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February 9, 19588

Dear Ms. McGee: i/</95wqyﬂézw{fﬁf
v

On behalf of and as attorney for General Electric
Railcar Services Corporation, I submit for filing and recording
under 49 U.S.C. Section 11303(a) and the regqulations promulgated
thereunder, two enclosed executed counterparts of a secondary
document, not previously recorded, entitled Certificate of Sale
of Purchased Assets dated as of January 6, 1988 (Certificate).
The aforesaid Certificate relates to that certain Equipment Trust
Agreement, Series 3, dated as of October 1, 1971, recorded
October 4, 1971 with the Interstate Commerce Commission under
Recordation No. 6334, and should be filed under the next avail-
able letter designation under Recordation No. 6334.

The parties to the enclosed Certificate are:

General Electric Railcar Services Corporation -
Purchaser

33 West Monroe Street

Chicago, Illinois 60603 0

Richmond Tank Car Company - Seller v
1700 West Loop South
Houston, Texas 77027

Richmond Leasing Company - Seller
1700 West Loop South . s
Houston, Texas 77027 e

The said Certificate acts as a complete and full
release of all interests of the Trustee, and all interests of any
other party in, to and under the said Equipment Trust Agreement
and in and to any and all units of rolling stock as covered
thereby, in accordance with the provisions in the Orders of the
bankruptcy court (filed as a part of the Certificate) authorizing
the sale of the said units free and clear of liens, such sale
having been made to General Electric Railcar Services Corporation
in accordance with the bankruptcy court Orders.

The equipment covered by the Certificate includes,
among other equipment, all the equipment covered by the aforesaid
Equipment Trust Agreement, Series 3, as it may have been amended
or supplemented.




A short summary of the Certificate to appear in the ICC
Index is as follows:

"Complete release.”

Enclosed is a check in the amount of thrirteen dollars
($13) in payment of the filing fee.

Once the filing has been made, please return to bearer
the stamped counterparts of the Certificate not required for fil-
ing purposes, together with the fee receipt, the letter from the
ICC acknowledging the filing, and the extra copy of this letter
of transmittal.

Very truly yours,

Allen H. Harrison, Jx.
Attorney for GeneraliElectric
Railcar Services Corporation
for the purpose of this filing

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
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BITERSTATE COMMERCE COMMISSION
CERTIFICATE OF SALE OF PURCHASED ASSETS

Richmond Tank Car Company, a Delaware corporation ("RTC"),
Richmond Leasing Company, a Delaware corporation ("RLC"),
individually and as debtors in possession (collectively, the
"Sellers") and General Electric Railcar Services Corporation, a
Delaware corporation ("GERSCO"), parties to that certain Asset
Purchase Agreement, dated October 7, 1987 by and among GERSCO
and the Sellers, as amended by that certain Amendment to Asset
Purchase Agreement (the "Asset Purchase Agreem=nt") dated
November 12, 1987 by and among GERSCO and the Sellers, hereby
certify as follows:

1. Pursuant to a Letter Agreement dated April 16, 1987
between the Sellers and Union Tank Car Company ("Union"), as
amended, the Sellers agreed to sell certain railcars and other
assets to Union for Seventeen Million and No/100 Dollars
{$17,000,000.00). The Letter Agreement was expressly subject
to (i) approval of the United States Bankruptcy Court for the
Southern District of Texas, Houston Division (the "Bankruptcy
Court") and (ii) higher and better offers.

2. Pursuant to (i) the Order approving Richmond Tank Car
Company's Expedited Motion for Authority to Sell Railcars and
Request for Hearing thereof entered October 29, 1937 (the "RTC
Order"), and (ii) the Order approving Richmond Leasing
Company's Expedited Moticn for Authority to Sell Substantially
All of its Assets Free and Clear of Liens With Liens Attaching
to Proceeds Including Assignment of Certain Unexpired Leases
and Executory Contracts entered September 9, 1987 (the "RLC
Order" and together with the RTC Order, the "Original Orders"),
the Bankruptcy Court, authorized the Sellers to sell, among
other things, the railcars described on Schedule 1 hereto, free
and clear of all liens, encumbrances and claims, with such
liens, if any, attaching to the proceeds. A certified copy of
the RLC Order is attached hereto as Schedule 2.

3. After extensive solicitation of other offers and an
auction conducted on September 10, 1987 pursuant to the
authorization and direction of the Bankruptcy Court, <the

Sellers determined to sell the railcars described on Schedule 1
hereto and other assets to GERSCO, upon the terms and condi-
tions set forth in the Asset Purchase Agreement.

4. On November 12, 1987, the Sellers and GERSCO executed
an amendment to the Asset Purchase Agreement (the "First
Amendment").




5. On December 18, 1987, the Sellers and GERSCO executed
a Second Amendment to the Asset Purchase Agreement (the "Second
Amendment").

6. Pursuant to (i) the Order Confirming Sale of Assets
and Assignment of Executory Contracts and Unexpired Leases by
Richmond Tank Car Company to General Electric Rail Car Services
Corp. (the "Supplemental RTC Order") and (ii) the Order
Confirming Sale of Assets and Assignment of Executcry Contracts
and Unexpired Leases by Richmond Leasing Company to General
Electric Rail Car Services Corp. (the "Supplemental RLC Order"
and together with the Supplemental RTC Order, the "Supplemental
Orders"), the Bankruptcy Court approved the sale >f assets to
GERSCO on the terms set forth in the Asset Purchase Agreement,
as amended by the First and Second Amendments. The certified
copy of the Supplemental RLC Order 1is attached hereto as
Schedule 3.

7. Certain of the railcars described on Schedule 1
hereto and owned by RLC had previously been included in
Equipment Trust Agreements filed with the Interstate Commerce
Commission under Recordation Nos. 6334, 6732 and 7C1l1l.

8. As authorized by the Original Orders and the
Supplemental Orders, the sale of the railcars described on
Schedule 1 hereto {(which includes the railcars described 1in
Paragraph 7 above) was closed on January 5, 1988 in accordance
with the terms of the Asset Purchase Agreement, as amended by
the First and Second Amendments.

IN WITNESS WHEREOF, the parties hereto have duly executed
this Certificate as of the gtnday of January , 1988,

RICHMOND TANK CAR COMPANY

By €2 %u&»/

Name: prewis E. Ball, IT

Title: Vice President




RICHMOND LEASING COMPANY

EB i ‘iJZmﬁe,v_,a

Na'~me: lewis E__Ball I1
Title: _vyjce President

By:

GENERAL ELECTRIC RAILCAR
SERVICES CORPORATION

oL
By: Q/AM, l %Wf
/ L. LowE

Tle ,cc PRES | DENT

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, a notary public, on this day perscnally
appeared  j.wi< E. _Ball IT ' _Vice Presideat of RICHMOND
TANK CAR COMPANY, known to me to be the person whose name 1is
subscribed to the foregoing document and, being by me first
duly sworn, declared that the statements therein contained are
true and correct.

Given under my hand and seal of office this 6th day

of January , 1988,
L0 ot et

Ngtary Public in and fér”
The State of T E X A S
My Commission Expilres: Juanita D. Wafford

S5-31-59 (Printed Name of Noteéry)
7
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' RIMANDDSILA VY270 hr. 1o N0/ 00700 AN, 1S 71 123,44 1IS. A0 .77 Co70%, 024 .90112 OT/77 1
! RYMNOOITHG 1w/ 13/788 al3/al/ny e RO PO Ts Ve ] -84 41357} 12,378 44 .- 35, A01 .27 - y705,PA S0/ 12 or/rr 1
ETMY00N 750 0372471 03702/ 1 0N/700/700 AN, 13573 12:334 .44 35,PNL .27 6795, AN 9,061,112 0O7/77 {
® RTEX003722 03/Q2/77 01/702/749 )t 00/00/00 AR, 35,71 12,334, 15.801.27 6+795.848 9,0A1 .12 or/srr 1
' TUNXNONI?EN 0N/ ZA/AL OT/02 /00 tn 0n/700/00 4 ,13%5.71% 12,324 .41 I5.R01.27 6o 705, P4 9061, 12 orrrr I
DIVNN3I7S5a DI/ 0P/ 0TIOP /AN 1t 00/00700 a8, 135,71 . 12,370 ,A4 1I5¢ANT o7 - F,70% .04 - . 0,061,112 07/77 1
" RINXOOITHN 1O0/Z07 /P 0370271 i 00/00/700 ARy 135471 12.334.44 §5.P01e27 6+795,04 R,061.12 o777 1
. , ETUXON270¢) O3/03/217 03/02/739 11 0N/700/00 Aaf,113%,71 12,32 .44 35, P01 .27 Fs 7O, RA 9,061.12 or/srt 1
" RTMY00I?THY O2/702/0L,1 03705707 1r 00/00/00 4R, | 35 7} 12,324.44 315,801 .27 6+705,RA 9,061,112 07777 1
. RTHMXON3ITCS O2/02/77 QY/02/7 R0 1c NN/00/00 ~88¢13%e7) -~ - - 120334,44.. ... 35480127 ----- 6¢795.88 - - ... Q,061.12- OT/T77 - |
e STMXONITET 03700771 0Y/702/789 16 . 00/00/00 a0 ,11'%.71 12.234,106 . 35,901 .55 Ge795,84 9.061e12 o8/r? 1
® KIMX00272ce, 1079 /91 0v/nt/7en 10 00/00/00 AR, 135.71 12,334.44 15,001 .27 6e705,.04 2,0K1.12 O07/77 1
o KIMXOAOTINT7 Q072 ' /B81 037202784 1o onznon/no an, 135,71 12+334,44 35.RN1 .27 6Ge705,.048 9,061.12 orsrey 1
{ RIAYQO Ty D /OD/TT 03/02/ 00 17, 0N /n0/700 A1 'H .7 12.274 .44 15, A0 .27 G700, R4 00112 OT7777 1
_ RIUXODA?2 70 In/Z12/0) N3/702/7E89 1c nNo/00/00 AR, 13N, 71 12,334,447 35.001 .27 6479504 9,061.42 017717 ]
| Rl xan-r7 VOO /0 ) 0 /02 /00 1¢ Q0700700 AN, 1 19.71 1 334,74 35, PAN1 .77 6,797,708 Q061 1 gr/srr 1]
. IIMNX00I7 74 QO /70 /77T 0v/s00 /8% 1¢ no/s/00/00 LA B LEW ) | 12,324 ,44 I%.B01.07 ,795.04 2N61.12 07717 {
RITMX0O0377% 93/02/77 03/02/09 1o 00/00/00 . 4B, 13071 - 12,334.84 . J5+801 .27 6e795.Pn . 9.061.12- 07727 ..}
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RTMXO0ZT799 QF/721//01 03/02/09 o 0n/00/00
A5 CARS 0O3/711/79 03/702/780 16 MOS,
LOSSERS 070 W R I ACF L CUunPAhyY
QRYMXO0277% V107781 0¥ o2/ 1t 00/00/700
PTUMXO0O279 0/70>/77 O\/02/A9 16 00/00700
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EQUIPMENT TRUST CERYIFJICATE MUMBER:

RICHMOND LT ASING
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RIDCR 001 GALLOMN CAPACITY:

ARV135.71 12,334,420
AR W125.71 12,334,444
AR, 13%5.7) ' 12,334 .44
AL, 135,71 = - 12,
ar.135.71 12,3 .44
AN, 135,71 12.234,44
AR, 13%.71 12,334,434
ARYIASTL -~~~ - 12¢338.40
AP.1.3%.71 12,334,448
AN, 135,71 12+83A4,48
AR 125471 12.234.16
AN;12%,7) 12,270 .1°7 -
48, 135471 124234.16
APGI 5.7 12.374 .48
AR, 1 25471 12,234.16
AN 13SETY - 125,334,448
4r +970.00 12,035.8%
AN, 135.71 12,334,448
AR, 135,71 12:33A.44
an,125,.71 12,34 .44
7614 540,49 205,90R8,79

RIDCR 001 GALLON CAPACITY!
C21575:065 — -
F2:+575.65

PIDEP 007 GALLON CAPACTITY?

A0, 66T 4T Y
ANVGOLS. T

NG, 331,42

COUPANY
TDETAILFLEET TN SURVICE

ACCUMUL AT D

338,048 - -

1A 4A2R 6D

16,426.6?

124416,.40
12,623.74

25, 037,74

1)

try

34,000

I5.001.27
J5« POl .27
35,001 .27
3%9,r01.27
I5.R01 .27
3%.001 .27
3S«N01 .27

cT 35480162
I5,AD1 .27
15.801,27
350901 455
T1.701 .85
315901 595
I5.800 .27
3154901 .55

Tt 3%3:P01 627

15, P01 .27

T15+557%.70

TTUELTIN,NA

DIEPPCrCIATION Doy varL ue
AR,13%5,71 [2.3%4 ,44 35.801 .27
THeQTVET 7T ALB0) L33 A2.37R. 0
an,135.71 12,234,105 A5 201 5%
ARL13%.71 12,3%4 .44 35801 .27
ARe 139,71 12,334,44 A5.801.27
ARV N .71 712,173 .04 35.0901.27
ARNGIAS, T 12,374,44 35001 .2
AN, 25.7) 12.2 18,1+~ 35.001.55
AN L135.71 12,374 .74 35.801 .27
ARGITGS T 7777 "7 12,334,440 "7 IBeR01 .27
AP, } 3% .71} 12,230,146 35,901.55
AP L,1an T 12.214.16 354901 .55
ABV13%.71 12423016 354901 «55
AN II3.TY "t 12,3 3A, 88 % - 31%.n01.727
Aty 115,71 12,534,424 15,201 .27
GRW1T7%571 12,334 .44 A5.R01 .27
AN, ) ' .7) 12,334,448 3580127
AD I ST 12,234,848 IS, 0N .2
ARG 13%5.71 . 12,274,116 354901 «55
2+174,950.9) 556,512,485 1.610+,436.41

305.812.00

AN AL
HTHNYAL

6,795,148

R4705,.14
Ev708,P4

64.795.NA
TS ,79%,n8

A WT9S. N8
64,775, Na

Se 7D elics

TTTALTOS .
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64795, 04

T HaT9S,. 0
6+795.na

TYPE: 105S7n0w
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€ 705 . Nna
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5705 ,.N8
6,795,048
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&,70%5,Rq
6 4705,00
Fs705.0A

135,916,170
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FUTUPFE O9f NY AL
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9.0CG1.12
0,012
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QeNNh1e 12
N.0R112

AN0T7,750.8

34,000 TYPE: 105)707w
AGv149,013 “&53760)3,00 104170400
AR,149,03 C.780.00 1n.170.00
34,000 TYPE: 105A300w
37.240,71 4,200,000 THO. 00
37,082.77 4,200,00 700,00
74,291 .0R f,a00,.C0 1+400.00
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A Aok B YIS PR NLUN (T Iy RICHMOND LEASING COMPANY .
FUN DATE: 1001707 : - U pDETAIL FLEET IN SERVICE - o S R
. AS OF 10/01/R7 S _
CAQUIPMENT TRUSY CERTIFICATE NUMDER: 011 : |
' 1
can DATEC CF  CXPINE TFCMALN NIW LEASE o CATCUMUOLATED - CNCT Co e CANMUAL S MINIMUM - DATE _m
RITEE LEanes DATE TLHN MGS PDATE cosT DEPREC TAT ION ANOK VAL UF PEMT AL FUTURE RFENTAL RUILT DISP !
....... B e o e e e e e o e e e e e e e e e e e e — e e e meo—s—coo—-- __.
LLSAUE D 10% STAMDAFD AIL CREMECAL €0, - PTVERTO07 GALLON CAPACITYI ~ 7 134,000 TYPE: 105S300w " -~ - _
RTMXONAGLT UL/ 1%/7RT 01/15/78R P 00/00/00 A0, 66%.71 12:416.40 37,249,711 4,200.00 700.00 toO/77 1 N |
1 FAES U1/715/07 01715782 2 nns. ANV HEESLTY T T T 124816440 7 37,289.31 7 8,200.00 T 700400 _
<
LESHIE: 19 APEX DIL FIPFR O01 GALLDN CAPACITY: ~~ 34,000 TYPET 10593000 T T Tt Tt e
RIMXO D 85 510 - - < GUAGS/00 SieTiie7” 1 a0t _rt ta .02 _ne . 0o Ainn nLs77 ] []
1 Ccars 0 HOS. GYeTV1.97 T 12.6RA1,71 : I, 02026 T .00 T .00 : !
|
LESALE D 156 FXXUN CHEMICAL ACKICAS : RIDCR" 049 GALLON CAPACITY: 343,000 TYPZ: 1O05A300Y e e s
KTMXQO0AS44 O7/01/37 03/01/AP A no/00/00 50,310.71 11,210.87 16,900,a4 5,700.00 1.900.00 03777 1 "
1 CArs n3zZ01/r7 0x/01/08 A nos, i 50:310.71 7T 13,310.87 0 0 36,999,008 ° " §,700,00 1:900.00 S e
. "
LESSELS 156 CXXUH CHTMICAL AMERICAS - PIDER 056 GALLON CAPACITY:  ~~~ 284,000 - = TYPEI "10SA300wW - -~ -~ '~~~ --=- G
QIMYODAGAD OB/0N/Nh 12731757 0 00/00/00 S0.767.71 11,046,248 ING921 .87 4,R00.00 .00 05/78
PTUXOUALES] 0803706 12731769 a 00/00/700 S0,767.71 11,RA€6,.28 38,921.87 4,800.00 .00 06778
S CATA 0 /NG LD NS, 101,53%.42 23.692.48 77.882,04 9.600.00 .00
0SS0 1en FXXON CHEMECAL ANCPICAS FIDER 075 GALLON CAPACITY: 24,000 TYPES 105A300w
o PTUXNO2IAY 0701737 127731 /97 0 00700700 A0, 665,71 124416.40 27,240.31 5.700.00 .00 10777
b RPIMYODaB, Y 03/01 /97 12731799 0 00/00/00 50,767,710 - 11,952,01 -~ SALNLS.70 3, T00.n0 - o .00 0%/78
' ETHXONSG T DI/01/07 12721769 0 00700700 0,707 T 11,952.01 N,P15,.70 5.700.00 <00 0S/78
® ; LTUx00aLDe 07/00/5%7 12731700 0 an/00/00 S0,767.71 11¢952.01 3AR15,70 5.700.00 .N0 05778
I 4 CAP' 04701707 0 MOS. C - 201,960,088 T AN 2T2.43 77 °C 63,696,481 - 22,300,00 ST 11+ R
o LESSER: 164 CACOUTHA HITROGOH RIDCR MA1 "GALLON CAPACITY: ~"3a,n00 -~ TYPE: 105A3D0W ‘-
. I STUX NS 0% - - 0 00/00/700 A9,233.71 12,51%.54 TG4TP0.17 .00 «00 O08B/77
) ETMX0030 7S - - 0 N0/ 00/00 40,665.71 12.623,34 27.082 .7 .00 .00 08777
. TMxontey| - - 0 00700700 SR 68514 -~ -~ 1A4793,86 - - - 434891 4HA------ - L00° - " +00 - 09/77
? | 3 CAPS 0 MOS. 1574504 .55 39,910.34 117:654.22 : .00 «00
"l e L . . .
"
o Lrant s Lan CATOUTHA NITFEOGEN RINDFR MA1 GALLON CAPACITY: 14,000 TYPE: 105J300w Tﬂ
.._ D
) ATHX0D IBaH - - 0 10700700 56 4785495 - 143432,60 - ~ 4P, 253,415 - - - s00 - ceeeese-- 300 - 09707 - 1 - “
L 2 1 0 MOS. 56, 78%.95 14,432.60 42,3%3.35 .00 .00 '
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PLOCEY NC DL ann? NICHMCND LEASTHG COMDANY
[DVITRE RN 10791 /717 DEYAIL "TLEET IN SCRVICE - - - M
AS OF tosolrzA?
EQUIPMENT TRUST CFRVIFICATE tasMOCR: 011
AT NAIE D CXPIRE . orMA N MIW LEASC S Y ACCUMIATCD ©NET : ANNIAL
SITAIEE [N UATE  TLEM m0S DATE [da}: 1 DEPREC AT TON nOOK VAL Ur RENTAL
LUES L 2 1 on CAVCILEINA NITRUGEHM PIDER MAL GALLOMN CAPACITY: - 34,000 TYPE 2 -1 055300V
RTEXOQ "2+ - - 0 0nn0/00/700 AT, GHNHLTI] 12.016.A0 37,249.31 «00
RTMXOOa6N - - [t 00/00/00 50¢767.71 11.9%2.01 3R.A15.7C «00
AN 0 MOS. 100,435.4°7 24,368.41 76, 0ES. 0] «NO
LES B 1he CAT UL INA NITRCGIN FIDER 001 GALLON CAPACITY? 34,000 TYPE: 105A300w
STHMXQOIP 7 ~ - o nns0n/n0 AQ 66T ,TL 1Pe€23.34A 37,042.37 00
boroak n KRS, AQ, (65, 7 12,A722 .14 7,040,737 «NO
JESHELE S 1L CAPNILINA NTTROGEN RIDER 002 GALLON CAPACITY? Ja.n00 TYPES JOSATNONW
FIMXunanae - - 0 00/00/90 S0, 767,71 11,840,244 38,921 .87 00
1 CARYS 0 MOS. 50, 767,71 11.8A58,.24 31.,921.87 « 00
LLS YT 196 CAROL INA HIETHOGEN PINER 002 GALLON CAPACITY: 34,000 TYPNE:T 105S100w
RTMX00 31941 - - U} 00/00/00 AQL,EHN. T 12,623.348 3T740482.37 «00
1 CAatn R n 1nNs, AQ, 667,71 12,022,714 37,042,137 «00
LESSLE S 211 12ULLINS UENVIRDUMENT AL RIDER 006 GALLOMN CAPACTITYZ 34,000 TYPES 105A309w
FIMXODALASG 0/ 2070646 1272 21/79% 0 Q0/nN0/00 S0e7G7.71 11.846.248 3,021 .87 44500.00
1 7\ D320/ 0 10S . G0, 767.71 11.84H,24 34,9?1.47 4.500,00
CHSNELD 0T TEXASGULE CHEMICALS €0 PINDER MAYT GALLON CAPACITY: 34.000 TYDE} 10SA200M
QITMYQONeS5]1D - - 0 nno/s/n0/700 49,471.71 1264255+3) 37,206,318 « N0
| B PN 0 05, 47,47) .71 12,205,33 37,205.2N N0
VEantt : 07 TECASGOHUE I MIOALS () DINFR 002 GALLON CAPACTTY? 34,000 TYPE: 1 0SAONW
BINXON4336 12701708 12721799 0 00700700 G0.310,71 13,210,887 16,999,104 Ay 00400
t CAUS 12/11 /79 0 MOG . 5031071 13,310,707 36,007.nA 4,200.00

D37 TEXASGULE CHEMICALS €O
12731795 (]

LESSHES

PTUXNNIG2E 0 /25/0% a90/00/700

24,000
37,042,337

FINDER 003 GALLON CAPACITY: TYPE: 10%A 200w

49,6605.71 12:623,34 A,200.00

oRstr
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(TR RTINS PR SRR N 1A B GICHMOMND (EASING COMBANY e
. PUN DATES 10/701/07 DETAIL FLEET (n SERVICE : : :
: AS OF 10/01/87 T
). EQUIPMEMT TRUST CERTIFICATE MUMBER: 011 |
‘ t
__ CA- DATE 47 CXPIRC FIMAIN MY LEASE o T ACEHBULATED NE T T ANHUAL T OMININMUN " DATFE {
» ! [FRIL TSN ) LfAGF DATFE TEFNY N0 S DATHE cnasT DEORFCTAT NN HNNv. vALU" D=MT AL FUTURE OFNTAL AYILTY DISP i P
: E1aX0N e 01719793 17721 /79 0 N0/I0/00 AR LT 17,7120 17, 0070 a,2n0,00 N0 1N/ TT 1
: PYMXOO v 70 QV/ 707930 12721769 n 0n/Nn/00 ANLO6S5 T T17e312.920 Y74 352.TN0 a,700,00 . N0 117107 1
) : CTMXON4T1H 02700 /0% 13731726 (4] DO VAUVAD] AN L4871 .71 12420533 37,206.3A7 4,200,00 «0N 11717 t 14
A CALYS O1z2770% 0 MUS. ) 198,460.86  49,518.53 148,954,711  16.800.00 .00 o
. “m
) P
LESLr: 27) GEMETAL ELICTRIC CRECIT RIDCR 007 GALLON CAPACITYD 34,000 CIYPE: 105A300W I
M nzy 127217499 0 0n/00/00 49,6651 17,212.923 37,352,786 4,200.00 wsre 1 "
' o 'y 15431790 n nozons00 50.767.71 11.952.01 INRISTN 4,200.00 “ 05778 1T ..
. RTMX004OA 02715707 12731799 3] 00/00/00 RO T67.71 11,0866.24 31,921.47 4,200,00 i «N0 0N6/78 ¥ [
LA 00/ /AT 0 MU5. 151,201 .13 3In,111.1R 115,087.9% 12,6000.00 .00 k..
LOSSr: 271 GENERAL FLECTRIC CrColT NIDER 007 GALLON CAPACITY: 34,000 TYPE: 10S55309W m”.
RIMXO0A6GH0 02/15/797 12731/97 0 00/00/00 5076771 11,046.24 38,921 A7 4,200.00 «00 OG/78 1 “
1 CABR 02/1° /07 0 MNS, 80,767.71 11,04R.28 38,221.47 8,200.00 <00 >
. o e . . R
)| LESSUL: &a7 CLPl Xy VNC, RIDER 001 GALLON CAPACITY: 36,000 TYPE: 105A700w e
.
“ PYAXOOICTO QT/VE/%6 00/11 /80 10 nNN/00/00 A0, 66571 12,816.40 37,209.31 3.909,00 3,250.00 10/77 1 '
_ RINMMOOX2?S 1) /708707 11703779 12 0g/00/700 Q9,667 - T 12,712,y N7, K52, 17N - """ 2,000,000 o 3.700.00 117717 1 s
b FIEY00A550 L0s727/9¢ 10/17/788 11 W0/ NO/Z00 A9,471 .71 124162.26 17,209.45 7,000.00 3,575.00 12777 i [
» ETNXO0ASIY 11730776 V1720787 1 nasnoson AC,471,.7) 13+276.03 16,1 75. 61 3,900.00 325,00 01/77 { ot
B I 10 ST URISTRATIEE IR B V) _N\o,\nﬂ 1 /00700 AG,87V .71 13,296.01 I/ 175.60 2,000.00 32S.0n0 otsrr ] .
! FTUXCNASa? 91770727 09707080 in o0o/00/700-- S1e304.T T -.];—u.béo ng - 3T7:903.R7 - T € . "3e2%0.00 - 04/TTY - 1"
FYUX004H2] 017270/57 09/1 /A2 10 00700700 S0767.71 . 11,952.01 3B A15.70 3,900.00 3,250.N0 05778 1 "
) QIMXNOALAT 097107806 09/710/0R 10 00/00/00 S04 7C7 671 11,952.01 319,815.70 3,000, 00 31.,250.00 05/78 t !
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THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, a notary public, on this day personally
appeared _ Lewis E. Ball, IT » __Vice President cf RICHMOND
LEASING COMPANY, known to me to be the person whose name 1is
subscribed to the foregoing document and, being oy me first
duly sworn, declared that the statements therein contained are
true and correct.

Given under my hand and seal of office this day

of January , 1988.
g%ary Public in and f%?é

The State of T E X A 3
My Commission Expires: Juanita D. Wofford
S F /-5 (Printed Name of Notary)
7

THE STATE OF Liliwaois

W

county oF  (eoke

BEFORE ME, a notary public, on this day personally
appeared I sTon L. lowFH VeeE PRES [ diat- ©F GENERAL
ELECTRIC RAILCAR SERVICES CORPORATION, known to m= to be the
person whose name is subscribed to the foregoing document and,
being by me first duly sworn, declared that the statements
therein contained are true and correct.

Given under my hand and seal of office this 6; day

of TJANUAKLY , 1988.
/(@M/w 977 M&W

Notary Public in and fcr the
County of GoulcC '
The State of TLinjorl

My Commissicon Expires: (.Dog_.; M. MHeEltEBRANDT

MmAay j3,1990 (Printed Name of Notary)

LC046019
DLC/*RLL
1/5/88
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Sled U, D Foxas
Bankruptcy Division
FILED
sep 1987
UNITED STATES BANKRUPTCY COURT | ‘L
SOUTHERN DISTRICT OF TEXAS ~ e:;is E(J;&ﬁi;fxé ée,
HOUSTON DIVISION Josgn & Corke
IN RE: S
§
RICHMOND LEASING COMPANY S  CASE NO. 83-00294-H3-5
s (CHAPTER 11)
Debtor S

ORDER APPROVING RICHMOND LEASING
COMPANY'S EXPEDITED MOTION FOR AUTHORITY TO SELL
SUBSTANTIALLY ALL OF ITS ASSETS FREE AND CLEAR OF LIENS
WITH LIENS ATTACHING TO PROCEEDS INCLUDING ASSIGNMENT
OF CERTAIN UNEXPIRED LEASES AND EXECUTORY CONTRACTS

Came on for <consideration Richmond Leasing Company's
("RLC") Expedited Motion for Authority to Sell 3Substantially .
All of Its Assets Free and Clear of Liens With Liens Attaching
To Proceeds Including Assignment of Certain Unexpired Leases
and Executory Contracts and Request for Hearing Thereon, and it

APPEARING that:

1. RLC filed 1its voluntary petition for relief under
Chapter 11 of the United States Bankruptcy Code on January 7,
1983 and has been operating its business as a debtor in
possession since that time. -

2. RLC has filed its Plan of Reorganization and that Plan
provides for various sales of RLC's assets by motion or by
operation of the Plan.

3. RLC has entered into an agreement with Union Tank Car
Company ("Union") whereby RLC shall sell and Union shall

purchase substantially all of RLC's assets, including certain

¢/
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executory contracts and unexpired leases. The agreement and
its amendments (collectively, the "Agreement") set forth the
assets to be conveyed, 1liabilities to be transferred, and
consideration to be received by RLC. A copy of the Agreement
is attached to and made part of RLC's Motion.

4, Prior to entering into the Agreement, RLC's
management, directly and by use of business sources, contacted
every major known participant in the railcar leasing industry
in an attempt to secure the highest and best price for its
assets.

5. Ten entities signed confidentiality agreements with
RLC whereby they were permitted access to the books, records,
and fleet of RLC. Of those ten entities, only two submitted
written bids for the assets. Union Tank Car's bid exceeds the
other, lower bid by $7 million or 70%.

6. The Agreement provides that interested bidders willing
to pay a purchase price greater than 102% of Union's offer plus
$150,000 representing reimbursement for fees and expenses,
which amount shall be paid by the successful bidder (if other
than Union) to Union if Union's purchase offer 1is not
consummated (unless the reason therefor is Union's breach or
default), and if an agreement in principle or definitive
agreement for the acquisition of all or substantially all of

the assets covered by the Agreement is executed, or substantive

negotiations with respect thereto occurs, prior to December 31,
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1987 with a party or parties other than Union, and such other
party or parties thereafter acquire said assets on or before
June 30, 1988 for a purchase price greater the 10z% of Union's
offer plus $150,000, then in lieu of any and all damages or
relief that Union may be entitled to, the party or parties
acquiring the assets shall pay to Union the $150,000 increment
of the purchase price.

7. RLC has decided, in its business judgment, that the
Agreement with Union, or with such other party as may come into
the Court to bid, is in the best interests of RLC's estate.

8. Notice of the proposed sale has heen proper,
consisting of the mailing of a Notice to all creditors, parties
in interest, the equity security holder, parties to executory
contracts, and unexpired leases and possible interested
bidders. Additionally, notice of the proposed sale, along with
the time, date and place of hearing have been published in the
national edition of the Wall Street Journal.

9. The Agreement complies with the provisions of
Bankruptcy Code §§ 363(b), 365, 362, and 105, and the Fifth

Circuit's holdings in In re Continental Airlines, 1Inc., 780

F.2d 1223 (5th Circuit 1986) and In re Braniff Airways, Inc.,

700 F.2d 935 (5th Circuit 1983), and further is consistent with
RLC's Plan of Reorganization.
10. The property and rights made the subject of the Motion

are property of RLC's estate or the owners or interest holders

of specific property and rights consent to the sale.
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11. The business justifications of RLC for the Motion are
sufficient to warrant authorization and approval of the Motion.

12. The result of the Motion will not effect or diminish
the rights of RLC's creditors or other parties in interest.

13. The Motion should be approved; it is therefiore

ORDERED that:

1. RLC's Expedited Motion for Authority to Sell
Substantially All of Its Assets Free and Clear of Liens With
Liens Attaching To Proceeds 1Including Assignment of Certain
Unexpired Leases and Executory Contracts and Request for
Hearing Thereon is APPROVED.

2. RLC is hereby authorized to sell and convey the assets
covered by the above-referenced motion to Union Tank Car
Company or such other buyer bidding the highest cash price,
free and clear of all liens, encumbrances and claims, with such
liens, if any, attaching to proceeds, provided that any other
price bid is greater than 102% of Union's offer, plus $150,000
representing reimbursement for fees and expenses, which amount
shall be paid by the successful bidder (if other than Union) to
Union if Union's purchase offer is not consummated (unless the
reason therefor 1is Union's breach or default), and if an
agreement in principle or definitive agreement for the
acquisition of all or substantially all of the assets covered

by the Agreement is executed, or substantive negociations with

respect thereto occurs, prior to December 31, 1987 with a party
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or parties other than Union, and such other party or parties
thereafter acquire said assets on or before June 30, 1988 for a
purchase price greater the 102% of Union's offer plus $150,000,
then in lieu of any and all damages or relief that Union may be
entitled to, the party or parties acquiring the assets shall
pay to Union the $150,000 increment of the purchase price may
purchase the assets.

3. RLC is hereby authorized to take any and all steps,
including execution of documents, to facilitate thre closing of
the sale, upon all of the terms and conditions stated in the
Agreement.

4. To the extent necessary, the automatic stay of
11 U.S.C. § 362(a) is modified so as to permit RLC to close the

proposed sale and escrow the proceeds thereof.

SIGNED this __J  day of léﬁzﬁg7zf”“ , 1987.

2/&@«(/(,2

LETITI . CLARK,
UNITE TATES BANKRUPTCY JUDGE

ORDER PREPARED BY:

John P. Melko, Esq.
SHEINFELD, MALEY & KAY
3700 First City Tower
Houston, Texas 77002
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K, ~{ of Texas
Districlo
Ty ity that the foregoing is a s°‘32§{3uo}ﬁég' iokon
.-.n'~ of tihe original now en F
e in Bzakauiptcy Court / 1.
fiie Southern District of Texas EC 138 /
IN THE UNITED STATES BANKRUPTCY COURT ' lark, Cterk
D Ada Clerk esge E. Clark,
' By Deputy:
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION
IN RE:

RICHMOND LEASING COMPANY,

CASE NO. 83-00294-H3-5
Debtor,

2N 2R N R R W)

ORDER CONFIRMING SALE OF ASSETS AND ASSIGNMENT
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
TO GENERAL ELECTRIC RAILCAR SERVICES CORP.

Upon the expedited Motion of Richmond Leasing Company for
Authority to Sell Substantially All of its Assets Free and Clear of
Liens With Liens Attaching to Proceeds Including Assignment of
Certain Unexpired Leases and Executory Contracts and Request For
Hearing Thereon, dated August 11, 1987, and upon consideration of
all objections thereto; based upon the evidence, testimony, and
oral argument tendered at the hearing on the Motioa of September 9,
1987; and based upon the auction held on September 10, 1987 by
Richmond Leasing Company and Richmond Tank Car regarding the assets
subject to the Motion, it is hereby found that:

1. This Court had jurisdiction to consider the Motion
under 28 U.S.C. Sections 1334 and 157(a).

2. On October 7, 1987, as a result of the auction,
Richmond Leasing Company, Richmond Tank Car and GERSCO entered into

that certain Asset Purchase Agreement.

3. That on November 12, 1987, each of the parties hereto

70

executed an Amendment to the Asset Purchase Agreement.




4. That on December 18, 1987 each of the parties hereto
executed a Second Amendment to the Asset Purchase Agreement.

5. By notice dated November 4, 1987, Richmond Leasing
Company served notice of the terms and provisions of the Asset
Purchase Agreement and the sale of the assets thereunder on
creditors and parties-in-interest.

6. Delay in consummation of the Asset Purchase Agreement
will be detrimental to Richmond Leasing Company's estate.

7. Richmond Leasing Company and Richmond Tank Car are
currently the lawful owners of, or lawfully hold an ownership
interest in, the Assets.

8. Approval of the sale of the assets is in the best
interests of Richmond Leasing Company's estate and its creditors.

9. The sale of the assets may be effected pursuant to
the provisions of Sections 365(f) and 363(f) of the Bankruptcy
Code.

10. Due and proper notice of the Motion had been given
and approved by this Court.

IT IS HEREBY ORDERED:

The sale of assets to GERSCO is hereby approved on those

_ Firet and seconk e
terms set forth in the Asset Purchase Agreement and amendments Z
thereto.

SIGNED at Houston, Texas on this __/ ZP day of

4£9 2T~ , 1987.

I cortity thot tha fareqoinn i n

true copy of the criginzl ne s ’
tile in Bankruptcy Court j

Soughern Districyof Texas

LETIT’IAﬁ/. CLARK
UNITED ATES BANKRUPTCY JUDGE
, Cierk
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