fus 31

FEE OPERATION BR.

ik

RECEIVED

12 33 P
1.¢.C

HHS,

ICHMOND LEASING CDMPANYg(l.Gz

777 SOUTH POST OAK ROAD + HOUSTON, TEXAS 7igéenuﬁn6h'i ﬁa"/' -9004
Eeit 1 LTTTTTTTN nléd & Rﬂedrdvﬂ

AUG 3 \ 1976 -¥ s PM
SERBINIE ODICCoY S o
Secretary
Interstate Commerce Commission

Washington, D. C. 20423  ECORDATION NO. s, Fllsd & Recariet
Gentlemen: MGJ w76 Rl Pid

s
In accordance with the Ml%% @ @é% 20C of the

Interstate Commerce Act and the rules and regulations by the
Interstate Commerce Commission thereunder, there is sub-
mitted herewith for filing and recordation an Equipment
Trust Agreement and an Assignment of the railroad cars used
or intended for use in connection with Interstate Commerce
as follqws:
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August 31, 1976

AU 6 Y RES
LR M¢wm (1) Three (3) executed counterparts of an Equipment
~ s .- Trust Agreement dated as of August 31, 1976, by
%@#ﬁwﬁ““wﬁw - and between Richmond Leasing Company (Vendor—

w’ W szfm?wf‘\

h

lessee) and The First National-Bank of Fort Worth
(trustée-lessor),; &8 Trustee (hereinafter the
"Equipment Trust Agreement, Series 9").

VR
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(ii) Three (3) executed counterparts of an Assignment
effective August 31, 1976, by and between Richmond
Leasing Company (assignor) and The First National
Bank of Fort Worth (assignee), exécuted in con-

nection with the Equipmént Trust Agreement, Series 9.

The address of Richmond Leasing Company is 777 South
Post Oak, Houston, Texas 77056, and the address of The
First National Bank of Fort Worth is One Burnett Plaza,
Worth, Texas 76101.

Fort

The equipment covered by the Equipment Trust Agreement
and the Assignment is described as follows:

Initialed

Quantity and Capacity and Car

Type Class in Gallons _Numbers
17 Tank Cars 105A400wW 33,500 RTMX 3823-3839
50 Tank Cars 105A300W 33,750 RTMX 3485-3534
14 Tank Cars 105A400W 33,500 RTMX 3868-3881
4 Tank Cars 111A100W5 20,800 RTMX 2667-2670
4 Tank Cars 111A100W5 20,800 RTMX 2671-2674
28 Tank Cars 105A400W 33,500 RTMX 3840-3867



Secretary

Interstate Commerce Commission
August 31, 1976

Page Two

Enclosed is a check in the necessary amount to cover
the recordation fee.

You are hereby authorized to deliver one executed
counterpart of the Equipment Trust Agreement and the Assign-
ment with filing data noted thereon, following recordation,
to the representative of Messrs. Sidley & Austin who is
delivering this letter and said enclosures to you.

Very truly yours,

RICHMOND LEASING COMPANY

457 Vice Presidept
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ASSIGNMENT

ASSIGNMENT, dated August 31,11976, by and between THE
FIRST NATIONAL BANK OF FORT WORTH, a national banking associ-
ation incorporated and existing unaer theylaws of the United
States, ac¢ting as Trustee under an Eéuipment Trust Aéreement
dated August 31, 1976 (hereinafter called the fTrustee"),
and RICHMOND LEASING COMPANY, a corporation duly organlzed
and existrng under the laws of the State of Delaware (herein-

after called the "Company").

WHEREAS, the Company had agreed to cause to be sold,

transferred and delivered to the Trustee certain railroad

equipment (hereinafter‘called the Trust Equipment) pursuant
tQ eaid Equipment Trust Agreement dated August 31, 1976
(hereinafter called the "Trust Agreement"); and

WHEREAS, title to such Trust Equipment is to be vested
in and is to be retained by the Trustee and such Trust
Equipment is to be leased to the Company under‘the Trust

Agreement, all subject to the lease or leases referred to in

Exhibit A hereto (hereinafter called the "Leases“) between

 the Company and the lessee or lessees named thereln, and

WHEREAS, Richmond Lea31ng Company 10% Equlpment Trust
Certificates due February 28, 1987, (Series 9) are to be
issued and sold in the aggregate principal amount not exceed-

ing $5,000,000 and the aggregate proceeds (including accrued

.
"
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interest, if any) of such sale which shall equal the aggregate
principal amount of the Trust Certificates so issued and sold
shall constitute a fund to be known as the Richmond Leasing
Company Equipment Trust Series 9 to be delivered by the Trustee
from time to time to the Company to reimburse the Company for
up to 80% of the cost of the Trust Equipment, the remainder

of the cost of the Trust Equipment to be paid by»the Company,
as provided in the Trust Agreement; and

WHEREAS, it is desired to grant to the Trustee a security
~interest 'in and to the Leases and other collateral described
below;

NOW, THEREFORE, in consideration of the mutual covenants
aﬁd promises herein contained, the parties hereto hereby agree
as follows:

Subject ﬁo the rights of lessees under Leases, the Company
hereby assigns, transfers and sets over unto the Trustee as
security for the payment and performance of all of the Company's
obligations under the lease provided for in the Trust Agreement
(i) all of the Company's right, title and interest as lessor
in, to and under the Leases described in Exhibit A hereto to-
gether with all rights, powers, privileges, and other benefits
of the Company as lessor under the leases in respect of such
units of Trust Equipment, including but not limited to the
Company's right to receive and collect all rentals, liquidated

damages, proceeds of sale and other payments now or hereafter



to become payable to or receivable.by the Company under or
pursuant to the provisions of the Leases and, in addition,

(ii) all the Company's right to receive and collect all per

diem mileage or other payments now or hereafter to become payable
to the Company in respect of the Trust Equipment, whether under
or pu?suant to the provisions of any of the Leases or otherwise;

provided, however, that until the happening of an Event of

Default (as such term is defined in the Trust Agreement) the
Trustee shall not collect or receive any of such rentals or
other payments or take any other action in respect hereof.

The Company represents and warrants that it has not heretofore
made and agrees that it will not hereafter make in respect

of the Trust Equipment any other assignment of the Leases or
the rentals or the payments payable to or receivable by the
Company under any of the Leases.

It is expressly agreed that the rights heréby assignea
to the Trustee are subject to the rights of lessees under the
Leases, and that the Trustee, SO long as any such lessee 1is
not in deféult under its Lease, shall not interfere with the
rights of peaceful and undisturbed possession of such lessee
in and to any of the Trust Equipment in accordance with the
terms of such Lease.

In addition to, and without in anyway limiting, the
powers conferred upon the Trustee by Section 6.01 and 6.02

of the Trust Agreement, the Trustee may upon the happening



of an Event of Default (as defined in the Trust Agreement)
and not otherwise, in the Trustee's own name or in the name
of the Trustee's nominee, or in the name of the Company or
as the Company's attorney, (i) ask, demand, sue for, collect
and receive any and all rentals or per diem mileage or other
payments to which the Company is or may become entitled in
respect of the Trust Equipment and (ii) enforce compliance
by lessees under the Leases with all the terms and provisions
thereof and make all waivers and agreements, givé all notices,
consents and releases, take all action upon the happening of
‘an Event of Default specified in the Leases, and do any and
all other things whatsoever which the Company, as lessor, is
or may become entitled to do under the Léases.

The assignment made by this instfument is made only as
security and, thefefore, shall nbt subject the Trustee to,
or trénsfer, or pasé or in any way affect or modify, the liabi~-
lity of the Company under any Lease or otherwise, it being
understood that, notwithstanding any assignment, any obligations
of the Company under any Lease or otherwise shall be and remain
enforceable against and only against the Company.

Upon the full discharge and satisfaction of the
Company's obligation under the lease provided for in the
Trust Agreement, the assignment made pursuant to this instru-

ment shall terminate and all rights, title and interest of



the Trustee as assignee hereunder in and to any Lease or
any payments in respect of the Trust Equipment shall revert
to the Company. !

The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee pursuant
to the provisions of this instrument for any rentals or per
diem mileage or other payments in respect of the Trust EQuipment,
whether under or pursuant to the provisions of any Lease or
otherwise, or to enforce any provisions of any Leése, the
Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by
reason of any. defense, set-off, counterclaim or recoupment
whatsoever. .

Except as otherwise provided herein, the provisions of this
agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and
assigns.

All demands, notices and communications hereunder shall
be in writing and shall be deémed to have been duly given and
personally delivered at or mailed to (a) in the case of the
Company, 777 South Post Oak, Suite 777, Houston, Texas 77027,
Attention: President, or such other address-as may hereafter
be furnished to the Trustee in writing by the Company, and
(b) in the case of the Trustee, One Burnett Plaza, Fort
Worth, Texas 76101, Attention: Trusf Officer, or such other

address as may hereafter be furnished to the Company in writing



by the Trustee. An affidavit by any person representing or
acting on behalf of the Company or . the Trustee, as to such
mailing, having the registry receipt attached, shall be con-~
clusive evidence of the giving of such demand notice or com-
munication.

This Agreement may be executed in counterparts each of
which shall be deemed to be an original and all of such
counterparts shall, together constitute but one and the same
instrument.

This Agreement shall be deemed to have been executed on
the date of the acknowledgment by the officer of the Trustee
who signed it on behalf of the Trustee.

The provisions of this Agreement and all rights and
obligations of the parties hereunder éhall be governed by
the laws of the State of Texas.

IN WITNESS WHEREOF the Company and the Trustee have
caused their names to be signed hereby by their respective
offices thereunto duly authorized and their respective‘cor—
porate seals duly attested to be hereunto affixed as of the
day and year first written. |

THE FIRST NATIONAL BANK OF
FORT WORTH

ATTEST: {/7TE§A% 2
/// By o

- ‘24// (,; /MMVO Py gt OEfi-eer  Senior Vico Prosident

And Trust Officer
(Corporate Seal)

RICHMOND LEASING COMPANY

;}49 ,éiEZj;néf7 By | 5741,,(42 C/L/§o4f
/

ATTES;

;xé})@zé/ President

(Corporate Seal)



THE STATE OF TEXAS §
COUNTY OF TARRANT §

On this 31lst day of August, 1976, before me personally
appeared B. 1. CROW to me personally known,who being
by me duly sworn says that he is a And Trust Officer of THE
FIRST NATIONAL BANK OF FORT WORTH, that one of 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 instrument was the free act

and deed of said bank. ,
. erry K. Churchwell, Notary Pub’
¢ . 3 Tarrant County, Texas

Notarf/”Public In and For
Tarraht County, T E X A S

My Commission Expires June L, 1v77s

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 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, this 31st day

- hmm

Notary Public In and For
Harris County, T E X A S
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EXHIBIT . A

EXISTING LEASES

Tank Car Lease and Service Contract dated April 23, 1976, between
Richmond Leasing Company and Exxon Chemical Company covering the

following described railroad tank cars: —
Number of Cars Type ~  Car Numbers
17 33,500 Gallons ' RTMX 3823
DOT105A400W thru 3839

Tank Car Lease and Service Contract dated May 12, 1976, between
Richmond Leasing Company and California Liquid Gas Corporation
covering the following described railrocad tank cars:

Number of Cars Type Car Numbers
50 33,750 Gallons RTMX 3485
DOTI05A300W thru 3534

Tank Car Lease and Service Contract dated August 2, 1976, between
Richmond Leasing Company and Celanesce Corporatilon covering the
foillowing described railroad tank cars:

Number of Cars Type Car Numbers
14 33,500 Gallons RTMX 3868
DOT105A400W thru 3881

Tank Car Lease and Service Contract dated July 23, 1976, between
Richmond Leasing Company and Chemtech Industries covering the
following described railroad tank cars:

Number of Cars Type Car Numbers
Yy 20,800 Gallons RTMX 2667
DOT111A100WS thru 2670

Tank Car Leasc and Service Contract dated June 15, 1976, between
Rlchmond Leasing Company and P.P.G. Industries, Inc. covering the
following described railroad tank cars:

Number of Cars ' Type Car Numbers
4 20,800 Gallons RTMX 2671
DOT111A100WS . thru 2674

Tank Car Lease and Scrvice Contract dated August 2, 1976, between
Richmond Leasing Company and Exxon Chemical Company covering the
following described railroad tank cars:

Number of Cars Type: Car Numbers
28 33,500 Gallons RTMX 38410

DOTLO5AL00W thru 3867
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ASSIGNMENT, dated August 31, 1976, by arid between THE
FIRST NATIONAL BANK OF FORT WORTH, a natiqnal banking associ-
ation incorporated and existing unaér the laws of the United
States, acting as Trustee under an Equipment Trust Aéreement
dated August 31, 1976 (hereinafter called the‘"Trustee"),
and RICHMOND LEASING COMPANY, a corporation duly organized
and existing under the laws of the,Stéte of Delaware (herein-
after éalled the "Company"). -~

WHEREAS, the Compény had agreed to cause to be sold,
‘transferréd and delivered to the Trustee certain railroad
equipment (hereinafter called ﬁhe'Trust Equipment) pursuant
to éaid Equipment Trust Agree{ént dated August 31, 1976
(hereinafter called the "Trust Agreement"); and

WHEREAS, title to such Tfust Eguipment is to be vested
in and is to be retained by the Trustee and such Trust
Equipment is to be leased to the Company under éhe Trust
Agreement, all subject to the~le;se or leases referred to in
Exhibit A hereto'(hereinafter'called the "Leases") between
the gompany and the lessee or lessees named therein; and

WHEREAS, Richmond Leasing Company 10% Equipment Trust
Certificates due February 28, 1987, (Series 9) are to be
issued and sold in the aggregate principal amount not exceed-

ing $5,000,000 and the aggregate proceeds (including accrued

gt “A-37
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interest, if any) of such sale which shall eqgual the aggregate
principal amount of the Trust Certificates so issued and sold
shall constitute a fund to be known as the Richmond Leasing
Company Eguipment Trust Series 9 to be delivered by the Trustee
from time to time to the Company to reimburse the Company for
up to 80% of the cost of the Trust Equipment, the remainder

of the cost of the Trust Equipment to be paid by_the Company,
as provided in the Trust Agreement; and

WHEREAS, it is desired to grant to the Trustee a security

- interest in and to the Leases and other collateral described

below;

NOW, THEREFORE, in considerétion oé the mutual covenants
aﬁd promises herein contained; the parties hereto hereby agree
as follows:

Subject ﬁo the rights of lessees under Leases, the Company
hereby assigns, transfers and sets over unto the Trustee as
security for the payment and performance of all of the‘Company's
obligations under the lease provided for in the Trust Agreement
(1) all of the Company's right, title and interest as lessor
in, to and under the Leases described in Exhibit A hereto to-
gether with all rights, powers, privileges, and other beﬁefits
of the Company as lessor under the leases in respect of such
units of Trust Equipment, including but not limited to the
Company's right to receive and collect all rentals, liguidated

damages, proceeds of sale and other payments now or hereafter

{3



to become payable to or receivable.by the Company under or
pursuant to the provisions of the Leases and, in addition,

(ii) all the Company's right to receive and collect all per

diem mileage or other payments now or hereafter to become payable
to the Company in respect of the Trust Equipment, whether under
or pufsuant to the provisions of any of the Leases or otherwise;

-

provided, however, that until the happening of an Event of

Default (as such term is defined in the Trust Agreement) the
Trustee shall not collect or receive any of such rentals or
other payments or take any ot@er action in respect hereof.

The Company represents and wafrants that it has not heretofore
made and agrees that it will not hereafter make in respect

of the Trust Equipment any other assignment of the Leases or
the rentals or the payments payable to or receivable by the
Company under any of the Leases.

It is expressly agreed that the rights heréby assigned
to the Trustee are subject to the rights of lessees under the
Leases, and that the Trustee,‘so long as any such lessee 1is
not in default under its Lease, shall not interfere with the
rights of peaceful and undisturbed possession of such lessee
in and to any of the Trust Equipment in accordance with the
terms of such Lease.

In addition to, and without in anyway limiting, the
powers conferred upon the Trustee by Section 6.01 and 6.02

of the Trust Agreement, the Trustee may upon the happening

3



of an Event of Default (as defined in the Trust Agreement)
and not otherwise, in the Trustee's own name oOr in the name
of the Trustee's nominee, or in the name of the Company or
as the Company's attorney, (i) ask, demand, sue for, collect
and receive any and all rentals or per diem mileage or other
payments to which the Company is or may become entitled in
respect of the Trust Eguipment and (ii) enforce compliance
by lessees under the Leases with all the terms and provisions
thereof and make all waivers and agreements, give all notices,
consents and releases, take all action upon the happening of
‘an Event of Default specified in the Leases, and do aﬁy and
all other things whatsoever wh;ch the Company, as lessor, is
or may become entitled to do under the Léases.

The assignment made by this instfument is made only as
security and, thefefore, shall nét subject the Trustee to,
or transfer, or pasé or in any way affect or modify, the liabi-
lity of the Company under any Lease or otherwise, it being
understood that, notwithstanding any assignment, any obligations
of the Company under any Lease or otherwise shall be and remain
enforceable against and only against the Company.

Upon.the full discharge and satisfaction of the
Company's obligation under the lease providea for in the
Trust Agreement, the assignment made pursuant to this instru-

ment shall terminate and all rights, title and interest of



the Trustee as assignee hereunder in and to any Lease or

any payments in respect of the Trust Equipment shall revert

i

to the Company.

The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee pursuant
to the provisions of this instrument for any rentals or per
diem mileage or other payments in respect of the Trust Egquipment,
whether under or pursuant to the provisions of any Lease or
otherwisa, or to enforce any provisions of any Lease, the
Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by

reason of any. defense, setéoffj counterclaim or recoupment

whatsoever.

Except as otherwise provided herein, the provisions of this
agreement shall be binding upon and shall inure to the benefit
of the ﬁarties hereto and their respective successors and
assigns.

All demands, notices and .communications hereunder shall
be in writing and shall be deemed to have been duly given and
personally delivered at or mailed to (a) in the case of the
Company, 777 South Post 0Oak, Suite 777, Houston, Texas 77027,
Attention: President, or such other address-as may hereafter
be furnished to the Trustee in writing by the Company, and
(b) in the case of the Trustee, One Burnett Plaza, Fort
Worth, Texas 76101, Attention: Trusf Officer, or such other

address as may hereafter be furnished to the Company in writing



by the Trustee. &an affidavit by any pesrson representing oxr
acting on behalf of the Company or, the Trustee, as to such
mailing, having the registry rece;pt attached, shall be con-
clusive evidence of the giving of such demand notice or com-
munication.

This Agreement may be executed in counterparts each of
which shall be deemed to be an original and all of such
counterparts shall, together constitute but one and the same
instrument.

This Agreement shall be deemed to have been executed on
the date of the acknowledgment by the officer of the Trustee
who signed it on behalf of the.Trustee.

The provisions of this Ag;eeﬁent and all rights and

obligations of the parties hereunder shall be governed by

the laws of the State of Texas.

"‘

IN WITNESS WHERE OF'the Company and the Trustee have

caused theilr names to be signed hereby by their respective
offices thereunto duly authorized and their respective.cor—
porate seals duly attested to be hereunto affixed as of the

day and year first written.

THE FIRST NATIONAL BANK OF
FORT WORTH

Co

ATTEST: :
////—4/4/,/4:{ 4,4{,’(/ BY ey st- Qf£A-mer Senior Vier President

And Trust Clicer

(Corporate Seal)
RICHMOND LEASING COMPANY

'ATTESI"/ Z% By $le 77 &/4/5«7(

C/}/ President

(Corporate Seal)



THE STATE OF TEXAS §
COUNTY OF TARRANT §

On this 31st day of August, 1976, before me persocnally

appeared 7. ] CROW to me personally, xnown,who being
by me duly sworn says that he is a Aud Trust Ofticer of THE

FIRST NATIONAL BANX OF FORT WCRTH, that one of 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 instrument was the free act

-and deed of said bank.
{ //Jw,ﬁ Churshwzil, Notery Pul
,L/\_f _A(. 2rran L\,w:u,, Texzs

Notar@’PuoLlc In and For
Tarraht County, T E X A S

2 T L
o Jay Commiswon Zupires June L 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 1s subscribed
to the foregoing instrument, and acknowl dgea 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, this 3lst day
of August, 1976.

A/E‘(MMW
S Notary Public In and For
AR Harris County, T E X A S

3
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EXHIBIT . A

EXISTING LEASES

Tank Car Leasc and Serv1¢o Contract dated April 23, 1976, between
Richmond Leasing Company and Exxon Chemical Company covering the
following described railroad tank cars: —

Number of Cars Type Car Numbers
17 33,500 Gallons | RTMX 3823
DOT105A400W thru 3839

Tank Car Lease and Service Contract dated May 12, 1976, between
Richmond Leasing Company and California Liquid Gas Corporation
covering the following described railroad tank cars:

Number of Cars Type Car Numbers
50 33,750 Gallons RTMX 3485
DOT105A300W thru 3534

Tank Car Lease and Service Contract dated August 2, 1976, between
Richmond Leasing Company and Celanesc Corporatlon covering the
following described railroad tank cars:

Number of Cars ngé' : . Car Numbers
14 33,500 Gallons RTMX 3868
DOT105A400W thru 3881

Tank Car Lease and Service Contract dated July 23, 1976, between
Richmond Leasing Company and Chemtech Industries covering the
following described rallroad tank cars

Number of Cars Type Car Humbers
i 20,800 Gallons RTMX 20667
DOT111A100W5 thru 2670

Tank Car Leasc and Service Contract dated June 15, 1976, between
Richmond Leasing Company and P.P.G. Induutries Inc. covering the
following described railroad tank cars:

Number of Cars ' Type Car Numbers
4 20,800 Gallons RTMX 2671
: DOT1I11A100WS ‘ - thru 2674

Tank Car Lease and Scrvice Contract dated Aupust 2, 1976, between
Richinond Leasing Company and Exxon Chemical Company covering the
following dCSCPled railroad tank cars!:

Number of Cars B -,; Tyge L iV'*f’-» o . Car Numbers
28 . - 33,500 Gallons - = - - RIMX 3800

DOTL0SA00W .+ -5 ..o thru 3867

B A
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THIS FIRST SUPPLEMENTAL ASSIGNMENT, dated as of October
22, 1976, by and between THE FIRST NATIONAL BANK OF FORT
WORTH, a national banking association incorporated and
existing under the laws of the United States, actiﬁg as
Trustee (hereinafter called the "Trustee") under an Equip-
ment Trust Agreement dated as of August 31, 1976 (the "Equip-
ment Trust Agreement"), and RICHMOND LEASING COMPANY, a
corporation duly organized and existing under the laws of
the State of Delaware (hereinafter called the "Company") .

WHEREAS, the Company has agreed to cause to‘be sola,
transferred and delivered tﬁ‘the Trustee the railroad equip-
. ment referred to in Exhibit A-hereto (hereinafter called the
"Trust Equipment"”) pursuant £5 the Equipment Trust Agreement
and a First Supplemental Agreement thereto dated as of
October 22, 1976 (hereinaftefvthe Egquipment Trust Agresement
and the First Supplemental Agreement shall be collectively
referred to herein as the "Trust Agreement"); and

WHEREAS, title to such Trust Equipment is to be vested
in and is to be retained by the Trustee and such Trust
Equipment is to be leased to the Company under the Trust
Agreement, all subject to the lease or leases referred to in
Exhibit B hereto (hereinafter called the "Leases") between

the Company and the lessee or lessees named therein; and



WHEREAS, Richmond Leasing Company 10.00 Egquipment Trust
Certificates due February 28, 1987 (Series 9) are to be
issued and sold in the aggregate principal amount of $5,000,000
and the aggregate proceeds {excluding accrued interest, 1if
any) of such sales which shall eéual the aggregate principal
amount of the Trust Certificates so issued and sold shall
constitute a fund to be known<as the Richmond Leasing Company
Equipment Trust Series 9 which funds are to be delivered by
the Trustee from time to time to the Company to reimburse
the Company for up to 80% of the cost c¢f the Trust Eguipment
and other railway eguipment ¢overed by the Trust Agreement,
the remainder of the cost of the Trust Equipment and said
other railway egquipment to be ?aid by the company, as pro-
vided in the Trust Agreerient; and

WHEREAS, it is desired to graht to the Trustee a secu-
rity interest in and to the Leases and other collateral
described below;

NOW, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto agree as
follows:

Subject to the rights of lessees under the Leases, the
Company hereby assigns, transfers and sgts over unto the
Trustee as security for the payment and performance of all
of the Company's obligations under the lease provided for in
the Trust Agreement (i) all of the Company's right, title

and interest as lessor in, to and under the Leases described



in Exhibit B hereto together with all rights, powers, pri-
vileges, and other benefits of the Company as lessor under
the Leases in respect of such units of Trust Eguipment, in-
cluding but not limited to the Company's right to receive
and collect all rentals, liquidatéd damages, procesads of
sale and other payments now or hereafter to become payable
to or receivable by the Compapy under or pursuant to the
provisions of the Leases and, in addition, (ii) all of the
Company's right to receive and collect all per diem mileaée
or other payments now or hereafter to become payable to the
- Company in respect of the Trust Equipment, whether under 6r
pursuant to the provisions of any of the leases or otherwise;
provided however, that until tﬁe haépening of an Event of
Default (as such term is defined in the Trust Agreement) the
Trustee shall not collect or receive any of such rentals or
other payments or take any other action in respect hereof.
The Company represents and warrants that it has not hereto-
fore made and agrees that it will not hereafter make in
respect of the Trust Equipment any other assignment of the
Leases or the rentals or the payments payable to or receiv-
able by the Company under any of the Leases.

It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of sublessees under
the Leases, and that the Trustee, so long as any such sub-
lessee is not in default under its Lease, shall not inter-

fere with the rights of peaceful and undisturbed possession



of such sublessee in and to any of the Trust Eguipment in
accordance with the terms of such Lease.

In addition to, and without in any way limiting, the
powers conferred upon the Trustee by Sections 6.01 and 6.02
of the Trust Agreement, the Trusﬁee may upon the happening
of an Event of Default (as defined in the Trust Agreement)
and not otherwise, in the Trustee's own name or in the name
of the Trustee's nominee, or in the name of the Company or
as the Company's attorney, (i) ask, demand, sue for, collect
and receive any and all rentals or per diem mileage or other
payments to which the Company is or may become entitled in
respect of the Trust Equiémént and (ii) enforce compliance
by lessees under the Leases with all the terms and provisions
thereof and make all waive:s and agreements, give all notices,
consents and releases, take all action upon the happening
of an Event of Default specified in the Leases, and do any
and all other things whatsoever which the Company, as lessor,
is or may become entitled to do under the Leases.

The assignment made by this instrument is made only.as
security and, therefore, shall not subject the Trustee to,
or transfer, or pass or in any wéy affect or modify the liabi-
lity of the Company under any Lease or otherwise, it being
understood that notwithstanding any assignment, any obliga-
tions of the Company under any Lease oOr 6therwise shall be

and remain enforceable against and only against the Company.

(



Upon the full discharge and satisfaction of the Com-
pany's obligation under the Lease provided for in the Trust
Agreement, the assignment made pursuant to this instrument
shall terminate and all rights, title and interest of the
Trustee as assignee hereunder in énd to any Lease or any
payments in respect of the Trust Eguipment shall revert to
the Company. -

The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustese
pursuant to the provisions of this instrument for any rentals
"or per diem mileage or otﬁer payments in respect of the |
Trust Equipment, whether uﬁder or pursuant to the provisions
- of any Lease or otherwise, 6r-to enforce any provisions of
any Lease, the Company wili save, indemnify and keep the
Trustee harmless from and against all expense, loss or damage
suffered by reason of any defense, set-off, counterclaim or
recoupment whatsoever.

Except as otherwise provided herein, the provisions
of this agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective succes-
sors and assigns.

All demands, notices and communications hereunder shall
be in writing and shall be deemed to have been duly given
and personally delivered at or mailed to (a) in the case of

the Company, 777 South Post Oak, Suite 777, Houston, Texas,

L3



77056, Attention: President, or such other address as may
hereafter be furnished to the Trustee in writing by the
Company, and (b) in the case of the Trustee, One Burnett
Plaza, Fort Worth, Texas, 76101, Attention: Trust Officer,
or such other address as may heréafter be furnished to the
Company in writing by the Trustee. An affidavit by any
person representing or acting on behalf of the Company or
the Trustee, as to such mailing, having the registry receipt
attached, shall be conclusive evidence of the giving of such
demand notice or communication.

This agreement may be exeguted in counterparts each of
which shall be deemed to be an original and all of such
counterparts shall together constitute but one and the same
instrument.

This agreement shall be deemed to have been executed
on the date of the acknowledgement by the officer of the
Trustee who signed it on behalf of the Trustee.

The provisions of this agreement and all rights and
obligations of the parties hereunder shall be governed by
the laws of the State of Texas.

IN WITNESS WHEREOF, the Company and the Trustee have
caused theilr names to be signed hereto by their respective

officers thereunto duly authorized and their respective
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“orporate seals duly attested to be hereunto affixed as of
WMe day and year first wrlttan

THE FIRST NATIONAL BANK
OF FORT WORTH

A\TTEST:
@ 4, 475221
3 (lij v : By Al D7t
- R — : Trust Officer
. e = ~tmr Vies Presice=y
NNeal) ! Trust Oifices
RICHMOND LEASING COMPANY
\.’TT:S T: -
{[ 2‘(’4 By é/{«’“’ 4‘ Z\//.(L(//J o’/i
" President
\**etarj
h&eal)

-

E
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STATE OF TEXAS §
NXUNTY OF TARRANT  §

On this ;é day of&¢f#R&R , 1976, before me person-

1ix appeared quopd s O LATE . to me personally known, who
\“‘g by me duly sworn says thnat he is a7,ng{ CEL rCc &8
VS THE FIRST NATIONAL BANK OF FORT WORTH, that one of the
S\als affixed to the foregoing instrument was the free act

==& deed of said bank.

Notary Public in and for a:_, ‘*;
TArrant County, T E X A~ $ // .

N /‘(" Yigs .\-‘\ ;H‘

Y \

/;l',// / x‘g !
‘”Hh Vit




THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day
personally appeared GLENN A. WELSCH, President of RICHMOND
LEASING COMPANY, known to me to be the person whose name 1is
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.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 22nd day of

October, 1976.
o

Notary Public in and for
Harris County, T E X A S

@



EXHIBIT A

TRUST EQUIPMENT

Initialed Date of :
Quantity Capacity and Car Earliest Term Monthly
and Type Class in Gallons Numbers Service of Lease - Rental
28 Tank Cars 105A400W 33,500 RTMX 3840-3867 Sept. 1976 72 months(l) $15,120

42 Tank Cars 105A300wW 24,680 RTMX 2675-2716 Dec. 1976 34 months(2) $16,80u

(1) Cancellation option after 3 years ($l,800 pénalty per car).

}

(2) Option to extend fof an additional 34 months.



EXHIBIT B

LEASES

1. Tank Car Lease and Service Contract dated December 20,
1975, between Richmond Leasing Company and Continental 0il
Company as supplemented on September 7, 1976, covering the
following described railroad tank cars:

Number of Cars ) Type Car Number
42 24,680 Gallons RTMX 2675
DOT 105A300W thru 2716

2. Letter Lease Agreement dated September 15, 1976, and
accepted October 12, 1976, between Richmond Leasing Company
and Shell 0il Company covering the following described rail-

road tank cars:

Number of Cars . - Type Car Numbers
28 33,500 Gallons - RTMX 3840

DOT105A400W thru 3867

A



P

)

FEB 28 1977 -1 0P
SECOND SUPPLEMENTAIL ASSIGNMENT

{NTERSTATE COMMERLE COMMISSICH
THIS SECOND SUPPLEMENTAL ASSIGNMENT, dated as of Febru-

ary 28, 1977, by and between THE FIRST NATIONAL BANX OF FORT
WORTH, a national banking association incorporated and
existing under the laws of the United States, acting as
Trustee (hereinafter called the "Trustee") under an Equip-
ment Trust Agreement dated as of August 31, 1976 (the "Equip-
ment Trust Agreement"), and RICHMOND LEASING COMPANY, a
corporation duly organized‘and exlsting under the laws of
the State of Delaware (hereinafter called the "Company").

_; WHEREAS, the Company has sold, transferred and deli-

‘i ' vered to the Trustee the railroad eguipment referred to in

Exhibit A hereto (hereinafter called the "Trust Equipment")

;! pursuant to the Equipment Trust Agreement, a First Supple-

mental Agreement thereto dated as of October 22, 1976, and

the Second Suvpplemental Agreement dated as of February 23,

1977 (hereinafter the Equipment Trust Agreement, the First
Supplemental Agreement and te Sscond Supplemental Agreement
shall be collectively referred to nherein as the "Trust
Agreement"); and

WHEREAS, title to such Trust Egquipment is to be vested

i LS .

in and is to be retained by the Trustee and such Trust

ii Equipment is to be leased to the Company under the Trust
Agreement, all subject to the lease or leases referred to in
Exhibit B hereto (hereinafter called the "Leases") between

the Company and the lessee or lessees named therein; and




WHEREAS, Richmond Leasing Company 10% Eguipment Trust
Certificates due February 28, 1987 (Series 9) are to be
issued and sold in the aggregate principal amount of $5,000,000
and the aggregate proceads (excluding accrued interest, if
any) of such sales which shall equal the aggregate principal
amount of the Trust Certificates so issued and sold shall
constitute a fund to be known as the Richmond Lesasing Company
Equipment Trust Series 9 which funds are to be delivered by
the Trustee from time to time to the Company to reimburse
the Company for up to 80% of the cost of the Trust Equipment
and other railway equipment covered by the Trust Agreement,
the remainder of the cost -0of the Trust Equipment and said
other raillway equipment to be péid by the company, as pro-
vided in the Trust Agreement; and

WHEREAS, it is desiréd to grant to the Trustee a secu-
rity interest in and to the Leases and other collateral
described below;

NOW, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto agree as
follows:

Subject to the rights of lessees under the Leases, the
Company hereby assigns, transfers and sets over unto the
Trustee as security for the payment and performance of all
of the Company's obligations under the lease provided for in
the Trust Agreement (i) all of the Company's right, title

and interest as lessor in, to and under the Leases described



in Exhibit B hereto together with all rights, powers, pri-
vileges, and other benefits of the Company as lessor under
the Leases in respect of such units of Trust Equipment, in-
cluding but not limited to the Company's right to receive
and collect all rentals, liguidated damages, proceeds of
sale and other payments now or hereafter to become payable
to or receivable by the Company under or pursuant to the
provisions of the Leases and, in addition, (ii) all of the
Company's right to receive and collect all per diem mileage
or other payments now or hereafter to become payable to the
Company in respect of the Trust Equipment, whether under or
pursuant to the provisionéigf any of the leases or otherwise;
provided however, that untilvthe happening of an Event of
Default (as such term is defined in the Trust Agreement) the
Trustee shall not collect or receive any ©of such rentals or
other payments or take any other action in respect herect.
The Company represents and warrants that it has not hereto-
fore made and agrees that it will not hereafter make in
respect of the Trust Egquipment any other assignment of the
Leases or the rentals or the payments payable to or receiv-
able by the Company under any of the Leases.

It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of sublessees under
the Leases, and that the Trustee, so long as any such sub-
lessee is not in default under its Lease, shall not inter- .

fere with the rights of peaceful and undisturbed possession



of such sublessee in and to any of the Trust Equipment in
accordance with the terms of such Lease.

In addition to, and without in any way limiting, the
powers conferred upon the Trustee by Sections 6.01 and 6.02
of the Trust Agreement, the Trustee may upon the happening
of an Event of Default (as defined in the Trust Agreement)
and not otherwise, in the Trustee's own name or in the name
of the Trustee's nominee, or in the name of the Company or
as the Company's attorney, (i) ask, demand, sue for, collect
and receive any and all rentals or per diem mileage or other
payments to which the Company is or may become entitled in
respect of the Trust Equipggnt and (1i) enforce compliance
by lessees under the Leases with all the terms and provisions
thereof and make all waivers and agreements, give all notices,
consents and releases, také all action upon the happening
of an Event of Default specified in the Leases, and do any
and all other things whatsoever which the Company, as lessor,
is or may become entitled to do under the Leases.

The assignment made by this instrument is made only as
security and, therefore, shall not subject the Trustee to,
or transfer, or pass or in any way affect or modify the liabi-
lity of the Company under any Lease or otherwise, it being
understood that notwithstanding any assignment, any obliga-

;tions of the Company under any Lease or otherwise shall be

and remain enforceable against and only against the Company.
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Upon the full discharge and satisfaction of the Com-
pany's obligatibn under the Lease provided for in the Trust
Agreement, the assignment made pursuant to this instrument
shall terminate and all.rights, title and interest of the

Trustee as assignee hereunder in and to any Lease or any

' payments in respect of the Trust Equipment shall revert to

the Company.

The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustee
pursuant to the provisions of this instruﬁent for any rentals
or per diem mileage or other payments in respect of the
Trust Equipment, whether hqger or pursuanﬁ to the provisions
of any Lease or otherwise, ér'to enforce any provisioﬂé of
any Lease, the Company will save, indemnify and keep the
Trustee harmless from and égainst all expense, loss or damage
suffered by reason of any defense, set-off, counterclaim or
recoupment whatsoever.

Except as otherwise provided herein, the provisiqns
of this agreement shall be binding upon and shall inure to
the benefit of the parties-hereto and their respective succes-
sors and assigns.

All demands, notices and communications hereunder shall
be in writing and shall be deemed to have been duly given
and personally delivered at or mailed to (a) in the case of

the Company, 777 South Post Oak, Suite 777, Houston, Texas,



77056, Attention: President, or such other address as may
hereafter be furnished to the Trustee in writing by the
Company, and (b) in £he case of the Trustee, One Burnett
Plaza, Fort Worth, Texas, 76101, Attention: Trust Officer,
or such other address as may hereafter be furnished to the
Company in writing by the Trustee. An affidavit by any
person representing or acting on behalf of the Company or
the Trustee, as to such mailing, having the registry receipt
attached, shall be conclusive evidence of the giving of such
demand notice or communication.

This agreement may be executed in counterparts each of
which shall be deemed to be an original and all of such
counterparts shall together ;;nstitute but one and the same
instrument.

This agreement shall be deemed to have been executed
on the date of the acknowledgement by the officer of the
Trustee who signed it on behalf of the Trustee.

The provisions of this agreement and all rights and
obligations of the parties hereunder shall be governed by
the laws of the State of Texas.

IN WITNESS WHERECOF, the Coﬁpany and the Trustee have
caused their names to be signed hereto by their respective

officers thereunto duly authorized and their respective



corporate ssals duly attested to be hereunto affixed as of
the day and year first written

TEE FIRST NATIONAL BANK
OF FORT WORTH

ATTE?;: .

Trust Cfficer

[
S
U
=

Apd Truse Oicer
(Seal)
RICHMOND LEASING COMPANY
ATTEST:
Cif/” By é;lq 5??/@é/f&éf_
-~ /L] : i President '
’Secretary .
(Seal)

THE STATE OF TEXAS §

COUNTY OF TARRANT §
i

On this %35-day of F;br@aN,, 1977, before me person-
ally apmea*ed ] homis Q. Loy, to me DerSOhally Xnown, who
being by me duly sworn says that he is a Tru<t U(\w‘%f
of THE FIRST NATIONAL BANK OF FORT WORTH, that one of the
seals affixed to the foregoing instrument was the free act
and deed of said bank.

.

Terry K Churchwzl. .3

/ j ‘f Tarrant County, Texas
4
A MJQ_’

Notar Puollc in and for
Tarrant County, T E X A §-

My Comminsion Expizeé Jene 1, 1577



THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day
personally appeared GLENN A. WELSCH, President of RICHMOND
LEASING COMPANY, known to me to be the person whose name 1S
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.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 28th day of
February, 1977.

.

{0 amaa ‘«Jm)xﬂ—_ﬂw
Notary Public in and for

Harris County, T E X A S




EXHIBIT A

Number of Cars TvDe
28 33,500 Gallons

DOT105A400W

Car Numbers

RTMX 3840
thru 3867



EXHIBIT B

" Tank Car Lease and Service Contract dated March 30,
1976, by and between Richmond Leasing Company and ExXxXon
Chemical Company, U.S.A., an Operating Division of
Exxon Chemical Company, a Division of Exxon Corpora-
tion, as supplemented by a Rider to Tank Car Lease and
Service Contract dated December 9, 1876, covering the
following described railroad cars:

Number of Cars Type Car Numbers
28 33,500 Gallons RTMX 3840

DOT105A400W thru 3867
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RECORDATION MO.ZLL.SZ
WAR 25 1977-2 43 FI

ALLES QYMERCE COMMISSION
The First National Bank SAULESIALE COMME

of Fort Worth
One BRurnett Plaza
Fort Worth, Texas 76101

The Variable Annuity Life
Insurance Company

2777 Allen Parkway

Houston, Texas 77019

Re: Supplemental Letter to Assignment
dated as of January 30, 1976

Gentlemen:

Reference is made to (a) the Equipment Trust Agreement,
Series 9, dated as of August 31, 1976 (the "Agreement")
between The First National Bank of Fort Worth, as Trustee
(the "Trustee"), and Richmond Leasing Company (the “Com-
pany"), (b) the Assignment ddted as of August 31, 1976
("Assignment") from the Company to the Trustee executed in
connection with the Agreement, and (c¢) the First Supple-
mental Assignment dated as of Octcober 22, 1976, (the "Supple-
ment") between the Company "and the Trustee. The Agreement
and the Assignment have been filed with the Interstate
Commerce Commission ("ICC") at 2:40 p.m. on August 31, 1976,
under Recordation Nos. 8462 and 8462-A, respectively, and
the Supplement has been filed with the ICC under Recordation
No. 8462-E. The Variable Annuity Life Insurance Company
("VALIC") is ETA® holXderoftrust certiricates issued under
the Agreement.

R Agreet

This letter supplements the Assignment and Supplement
and confirms the understanding of the parties hereto that
the Assignment and the Supplement are intended to apply only
to the Leases (as defined in the Assignment and Supplement)
insofar as such Leases cover or otherwise apply to the
railroad equipment specifically described in the exhibits
and attachments to the Assignment and the Supplement and any
railroad equipment substituted for or replacing the railroad
equipment so described.

It is expressly understood and agreed that the Assign-
ment and Supplement are not modified, amended, or supple-
mented except to the extent expressly set forth above.
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Please confirm that the foregoing constitutes the
agreement and understanding of the parties hereto by exe-
cuting this letter in the space provided below.

Very truly yours,

RIGRMQOND LEASING COMRANY
By (fV\-ADM x /' ;

Donald E. Jessie

Attest:

Agreed to and confirmed this [3z4 day of March, 1977.

_THE FIRST NATIONAL BANK OF
) FORT WORTH

s
BY%?%Z%vuxﬂéiz ,A;zﬁi

Trust Officer

Attest:
Sl
: WV
.MIJ
THE VARIABLE ANNUITY LIFE
INSURANCE COMPANY
5T Sl
By Z "
Attest:
<£z;u4,<;7~é;vm44{’C}
‘, Y‘*/‘L
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THE STATE OF TEXAS §

COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day per-
sonally appeared DONALD E. JESSIE, 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.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ZZ2& day of
March, 19877.

éa;MLZMQJ Qx;ZMALL/

Notary Public in and for
Harris County, T e x a s

MARILYN KLEVAR
“Notary Public in and for Harris County, Texas
My Commissicn Expires Ju'xe 1, 1977,
THE STATE OF TEXAS §

COUNTY OF TARRANT § -

Oon thl March, 1977, before me personally
appeared J%m/pa éﬁ g§~44, to me personally known, who,
being by me duly sworn says that he is a Trust Officer of
The First National Bank of Fort Worth, that one of 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 he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

R Z/(/ML/ : %M{qm
S Notary Publlc in" ang/ for
SR Tarrant County, Texas

s \5' vENSE Lo wluigin, Moty ruuic
R Tarrant County, Texas

‘ f \;iZ\'l,s““ - My Commission Expires JaPUary 12,1978

l(.; AR



THE STATE OF TEXAS §

COUNTY OF HARRIS §

BEFORE ME, tge undersigned authority, on this day per-
sonally apoearcd(fUz” SRR 6T A ,y}&é%gﬁw*‘&@gwu@f The
Variable Annuity Life Insurance Ceompany, known to me to be
the person whose name is subscribed to the foregoing instru-
ment, 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
corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this &KJwuy day of

March, 1877.
et o Pt

Notary Public in and for
Harris County, T e X a s




