500 gallon nominal capacity tank cars, DOT
111A100W3, exterior coiled and insulated with 100-~ton
trucks and bearing numbers RTMX 2201, RTMX 2203,
RTMX 2204, RTMX 2205, RTMX 2209, and RTMX
2212, :

. . After the documents have been filed, please return the originals
to Roy Rushing, Vice President, The Capital National Bank in
Austin, P, O, Box 550, Austin, Texas 78789.

AV Thank you for your cooperation.

.' | Ro/y E, Rushing
' : Vice President

RER/sj

Enclosures



m_a:&m: Commerce ﬁs:aana:

- OFFICE OF THE mmﬁmﬂm_.>m<

Washington, B.E. 20423 1/29/76

Dear Sir: . _ ”“
.H.:m enclosed document was H_mooHdmm pursuant to the

vHoﬁmpoam of mmoﬂoﬂ 20c of the anw.mﬁmnm Commerce Act,
T 49 Y, m C. 20c, on ﬁ\Nm\ﬂm mn Gnomﬁs - Ly

ma.a mmm_mwma .HmooHdmﬂo.u ucBU.mH 8192, §192-A & 8192-B

\ce elypyours, | _ o .

‘Secretary




THE STATE OF TEXAS, ) RECORDATION NO. s mmomsn

) )
COUNTY OF TRAVIS ) JAN2 6 1876 *8 QE’. PMA
{NTERSTATE COMMERGE GOMMISSION

I, BARBARA KIENLE; . the undersigned Notary Public in and for Travis
County, Texas do hereby certify that I have compared the attached copy of a
Gollateral Assignment with the original document and such copy is a true and
correct copy in all respects, i

CERTIFIED this 27th day of January, 1976.

Barbara (Kilénle
Notary Public in and for
Travis County, Texas

My Commission Expires:

G-/ , 1977 .




RECORDATION o, 819 ”/

................ ed & Recorded
THE STATE OF TEXAS ) JAN 26 1976 -3 95 Py

) )
COUNTY OF TRAVIS ) INTERSTATE COMMERCE Commission

I, EILEEN SMITH, the undersigned Notary Public in and
for Travis County, Texas do hereby certify that I have compared
the attached copy of a Collateral Assignment with the original
document and such copy is a true and correct copy in all respects.

CERTIFIED this /S “day of %Zémmai;, 1974 .

Eileen Smith
Notary Public in and for
Travis County, Texas

My Commission Expires:

o=/ _+ 1977
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'_ CO'LLATEJI.?LAL ASSIGNMENT»:{ .'N.TERSTAIE COMMERGE cgﬁmlm“"'

ECEHRER. 2R, 1978

I. PARTIES, COLLATERAL, AND OBLIGATIONS

GLENN A. WELSCH, hereinafter called "Debtor," whose street
address is 3405 Taylors Drive, Austin, Texas 78703 and whose

mailihg:address»is _SAamMmE  , nustin, Texas |,

- for valuable considerations,‘receipt of which is hereby acknow-

ledged hereby TRANSFERS ASSIGNS and CONVEYS to THE CAPITAL,
NATIONA K‘IN AUSTIN, a natlonal banklng association of =

T

Austln,.Texas,fherérnaf”er called "Secured Party" whose address
is 114 West 7th Street, Austin, Travis County, Texas, a continuing
security interest in and to that certain Management Agreement

dated A g& [L ;22 -, 19 7{by and between Debtor and

" Richmond Leasing-Company, a Delaware corporatibn ("RLC")

vprov1d1ng for the management and superv1sxon by RLC of certain
rallway equlpment, upon the terms and conditions stated therein,
hereinafter sometimes referred to as the "Contract" (whether

one or'more), together with all proceeds, monies, payments, -
income, collectiohs and benefits otherwise attributable or
raCCruing to Debtor pursuant to the Contract and any replace-
ments of the Contract and in the event that Debtor shall

receive any such, Debtor will hold same in trust for Secured
Party and Qill not commingle same with other monies or property
of Debtor and will promptly deliver same to Secured Party, to

be applied by Secured Party to the.then outstanding indebtedness
secured by this Collateral Assignment, whether or not then

due, in such order or manner aeVSecured Party may elect. The
Contract and all other collateral of all kinds in which Secured

Party is herein granted a security interest or acquires a



3 securiﬁyLinterést hereunder'shall.hereianter be cqlledﬁthe
”Coliéteral.", | |
The'security.interest grahted herein secures the pay-
ment and perfofmahce of all indebtedness, obligatiqns and 1ié-
bilitiés of Debtor to Secured Party, hereinaftéf called the
ﬁObligations,",whether joint or sevefal,.difect or-indirect,
absoiute or cont;ngeht, due or to become due;inow existing
.or hereafﬁef arising, and all renewals, extensions and'fe—
arrangemen;s of thevabove-liabilitiés, and any of the Same,
including, without 1imitatioﬁ, indébtedness evidenced_by a iﬁ
pfoﬁissory néte dated Z_)_vé‘ég'g B‘E'g 2 g ’ 19_'2_{,’ hereaf’;;er
célled.the-"Noﬁe," executed by Debtor in the original principai
amount of One Hundred Thirty Thousand and 00/100 Dollars
($130,000.00), payable to the order 6f Secﬁred Parfy;tand
inciuding costs and expenses and attorney's fees and.legal.

expenses, all in accordance with the terms of the Note and

this Collateral Assignment. Unless otherwise agreed, in writing,

all of the Obligations shall be payable or otherwise performed
at the offices of Secured Party in Austin, Travis Cohnty,
Texas.

Debtor hereby'assigns, transfers, delivers, and grants
a security’interest in the Collateral to Secured Party tob

secure payment and performance of all of the Obligations. -

II. WARRANTIES, COVENANTS AND AGREEMENTS OF DEBTOR

Debtor hereby warrants, covenants, and agrees that:
(1) Except for the security interest granted hereby
Debtbr is, and as to Collateral acquired after the
date hereof, bebtor shall and will be, the owner and
holder of all the Collateral free from any adverse

‘claim, security interest, encumbrance, lien, charge



br any 6ther right, title or iﬁterest of'any,ﬁerson-
other than Secured Party; Debtbr has full power and-
lawful authorityvto sell, transfer and assign the
Cbllaferal.to Se¢ured Party andvﬁd.grant‘to.Secured
Party a first, prior and Qalid‘secu;ity interest therein
as hereih provided; the execution -and delivery and

the performance hereof and of'the:Coqtract are not

in contravention of any indentﬁre, agreement or under-
takihg tolwhich the Debtor is a party.or‘by which

| the Debtor ié bound ; the Contract and this Collaterai _
Assignment are valid, binding contracts .and afe enforée-
“able in accordance with their terms; and Debtor will
defepd the_Collaterél against all claims and demands

of all peféons é£ any time claiming the same br‘any
interest therein.

(2)‘ The Collateral is subject only to such.set;offs,
counterclaiﬁs or credit, if any, as is specifically
noted herein or by written notice from Debtor £o
vSecﬁ:ed Party heretofore received.

(3) ° (a) Debtor has not heretofore signed any financing
stateﬁent or éecurity agreement which covers ahy
property of Debtor of any kind, real or personal,
téngible or intangible, or in which Debtor-iS'named
aS'or ﬁas signed as "debtor;" and no«suéh\financing
statement or security agreement is now on file in

any public foice (other than such financing state-
‘ments and security agreements, if any, of which both
written notice and true and correct copies have here-
tofore been given by Debtor.to Secured Party).

(b) As long as any of the Obligations remain unper-

formed. or as long as any amount remains unpaid on any



of the Obligaﬁions or on any ingebtedngss»orﬁliabilities*r
of Debtor_to Secured:Party, 6r‘as iong asganyvcrédit
-fromlsécufed Party to Debtor is in use by or available
to_Debtor;-
(i) Debtor.will:not enter.into or execute any security -
Aaéreement or any financing statement other than.
those security agreements and financing statements
vin favor of Secured Partj'hefeuhdér; and fufgher‘
. (ii) there will not be on'file in ény public offi@e
aﬁy financing statement or’ 'statements (or any docu-
ments or papers filed as such) other thén fiﬁancing'
‘statements in favor of Secured Party hereuﬁdér}
unless in any case subject to this-paragraph (b)
the specific prior written consent and approval of
Securéd Party shall have been obtained.
(c):_Debtor authorizes Secured_Party to file, in juris-
dicfions where this authorization Wiil be giVeh<effect,
‘a fihancing stateheht signed oﬁly.by Secured Part?
covering the Collateral. At the réquest of Secured
Party,vpebtor will,join Secured Party in executing such
documents as Secured Party may determine, from time
to time, to be necessary or desirable under provisions
of'thg Uniform Commercial Code. Without limiting the
generality of the foregoing, Debtor agrees to join
Secured Party, ét Securéd Party's rééuest, in.éXecﬁting
one or more financing statements in form satisféctory
to Secured Party, and Debtor will pay the cost of
filing or recording the same, or of filing or recording
this Collateral Assignment, in all public offices at
ahy time and from time to:time, wheﬁeve: filing or

‘recording of any such financing statement or of this




Collatéral_Aésignment’is deemed by Secured ?arﬁYlto
‘bgfnecessary or deéiréblé. In connection with the

. forégoiné, it is agreed and understooa bétween parties
héreto (and Secured Party is hereby authorized to carry
out and_implement-the following agreements'and under-
standings and Debtor hereby agrees to pay the cost
thg:edf)’that Secured Part& may, at any-time or times,
file as a finéncing sﬁatement any counteréart, copy,
or reproduction of this Collateral Assignment éigned
by Debtor if Secured Party shall elect so to file,
and it is'éiSO agreed and undérstood that Secured
Party may, if deemed necéSsary or deéirable,_file (or'r
sign’and‘filé) as a financihg stateﬁent-any carbon _i
copy. of, or photographic.or other reproduction of,
this Collateral Assignment or of any financing state-
ment executed in connection with this Collateral Assign-
ment.

(4) Debﬁpr will not sell or offer to sell or othérwise

transfer or encumber or dispose of the Collateral or any

ihterest ﬁherein without ﬁhe prior writt;n consent*pf

Secured Party.

-(5) Debtor will‘kéep the Collateral free from any

adQerse lien, security interest or encumbrance, and

will not terminate or amend the contract without the

prior written consent of Secured Party.

(6) Debtor will not release or surrender any of the

Collateral at any time or times.

(7) ;Débtor will take all action necessary to maintain

and preserve the Collateral at all times as valid, sub-

sisting and perfected as to all the rights affected and

covered thereby énd to maintain the priority and validity

of the Collateral as against the rights, claims and

interests of all other persons and parties whomsoever.



(8) If at any time or times Secured Party shall be
of the opinion that the Collateral is not sufficient
‘or has declined or méy decline in value or Secured
yﬁéffy éhéil deem payment or performancé of any of the
Obligations to Secured Party to be insecure, then.
Seéured Party mayvcail for additionalvsecurity,satis—
factory to Sécured Party, -and Debtor éfomiéeé to furnish
such additional security.fqrthwith."The call for addi-
tional security may be orai or by telegram or by United
States mail addressed either to the street address -
-Vof to the mailing addréss of Debtor $h§wn at tﬁe beginning
of this-édllateral Assignment. |
(9) All information supplied ahd,statements made by
Debtbr in anyﬁfinanéial, credit or accéunting statement
or application for credit made or delivered to Secured
Party by-or on behalf of Debtor prior.to, contempo-
ranebusly with or subseguent to the execution of this
Collatefal Assignment are and shall be true, correct,
complete, valid and genuine. |
(10) Debtor will, upon the execution of this Collateral
'Assignment by or on behalf of.ﬁebtor, delivex, or cause
to be delivered, to Securad Party the Contracts subject
to this Collateral Assignment, bearing proper assign-
ment of Debtor's right, title, and intefest therein,
but not of Debtor's obligations thereunder, which
obligations Debtor will faithfully perform.

III. FURTHER AGREEMENTS BETWEEN DEBTOR AND SECURED PARTY

(1) Secured Party shall never be under any obligation
to collect, attempt to collect, protect or enforce the
Collateral, which Debtor agrees and undertakes to do at

Debtor's expense; but Secured Party may do so in its



discretion at any time or times._end Secoredrparty shall
have the right toﬂtake aﬁy~steps, by judicial process
_.or otherwise, it may deem proper from time to time to
“effeotrthe collection of all or any'portionrof.the
'Collateral or‘totprotectlor_to enforce the Collateral.
‘Secured Party may execute, sign, endorse, transfer, or
deliver in the name of Debtor; notes, checks, drafts,
or other instruments for the payment of money and re-
celpts necessary to realize upon the security lnterest
created herein. All expenses (lncludlng, w1thout -
‘llmltatlon, attorney s fees and legal expenses) ac-
tually incurred or paid by Secured Party in connection
with or incident to any such collection or attempt

to collect the Collateral or actions to protect or
enforce the Collateral shall be borne by Debtor or
reimbursed by Debtor to Secured Party upon demand.

The proceeds of collection of the Collateral'shall be
held by Secured Party without liability for interest
thereon and may be applied by Secured Party as Secured
Party may.deem‘appropriate toward payment of the Note
or any-other.of the Obligations secured hereby, whether
or not‘then due, in such order or manner as Secured
‘Party.may elect.

{2) If‘any.taxes or governmental assessments of any
kind or character shall be levied upon or ageinst the
Collateral or upon or against the Note or any other
note evidencing any part of the Obligations, same shall
benproﬁptly paid before delinquency by Debtor, and if
any of such taxes or governmental assessments are not
paid by Debtor prlor to delinquency thereof, Secured

Party may, at ltS option, pay and discharge such taxes



or assessments and any interest, costs or penalties in
connéctibh'therewith}~or any part thereof, and_shall

be the sole judge as to the validity and effect thereof

and as to the amount necessary to pay and diséhafge same.

_‘ (3) In the event Secured Party-shall pay any such taxes,
.assessmenﬁs, intereSt,vcosts,-penalties, or expenses
incideht to, of in connection with, the collection

of the'Collaterai or protection or énfdrcemenﬁuof the
Collateral, Debtor, upon:demahd df Secured ?arty,

shall pay to Secured Party the full amount‘the:eof-‘“
with'interest at the rate;of ten perceﬁt (10%) per
annum from theif_respective dates of payment by Secﬁred
Party until repaid to Secured Party in full, and so
long as Secured Party shall be entitled to anf such
payment, this'Collatgral Assignment shall operate as
security therefor as fully and to the same extent

as it operates as secufity.for payment of the Note

ahd Obligations, and for the enforcement of such repay-
ment Secﬁred Party shall have every right énd remedy
provided for enforcement of payment of the Note.

(4) When’the Note and all otherHOfAthe Obliqatiéns
shall have been paid, performed and-satisfied in full,
if this Collateral Assignment has.not theretofore been
foréclosed, Secured ?arty or any»oﬁher.hblder of the
Obligations shall reassign to'Debtor, without recourse
or warranty, express or implied, the then existing
rights, titles and interests of Secured Party in and to
the-Collateral, upon the written‘:equest of Debtor,

and the costs of such_reassignmént shall be borﬁe-by
Debtor, and Secured Party‘shall pay to Debtor the

' surpius money, if'any;‘without interest thereon, then



in the hands of Secured Party representihg collections
on or proceeds of the Collateral not. theretofore applied

- toward payment of the Obligations.

IV, EVENTS OF DEFAULT

.Débtor shall be in default uﬁaef this Collateral Assign-
meﬁﬁ;upon'the haépening'of any of the fbllowing events or
conditions: _

(1) Default in the payment,nwhen due, of the prinéipal
qf(Jpr ihterest oh, ﬁhe Note of on any other 6f the
Obiigations, or any default in the performance of the

"Obligations, or any of them; | |

(2)‘ Failure or refusal of bebtor to perform or observe
any Qf the covenants, duties'or-agréements»he:ein'iméosed
upon or agreed to be performed or observed by Debtor;

(3) Default in the performanée'of any agreement or
obiigétion of Debtor or of any maker, endorser, guarantor
or.suréty of ény liability or obligation of Debtor to

the holder of the Obligations;

(4) DefaultAin the payment of any of the Contracts or:
any part thereof, or any installment.thereof;'when due;
(5) Any deterioration or impairment of the Collateral

or any part thereof or any decline or depreciation in

the market value thereof (whether actual or feasonably
anticipaﬁed) which, in the 5ﬁdgment of Secured Pérty,
causes the Collateral to bécome'unsatisfactory as to
value or character;

'(6)‘ The levy of any attachment, execution, or other

process against Debtor or any of the Collateral;
k?) Death, insolvency or business failure of Debtof

or any endorser, guarantor or surety of any of the



Obligatidns; commission of an act pf'Bankruptcy by,
or appointment of receiver or other legalfrepresentative
for any part of the property Qf, assighmeht'for the |
benefit of creditors Sy,.or the comﬁéhcéﬁent'of ény
->procéedings under any. bankruptcy or,inéolvéncy law
by or against, Debtor‘or-any endérser, guarantor
or surety»for any of the-Obligaﬁions;_
'(B)fIAny warrantj, represehtation or statemént”made
in this Collateral Aséignment or made or furnished to
Secured Party by or on behalf of Debtor in connection.
with this CbllAteral Assiéhﬁent_br to iﬁdﬁce Secured
Party to make any loan to Debtor proves to have been
false in any ﬁatérial respect when made. or furnished,
or any financial staiement of Debtor or of any endorsér,v-
guarantor or sﬁréty on any of £he ObligatithIWhich
has been or may be furnished to Secured Party by or on
behalf of Debtor or such_guarantpr,“endorserfOr sﬁrety
shall prove to be false ih any matéria;ly detrimental

respect.

V. REMEDIES

In ﬁhe gvent of default in the performance of payment
of any of the Obligations or any principal, inﬁerest or other
amount payable thereunder when due, or upon the happening of
any of the events of default specified above, énd at any time
thereafter, at the 6ption-of the’holder thereof, any or all of
the Obligations shall be immediately matured and shall become
imﬁediately due and-payéble without preséntment or ‘demand
or -any notice to Debtor or any other person 6b1igated thereon,
and Secured Party shall have and may exercise with reference
to the Collateral and Obligations any or all of the rights and
remedies of a secured party under fhe Uniform Commercial Code

as adopted and as amended in the State of Texas, and as

~-10~



.6therwise graﬁtéd herein or undef any-other applicabie law

or under aﬁy-other agreemenﬁ.ékecuted'by Debtor includiﬁg,
without limitation, the right and power to sell, at publlc or
.private sale or sales, or otherw1se dlspose of or utlllze

the Collateral and any part or parts thereof in any manner -
authorized or permitted under.sald Uniform.Commerc1al Code
after default by a debtor,Aand-to apply ﬁhé'proceeds thereof:
toward payment of.any costs and éxpenses and attorney's.

‘fees and Iegal.expenses thereby incurred by Secured Party

and towérdgpayment of the Obligations in such order or manner
as Secured Party may elect. To the e#tent’permitted by law,
Debtor expressly waives any notice of sale or other disposition
of the Collateral and any other rights or remedies of Debtor

or formalities prescribed-by law relative to sale or diqusitipn
of the Collateral or exercise of any other right»or remedy of
Secured Party existing after defaﬁit hereunder; and to the
extent any such notice is required and cannot be waived, Debtor
agrees that if such notice is mailed, postage prepéid, to
Debtor either at_the street address‘first shown hereinabhove

or at the mailing address, if any, shown for Debtér-at the
beginning of this Collateral Assignment, at 1ea$t five (5)

days before the time of the sale or disposition, such notice
shall be deemed reasonable and shall fully satiéfy any require-
ment for giving of said notice.

Secﬁred Party is expressly granted the right, at its
option and at any time, whether or not an Eventbof Default
fhen exists, to transfer at any time to itself or to its
nominee the Collateral, or any part therebﬁ, and to receive
‘the payments, colleétions, monies, income, proceeds or benefits -
attributable or accrulng thereto and to hold the same, without
llablllty for 1nterest thereon, as securlty for the Obligations
or to apply it on the principal.and interest or other amounts

owing on any of the Obligations, whether or not then due, in

-11l-



such order or manner as Secured Party may elect. SeCured
Party is expressly granted the rights,'exercisable at its
' option at any tlme, whether before or after default, to take
control of any proceeds and to notlfy obllgors on any or all _
- of the Contracts to make all payments directly to Secured Party
Von ahyﬁand all Contracts’constituting; at any time or £rom
time.tovtime; a part of the Collateral; and Debtor will,
upon request of Secured Party, so notify all such obligorst_
All rights to marshalling of assets of Debtor, ihcluding
any such right with respect to the Collateral, are hereby
waiVed by Debtor.

o All recitals in any instrument of'assignment or any
other lnstrument executed ‘by Secured Party to sale, transfer,
a551gnment or other dlSpOSltlon or utlllzatlon of the Collatnral
or any part thereof hereunder shall be full proof of the
~ matters stated therein and ho other proof shall be requisite
““to establish_full legal propriety of”the‘sale.dr other ‘action
taken by Secured Party or of any fact, cohdition or thing
incident thereto and all prerequisites of such sale or other
action or of any fact, condition or thing incident thereto
shall be presumed conclusivelybto have been performed or to
have occurred.

The right.of Secured Party to take possession or control
of the Collateral whether or not upon the happening of any
of the events or conditions constituting a default may be
exercised without resort to ahy court proceeding or judicial

process whatever and without any hearing whatever thereon.

VI. GENERAL

The execution and delivery of this Collateral Assign-
ment in no manner shall impair or affect any other security (by

endorsement or otherwise) for the payment of the Note or any

-12~



other of the#@bligétith'ér £he pg?formapce of same, and no
security taken hereafter a# seCurity.fotvpaymeqt of the Note
or aﬁy other of ﬁhe leigations‘shail imﬁair in any manner

or affect this Collateral Assignment, all such preseﬁt and
futﬁ;e additional security to be considered as éumﬁlative- e
éecurityﬂ% Any of the Collateral may be released'frém this
Collateral Assignment without'alteringj~varying or diminishing
in any way the forée, effect, 1ien,'security intereét, or
charge of this Collateral Assignment as to the Collateral

no; expressly released, and this Collateral Assignment shall -
cdﬁtinue és a first lien, security interest and éharge 6n all
of £he Collateral not expressly released until all obligations,
liabilities, sums and indebtedness»secured hereby have been

" paid and performed in full. Any future assignment of the
interest of Debtor in and to any of the Collateral shall not
deprive Secured Party of the right to sell-or otherwise dispose
of or utilize all of the Collateral as above provided or
necessitate the sale or diéposition_tﬁereof iﬁ parcels or in
severalty.

This Collateral Assignment shall not be construed as
relieving Debﬁor from full personal liability on the Obli-
gations, aﬁy and all future and other indebtedness secured
hereby Aﬁd.for any deficiency thereon.

If maturity of the Obligations shall be accelerated
. fof any reason, the-fuil amount of any interest then unearned
,Wﬁich has been collected theretofore by or for Secured Pa;ty
shall thereupqn be credited againstAthe leigations. Notwith-
standing any'other provision in this Collateral Assignment or
in the Obligations_or in any of them, Debtor shall never be
liable for unearned interest on the Obligations, or on any of
them, and shall further never be required to péy interest

on the Obligations, or on any of them, at a rate in excess

~-13-



of.thé}maximuﬁlintefest rate Authorized and allowed by appli—
céble.iaw. To the extent perﬁifted”by applicable law, and
only to that extent, the proQisions of this paragraph shall
-have'no application to a premihm or}bohﬁs péyabie upon any

_ volunﬁary,anticipation of'payment by‘Debtor on the Obligations
or any part thereof. The intent of the parties beiné to
conform and comply fully with»ali‘1éws concerning usury_app1i-
cable hereto or to the Obligations or any of them, any agree-
ment concerhing»interest in any of'thé:fbregoing éhall‘be sub-~
ject to reduction to the aﬁount éklowed underlthe applicable
,lawé_with respect to ﬁsufy,.as nbw or'hereafter'construéd by.
the courts with jurisdiction thereof, and any interest collected
in excess of the amount authorized énd permitted by such laws
shall be refunded to the persén payiﬁg the same, or credited
aéainst the Obligaﬁions.

Any deposit;.deposit account, certificate of indebted-
ness or 6ther sums ét any time credited by or. due ffom.the
holder of the Obligatiohs to Debtor or any endorsér,vguarantor
or surety of any of the Obligations and any securities or
other property of Debtor or any endorser} guarantor or surety
of any of the Obligations in the possession of'the»hblder”of
the Obligations may at all times be held and treated as addi-

tional and cumulative collateral security for payment of the .
Obligatidns, and Debtor grants Secured Party a security interest
in all such deposits, depbsit_accounts, certificates of indebt-
edness, sums, securities and other property as additional and
cﬁmulative security for payment of the Obligations. The
holder of the Obligations may apply or.sét-off such~depésits,
deposit accounts, certificates of ihdebtedness, securities or:
other sums or property against the Obligations without notice
to Debtor, endorsers, guarantofs or éuféties, and at any time
in the case of Debtor but only with respect to matured lia-
bilitieé in‘case of the endorsers, guarantoré, or sureties of

any of the Obligations.,

-14-



~Secured PartQ.may; at its optioh, whether or not the
Obligations are due,. 'demand, sue'fdr,.colléct or make any
compromise»or-settiement it Qeems‘desirable with referenbe
to the Collateral. Secured Pérty shail not be obiigated to
take‘ény,gteps necessary to preserve anyvrights in the Colla-
teral against.ofhér parties, which Debtor hereby assumes to
do. | | .

"No deiay gr;omission on the part of Secured Party
.in‘exe:cising any right hereunder shall operate as a waiver of
’any-such right or any other right. ..A waiver on any one or
moré oééasions.shéllwnotbbe coﬁsi:ued as a bar to or waiver of
any right or remedy on ahy future occasion.

Any nétice-or demand to Debtor hereunder or in connection
herewith may be given and shall conclusively be déeméd and
considered to have been giveniand receivéd upon thé deposit
thereof in writing in the ﬁ. S. Mails, duly stamped and addressed
to‘Debtor‘either at the street address first shown hereinabové
6rwat the mailing address, if any, given for Debtor at.the
beginning of this Collateral Assignment; but actual notice
to. Debtor, however given or recéived, shall always be-effective,

All rights of Secured Party hereunder shall inure to
the benefit of its sucéessors and éssigns; and all obligations
of»Debtor shall bind its successors or assigns. If there be
more than one Debtor, their obligations hereunder shall be
joint and several, and all references to "Debtor" herein
shall mean both Debtors and/or either of them.

| Each terh-used in this Collateral Assignment, ﬁnless
the7context ofherwise,requires and in all events subject to
any express definitions set forth in this Collateral ASsignment,
shall be deemed to haVe the éame meaning herein as that given

each such térm under the Uniform Commercial Code, as adopted

-15-
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and as amended; in the State of Texas. As used in this Collae
teral Assignment and when reduired by the context, each number
(singular and plural) shall include all numbers, and each
gender shall include all genders, and unless the context
otherwise requires, the work "person” shall include "corpora-
tion, firm or aSSociation.f”.

The law governing this secured transaction shall be that
of the'State,of Texas existing as of.the date hereof; provided
that, if any additional rights or remedies are hereafter
granted'by the 1aw‘ofvTexas to Secured Parties or to persons
similarly situated to Secured Party, then Secured :Party shall
also have and may exercise any such additional rights or
remedies.

| SIGNED'in multiple original counterparts and delivered

on the day and year first above written.

/CLENN Al. WELSCH e

SECURED PARTY :

THE CAPITAL NATIONAL BANK
IN- AU ‘

)

BY: y N A 4
/  Vice Pre dent

THE STATE OF TEXAS . §
_ )
COUNTY - OF = TRAVIS _§

BEFORE ME, the undersigned authority, on this day per-
sonally appeared GLENN A. WELSCH, known to me to be the person
whose name is subscribed to the foregoing instrument, and
acknowledged to me that he executed the same for the purposes
and consideration therein expressed.

A_ GIVEN /23ER MY ,HAND and seal of office on this the

day of 0w e v 1975
oo g/m efte

Notary Public in and for
Travis County, Texas

My Commission Expires:

_(o-f 19T
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THE STATE OF TEXAS §
N - s
COUNTY" OF TRAVIS §

- BEFORE ME,. the undefﬁlgne%;authorlty, on this day
'personally appeared WY SRV, ', Vice President
of The Capital National Bank/in Austin, & corporation, known
to me to be the person whose name is subscribed to the fore-
going instrument, and acknowledgad to me that he executed

the same for the purposes. and consideration therein expressed,
in.the capacity therein stated and as the act and deed of

said corporation. : -

GIVEN UNDER MY HAND and seal of office on this the

o;EL_“day of V\Jy(fe, Ga ¢ l9f7§”ﬁ:(//q _ T :
. _ : AZ%”/éé“’ ',§;4j;/g__, _____

Notary'Public in and tor -
Travis County, Texas B -

My Commission Expires:

G-/ , 1977.
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COLLATERAL ASSIGNMENT . .

DECEHMRER 2R 1978

. PARTIES COLLATERAL, AND OBLIGATIONS

GLENN A. WELSCH, herelnafter called "Debtor," whose street

address is 3405 Taylors Drive, Austin, Texas 78703 and whose

mailing address is J;l}d@éf/e ' , Austin, Texas '
for valuable considetations, teceipt'of which is hereby acknbw-'
ledged hereby TRANSFERS ASSIGNS and CONVENS to:THE CAPITAL
NATIONAL BANK IN AUSTIN, a natlonal banklng association of
Austln,rTexas; heremnafterﬁcalled‘"Secured Party" whose address

is 114 West 7th Street, Austin, Trayis'County, Texas, a continuing
security interest in and to that ceftain Management Agreement

dated Aé& [l R , 19 7{b'y" and between Debtor and

Richmond Leasing Company, a Delaware corporation ("RLC")

prov1d1ng for the management and superVLSlon by RLC of certaln
rallway equlpment, upon the terms and condltlons stated therein,
hereinafter sometimes referred to as the "Contract" (whether
one or more), together with all proceeas, monies, payments,
income, collections and benefits otherwise attributable or
accruing to Debtor pursuant to the Contract andAany replace-
ments of the Contract and in the event that Debtor shall

receive any such, Debtor will hold same in trust for Secured

?arty”ana'will‘hot cemmingletsame'with*éther monies or property

of Debtor and will promptly deliver same to Secured Party, to
be applied by Secured Party to the then outstanding indebtedness
secured by this Collateral Assignment,.whether*or not then

due, in such otder or manner as Secured Party may elect. The
Contract and all other collateral of all kinds in which Secured

Party is herein granted a security interest or acquires a

-1



,securitf,inﬁe;est”hereundér shall. hereinafter be ‘called the’
"Collateral." | | o

'  The sécurity interest granted herein secures the pay-
ment'énd péffo:mance of all indebtedness, obligations and lia-
bilities of Deb;or to Secured Party, ﬁereihafter‘calléd the
"Obligations,“ whether joint or several, direct or indirect,
absoiute'or contingent, dué or. to become due, how'eQistihg'

or hereafter arising, and all renewals, extensions and re-

LA e

arrangements of the above liabilities, and any of the same,

5. - wz

including,’without limitation, indeﬁtedﬁess evidenced by a
; promissory note dated sz‘égga ERL 2T , 192__g hérejalf_f.ex_'

called the “Note,“ executed by Debﬁor in the original principal
amount of One Hundted_Thirty ThouSand and 00/100 bollars
($i30;000.00), payable to the order of Secured Parﬁy,-and
including costs and expenseé and attornéyis fées and legal
exbenses, all in accordance with the terms of the Note and

this Collate:al Assignment.'vUnless-otherWise agreed, in writing,
all of the Obiigations.shall be payable or otherwise performed |
at the foices of Secured Party.in Austin, Travis ééunty,
Texas. |

Debtor hereby assigns, transfers, delivers, and grants

a security interest in the Collateral.tb Secured Patty to -

secure payment and performance of all of theAObligatiohs.

II. WARRANTfES, COVE'NANTS AND AGREEMENTS OF DEBTOR

Debtor hereby.warrants, covenants, and agrees that:
(1) - E#cept for the*securiiy interest granted hereby
Debtbr is, and as to Collateral acquired after the
date hereof, Debtor shall and will be, the owner and
holder of all the Collateral free from any adverse

claim, security interest, encumbrance, lien, charge




or any other right, title or inﬁerest of any person
éther than Sécu;gd Party; Debtor has full power and |
;aﬁiql authority to sell, transfer and assign the
;Céiiéié;él fo Secuféd Party ahd:to graﬁt to Sécufed
Party_a,fifst, priof and valid sécurity interest therein
as herein provided; the eﬁecution'and délivery and
the performancé hereof énd of the Contfact;are not
in contravention of any indenture, agreement or undgrf
| taking to which the Debtor is a party or by which-
_the-Debtor is bound; the Contract and this Collateral
»AsSignmént are valid, binding contracts and afé enforce-
able in accordance with their terms; and Debtor will
defend the Collateral against alllclaims and demands

of all persons-at any tiﬁé claiming the same or any
intefest therein. v

(2) The Collateral is subject only to such set-offs;
counterclaims of credit, if ahy, as is specifically-
noted herein or by written notice from Debtor to |
Secured Party heretofore received.

(3) (a) Debtor has not hgretbforeksigned any financing_
statement or seéurity agreement which covers aﬁy
property of Debtor of any kind, real'or'pérSOQal,_'
tangible or intangible, ér in which Debtor is naméd

as{or has signed as "debtor, éﬁd no such financing
statement or security agreement is now on file in

any public office (other than such financing state-
ments and security agreements, if any, of which both
writﬁen noticé and true and correct copies have here-
tofore béen given by Debtor to Secured Party)Q

(b) As long as any of the Obligations remain unper-

formed or as long as any amount remains unpaid on any

S
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of théfbbligatiﬁns or on any indebtedhess or liabilities
eof Debtor to Secured'Party,sor as-long=asfany credit |
from Secured Party to Debtor is in use by or available
to Debtor,
(1), Debtor will not enter‘into or execute any security
agreement or any finencing statement other than
_ those security agreements-ahd'financing statements
in“favor of Secured Party hereunder, and further
(ii) there will not be on file in any public office
any financing statement ordstatements (or any docu-:‘
’mests or papers-filedsas such) other than financing
statements in favor of SecuredbParty hereunder,
unless in any case subject to this»paragrsph (b)
the specific prior written consent and approval of
Secured Party shall have been obtained.
(c) Debtor authorizes Secured Party to file, in juris-
‘ dlctlons where this authorlzatlon will be given effect,
a flnanc1ng statement 51gned only by Secured Party
coverlng the Collateral. At the request of Secured
Party, Debtor will join Secured Party in executing such
documents as Secured Party may determine, from time
to time, to be necessary or desirable under provisions
of the Uniform Commercial Code. Without limiting the
. generallty of the foregoxng, Debtor agrees to join
TSecured Party, at Secured Party's request, in executlng
one or more financing statements in form satisfactory
to Secured Party,fand Debtor will pay the cost of
filing'or recording the same, or of filing or recording
this Collateral Assignment, in all public offices at
any time and from time to time, Qhenever filing or

recording of any such financing statement or of this




'Collatéral Assignment is deemed: by SecdreduParty to.
be necessary or desirable. In connection with the

' Ep;egping,_it is agreed and understood between parties

’"hereto“(and Secured Party is hereby authorized to cafry

out ‘and implement the following agreements and under-

standihgs and Debtor hereby agrees to pay‘the cost

thereof) that Secured Party may, at any'timelor times,

file as a financing statement any counterpart, copy,
or.feproduction of this_Collaferal.Assignment signéd
_ by.Debtor if Secured Party shall elecﬁ_so to file,
and it is also agreed and understbod that Secured
?arty may, if deemed necessary or desirable, file (or
sign and file) as-a financing stateﬁent any carbon:
copy of, or photographiclor other reproduction of,

this Collateral Assignment or of any financing state-

ment executed .in connection with this Collateral Assign-

ment.
(4) Debtor will not sell or 6ffer to sell or otherwise
transfer or encumber or dispose bf the Collateral or any
interest therein without the prior written cbnsent of
Secured Party. | |
(5) Debtor will keep the Collateral free from'any
' édverse lien, security interest or encumbrance, and
will not terminate or amend the contract without. the
prior written consent of Secured Party.
.(6) Debtor will’not release or surrender any of the
Collateral at any time or times.
(7) Debtor will take all action necessary to maintain
and preserve the Collateral at all times as valid, sub-

sisting.and perfected as to all the rights affected and

covered_thereby and to maintain the priority and validity

of the Collateral as against the rights, claims and

interests of all other persons and parties whomsoever.



(8) If atﬁamy'time or times Secured Party shall be

| ofgthé opimion thatvthe.Collaterel,is not sufficient

- or has decllned or may decllne in value or Secured

mEParty shall deem payment or performance of any of the
Obllgatlcns to Secured Party to be insecure, then
Secg?ed Paﬁty may call for additional security setis—»
factcfybto Secﬁrea Party, and Debtor promises to furnish
such.additional security_forthwith. The call for addi-
tional security may be oral or by'telegram or by United
States mail addressed either -to the street address
or to the mailing address of Debtor shown at the beginning
of tﬁie Celiateral Assignment.
(9) Ail information supplied and statements made- by

- Debtor in any financial, credit'or'accounting«statement
or application for credit made or delivered fo Secured
Party by or on~behelf of Debtor pficr to, contempo-

_ raneoﬁsly with or subseguent tc the execution of this
Collateral_Assignment are and shall be true, correct,
complete, valid and genuine. |
(10)'Debtor will, upon the execution of this Collateral
Assignment by or on behalf of Debtor, deliver, or cause
to be delimered, to Secured Party the Contracts subject
to this Collateral A551gnment, bearing proper - ass;gn—
’ment of Debtor s right, title, and interest therein,
but not of Debtor's obligatibns thereunder, which
obligations Debtor will faithfully verform,

IIY. FURTHER AGREEMENTS BETWEEN DEBTOR AND SECURED PARTY

(1) Secured Party'shall never be under "any obligation
to collect, attempt to coliect, protect or enfofce the
Collateral, which Debtor agrees and undertakes to do at

Debtor's expense; but Secured Party may'dc so in its



disc;ggidn at any time or times, and Secured Party shall
“have the;right to take anyvsteps,.by‘judicial'process 
of otherwise, it may deem proper from time to time to
effect the éollectibn of all or>ahy'portion of the
Cdl;ateral or to protect or to enforce the Collateral.
Secured farty may execute, sign,_endorse, transfer,.or
deliVer_in‘the,qame of Debtor, hbteﬁ, checks;‘dfafts,
or other instruments for ﬁhe payment of money and re-
ceipts necessary to realize upon>the security interest
cregted herein. All‘expénses_(ihcluding, without
: liﬁitatioh, égtorney;s feés and legéi~expén$es) ac-
tually incurred or paid by Secured Party in connection
with or incident to‘'any such collection or "attempt
to collect the Collateral or actions to protect or
enforce the Colléteral.shall be bofne by Debfor or
reimbursed by Debtor‘to SeCured Party upon demand.
‘The préceeds ofvcollectioé of the'COIIateral shall be
held by Secured Party withqut liébility for interést
- thereon and may be applied by‘Secufed Party as Secured
Party may deem appropriate toward payment of the Note
or any other of the Obligations secured hereby, whether
or not then due, in such order 6r mannef as Seacured
, Party may'elect.
(2) If any taxes or gqvernmehtal_assessments-of any
kind or character shall be levied upon or against the
Collateral or upon or. against the Note or any other
note evidencing any part of the Obligations, same shall
be promptly paid before delinquency by Debtor, and if
any qf such taxes or governmental‘assessments are not
paid by,Debtof prior to delinquency thereof, Secured

Party ﬁay, at its option, pay and discharge such taxes



Sor assessments and-anyvinterest;'costsfor penalties in
eonnection’thereWith; or any part theredf- and shall
'_vbe the sole Judge as to the valldlty and effect thereof
eand as to the amount necessary ‘to. pay and dlscharge same.,
(3) - In the event Secured Party shall pay any such taxes,
assessments, intereSt,-costsﬁ@penalties;«or ekpenses
ihcident to, or in'eonheeﬁion witﬁ; the collection
of3£he Collateral er protection or enforcement of the
Collateral, Debtor, upon demand'of Secﬁred Party,”
shall'pay tb Seeufed Party the full amount thereof
with interes£ at the rate of ten percent (10%) per
~annum from their respective dates of payment by Schred
Party until repaid to Secured Party in full, and.so
long as Secured Party shall be entitled to -any such
: éayment, this Collateral Assignment shall operete as
secﬁrity therefor as fully and to the same-extent
as‘it-operates as security for paymeht of the Note
and Obligations, and for the enforcement of such repay-
ment Secured Party shall have every right and remedy
provided foruenforcement of payment of the Note.
(4) Wheﬁ*the Note end ali other of the Obligations
shall have been paid, performed and satisfied in full,
if this Collateral Assignment has not theretofore been
foreclosed, Secured Parﬁy or any other holder of the
Obligations shall reassign to Debtor, without recourse
Oor warranty, express or 1mp11ed the then existing
rlghts, titles and interests of Secured Party in and to
the Collateral, upon the written request of Debtor,
and the costs of such reassignment shall be borne by
" Debtor, and Secured Party shall pay to Debtor the

surplus'money, if any, without interest thereon, then



'in theghqus=of"Secured»Party representing collections
'qn or pxgceeds:bf thechllate:al not therefoforg.appliedy

toward payment of the Obligations.

’ _ IV. EVENTS OF DEFAULT )
‘ | 'Debto‘r shall be in default under this Collateral Assign-
’ment upon the happening of any of the following events or
conditioné:
(1)" Default in the payment, when due, of the principal
:Qf;ﬂqraigtegest qﬁ; the Notgxot on ény other of the
.v A 6}131igatvi.¢>ns;’, ’or any "d.éfault‘ in the pérformanc_e of the
| | Obligétidné, or any of them; |
(2) Failure or refusal of Debtor to.perform or observe
any of]the‘covenants, duties or agreements herein imposed
. "~ upon or agreed to.be performed or observed‘by Debtor;
(3). Default in the performance of ény agreehent or
-obligation of Debtor or of any maker, endorser, guarantor
dfvsurefy of‘ahy liébility or obligation of Debtor to
_ the holder of the Obligations; |
‘ (4) Default in the payment of "any of the ‘Cont.:racts or
any part thereof, or any installment thereof, when due;
(5) Any deterioration or impairmen@ of the Collateral
or any part thereof or any decline or depreciation in
thQ markéﬁ value thereof (whether actual or reasonably
., . aht—icii:atea)' which, in the 5udgfﬁent of Secured Party,
causes the Collateral to become.uhsatisfactory as to
value or character;
(6) . Thg_levy of ‘any attachment, execution, or other
process against Debtor or any of the Collateﬁal;
(7) Death, insolvency or businéssvfailure of Debtor

or any endorser, guarantor or surety of any of the



Obligatibns; commission of ‘an act offsankguptcy by,

or appointment of receiver or=othgr>1egal‘repréSehtative

fqr any part df the proéerty of, aséignment_fof the

S;nefit'of creditors by, or the commencemént‘of any

proceedings under any bankruptcy dr insolvency iaw

by or against,wDebtor or any endbrsef,'guarantor

of_surety for any of the.Obligations;'_

(S)I_Any warranty, :epresenﬁation or statement made.

in this Collateral Assignment or made or furnished to
’>Sgcured Pa:tyﬁby or on behalf of Debtor in connection
:Qith this Collateral Assignﬁéﬁt“or toiinduce Secured

Party to make'any loan to-Debgor proves to have been

false in any material respect when made ér furnished;,

or any'financial statement of Debtor or of any endorser,

guaréntor or surety on any of the Obligations which |

has been or may be furnished to Secured Party by or on

behglf'of,Débtor or such guarantor, endorser or surety
 sha1l provévto be false_in any materiélly detrimental

respeét.

V. REMEDIES

In the eveﬁt of default in the perfétmance of payment
of any of the Obligations or any principal, interes£ or other
amount payable thereuhder when due, or upon the happening of
any of the events of default specified above, and at any time
thereafter, at the option of the holder thereof, any or all of
the Obligations shall be immediately matured and shall become
. immediately due and payable without»preséntment_or demand
or any notice to Debtor or any other person obligated thereon,
and Secured Party shall have and may ekercise with reference
to the Collateral and Obligations any or all of the rights and
remedies of a secured party under the Uniform Commercial Code

as adopted and as amended in the State of Texas, and as

-10~-
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.othefwise granted hereinjOr:unde: any other applicable law
ot“unde;_any other -agreement executed_by Debtor including,
without limitation, the right and power to sell, at public or
private sale or sales, or otherwise -dispose of, or utilize
the Collateral and any part or~parts thereof in any manner
achorizedvor permitted-under said Unifdrm'commercial Code
"after default by a debtor, and:-to apply‘the:proceeds thereof'
 toward payment of any costs and expenses and attorney's
fees and legal expenses thereby inCurred by Secured Party
and_toward“payment of the Obligations_in such order or mannér
~as Secured;Party may elect. To the extent permitted by law,
Debtor expresslvaaives any notice of sale or other disposition
of the Collateral and any other rights or remedies of Debtor
or formalities prescribed:by law relative to sale or disposition
of.the Collateral or exercise of any'other-right or remedy of
Secured Party existing after default hereunder; and to the
extent any such notice is required and cannot be waived, Debtor
agrees that if such‘notice~is mailed, postage prepaid, to
Debtor either at the street address first shown hereinabove
or at the mailing address, if any, shown for Debtor at the
' beginning of tnis Collateral Assignment, at least five (5)
days before the time of the sale or disposition, such notice
~shall be deemed reasonable and shall fully satisfy any require-
vment for giving- .of said notice. |

Secured Party 1is expressly granted the right, at its
option and at any time, whether or not an Event of Default
then'exists,.to transfer at any time to itself or to its
nomineevthe3Collateral, or any part thereof, and to receive
the‘payments, collections, monies, income, proceeds or benefits
attributable or accruing thereto and to hold the same, without
liability for interest thereon, as security for the Obligations
‘or .to-apply it .on the principal and interest or other amounts

owing on any of the Obligations, whether or not then due, in
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such order or manner as Sébured‘Party may elect. Secured -
Party is-expressly.granted the rights, exercisable at its
pption.at any time, whether before or after.default, to take
control of any proceeds and to notify obligors‘on any or all

of thé Contracts to make all payments airectly to:Secured Party
on any and all Contracts COnstituting, at anyufimé or from

time to time, a part of the Collateral; and Debtor will,

' upon request of Secured Party, so.notify'ail such obligors.

All{fights to marshalling of assets of Debtor, including

any'such right-with respect to the .Collateral, are hefeby ..

. ' "'»"w'.aive'd by -Debtor.

All recitals in any instrument of assignment or any
other instrumént executed by Secured Party td sale, transfer,
assignment or other disposition or utilization of the Collateral
or any part thereof‘hereuhder shall be full proof of the

matters stated therein and no other proof shall be requisite

'to establish full legal propriety of the sdle or other action

takentgy Secured'Party of‘of any'féct, condition or‘thing
incident thereto and all prerequisites of such sale or other
action or.bf any fact, condition or thing incident thereto
shall be presumed conélusivély to have beén pefformed or to
have occurred.

The right of Secured Party to take possession or control -

of the Collateral whethef or not upon the happening of any

- of the events or conditions constitﬁting a default may be

exercised without resort to any court proceéding or judicial

process whatever and without any hearing whatever thereon.

V1. GENERAL

The execution and delivery of this Collateral Assign-
ment in no manner shall impair or affect any other security (by

endorsement or otherwise) for the payment of the Note or any

-12-



other 6fathe Obligations orvthefpérfotmance’of same;'éhd‘né
seéurity taken hereafter as security for payment of the Note
or ény other of the Obligations shall impaif in any manner
of affect thiS'Cdiléferal Asgighmént, all such present and -
futuré additiqnal security to be éonsidered as cuhulative
security.' Any of the Collateral may be released from this
Collateral Assignmént without altering, varying or diminishing
in any way the force; effect, lien, seéurity intérest,-or
charge of this Collateral-Assignment as to the Collateral
not.expressly released, and this:CoLiateral Assignment shall-
cohﬁinhe as a-fitst iién, securiﬁy iﬁtérestuand cﬁafgeléh all
of the Collateral not expfessly released until all obligations,
liabilities, sums and indebtedness secured hereby have been
paid énd performed in full. AAny future assignment of the
interest of Debtor in and to any of the Collateral shall not
deprive Secured Party of the fight'to sell or otherwise dispoée
of or utilize all of the Colléteral as above provided or
necessitate the sale or disposition'therepfvin parcels or in
severalty. |

- This Collateral Assignment shall not be construed as
relieving Debtor from fﬁll personal: liability on the Obli-
gations, any and all future and other indebtedness secured
hereby and for any deficiencf thereon.
If haturity of the Obligations shall be. accelerated.
for any reason, the full amount of any interest then unearned
which has been collected theretofore by or for Secured Party
shall thereupon be credited against the Obligationé; bNotwith-
standing any 6ther provision in this.Collateral Assignment or
in the Obligations or in any of them, Debtor shall never be
liable for unearned interest on the Obligations, or on Any of
them, and shall further never be requiréd to pay interest

on the Obligations, or on any of them, at a rate in excess
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-.of thé'maximum interest rate authorized and allowed by abpli-
cable law. To the e#tent perﬁitted by*applicable'law,'and'
only to that extent, the provxslons of this paragraph shall
bhave no appllcatlon to a premium or bonus payable upon any
voluntary anticipation of payment-by Debtor on the Obllgatlons
, bi any part thereof.- The'intent cfcthe parties being to
conform and comply fully with.all_laws—concerning usury appli-
cable hereto or to the Obliéetiohs or any of them, any agree-
ment concerning-interest in any cf'the'foregoing shail be sub-
Ject to reductlon to the amount aliowed under the aoollcable
laws with respect to usury, as now or hereafter construed by
the courts with jurisdiction thereof, and any interest collected
in excess of the ameunt»authorizedyanq'permitted.by such laws
shall be refunded to the person paying the same, or credited~‘
against the Obligations.

Any deposit,.depcsit account,>certificate of indebted-
ness or other‘sums at any time credited by or due from the
hoider_of the Obligations to Debtor or any endorser, guarantor
or surety of any of the Obligations and any securities or
other property of Debtor or any endorser,;guarantor or surety
of any of the Obligations in the possession of the holder of
the Obligatiens may at all times be held and treated as addi-
--tiona1~andwcumulative collateral security for payment of the
‘Obligations, and Debtor grants Secured Party a security interest
in all such deposits, deposit accounts, certificates of indebt-
‘edness, sums, securities and other property as additional and
cumulative security for payment of the Obligations. The -
'hclder of the Obligations may apply or set-off such deposits,.
deposit accounts,'certificates of indebtedness, securities or
other sums or property against the Obligations without notice
to.Debtor, endorsers, guarantors or sureties, and at any time
in the case of Debtor but only with respect to matured lia-
~bilities in case of the endorsers, guarantors, or sureties.of

any of the Obligations.

-14-~



Secured Party may, e;‘itSQOptien, whether or not the
Obligations are due, demand, sue for,MCOlleet or make any
cpmé:omise or settlement it deems desirable Qith referenee
te”tﬁe‘CoLIAteral. Secured Party shall not bevobliéeted‘to.
'take%any steps necessary to preserve any riéhts in the Colla-
teral against other éarties, which Debtor hereby assumes to
 do. | |

No delay‘er omission on tﬁe_part of SeeuredrParty
in ekercieihg any right hereunder shall operate as a waiver of
. apymsech :ight or .any other right.v;A waiver on any one or
- mefe.oeceei6ns shall néﬁ Be‘éonstrued es a bar ﬁo or waiver ef
any right or remedy on any future occasion.

Any notite or demand to Debtor hereunder or in connection .
herewith may be given and shall conclusively be deemed and
considered'to have been given and reeeived upon the deposit
thereof in writing in the U..S. Mails, duly stamped and addressed
‘to Debtor either at the street address first_shoWn hereinabove
or-at the mailing‘address,,if,any, given.fbrbbebtor at the
beginning of this Collateral Assighment; but actual notice
to Debtor, hoWever_given or received, shall always be effective.

H All fights of Secured Party hereunder shall inure.tb
the benefit of'its successors and assigns; and all obligations
" of Debtor shall bind its successors or assigns. If there be
more than one Debtor, their obligations hereunder shall be
joint and several, and all references. to "Debtor" herein
shall mean both_Debtors.and/or either of them.

Each term used in this Collateral Assignment, unless
‘the context otherwise requires and in all events subject to
any express definitions set forth in this Collateral Assignment,
shall be deemed to have ﬁhe same meaning herein as that given

each such term under the Uniform Commercial Code, as adopted
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‘and”as¢amended1:in.thevstate of Texas. As used in this Colla-’
teral Assignment end-when required by the context, each number
'(singular and plural) shall lnclude all numbers, and each
gender shall 1nc1ude all genders: and unless the context
otherwlse requires, the work "person" shall include "corpora-
tion, firm or association."

The law governing this secured'transaction shall be that
of the State of Texas eristing asbdf the date hereof; provided
that, if any additiona1=rights or remedies are hereafter
granted by the law of Texas to Secured Parties or to persons
similarly situated to Secured Party, then Secured Party shall:
also have and may exercise any such edditional rights or
remedies. | | |

.éIGNED in multiple originalHCOunterparts.and delivered

on the day and year first above written.

DEBTOR:

7 o a
lima, NS LA 7 LA LS

.GLENN A, WELSCH -

SECURED PARTY:

THE CAPITAL NATIONAL BANK

ey

Vice President

THE STATE OF 'TEXAS  §

: §
COUNTY OF TRAVIS §

BEFORE ME, the undersigned authority, on this day per-
sonally appeared GLENN A, WELSCH, known to me to be the person
whose name is subscribed to the foregoing instrument, and
acknowledged to me that he executed the same for the purposes
and consideration therein expressed. :

GIVEN UNDER MY ,HAND and seal of office on this the

gé C/'day of CLl i D e+ 1975, V .
o v St

Notary Public in and for
Trav13 County, Texas

My Commission Expires:

(o-( ., 19777
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THE STATE OF TEXAS §
' - §
COUNTY OF TRAVIS §

BEFORE ME, the unde lgnedfauthorlty, on this day
‘personally appeared i I ey A\,(\ o s i , Vice President
- of The Capital National Bank/in Austln, d corporation, known .
to me to be the person whose name is subscribed to the fore- .
. going instrument, and acknowledged to me that he executed
the same for the purposes and consideration therein expressed,
. in the capacity therein stated and as the act and deed of
'~ said corporatlon.~

GIVEN UNDER MY HAND and seal of office on this the
23 day of [ Joicm bon 19757 |
/e/c—. Vyza C*L(
.. - . Notary' Publlc an and -for
s e Travis County, Texas
' My Commission Expires: : ,

&’/' ’ 19_71_-

\
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