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Secretary e

Interstate Commerce Comm1551onimem -

Washington, D.C. 20423

1 Weshinoton, .
Gentlemen:

In accordance with the provisions of Section 20C of the
Interstate Commerce Act and rules and regulations by the
Interstate Commerce Commission thereunder, there is sub-
mitted herewith for filing and recordation an Assignment and
Security Agreement of the railroad cars used or intended for
use in connection with Interstate Commerce, as follows:

(i) Three (3} executed counterparts of an Assignment
and Security Agreement effective November 30,
1976, by and between Richmond Leasing Company
{(assignor) and Mercantile National Bank at Dallas
(assignee),; executed in connection with, and as
security for the payment of, a promissory note of
Richmond Leasing Company to Mercantile National
Bank at Dallas.

The address of Richmond Leasing Company is 777 South

www%i Post oak, Houston, Texas 77056, and the address of Mercantile
4 National Bank at Dallas is 1704 Main Street, Dallas, Texas
I 75201.
,
0 The equipment covered by the Assignment and Security
"/ Agreement is described as follows:
Initialed
Quantity and Capacity and Car
Type Class in Gallons _Numbers
16 Tank Cars DOT111A100W1 16,000 RTMX 1614-1629 v
4 Tank Cars DOT111A100W5 20,800 RTMX 2667-2670W
4 Tank Cars DOT111A100W5 20,800 RTMX 2671-2674 7Y
10 Tank Cars DOTLO05A300W 33,750 RTMX 3460-3469
25 Tank Cars DOT105A300W 33,750 RTMX 3535~-3559 ,

15 Tank Cars DOT111A100W3 23,500 RIMX 2462-2476%



Enelosed'ls.a checkjf
the“recordatlon fee -

follow1ng recordatlon;Ptd”th
representatlve of Messrs. Sldlyy & Austln WhOflS dellverlng
thlS letteruand sald enclosurepto you.‘

Vlce‘Pr¢s1dent
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Puterstate Conmeree Commission

Waghington, DL, 20423
November 30, 1976

OFFICE OF THE SECRETARY

Dear

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49 U.S.C. 20(c), on 11/30/76 at 11305 am

’

and assigned recordation number(s) #%9%

Sincerely yours,

Rdbert L.."Oswald
Secretary

Enclosure(s)

SE-30
(5/76)

L
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ASSIGNMENT AND SECURITY AGREEM%M%WWMW

ASSIGNMENT, dated as of Noveﬁber 30, 1976, by and
between MERCANTILE NATIONAL BANKvAT DALLAS, a national
banking association incorporated and existing under the laws
of the Unlted States (herelnafter called the ”Bank"), and
RICHMOND LEASING COMPANY, a corporatlon duly organlzed and -
existing under the laws of the State of Delaware-(hereln—
after called the "Comgany") |

WHEREAS, the Company has agreed to grant to *he Bank a
security interest in certaln rallroad equipment (herelnafter
called the "Equlpment“) descrlbed 1n Exhibit A hereto as
securlty for payment of a promissory note of the Company to
the Bank described below; and

WHEREAS, such Equipment is subject to the lease or
leases referred to in Exhibit A hereto (hereinafter called
the "Leases") between the Company and the lessee or lessees

A named therein; and ,

WHEREAS, the Company has execnted and.deliﬁeted to the
Bank a promissory note (theE"Noteﬁ) of even date herewith in
the principal amount of $2,450,000,'paféble on ot before'QO'
days fron the date thereof, and bearing interest at the rate

e of 1% per annum in excess of the prime commetcial loan rate
of the Bank for short-term borrowings as in effect_from time
to time, and having the otner provisions set forth'therein;

and .



| WHEREAS, it is desired to grant to the Bank an assign-
ﬁent of and a securitj interest in-and to the Leases and
othef éollateral described below;
NOW, THEREFORE, in consideration of the mutual coven-
‘ants and promises herein contained, the parties hereto o
hereby agree as follows: |
| Subject to the rights of lessees under Leases,yas secﬁrity
for the payment and performance of the Company's obligations
under the Note and hereunder, the Company hereby.(a) grants to
the Bank a security interest in and chattel mortgage of thé
Equipment described in Exhibit A hereto.and (b) aséigns,
fransfers and sets over unto the Bank (iS all of the Coméany's
;ight; title and intérest.as lessor ih,>to and undei thé'
Leases described in Exhibit'A héreto'toggther with all
rights, powers, privileges, and.otﬁér béhefits of the»@ompany,
as lessor under the Leaées in respect of such units of
Equipment, inciuding but not limited to the Cbmpaﬁy’s right
to feceive and collect allvrentals, liéuidated damages, |
- proceeds of sale and other'paymeﬁts now or hereafter to
become payable to or receivable by the Cqmpany undef or
pursuant to the provisioné of the‘Leases'and, in éddition,
(ii) all the Company's right to re¢ei§e and cdllect all per
.- diem mileage or other payments nbw or hereafﬁer to become
pajable to the Company'in respect of the’Equiément, whether

under or pursuant to the provisions of’any of the Leases or



otherwise; provided, however, that until the happening of an
Event of Default (as suchbterm is defined in the Noﬁe) the
Bank shall not.collect Qr.réceive aﬁy of such rentals or
other payments or take any other action in respect hereof.
‘The Company represents and warrants thﬁt it has not hereto-
fore madevahd aéreésvthét it.wili-not'hereaftervmake in
respect of the Equipment any other assignment of the Leases
or the régtals or the payments payable to or receivable by
the Company under any.of the Leases;

It is expressly agreed that the rights hereby_aésigned
to the Bank are subject,tb the rights of lessees under the
Leases, and that the Bank, éovloug as any such lessee is not
in default under its LeéSe, shall not interfere with the
rights of peaceful.aﬁd undisturbed~poésession of such
lessee in and to any of the Equipment in accordance with the
terms of such Lease.

In addition to, and without in ahyway limiting, the
' powérs conferred upon the Bank under the Note,  the Bank may
upon the happening of an Event of Default (as defined in the
Note) and not otherwise, in ‘the Bénka‘own name or in_the
name of the Bank's nominee, or in the name_of the>Company or
as the Company'é attorney, (i) ask, demand, sue for, collect

- and receive any and all rentals or per diem mileage or cher



paymgnﬁs to which the Company is br-may become entitled iﬁ
respect of the Equipment and'(ii) énfbrce compliance by
lessees under the Leases with all the terms and provisions
thereof and make all waivers énd égreements, givé all notices,
consents and releases, take all éction upon the happening of
an Event of Default}specifiedvin-the Leasés, and do any and
ail‘other things whatsoever whiéh the Company, as lessor, is
or may become entitled to do under the Leases.

" The assignment made by this instrument is maae only'as
security and, thereforé,‘shall not subject the Bank to, or
transfer, or pass or in.any.way affect or modify, the |
liability of the Company undér any -Lease or otherwise, it
, peing ﬁnderstood Ehat, notwithsﬁanding any assignmént, any
obligations of the Coméany under any Lease or otherwise
8hall be and remain enforceable against and 6nlf against the
Company. |

Upon the full discharge and éatisfactidn of the Com—'
pany's obligation under the Note, the assignment made and
éecurity interest granted pursuant to this instrument shall.
terminate and ali rights,‘tftle aﬁd_interest of the Baﬁkbés
assignee hereunder in and to any Leasé or any payments in

respect of the Equipmént shall revert to the Cémpany.



The Company cévenants and agrees with the Bank that in
any suit, proceeding or action brought by the.Bank:pursuantv
to the provisions of this instrument for any fentals or per
diem miléage.or other payments in respect of the Equipment,
whether under or pursuant to the provisidné of any Lease or
otherwise, or to enforce ény provisions of any Lease,  the
Company will save, indemnify-and keépvthe Bank harmless from
and against all expense, 1oss or damage suffered by reason
of any defense, éet—off, countefélaim or recoupment whatso-
ever. o
| Except és otherwise provided herein, the-provisions.of"
this Agreement shall‘be bihding upon énd shall inure to the
benefit of the parties'hereto_and'their‘respectivé sucéeé;_
sors and assigns. |
- All demands,vnotices and commﬁnicatiéns hereunder shall'
" be in writing and_shall_be aeemed-to have been duly.given
and personally delivered'at_or mailed to (a)bin»the case of
the Company,.777-sduth'Post Oék}‘Suiie 777, Houston, Texas‘
77027, Attentioﬁ: Preéident, or such other address as may
hereafter be furnished to thé Bank in writing by the Com-
pany, and (b) in the case ofvthé Bank, 1704 Main Street,
Dallas, Texas 75201, Attention: Trust Officer, or such
jothér address as may hereafter be furnished to the Company
in writing by the Bank. An affidavit by any person repre-

- senting or acting on behalf of the Company or the Bank, as



to such mailing, having fhe registry receipt attached; shall
be conclusive evidence of thé giving of such demand notice
or.communication.

“This Aqreeﬁent may be executed in counterparts each of
which shall be deemed to be an originél and all of such
counterparts shall tégether constitute but one and the same
instrument.

The provisions of this Agreement apd-all rights and
obligations of_thé parties hereunder shall be governed by
the laws of the Staté_of Téxas.'. ‘

IN WITNESS WHERﬁéF,the Compaﬁy and the Bank have caused
'theiy names to be sigf@d hereby by their respecfive offices
thé%eunto duly_authorized and théir:respective-corporate
seals duly attested to bé hereunfo affixed as of the day and

~year first written.

MERCANTILE NATIONAL BANK AT- DALLAS

By _ Ci;;%ﬁ”%fi /szﬂ;ﬁggszvm»—um_

i’
' li”

%

ATTEST:

o e



RICHMOND LEASING COMPANY

By é;ﬁkuw,(?? (%&éafﬂ

President =

ATTEST'

(Corporate Seal)

THE STATE OF TEXAS §

COUNTY OF HARRIS §

., 1976, before me person-

A il :
being by me du{y sworn says that he

4 M"m Ly of
MERCANTILE NATIONAL BANK AT DALLAS,

the seals

affixed to the foregoing instrument is the corporate seal of -

said bank, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors

-and acknowledged that the execution of the foregoing instru-
. ment was the free act and deed of said bank.

Notafj Publlc in and for
Harris County, T e x a s

THE STATE OF TEXAS §

COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day per-
sonally appeared GLENN A. WELSCH, President of RICHMOND

LEASING COMPANY, 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 considera-
tion therein expressed, in the capacity therein stated and
as the act and deed of said corporation.
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of

.. GIVEN UNDER MY HAND AND SEAL OF OFFICE, hlsm?j day
/jjé“é L A 1976.
, / “J’) ;
o J\. g’

Notary Publlc T and for
Harris County, T e x a s
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