RECORDATION NO. 32130
1100 Shawnee Street FILED MARCH 3, 2016 9:15 AM
Mount Vernon, lllinois SURFACE TRANSPORTATION BOARD

(P) 618.241.9270

March 2, 2016

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
Washington DC 20423-0001

Re:  Rail Equipment Recordation; E-Filing
Dear Section Chief,

I have attached for recordation, pursuant to 49 U.S.C. 11301, one original and one
certified true copy of a Locomotive Lease Agreement, dated May 30, 2014, a primary
document.

The names and addresses of the parties to the enclosed Locomotive Lease Agreement are
as follows:

Lessor: National Railway Equipment Co.
1100 Shawnee Street
Mt. Vernon, IL. 62864

Lessee: Rail-Logix Alamo Junction LLC
3330 S. Sam Houston Pkwy
E. Houston, TX 77047
The equipment covered by the Locomotive Lease Agreement is as follows:
One GP-10 Locomotive, bearing road # NREX 8047.
A short summary of the document to appear in the index:
Locomotive Lease Agreement between National Railway
Equipment Co. (Lessor) and Rail-Logix Alamo Junction, LLC
(Lessee), dated May 30, 2014, for the lease of one GP-10
locomotive, bearing road # NREX 8047,

Attached please find a credit card authorization form in the amount of $43.00 to cover the
E-Filing fees for recordation of the attached Locomotive Lease.



1100 Shawnee Street
Mount Vernon, Illinois
(P) 618.241.9270

Please return a date-stamped copy of the Locomotive Lease Agreement to:

Hal Burgan

National Railway Equipment Co.
P.O. Box 1416

Mt. Vernon, Illinois 62864

Thank you.

Sincerely,

Hal Burgan o
General Counsel

[



1100 Shawnee Street
Mount Vernon, lllinois
(P) 618.241.9270

[, Hal Burgan, certify that [ am the General Counsel of National Railway Equipment Co.,
that the seal affixed to the forgoing instrument is the corporate seal of said corporation,
that the instrument was signed and sealed on behalf of the corporation by the authority of
its Board of Directors, and that [ acknowledge that the execution of the foregoing
instrument was the free act and deed of the corporation. I further state under penalty of

perjury that the foregoing is true and correct.

Executed on N\ el 3 HF0/6

Slgnature[)W

Hal Burgan ~

General Counsel
National Railway Equipment Co.




RECORDATION NO. 32130

FILED MARCH 3, 2016 9:15 AM
LOCOMOTIVE LEASE AGREEMENT SURFACE TRANSPORTATION BOARD

LOCOMOTIVE LEASE AGREEMENT {("Lease™) entered into as of this
o T day of M7, Qoi¥  between the National Railway Equipment Co.. an lllinois
corparation. ("LESSOR"), and Rail Logix Alamo Junction, LLC, a Texas limited Jiability
company, ("LESSEE").

LESEOR AND LESSEE HEREBV AGREE AS FOLLOWS:

1. LEASE AND LEASED PROPERTY. Lessee hereby leases from Lessor, the locomotive(s),
("Locomotive", "locomotive”, or plural thereof), together with the paris, accessories, attachments
and devices, if any, now or hereafter affixed thereto, as described in Schedule "A" attached to and
made part hereof,

2. TERM. The term of this Lease for each locomotive shall be the fixed term set forth in
Schedule "A", commencing on the date such locomotive arfives al the Lessee’s facility

b=3 7
("Commencement Date").

3. RENTAL

A. The rental payable shall be the sum identified in Schedule "A" payable in advance
monthly installments, with one month's advance rent payable upon Lessee's execution of this
Lease and, in addition, two month's rent payable upon Lessee's execution of this Lease to be held
as a security deposit. Lessee shall operate such locomative(s) in service only on its railroad, If
te Commencement Date for any locomotive does not fall on the first day of the month, the first
rental payment shall be prorated accordingly.

B. Payments past due for more than five (5) days shall bear interest at the rate of one and
half (196) per month.

C. All rentals shall be paid to Lessor at:
The Private Bank
Bank Address: 120 South LaSalle, Chicago, lilinois 60603
ABA No. 071006486
Account No.; 2270651
Account Name: National Railway Equipment Co.
or at such other address as Lessor may direcr in writing.

. TAXES, Lessee shall pay all sales, use, excise, ad valorem, stamp, documeniary and similar
taxes on or relating to this lease of the locomotive(s), or the use, registration, rental, maintenance,
possession or operation thereof, and shall file any returns required thercfore, and shall hold Lessor
harmless against any liability and expense (including attorney fees and costs) on account of

Lessee is failure 1o do the same.

S.OWNERSHIP AND LESSOR'S IMSPRECTION, The locomotive(s) shall at all times remain the
sole and exclusive property of the Lessor. Upon reasonable notice to Lessce, Lessor or ifs agents
shall have free access to the locomotive(s) at reasonable times for the purpose of inspections, but
not to the extent that such secess unreasonably interferes with Lessee's use of the focomotive(s) in
any way during normal business hours. No accessions, additions, alterations or improvements to
the locomotive(s) of any nature shall be made without Lessor's consent, but if any are made, they
immediately shall become part of the locomotive(s) and shall becomne Lessor's property.  Lessce
shall keep the locomotive(s), at all times, free and clear from all claims, liens and encumbrances,
including, without limitation, by bonding around or otherwise. This Lease is intended Lo be atrn
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lease of the locomotive(s) and is not and in no way shall be construed as creating a sale of th

[ I

focomotivels) 1o Lessee,




6. DELIVERY / RETURN. Lessor shall deliver the locomotive(s) in good condition and repair.
Lessee shall accept delivery of the locomotive(s) at Lessor's facility, Waycross, Ga. ("Delivery
Location "). Upon expiration or other termination of this Lease, Lessee shall return such
locomotive(s) 10 Lessor at Lessor's, selected tacility in good order and condition, normal wear and
tear excepted. Lessee shall bear freight retumn costs inbound and unless Lessor sells or leases the
Locomotive to another customer, Lessee shail bear outbound freight costs. Lessce shall pay or
reimburse Lessor for any reasonable and ordinary expenses incurred by Lessor in returning the
locomotive(s) to good order and condition, normal wear and ftear excepted, in delivering the
focomotive(s) to lLessor or effecting delivery and return of the locomotive(s). All obligations of
Lessee under this Lease shall continue with respect o any locomolive not refurned by the
expiration or earlier fermination as permitted herein until such locomotive is returned to the
Dclivery Location in accordance herewith including. withowt limitation. the obligation to pay rent,
which shall increase to $250 dollars per day per locomotive for the first 45 days the locomotive is
late and to $350 per day thereafier, Shipment cost and risk of lass during shipment shali be
Lessee’s responsibility. However, Lessor has the right to store the unit at [essee’s facility for an
indefinite time at no charge to Lessor.

7. WARRANTY AMD DISCLATMER. Lessee hereby acknowledges that Lessee has had or
will have the opportunity to inspect the locomotive prior to accepting delivery of same. and that
acceptance of delivery of the locomotive by Lessee constitutes acknowledgement that they have
been received in good condition and repair. LESSOR MAKES NO REPRESENTATION OR
WARRANTY EXPRESS OR IVIPLIED, WITH RESPECT TO THE CONDITION,
MERCHANTABILITY OR FITNESS #OR ANY PURPOSE OF THE LOCOMOTIVE and
Lessor hereby disclaims all such representation and warvanties. LESSOR SHALL NOT 3R
RESPONSIBLE FOR ANY CONSEQUENTYAYL, INCIDENTAL OR INDIRECY
DAMAGES,

8. USEAND MAINTENANCE.

A. Lessee shall be responsible and pay for all regisirations, certificates. and permits, and all other
.similar requirements of governmental authoritios payable during the Term of this Lease, whether
required to be obtained in the name of the Lessor or Lessee.

B. The locomative(s) shall be used and operated only by properly qualitied. trained and registered
personnel authorized by Lessee.

C. Lessee shall comply with all federal, staee, municipal and local laws. ordinances. and rules.
and regulations velating to the lease. possession, insuring, use and operation of the locomotive(s).

D. Lessee shall be solely responsible for the payment of any and all fines. penalties or forfeitures
(including without limitation the confiscation of the locomotive(s ) levied upon ar arising out of
the use, operation . maintenance or inswring of the locomotive(s ) in violation of any law.
ordinance, rule or regulation of any governmental authority.

L. Lessee shall pay all costs, expenses and charges incured n connection with the mairmenance,
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lease, use and operation of the locomotiva(s).

F. Lessee shall maintain the locomotive(s) in good mechanical condition and running order and in
compliance with OEM specifications and safety rules and regulations now or hereafter
promuigated by applicable governmental authorities.




G. Lessee shall keep and maintain any and all books and records and make any filings required by
any governmental authority with respect (o the possession, lease, use or operation of the
locomotive(s) during the Term of this Lease.

9. INSURANCE/INDEMNIFICATION.

A. Railroad liability insurance, inciuding property damage insurance, providing coverage during
the Term and until retwrned to Lessor in an amount. not less than one million dollars combined
single limit per occurrence and two million dollars combined in the aggregate shall be provided
by Lessee at Lessee's sole expense throughout the Term as to ezch locomotive. The insurance
policy or policies providing the foregoing coverage shall: 1) be written by an insurance company
or companies satisfactory to Lessor (in the exercise of reasonable Judgment) and authorized to
transact business in all of the states in which the focomotive(s) will be used and operated; i)
protect the interests of Lessor and Lessee, including Lessee's authorized operators, with respect
to liability for injuries to or the death of third party persons and damage 1o or loss of use of
property of third persons resulting from the ownership, maintenance, use or operation of the
locomotive(s); iii.) provide by endorsement or otherwise that the coverage shall he primary
coverage as o Lessor and show Lessor as additional insured; and iv.) provide that the insuance
company or companics issuing such policy or policies shall notify Lessor of any cancellation
thereof at least thirty (30) days prior thereto.

B. Lessee, at Lessee's sole expense, shall provide collision and comprehensive physical damage
insurance on cach Jocomotive in the amount of the Replacement Value. The insurance policy or
policies providing the foregoing coverage's shall: be writien in standard form by an insurance
company acceplable to Lessor (in the exercise of reasonable Judgment) and provide for losses (o
be payable to Lessor and Lessee as their respective interests may appear.

C. Lessee shall furnish Lessor with a certificaie(s) of insurance or other evidence of said
insurancecoverage.

D. Lessce does hereby agree to defend, indemnify, protect and hold harmless Lessor and any
assignees or successors of Lessor, and their respective employess and agents, from and against
any and all losses, liabilities (including without limitation strict liability imposed by law),
damages, injuries, claims, demands and expenses (including legal expenses) of whatsoever kind
and nature; resulting from or arising oui of the use, condition, operation or lease of any
locomotive by Lessee. This covenant of indemmnity shall continue in full force and effcct
notwithstanding the termination of this lease or (he termination of the lease of any locomotive,

E. Lessee assumes and agrees 1o indemniiy, proteci and hold fiee and harmless Lessor, any
assignee or successor of Lessor, and their respaclive employees or agents, irespeciive of any
responsibility for negligence (bur not sole negligence, gross negligence, or willful misconduct of
Lessor), from any loss, damage, thell or destruction of any locomotive. Inthe cvent of damage to
a Locomotive, Lessce shall immediately place the same in good repair (ordinary wear and tear
excepted). If Lessor, in the exercise of its reasonable Judgment, determines that any item of
Locomotive is lost, stolen, desiroyed, damaged beyond repair or rendercd permanently unfit for
use for any reason, or in the event of condemnation or seizure of a Locomotive, Lessee shall (at
Lessor’s option) (i) replace such locomotive with substantially similar equipment of equal or
greater value and in good repair and transfer title thereto to Lessor free and clear of any all liens,
claims and encumbrances of any kind or nature whatsoever, or {ii) pay Lessor in cash the sum of
(a) Any installments of rent and other amounts payable by Lessee hereunder with respeet to such
item due but unpaid at the date of such payment plus (b) the Replacement Value of such
Locomotive determined in accordance with Schedule A, Upon payment of such amount to




Lessor, such item shall become the property of Lessee, Lessor will transfer to Lessee. withour
recourse or warranty, all of Lessor's right, title and interest therein, the rent with respect to such
item shall terminate, and the basic remtal payments on the remaining items shall be reduced
accordingly. Lessee shall pay any sales and use taxes due on such transfer or upon any purchase or
passage of title to Lessee.

F. If Lessee shall fail (o obtain or maintain the msurance coverage required in (his Lease, or shall
fail to furnish Lessor with evidence thereof, Lessor at its option within five (5) days following
written notice of such failure., may obtain such required insurance coverage on behalf of Lessee
at Lessee's expense.

10. ASSIGNMENT. WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSER
WILL NOT SELL, ASSIGN, SUBLET OR OTHERWISE ENCUMBER OR PERMIT 4
LIEN ARISING THROUGH LESSER TO EXIST OM OR AGAINST ANY [NTEREST
IN THIS LEASE OR THE LOCOMOTIVES. Lessor may assign its interest in this Lease
and sell or grant a security interest in all or any part of the Locomotives without notice (o or the
consent of Lessee. Lessee agrees not 1o assert against any assignee of Lessor any claim or defense
Lessee may have against Lessor, it being understood that in the event of a default or breach by
Lessor, Lessee shall pursue any rights on account thereof solely against Lessor. Lessor and |essee
further agree that no such assignment shall change Lessee's duties or obligations under this
Lease or increase Lessee's risks or burdens, all of which shall remain as set forth herein. Fach
party to this Lease acknowledges notice of and consents in all respects to, the terms of this Lease.

M FINANCIAL DATA. In the event of a detault, upon the written requast of Lessor, Lessee
shall furnish to Lessor, when reasonably available, copics of Lessee’s financial statements and such
other reports and statements concerning this Lease and the locomotive(s) as Lessor reasonably may
request.

12, DEFAULT. Lessee shall be in default under this Lease upon the happening of any of the
following evenis or conditions ("Event of Default"): default in the bayment when due of any
installment of rental hereunder or of any otiier obligation for the payment of money now or
hereafter owed by Lessee to Lessor or default in the timely performance of any other lisbility,
obligation, covenant or agreement in this Lease.

3. REMEDIES UPON DEFAULT.

A Upon the occurrence of any Event of Default, Lessor shall provide Lessee with written
notice of such default, and (1) if it is a monetary default, Lessee shall have ten (10) days to cure
the default, or (2) if it is 0ot a monetary default, Lessec shall have th irty (30) days 10 cure
the default. If Lessee fails io cure any Event of Defauit within the aforementioned applicable cure
periods, then [essor, in its sole discretion, may take anyone or more of the following actions with
respect to the locomotive(s):

i Declare all unpaid lease payments to be immediately due and payable.
i Tenninate the Lease of any or all focomotives by writien notice to Lessee,
a Whether or not the Lease is terminated. (ake possession of any or all locomotive(s)

wherever found, and for this purpose Lessor may at Lessor's option enter upon the premises
where such locomotive(s) are located and take immediate possession of and remove the same, all
without lability to Lessee for damage to property or otherwise. Termination of this Lease does
not terminate, limit, or restrict the vights and remedies of Lessor, In addition to Lessor's right
under cowmon law to redress for any breach or violation, Lessco shall indemnify snd defend
Lessor against all losses, danages, cost and expenses (including, without limitation, interest. penalties,
cowrt costs, and altorney's fees and expenses) asserted against, imposed upon, ‘or incwrred by Lessor
divectly or indirectly, arising out of or resulting from any breach or violation. Hequire that Legsee
shall, upon demand by Lessor and at Lessec's e ense, promiptly make available to Lessor at Lesses's




expense, any or all locomotives at a place designated by Lessor which is reasonably convenient to both
parties.  Use, hold, sell, lease or otherwise dispose of any or all such locomotive(s) as Lessor in its
sole discretion may decide. Proceed by appropriate action either at law or in equily to enforce
performance by Lessee of the applicable covenants of this Lease or to recover damages for the breach
thereof or to rescind the Lease hereunder of any or all locomotive(s).

iv, Exercise any and all rights and remedies available to Lessor under any applicable law, In
addition. Lessee shall be charged with and shall pay to Lessor all damages resulting from the
ordinary course of events from the Lessee's default as deiermined in any reasonable manner .
fogether with incidental damages, less expenses saved in consequence of each Event of Default
by Lessee. In addition to other remedies available, Lessor may also recover from Lessee the
amount which will [ully compensate the Lessor for any loss or damage to the Lessor’s residual interest
in the goods caused by the default of the Lessee. Lessee shall pay Lessor all costs and expenses,
including but not limited to reasonable attorney's fees and out of pocket expenses, incurred by Lessor
in exercising any of its rights or remedies hereunder or enforcing any of the terms or conditions of the
Lease.

B. None of the rights and remedies under or referred to is intended 1o be exclusive, but each such
right or remedy shall as to each locomotive be cumutlative and may be availed of separately or
concwrrently with or in addition to any other vight or remedy provided or referred 10 herein or
otherwise available (o Lessor at law or in equity. Any repossession or subsequent sale or lease by
Lessor of any locomotive(s) shall not bar an action against Lessee for a deficiency.

C. Without limitation of any rights of Lessor otherwise existing or otherwise available to Lessor,
it is expressly covenanted and agreed by the parties heveto that in the event of any assignment by
operation of law of this Lease or of any lease hereunder, or of a bankruptey of Lessee within the
meaning of the Federal Bankruptcy Act, then Lessor may, at Lessor's election, terminate this Lease or
any one or more leases hereunder.

[E8 RECORDATION OF LESSOR'S INTEREST. [essee agrees 10 execule all recording
documents requested by Lessor to show Lessor's interest in the Tocomotive(s). Lessee further
authorizes Lessor to exceute and file financial statements or other documents evidencing Lessor's
interest in the locomotive(s) without Lessee’s signature.

D. This Lease and all rights and obligations hereunder shall be governed by and consirued in
accordance with the laws of the State of lllinois. Hlinois shall be choice of forum for all litigation.

Al Neither this Lease nor any schedule shall be amended, and no provision hereof or of any
Schedule shall be waived or varied unless by writing signed by the partics.

C. No delay or omission by Lessor in exercising any right hereunder shall operate as a waiver
ol such right or any other right. A waiver by Lessor of any Event of Default by Lesses shall not be
construed as a waiver of any future oceasion.
D Incase any provision {or portions thereol} in this lease shall be held o be nvalid, illegal
or unenforceable, the validity, legality and enforceal ility of the remaining provisions {or portions
thereof) hereby shall not in any way be affected or impaired thereby.

B This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and their
TESPEClive SUCCEsSOors.

F. This Lease sets forth all the covenants, promises, assurances, agreements.
vepresentations,  conditions, warranties, statements, and understandings  {"Representations”)
between the Lessor and Lessee concerning the lease of locomotive(s), and there ars no
Representations, either oral or written, between them other than those in this Lease.




G. All notices permitted or required to be given pursuant {o this Lease shall be mailed by
Certified or Registered Mail, Return Receipt Requested to the pariies at the following addresses
or at such other addresses as each party may notify each other.

Ifto Lessor:  National Railway Equipment Co.
908 Shawnee
Mt Vernon, [llinois 62864
Attn: Keith Batley

And a copy 1o

National Railway Equipment Co.
14400 S. Robey

Dixmoor, [llinois 60426

Adtn: Robert Loewer

[f'to Lessee:  Rail-Logix Alamo Junction
3330 S. Sam Houston Pkwy
E. Houston, Texas 77047
Aftn: Randy Benneit

With a copy to: Mike Plank
3330 S. Sam Houston Plowy. B
Houston, TX 77047

Bruce Merwin

Haynes and Boone, LLP
1221 MeKinney, Suite 2100
Houston, TX 77010




WITNESS WHEREOF, the parties have executed ihis Lease the day and year first mentioned
above.

LESSOR: LESSEE:
NATIONAL RAILWAY EQUIPMIENT CO.  RALL LOGE{ ALAMO JUNCTION, LLC
B AR Kdm?oﬁeg 10FM fl } 7
. Jun 9 : gt -
By —=—~ ! “= By ,’7,;; Ny ,/v;/r{; @Luzérg‘.]/
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SCHEDULE "A"

Attached to and incorporated into the Lease dated the 30T day of 47 A01Y , by and
between the National Railway Equipment Co. ("LESSOR™) and Rail Logix Alamo function.
LLC. ("LESSEE"),

Type and General Description of Locomotive Unii(s), Marks and Numbers:

Injt Mo, Type Ganeral Descviption

NREX 8047 GP- 10 General Purpose Locomotive

REPLACEMENT LEASE LEASE BATE PER LOCOMOTIVE DAJLY
VALUR TERN LEASE TERM

_ 6 - months _)er day
(Cummencing

On arrival at
Lessee's facility)

RENEWAL OPTION: So fong as no Event of Default shall ave occurred and be continuing.
Lessee may elect once to rencw this Lease for an additional one year term for the same daily rae
with a writien thirty (30) day notice prior to the Lease expiration as set out above.

Lessee agrees to store the leased unit on Lessee’s property for an indefinite time at no charge to
Lessor. After the Lease Term, Lessor agrees to allow Lessee to use the stored unit on an “as need
basis™ at a rate of $250.00 per day, provided that Lessor has the right to vemove the unit at any time,
During such after Lease Term use, Lessee shall be subject to the terms of the Lease, as if the Lease is
still in effect. Lessee shall be responsible to document days used when stored on Lessee’s property.

LLESSOR: NATIONAL RAILYWAY EQUIPMENT CO.
Keith Batley
By e e PIRET Jun 9 2014 5:09 PM

Name:

Title (spelad):

4

LESSEE:  RATLLOGIN 4
o R
By: ??C?/ !j/}! s
YR p—
Name: /\)JU‘V@"/ LSELE

CEE stV
- 0 AT G LR
Title (spelled): (¢ f#/E7~ HEsesi 7/




MIEMORANDUM OFLOC OMOTIVE LEASE AGREEM EMNT

THIS MEMORANDUM OF LOCOMOTIVE LEASE AGREEMENT bas an effective date of
P30 20]Y and is by and between National Railway Equipment Co. ("LESSOR™. and Rail
Logix Alamo Junction, LLC, (* LESSEE"), with reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor the
Locomotive model(s) described herein. This MEMORANDUM OF LEASE AGREEMENT
evidences a lease.

Each locomotive is fully-described in a certain lease Agreement with an effective date of
i B s NS - (the "Lease"), between Lessor and Lessee. A schedule of the
equipment is attached hereto,

2. All terms of the LOCOMOTIVE LEASE AGREEMENT are hereby referred to and
incorporated in this memorandum by reference.

The MEMORANDUM OF LOCOMOTIVE LEASE AGREEMENT may be execuled
counterpart constituting an original but all together only one MEMORANDUM OF LEASE
AGREEMENT.

IN WITNESS WHEREOF, the parties hercto have executed or caused this MEMORANDUM OF
LEASE AGREEMENT to be exceuted as of the date [Jist above written.

LESSEER:

RAIL LOGIX ALamO JUMCTION, LLC.
. 2.4

S
By: ‘{(_ﬁ /7%/1,/.”%}_‘/»":" de: ‘L/'/L;;:QL‘
Name: ,;‘i /4'77}7%5 Y !;5@/0{ 577“”_

et AL e T AV
Title (Spetled). C A/ 4y‘2;;g;v;&/jéfé‘ O 77

LESSOR:

NATIONAL RAILWAY R QUIPMENT

Keith Batley
oo T BRYET Jun 9 2014 510 PAM
B y e

—
Name:
—

Title (spelled):

R S

)

e
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STATE OF

COUNTY OF

“1, before me appeared

» the person who signed this instrurnent who acknowlpdﬁed that (stheis

Flot

mt, being duly

authorized, (s) hes alansd suchinstrument asa free acton behal

fofsaidcorporation.

\, - -
- Notary Public
My Commission Expires:
ESRa T
S e
STATROF )]
) 58,
COUNTYOF _ )
On this day of , betore me appeared

e . the perzon who signed this instrament who acknowledged that (s)he is

the of

and that, being duly

authorized, (s)he signed suchinstrument asa froe aci onbehaltofsaid corporation.

Notary Public

My Commission Expires:




AMENDMENT I TO
LOCOMOTIVE LEASE AGREEMENT

This AMENDMENT I TO LOCOMOTIVE LEASE AGREEMENT (this “Amendment™ is
effectively dated as of January (the “Effective Date”), by and between National Railway
Equipment Co, (“Lessor”), and Rail Logix Alamo Junction, LLC, a Texas limited liability
company (“Lessee™)(collectively the “Parties™).

WHEREAS, the Partics desire to amend that certain Locomotive Lease Agreement, entered into
by and between Lessor and Lessee, regarding NREX 8047, dated May 30, 2014 (“Lease™).

THEREFORE, the Parties agree to extend such Lease of NREX 8047 for an additional 12
months from March 1, 2016 through March 1, 2017,

All others terms and conditions in the Lease not expressly modified by this Amendment [ will
remain unchanged, in full force and effect,

LESSOR: LESSEE:

NATIONAL RAILWAY EQUIPMENT CO.  RAIL LOGIX ALAMO JUNCTON, LLC
Digitally signed by P

‘ AN /A
By: M .Kelth Batley By: _Zia L ‘;’.—meqﬁ
DN: en=Keith Batley, ! > 71

Print Name: 0=NRE, ou, Print Name: [{)/}fu Z}f/ ' &;}U/JC? y7an

Temal=Rhatteyenteto
. m, ¢=US§ . ~
Title: ‘Baﬂey Date: 2016.02.29 Title: (: o0
14:43:10 -06'00"




1100 Shawnee Street
Mount Vernon, lllinois
(P) 618.241.9270

I, Hal Burgan, certify that I am the General Counsel of National Railway Equipment Co.,
that I have compared this copy of the Locomotive Lease Agreement with the original
Locomotive Lease Agreement and have found the copy to be complete and identical in all
respects to the original document. I further state under penalty of perjury that the

foregoing is true and correct.

Executed on PN\ awebn 3, 297 €

Signature KPM ?)(

Hal Burgan
General Counsel
National Railway Equipment Co.




LOCOMOTIVE LEASY AGREEMENT

LOCOMOTIVE LEASE AGREEMENT ("Lease™) entered into as of this
B0 T day of Mty Q0i%__ between the National Railway Equipment Co.. an Illinois
corporation, ("LESSOR™), and Rail Logix Alamo Junction, LLC, a Texas limited fiability
company, ("LESSEE").

LESSOR AMND LESSEE HEREBV AGRET AS FOLLOWS;

L LEASE AND LEASED PROPERTY. [essee hereby leases from Lessor, the locomotive(s),
{("Locomotive", "locomotive", or plural thereof), together with the paris, accessories, attachmenis
and devices, if any, now or hereafier affixed thereto, as described in Schedule "A" attached to and
made part hereof.

2. TERM. The term of this Lease for cach locomotive shall be the fixed term  set forch  in
Schedule "A", commencing on the date such locomotive arrives at the Lessee's facility
("Commencement Date").

3. RENTAL

A. The rental payable shall be the sum identified in Schedule "A" payable in advance
monthly installments, with one month's advance rent payable upon Lessee's execution of s
Lease and, in addition, two month's rent payable upon Lessee's exccution of this Lease to be held
as a securily deposit. Lessee shall operate such locomative(s) in service only on its railroad, I§
the Commencement Date for any locomotive does not fall on the first day of the wionth, the first
rental payment shall be prorated accordingly.

B. Payments past due for more than five (5) days shall bear interest at the rate of one and
half (19%) per month.

C. All ventals shall be paid to Lessor ai:
The Private Bank
Bank Address: 120 South LaSalle, Chicago, Ulinois 60603
ABA No.: 071006486
Account No.: 2270651
Account Name: National Railway Equipment Co.
or at such other address as Lessor may direct io wiiting,
. TAXES. Lessee shall pay all sales, use, excise, ad valorem, stamp, documentary and similar
taxes on or relating to this lease of the locomotive(s), or the use, registration, rental, maintenance,
possession or operation thereof, and shall file any returns vequired therefore, and shall hold Lessor
f

harmless against any liability and expense (including attorney fees and cosis) on account of
Lessee is failure to do the same.

S.OWNERSHIP AND LESSOR'S IMEPECTION, The locomotive(s) shall at all times remain the
sole and exclusive property of the Lessor. Upon reasonable notice o Lessee, Lessor or its agents
shall have free access to the locomotive(s) at reasonable times for the purpose of juspections, but
not to the extent that such access uireasonably interferes with Lessee's use of the locomotive(s) in
any way during normal business hours. No accessions, additions, alterations or improvements o
the locomotive(s) of any nature shall be made without Lessor's consent, but if any are made, they
immediately shall become part of the locomotive(s) and shall become Lessor's property.  Lessee
shall keep the locomotive(s), at all times, free and clear from all claims, liens and encumbrances,
including, without limitation, by bonding around or otherwise. This Lease iz intended o be 2 true
lease of the locommotive(s) and is not and in no way shall be coustrued as creating a zale of th
locomotive(s) o Lessee,

H
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6. DELIVERY / RETURN. Lessor shail deliver the locomotive(s) in good condition and repair.
Lessee shall accept delivery of the locomotive(s) at Lessor's facility, Waycross, Ga. ("Delivery
Location "). Upon expiration or other termination of this Lease, Lessee shall return such
locomotive(s) 1o Lessor at Lessor's, selected facility in good order and condition, normal wear and
tear excepted. Lessee shall bear freight retum costs mbound and unless Lessor sells or leases the
Locomotive to another customer, Lessee shall bear outbound freight costs. Lessee shall pay or
reimburse Lessor for any reasonable and ordinary expenses incurred by Lessor in returning the
locomotive(s) to good order and condition, normal wear and tear excepred, in delivering the
locomotive(s) to Lessor or effecting delivery and return of the locomotive(s). All obligations of
Lessee under this Lease shall continue with fespect to any locomolive not refurned by the
expiration or earlier termination as permitted herein until such locomotive is retirned o the
Delivery Location in accordance herewith tncluding. withowt limitation. the obligation 10 pay rent,
which shall increase to $250 dollars per day per locomotive for the first 45 days the locomotive is
late and to $350 per day thereafter. Shipment cost and risk of loss during shipment shall e
Lessee's responsibility. However, Lessor hus the right 1o store the unit at |essee’s facility for an
indetinite time at no charge (o Lessor.

7. WARRANTY AMD DISCLAIMVIER. Lessee hereby acknowledges (hat Lessee has had or
will have the opportunity to inspect the locomotive prior o aceepting delivery of same. and that
acceptance of delivery of the locomotive by Lessee constitutes acknowledgement that they have
been received in good coudition and repair. LESSOR MAKES NO REFRESENTATION OR
WARRANTY THPRESS OR IMPLIED, WITH RESPECT TO THE CONDITION,
MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OF THE LOCOMOTIVE sud
Lessor hereby diselaims all such fepresentation and warrnuties. LESSOR SHALL NOT BE
RESPONMSIBLE FOR ANV CONSEQUENTYAL, INCIDENTAL OR  INDIRECT
DAMAGES,

8. USEAND MAINTEMANCE.

A. Lessee shall be responsible and pay for all registrations, certificates. and perinits, and all other
similar requirements of governmental authorities payable during the Term of this Lease, whether
required fo be obtained in the name of the Lessor or Lessee,

B. The locomotive(s) shall be used and operated only by properly qualified. trained and registered
personnel authorized by Lessee.

C. Lessee shall comply with all federal, s, municipal and local laws, ordinances, and rufes,
and regulations relating 1o the lease. possession, insuring. use and operation of the locomotive(s).

D. Lessee shall be solely responsible for the payment of any and all fines. penalties or forfeitures
(including without limitation the confiscation of the locomotive(s )} levied upon or arising out of
the use. operation . maintenance or insuring of the locomotive(s } in violation of any law.
ordinance, rule or regulation of any governmental authorify.

E. Lessee shall pay ail costs, expenses and charges incurred in connection wilhy ithe mainenance,
lease, use and operation of the locomotive(s).

F. Lessee shall maintain the locomotive(s) in good mechanical condition and running order and in
compliance with OEM specifications and salety rules and regulations now or hereafter
promulgated by applicable governmental authorities.




G. Lessee shall keep and maintain any and all books and records and make any filings required by
any  govermmental authority with respect 10 the possession, lease. use or operation of the
locornotive(s) during the Term of this Lease.

9. INSURANCE /INDEMNIFICATION.

A. Railroad liability insurance, including property damage insurance, providing coverage during
the Term and until veturned to Lessor in an amount not less than one million deollars combined
single limit per occurrence and two million dollars combined i the aggregate shall be provided
by Lessee at Lessee's sole expense throughout the Term as to each locomotive. The insurance
policy or policies providing the foregoing coverage shall: ) be written by an insurance company
or companies satisfactory to Lessor (in the exercise of reasonable Judgment) and audhorized to
trausact business in all of the states in which the locomotive(s) will be used and operated; ii.)
protect the interests of Lessor and Lessee, including Lessee's authorized operators, with respect

to Hability for injuries to or the death of third party persons and damage to or loss of use of

property of third persons resulting from the ownership, maintenance, use or operation of the
locomotive(s); iii.) provide by endorsement or otherwise that the coverage shall be primary
coverage as to Lessor and show Lessor as additional jnsured; and iv.) provide that the insurance

company or companies issuing such policy or policies shall notify Lessor of any cancellation
thereof at least thirty (30) days prior thereto.

B. Lessee, at Lessee's sole expense, shall provide collision and comprehensive physical damage
insurance on each locomotive in the amount of the Replacement Value. The insurance policy or
policies providing the foregoing coverage’s shall: be written in standard form by an insurance
company acceplable to Lessor (in the exercise of reasonable Judgment) and provide for losses to
be payable to Lessor and Lessee as their respective interests may appear.

C. Lessee shall furnish Lessor with a certificate(s) of insurance or other evidence of said
insurance coverage.

D. Lessce does hereby agree to defend, indemmify, protect and hold harmless Lessor and any
assignees or successors of Lessor, and their respective employees and ageuts, from and against
any and all losses, liabilities {including without limitation strict liability imposed by law),
damages, injuries, claims, demands and expenses (including legal expenses) of whatsoever kind
and nature: resulting from or arising out of the use, condition, operation or lease of any
locomative by Lessee. This covenant of indemnity shall continue in full force and effect
notwithstanding the termination of this lease or the termination of the lease of any locomotive,

E. Lessee assuimes and agrees to indemnify, proteci and hold {ree and harmless Lessor, any
assignee or successor of Lessor, and their respeciive employees or agents, hrespective of any
responsibility for negligence (bur not sole negligence, gross negligence, or willful misconduct of
Lessor), from any loss, damage, theft or destruction of any locomotive. lnthe event of damage to
a Locomotive, Lessee shall immediately place the same in goed repair (ordinary wear and tear
excepted). 1f Lessor, in the exercise of its reasonable Judgment, determines that any item of
Locomotive is lost, stolen, destroyed, damaged beyond repair or rendersd permanently unfit for
use for any reason, or in the event of condemnation or scizure of a Locomotive, Lessee shall {at
Lessor's option) (i) veplace such locomotive with substantially similar equipment of equal or
greater value and in good repair and transfer title thereto to Lessor free and clear of any all liens,
claims and encuinbrances of any kind or nature whatsoever, or (ii) pay Lessor in cash the sum of
(a) Any installments of rent aud other amounts payable by Lessse hereunder with respeet to such
item due but unpaid at the date of such payment plus (b) the Replacement Value of such
Locomotive determined in aceordance with Schedule A, Upon payment of such amount to




Lessar, such item shall become the property of Lessee, Lessor will transfer to Lessee, withour
recourse or warranty, all of Lessor's right, title and interest therein, the rent with respect to such
item shall terminate, and the basic rental payments on the remaining items shall be reduced
accordingly. Lesses shall pay any sales and use taxes due on such transfer or upon any purchase or
passage of title {0 Lessee.

F. ifLessee shall fail to obtain or maintain the insurance coverage required in this Lease, or shall
feil to furnish Lessor with evidence thereof, Lessor at its option within five (5) days following
written notice of such failure., may obtain such required insurance coverage on behalf of Lessee
at Lessee's expense.

10. ASSIGNMENT, WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSEL
WILL NOT SELL, ASSIGN, SUBLET OR OTHERWISE ENCUMBER OR PERMIT A
LIEN ARISING THROUGH LESSER TO EXIST OM OR AGAINST ANY INTEREST
IN THIS LEASE OR THE LOCOMOTIVES, Lessor may assign its interest in this Lease
and sell or grant a security interest in all or any part of the Locomotives without notice 1o or the
consent of Lessce. Lessee agrees not 1o assert against any assignee of Lessor any claim or defense
Lessee may have against Lessor, it being understood that in the evenl of a default or breach by
Lessor, Lessec shall pursue any rights on account thereaf solely against Lessor, Lessor and Lessea
further agree that no such assigmment shall change Lessee's duties or obligations under this
Lease or increase Lessee's risks or burdens, all of which shall remain as set forth herein. Fach
parly to this Lease acknowledges notice of and consents inall respects to, the terms of this Lease.

[ FINANCIAL DATA. In the event of a default, upon the written request of Lessor, Lessee
shall furnish to Lessor, when reasonably available, copics of Lessee's financial statements and such
otiter reports and statements concerning this Lease and the locomative(s) as Lessor reasonably may
request.

12. DEFAULT. Lessce shall be in defaull under this Lease upon the happening of any of the
following events or conditions ("Event of Default™): default in the payment when due of any
installment of rental hereunder or of any other obligation for the payment of money now or

hereafter owed by Lessee to Lessor or default in the tmely performance of any other lisbility,
obligation, covenant or agreement i this Lease.

13. REMEDIES UPON DEFAULT.

A. Upon the occurrence of any BEvent of Default, Lessor shal provide Lessee with written
notice of such default, and (1) if it is a monetary default, Lessee shall have ten (10) days to cure
the default, or (2) if it is pot a monetary default, Lessee shall have thirty (303 days 1o cure
the default. If Lessee fails to cure any Event of Default within the aforementioned applicable cure
periods, then Lessor, in its sole discretion, may take anyone or more of the following actions will
respect o the Jocomotive(s):

i Declare all unpaid lease payments to be immediately due and payable.
i, Tenminate the Lease af any or all locomotives by writien notice to Lessee,
g, Whether or not the Leasc is terminated. take possession of any or all lecomotive(s)

wherever found, and for this purpose Lessor may at Lessov's oplion enter upon the prentises
where such locomotive(s) are located and take immediate possession of and remove the same, all
without liability to Lesses for damage to property or otherwise. Termination of this Lease does
not terminate, limil, or restrict the rights and remedies of Lessor, In addition to Lessor's right
under common law o redress for any breach or violation, Lessee shall indemnify and defend
Lessor against all losses, damages, cost and expenses {including, without limitation, interest, penalties,
court costs, and altorney's fees and expenses) asserted against, imposed vpon, or | Y
divectly ov indirectly, arising our of or res ng from any breach or violation.
shall, upon demand by Lessor and ot Lessec's sxpense, promptly make available t




expense, any or all locomotives at a place designated by Lessor which is reasonably convenient t¢ both
parties.  Use, hold, sell. lease or otherwise dispose of any or all such locomative(s) as Lessor in its
sole discretion may decide. Proceed by appropriate action either at law or in equily to enforce
performance by Lessee of the applicable covenants of this Lease or 1o recover damages for the breach
thereof or to rescind the Lease hereunder of any or all locomotive(s).

iv. Exercise any and all rights and remedies available to Lessor under any applicable faw. In
addition. Lessee shall be charged with and shall pay to Lessor all damages resulting from the
ordinary cowrse of events from the Lessee's default as defermined in any reasonable manner .
fogether with incidental damages, less expenses saved in consequence of each Bvent of Default
by Lessee. In addition to other remedies available, Lessor may also recover from Lesses the
amount which will fully compensate the Lessor for any loss or damage to the Lessor’s residual interest
in the goods caused by the default of the Lessee. Lessee shall pay Lessor all costs and expenses,
including but not limited to reasonable attorney’s fees and out of pocket expenses, incurred by Lessor
in exercising any of its rights or remedies hereunder or enforcing any of the terms or conditions of the
Lease.

B. None of the rights and remedies under or referred (o is intended 1o be exclusive, but each such
right or remedy shall as to each locomotive be cumulative and may be availed of separately or
concurrently with or in addition to any other right or remedy provided or referred to herein or
otherwise available to Lessor at law or in equity. Any repossession or subsequent sale or lease by
Lessor of any locomotive(s) shall not bar an action against Lessee for a deficiency.

C. Without limitation of any rights of Lessor otherwise existing or otherwise available to Lessor,
it is expressly covenanted and agreed by the parties hereto that in the event of any assignment by
operation of law of this Lease or of any lease hereunder, or of a bankruptey of Lesses within the
meaning of the Federal Bankruptey Act, then Lessor may, at Lessor's election, terminate this Lease or
any one or more leases hereunder.

14, RECORDATION OF LESSOR'S JNTEREST. Lessee agrees 10 execute all recording
documents requested by Lessor o show Lessor's interest in the locomotive(s). Lessee further
authorizes Lessor to execute and file financial statements or other documents evidencing Lessor's
interest in the locomotive(s) without Lessee's signature.

L5, MISCELLANEQUS,

D. This Lease and all rights and obligations hereunder shall be governed by and construed in
accordance with the laws of the State of [llinois. lilinois shall be choice of forum for all litication.

A. Neither this Lease nor any schedule shall be amended, and no provision hereof or of an
Schedule shall be waived or varied unless by writing signed by the parties.

C. No delay or omission by [.essor in exercising any right hereunder shall operate as 4 waiver
ol such right or any other right. A waiver by Lessor of any Event of Default by Lessce shall not be
construed as a waiver of any fuiure oceasion.

“

Incase any provision {or portions thereol) in this lease shall be held to be invalid, i lsaal
or unenforceable. the validity, legality and enforceability of the remaining provisions {or portions
thereof) hereby shall not in any way be affected or imipaired ihereby.

k. This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and their
respective successors.

F. This Lease sets forth all the covenants. promises, assurances, agreements.
representations, conditions, warranties, statements, and imderstandings {"Representations”)
between the Lessor and Lesses concernning the lease of locomotive(s), and there are no
Representations, sither oral or written, between them ather than those in this Lease.




G. All notices permitted

or required to be given pursuant to this Lease shall be mailed by
Certified or Registered Mail, Return Receipt Requested to the parties at the following addresses
or at such other addresses as each party may notify each other,

Ifto Lessor:  National Railway Equipment Co.

908 Shawnee

Mt Vernon, [llinois 67864
Attn: Keith Batley

And a copy to:

National Railway Equipment Ca,
14400 S. Robey

Dixmoor, Hlinois 60426

Atin: Robert Loewer

If'to Lessee:  Rail-Logix Al

3330 8. Sam

amo Junction
Houston Plkwy

E. Houston. Texas 77047
Atmn: Randy Bemetit

With a copy to: Mike Plank

3330 S. Sam Houston Pkwy. E.

Houston, TX

77047

Bruce Merwin
Haynes and Boone, LLP
1221 McKinney, Suite 2100

Houston, TX

77010




WITNESS WHEREOF, the parties have executed this Lease the day and year first mentioned
above,

LESSOR: LESSEE:
NATIONAL RAILWAY BEQUIPHIENT 0. RATL LOGIH ALAMO JUN CTION, LL’C
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SCHEDULE "A"

Attached to and incorporated into the Lease dated the ST day of . 2014 by and
between the National Railway Equipment Co. ("LESSOR") and Rail Logix Alamo Junction.
LLC. ("LESSEEM,

Type and General Description of Locomotive Unit(s), Marks and Numbers:

Hnit No,, Tyoe General Teserintion
NREX 8047 GP- 10 General Purpose Locomotive
REPLACEMENT LEASE LEASE BATE PER LOCOMOTIVE DATLY
VALUZ TEIRM LEASE TERM
PR .
L] G- monts oy
(Commencing

On arrival at
Lessee's facility)

RENEWAL OPTION: So long as no Event of Default shall have occuited and be continuing.
Lessee may elect once to renew this Lease for an additional one year term for the same daily rate
with a writien thirty (30) day notice prior to the Lease expiration as set out abave,

Lessee agrees to store the leased unit on Lessee’s properiy for an indefinite time at no charge to
Lessor. After the Lease Term, Lessor agrees to allow Lessee to use the stored unit o an “as need
basis™ at a rate of $250.00 per day, provided that Lessor has the right to remove the unit at any time.,
During such after Lease Term use, Lessee shall be subject to the terms of the Lease, as if the Lease is
still in effect. Lessee shall be responsible to decument days used when stored on Lessee’s property.
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MIEMORANDUM OF LOCOMOT TVE LEASE AGREEMEINT

THIS MSMORANDUM OF LOCOMOTIVE LEASE AGREEMENT bas an effective date of
f?”z’&}; AODJY and is by and between National Railway Equipment Co. ("LESSCR"), and Rail
Logix Alamo Junction, LLC, ( "LESSEE"), with reference to the following;

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor the
Locomotive model(s) described herein. This MEMORANDUM OF LEASE AGREEMENT

evidences a lease.

Each locomotive is fully-described in a certain Lease Agresment with an effective date of
M&s 3, 2014 - (the "Lease"), between Lessor and Lessee. A schedule of the

equipment s attached hereto.

2. All terims of the LOCOMOTIVE LEASE AGREEMENT are hereby referred to and
incorporated in this memorandum by reference,

The MEMORANDUM OF LOCOMOTIVE LEASE AGREEMENT may be executed
counierpart constituting an original but all together only one MEMORANDUM OF LEASE
AGREEMENT.

IN WITNESS WEIEREOFP, the parties hereto have executed or caused this MEMORANDUM CF
LEASE AGREEMENT to be executed as of the date irst above written,

LESSER;

RAIL LOGIX ALANIC JUNCTION, LLC.
) e
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On this A day of | |

the person who signed this instrurnent who acknowledged that (s)he is
B g g

WA

[\ i Cland that, being duly

L,

i
authorized, (s) hesigned suchinstrument asa free act on behalfofsaid corporation.

4 Iy}

Pk

o 5 -455
Notary Public

My Commission Expires:
S

STATE OF )
)88,
COUNTYOF __ )
On this day of N _» before me appeared
e .., the person who signed this instroment who acknowledged that (sYhe is
the of and that, belng duly

authorized, (syhe signed such insicumentasafros act on behulf'ofsaid corporation.

Notary Public

[Seal]

My Commission Expires:




AMENDMENT I TO
LOCOMOTIVE LEASE AGREEMENT

This AMENDMENT I TO LOCOMOTIVE LEASE AGREEMENT (this “Amendment) is
effectively dated as of January (the “Effective Date”), by and between National Railway
Equipment Co. (“Lessor”), and Rail Logix Alamo Junction, LLC, a Texas limited liability
company (“Lessee”)(collectively the “Parties”).

WHEREAS, the Patties desire to amend that certain Locomotive Lease Agreement, entered into
by and between Lessor and Lessee, regarding NREX 8047, dated May 30, 2014 (“Lease™).

THEREFORE, the Parties agree to extend such Lease of NREX 8047 for an additional 12
months from March 1, 2016 through March 1,2017.

All others terms and conditions in the Lease not expressly modified by this Amendment I will
remain unchanged, in full force and effect.

LESSOR: LESSEE:
NATIONAL RAILWAY EQUIPMENT CO. RAIL LOGIX ALAMO JUNCTON, LLC
Digitally signed b AP/ R Va—
By: ] : W By: ok .(fip,, Y
DN: cn=Keith Batley, ! <A _ . L
Print Name: L NRE o Print Name: A A A /9' /5 Qﬁ”/’c//U(ff 74

Title: Title: _ ()

14:43:10 -06'00'






