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RICHMOND LEASING COMPANY
1700 West Loop South "3?227 -
Suite 1500 fFied 1
JUN22 1984 -12 =2 PM

Houston, Texas 77027
June 5, 1984
INTERSTATE COMMERCE COMMISSION

Secretary

Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, D. C. 20423

JUN22 1984 -2 =2 PN
INTERSTATE COMMERGE COMMISSION

Attn: Ms. Mildred Lee (Room 2303)
Gentlemen:

In accordance with the provisions of 49 U.S.C. §11303 and

.the Rules and Regulations of the Interstate Commerce Commission

("ICC"), there is submitted herewith for filing and recordation
certain "secondary documents," being (i) an Agreement and
Assignment, and (ii) an Assumption Agreement, relating to
railroad cars used or intended for use in connection with
interstate commerce. The "primary document®™ to which these
documents pertain is an Equipment Trust Agreement, Series 9,
between The First National Bank of Fort Worth, Trustee ("Trus-
tee"), and Richmond Leasing Company ("RLC"), dated as of
August 31, 1976, and filed with the ICC at 2:40 P.M. on
August 31, 1976 under Recordation No. 8462 M

Specifically, enclosed please find the following:

1. Four executed counterparts of an Agreement and
Assignment dated as of January 26, 1983 by and between
RLC, the Trustee, and The Variable Annuity Life Insurance
Company ("VALIC");

2. Four executed counterparts of an Assumption
Agreement dated as of January 26, 1983 between RLC, the
Trustee and VALIC;

3. A check in the amount of $20 in payment of the
recordation fee. ,

The address of Richmond Leasing Company is 1700 West Loop
South, Suite 1500, Houston, Texas 77027; the address of The
First National Bank of Fort Worth is One Burnett Plaza, Fort
Worth, Texas 76101; and the address of The Variable Annuity
Life Insurance Company is 2727 Allen Parkway, Houston, Texas
77019.



The equipment covered by the enclosed documents is listed
on Exhibit A hereto.

You are hereby authorized to deliver one executed copy of
the Agreement and Assignment and one executed copy of the
Assumption Agreement, with filing data noted thereon, together
with any extra copies not needed by the ICC for recordation to
the undersigned at the address set forth above.

Yours very truly,

RICHMOND LEASIN j\P Y
, \
BY ¥ o) mé

Kenneth W. Harbin,
President




EXHIBIT "A"

Equipment Trust Agreement, Series 9,
National Bank of Fort Worth, Trustee, and

Company dated as

The above referenced a

railroad equipment:
Quantity

& Type
17

48

40

[
w
w

|

RLC-A-01

between The First
Richmond Leasing

of August 31, 1976 and filed with the
Interstate Commerce Commission at 2:40 P.M.
under Recordation No. 8462,

DoT

Class

105A400wW

105a300w

105A300w

105A400w

greement relates

Capacity
in Gallons

on August 31, 1976

to the following

Car

33,500

33,750

24,680

33,500

Numbers

RTMX3823 -
3839

RTMX3485 -
3486; 3488 -
3514; 3516 -
3534

RTMX2675 -
2707; 2709 -
2715

RTMX3840 -~
3867
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AGREEMENT AND ASSIGNMEN{FTERSTATE COMMERCE COMMISSION
(Series 9)

AGREEMENT AND ASSIGNMENT, dated as of A@“aﬁ? Zé ’

1983, between Richmond Leasing Company ("RLC"), 1700 West
Loop South, Suite 1500, Houston, Texas; The First National
Bank of Fort Worth, Trustee (the "Trustee"), One Burnett
TAc
Plaza, Fort Worth, Texas; andaVariable Annuity Life Insur-
ance Company ("VALIC"), 2727 Allen Parkway, Houston, Texas.
WHEREAS, RLC and the Trustee are parties to an Equip-

ment Trust Agreement, as amended and supplemented to date

- (the "Equipment Trust Agreement"), described in Exhibit A

hereto, pursuant to which there were issued Trust Certifi-
cates in the aggregate original principal amount of
$5,000,000.00 (the "Trust Certificates");

WHEREAS, VALIC is the present holder of all outstanding
Trust Certificates;

WHEREAS, RLC has caused to be sold, transferred and
delivered to the Trustee certain railroad equipment
described in Exhibit A hereto (the "Trust Equipment") pur-
suant to the terms of the Equipment Trust Agreement;

WHEREAS, title to the Trust Equipment is vested in and
is retained by the Trustee and the Trust Equipment is leased

to RLC under the Egquipment Trust Agreement;



WHEREAS, pursuant to the Equipment Trust Agreement, and
as security for the payment and performance of all of RLC's
obligations under the lease of the Trust Equipment to RLC as
provided for in the equipment Trust Agreement, RLC has
executed and delivered to the Trustee the assignment
described in Exhibit B hereto, whereby RLC has assigned,
transferred and set over to the Trustee (i) all of RLC's
right, title and interest as lessor in, to and under the
leases described in Exhibit C hereto, together with all
rights, powers, privileges, and other benefits of RLC as
lessor under such leases in respect of the Trust Equipment,
including but not 1limited to RLC's right to receive and
collect all rentals, liquidated damages, proceeds of sale
and other payments due or to become payable to or receivable
by RLC under or pursuant to the provisions of such leases
and, in addition, (ii) all of RLC's right to receive and
collect all per diem mileage or other payments due or to
become payable to RLC in respect of the Trust Equipment,
whether under or pursuant to the provisions of any of such
leases or otherwise (all of the property so assigned being
hereinafter referred to as the "Assigned Property");

WHEREAS, on January 7, 1983, RLC filed a voluntary
petition for relief under Chapter 11 of the Bankruptcy Code,

11 U.s.C. §§ 101 et. seq. (the "Bankruptcy Code"), in the




United States Bankruptcy Court for the Southern District of
Texas (the "Bankruptcy Court"), and RLC was authorized by
the Bankruptcy Court as of that date to operate its business
as a debtor in possession;

WHEREAS, on January 13, 1983; the Bankruptcy Court
issued an order (the "Crder"), among other things: (i) per-
mitting RLC to maintain, receive and collect all cash pro-
ceeds generated by the Assigned Property (the "Cash Col-
lateral"); (ii) requiring RLC to deposit on a monthlyv basis
in each semi-annual period, into a segregated account, a sum
of money equal to one-sixth of the semi-annual payment of
rentals and other payments, if any, due under the Equipment
Trust Agreement (iii) requiring RLC, in addition to the
deposits required in (ii) above, to deposit up to 100% of
the Cash Collateral into the same segregated account until
any deficiency (including interest thereon) unpaid from
prior semi-annual payments due under the Equipment Trust
Agreement and arising after the entry of the Order is
accumulated and paid to the Trustee; (iv) instructing RLC to
make, execute and deliver to the Trustee an assignment of
the Assigned Property to the extent specified in the Order;
and (v) authorizing RLC to grant to the Trustee a super-
priority lien of the kind permitted by Sections 364 (c) (1)

and 507(b) of the Bankruptcy Code with respect to any



deficiency in the semi-annual payments of rentals and other
payments, if any, required to be made to the Trustee under
the Equipment Trust Agreement; and

WHEREAS, the Order has become final and nonappealable;

NOW, THEREFORE, in consideration of the premises and
the mutual covenants and agreements herein contained and
other good and valuable consideration, the receipt and suf-
ficiency of which are hereby acknowledged, the parties here-
to hereby agree as follows:

1. RLC hereby assigns, transfers and sets over to the
Trustee as security for the repayment of any Cash Collateral
utilized by RLC, any and all of RILC's right, title and
interest in and to the Assigned Property; provided, however,
that until the happening of an Event of Default (as such
term is defined in the Equipment Trust Agreement), other
than the Event of Default arising by reason of (i) the
pending Chapter 11 case of RLC or (ii) Section 6.01(d) of
the Equipment Trust Agreement during the time RLC is in
Chapter 11, which VALIC and the Trustee, at VALIC's direc-
tion, have heretofore waived, or until RLC shall default in
the performance of its obligations under this Agreement and
Assignment, which default shall continue for more than 10
days after the occurrence thereof, the Trustee shall not

collect or receive, except as hereinafter provided, any Cash



Collateral or take any other acticen in respect thereof. RLC
represents and warrants that it has not heretofore made, and
agrees that it will not hereafter make, any other assignment
of the Assigned Property, except to the Trustee.

2. (a) RLC agrees that it shall deposit in a segre-
gated account monthly, during each calendar gquarter, com-
mencing with the month of January 1983, an amount equal to
one-sixth of the semi-annual payments of rentals and other
payments, if any, due under the Equipment Trust Agreement on
or before the end of such semi-annual period. Such segre-
gated account shall be maintained by RLC at Texas Commerce
Bank, N.A. pursuant to the Order and shall be for the sole
benefit of the Trustee, 1in 1its capacity as Trustee, and
shall be utilized for the sole benefit of the Equipment
Trust Agreement and the payment of indebtedness due there-
under. Concurrently with each deposit, RLC shall send a
copy of the record of such deposit to the Trustee and, as
long as VALIC is the holder of the Trust Certificates, to
VALIC.

(b) RLC further agrees that in the event that any
deficiency shall occur in the payment of rentals or other
payments, if any, due under the Equipment Trust Agreement,
it shall deposit in such account up to 100% of the Cash

Collateral until such deficiency shall be satisfied and all



other payments required under Section 2(a) hereof have been
made.

3. RLC hereby grants to the Trustee and agrees the
Trustee shall have an administrative superpriority claim of
the kind permitted by Sections 364&0)(1) and 507 (b) of the
Bankruptcy Code with respect to any deficiency in the pay-
ments of rentals or other payments, if any, due under the
Equipment Trust Agreement to the extent that such deficiency
is not satisfied by the deposit required by SEction 2 (b)
hereof.

4. As long as there remain any amounts owing by RLC
under the Equipment Trust Agreement, RLC shall provide to
the Trustee as soon as practical after the end of the semi-
annual period, commencing with the semi-annual period ending
August 31, 1983 an accounting of all Cash Collateral,
showing the receipt and disbursements thereof. As long as
VALIC is the holder of the Trust Certificates, a copy of any
such accounting shall be sent to VALIC.

5. All notices and other communications to VALIC
under or pursuant to this Agreement and Assignment shall be
sent to 2727 Allen Parkway, Houston, Texas, Attention:
o tfliam S i/{_m-p
Josephr—i—Phiddips.

6. RLC covenants and agrees from time to time to do

all such acts and execute all such instruments of further



assurance as it shall be reasonably requested by the Trustee
or VALIC to do or execute for the purpose of fully carrying
out and effectuating this Agreement and Assignment and the
intent hereof.

7. This Agreement and Assignment: (i) may be executed
in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall be deemed
to be one and the same instrument; (ii) shall be construed
(both as to validity and performance) and enforced in accor-
dance with and governed by the laws of the State of Texas
applicable to agreements made and to be performed wholly
within such Jjurisdiction; and (iii) =shall inure to the
benefit of and shall be binding upon the parties hereto and
their respective heirs, legal representatives, successors

and assigns.



IN WITNESS WHEREOF, the parties have caused their names

to be signed hereto by their respective officers thereunto

duly authorized and their respective corporate seals, duly

attested, to be hereunto affixed effective as of the date

first above written.

(SEAL)

ATTEST:

(SEAL)
ATTEST:

(

(SEAL)

ATTEST:

D0 d bl

RICHMOND LEASING COMPANY,
Debtor and Debtor in
Possession

THE FIRST NATIONAL BANK OF
FORT WORTH, Trustee

Titl% VICE PRESIDENT & TRUST OFFICER

THE VARIABLE ANNUITY LIFE
INSURANCE COMPANY

By: )<2'& QA.)/“f‘/é\/\*

Title: " QCHA/INtI3 47




THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day
sonally appeared ’
(E;g;ngégégaﬁagL__ of Richmond Leasing Company, a

cof¥poration, 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 con-
sideration therein expressed, in the capacity therein
stated, and as the act and deed of said corporation.

GIV UNDER MY HAND AND SEAL OF OFFICE, this the EQZPZZZ
day of e Htcca ., , 1984,

UL\
s Om

Notary Public in and for
Harris County, Texas

My commission expires:

Sl




THE STATE OF TEXAS §
§
COUNTY OF ferraw §

BEFORE ME, the undersigned authority, on this day

personally appeared JOHNC. STOHLMANN VICE PRESIDENT & TRUST OFFICER
of The First National Bank of Fort

Worth, a national banking association, known to me to be
the person whose name is subscribed to the foregoing in-
strument, 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 an deed of
said Bank. ‘

A
GIVEWER MY HAND AND SEAL OF OFFICE, this the //?/
day of 47é%¢—_~ , 1984.

Notaryigpkic/ih and for

, Texas

My commission expires:

My Commission Expires May 19, 1986




THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day
personally appeared /4, D [ rmo ,

(" bosroeoa~/ __ of7The Variable Arhuity Life Insurance
Company, a Texas corporation, known to me to be the person
whose name is subscribed to the foregoing instrument, and
acknowledged to me that the executed the same for the pur-
poses 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 the 22 =
day of Pednnn, , 1984.
P

;l—-—o«n——\ {f . //;5 Méz ~
Ngfary Public in and for

Harris County, Texas

My commission expires:

P—r - F &




EXHIBIT "“A"

Equipment Trust Agreement, Series 9, between The First
National Bank of Fort Worth, Trustee, and Richmond Leasing
Company dated as of August 31, 1976 and filed with the
Interstate Commerce Commission at 2:40 P.M. on August 31, 1976

-under Recordation No. 8462. ’

L

The above referenced agreement relates to the following
railroad equipment:

Quantity DOT Capacjty Car
& Type Class in Gallons Numbers
17 105A400W 33,500 RTMX3823 -~
3839
48 : 105A300W 33,750 RTMX3485 -

3486; 3488 -
3514; 3516 -

3534
40 105A300W 24,680 RTMX2675 -
2707; 2709 -
2715
28 105A400wW 33,500 RTMX3840 -
3867
133

RLC-A-01



EXHIBIT "B"

Assignments between The First National Bank of Fort Worth,

Trustee, and Richmond Leasing Company, including, but not
limited to, an Assignment dated as of August 31, 1976, and
filed with the Interstate Commerce Commission at 2:40 P.M.. on

August 31, 1976 wunder Recordation No. 8462~-A and a First
Supplemental Assignment dated October 22, 1976 and filed with

the Interstate Commerce Commission under Recordation No. 8462-
E.
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EXHEIBIT C
Rider Number Car Monthly
Lessee : Number Date of Cars Numbers Rentzl
See Attached Listing
L]
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Lessee

Zxxon Chezical Cempany

Cal-Ges

Ceatipental 0il Coompany

txxon Chexmical Cozmpany

Ixxon Cnexical Company

Trust Agreedent dated August 3], 157¢

Trust Ecuipment as of February ), 1982

EXXIBIT A

Series §

Capacity Initialed
in ané car Terz of Monchly
Cuanzity Class cailens nu=bers leese rental
i7 DOT10544004 33,500 ATDX 3823 7Z montchs $ 9,180.00
’ thru 3E39
LE DOT1054300w 32,750 PRTMX 34E5 iié menths 25.920.00
thru 3486;
3488-3514;
3516-3534
40 DOT105A300w 24,680 RIMX 2675 34 mcnths 16,000.00
thru 2707;
2706-2715
DOT1054400+ 35,500  RTMX 3840 60 months  15,120.00

ot
¥ »
e

thru 3867

Trust Equipment Vithdrawn froz Use for kepairs

Other than Runaing Repairs as of February 1, 1982

2

DOT105A400¥

33,500

RTY 3642;
3858

Trust Equipment Worn Out, Unsuitable for Use,

Lost, or Destrovec as of February 1, 1982

NONE



