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\ 27 %té Re: tlllty Fuels, Inc., Lease Financing z

)

D - -
”““Nkﬁﬁuﬂ* Dated as of January 1, 1981, 12.75% :52; ?gé
PN\ Condltlonal Sale Indebtedness, due. (-
198} 1 &k April 1, 1995 -

1 v
it co&mmcm%*ﬁ%‘ﬁam Secretary:

Pursuant to 49 U.S.C. §11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Utility Fuels, Inc. for filing and
recordation counterparts of the following documents:

(1) (a) A Conditional Sale Agreement, dated
as of January 1, 1981, between ACF Indus-
tries, Inc. ("ACF") as Builder-Vendor and
Wells~-Fargo Equipment Leasing Corporation,
as Vendee;

(b) An Agreement and Assignment, dated as
of January 1, 1981, between ACF and the
Mercantile-Safe Deposit and Trust Co., as
Agent;

(2) (a) A Lease of Railroad Equipment, dated
as of January 1, 1981, between the Vendee,
as Lessor, and Utility Fuels, Inc., as
Lessee;

(b) An Assignment of Lease and Agreement,
dated as of January 1, 1981, between the
Vendee-Lessor and the Agent.

The names and addresses of the parties to the afore-
mentioned Agreements are as follows:

Buildér-Vendor

ACF Industries, Inc.
750 Third Avenue
New York, New York 10017
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The Honorable Agatha Mergenovich
‘January 7, 1981
Page Two '

Vendee-Lessor

Wells Fargo Equipment Leasing Corporation
425 California Street
San Francisco, California 94104

Lessee

Utility Fuels, Inc.
611 Walker Street
Houston, Texas 77002

_Agent—ASSignee

The Mercantilie~Safe Deposit and Trust Co.
Two Hopkins Plaza
Baltimore, Maryland 21203
' Please file and record the documents referred to in
this letter and index them under the names of the Builder-
Vendor, the Vendee-Lessor, the Lessee and the Agent-Assignee.

The equipment covefedvby the aforementioned Agreements
consists of 55 105-ton, 4240 cu. ft. gondola type coal cars,
bearing Lessee's identification numbers 18001-18110, inclusive;

—

AAR mechanical desighation: GTS. e

Enclosed is our check in the amount of $100.00 for the
required recordation fee. Please accept for recordation one
counterpart of each of the enclosed Agreements, stamp the
remaining counterparts with your recordation number and-
return them to the delivering messenger, along with your fee
receipt, addressed to the undersigned. '

Thank you for your consideration in this matter.

Very truly yours,

hael Loftus; :

"As Adgent for. '
Utility Fuels, Inc.

CML/pah
Enclosure
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RECORDATION NO.______ . Filed 1428
JAN T 1981 -1 o5 PM

_ INTERSTATE COMMERCE COMMISSION

ASSIGNMENT OF LEASE AND AGREEMENT dated
as of January 1, 1981 (this "Assignment"), by
and between WELLS FARGO EQUIPMENT LEASING .
CORPORATION (the "Lessor" or the "Vendee") and
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, as
Agent (the "Vendor") under a Participation
Agreement dated as of the date hereof.

’

WHEREAS the Vendee is entering into a Condi-
tional Sale Agreement dated as of the date hereof (the
"CSA") with ACF INDUSTRIES, INCORPORATED (the "Builder"),
providing for the sale to the Vendee of such units of
railroad equipment (the "Units") described in the Annexes
thereto as are accepted by the Vendee thereunder;

WHEREAS the Lessor and UTILITY FUELS, INC. (the
"Lessee"), have entered into a Lease of Railroad Eguipment
dated as of the date hereof (the "Lease") providing for
the leasing by the Lessor to the Lessee of the Units;

WHEREAS Houston Industries Incorporated (the ,
"Guarantor") has executed and delivered a Guarantee dated
as of the date hereof (the "Guarantee") pursuant to which
the Guarantor has guaranteed unconditionally the payment
by the Lessee of all its obligations under the Lease; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the CSA and as an induce-
ment to the Vendor to invest in the CSA Indebtedness (as
defined in Paragraph 4.3(b) of the CSA), the Lessor agrees
to assign for security purposes its rights in, to and under
the Lease and the Guarantee to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants herein-
after mentioned to be kept and performed, the parties
hereto agree as follows:

1. The Lessor hereby assigns, transfers and
sets over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Lessor
under the CSA, all the Lessor's right, title and interest,
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powers, privileges and other benefits under (i) the Lease
(except for the Lessor's rights under §§ 6, 12 and 20 of the
Lease), including, without limitation, the immediate right to
receive and collect all rentals, profits and other sums
payable to or receivable by the Lessor from the Lessee under
or pursuant to the provisions of the Lease whether as rent,
casualty payment, indemnity, liquidated damages, or otherwise,
and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the
happening of an Event of Default specified in the Lease, and
to do any and all other things whatsoever which the Lessor is
or may become entitled to do under the Lease, and (ii) the
Guarantee (except for the Lessor's rights under the second
sentence of the Guarantee and except to the extent the
Guarantee relates to §§ 6, 12 and 20 of the Lease), including
without limitation all amounts paid or payable to the Lessor
thereunder and all rights of the Lessor to enforce payment of
any amounts thereunder (except for amounts payable under the
second sentence thereof and except for amounts payable under
the Guarantee to the extent the Guarantee relates to the
Lessee's obligations under §§ 6, 12 and 20 of the Lease) or
performance of any duty, agreement, covenant or obligation

‘thereunder. (Moneys paid or payable to or receivable by the

Lessor under the Lease (except for moneys paid or payable to
or receivable by the Lessor with respect to its indemnities
pursuant to §§ 6 and 12 of the Lease and pursuant to § 20 of
the Lease) or the Guarantee (except pursuant to the second
sentence of the Guarantee and except to the extent the
Guarantee relates to §§ 6, 12 and 20 of the Lease) are
hereinafter called collectively the "Payments".) In further-
ance of the foregoing assignment, the Lessor hereby irrevoc-
ably authorizes and empowers the Vendor in its own name, or
in the name of its nominee, or in the name of the Lessor or
as its attorney, to ask, demand, sue for, collect and receive
any and all Payments to which the Lessor is or may become
entitled under the Lease and to enforce compliance by the
Lessee with all the terms and provisions thereof.

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease or by the Guarantor pursuant to the Guarantee. To
the extent received, the Vendor will apply such Payments to
satisfy the obligations of the Lessor under the CSA, and,
so long as no event of default or event which with the
lapse of time and/or demand provided for in the CSA could
constitute an event of default thereunder, shall have
occurred and be continuing, any balance shall be paid to
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the Lessor on the same date such Payment is applied to
satisfy such obligations of the Lessor, by check mailed to
the Lessor on such date or, upon written request of the
Lessor, by bank wire to the Lessor at such address as may
be specified to the Vendor in writing, and such balance
shall be retained by the Lessor. If the Vendor shall not
receive any rental payment under § 3.1 of the Lease when . ‘
due, the Vendor shall promptly notify the Lessor, and the
Lessee at their addresses set forth in the Lease; provided,
however, that the failure of the Vendor to so notify the
Lessor shall not affect the obligations of the Lessor i
hereunder or under the CSA. .

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assign- -
ment shall not subject the Vendor to, or transfer, or pass,
or in any way affect or modify the liability of the Lessor
under the Lease, it being understood and agreed that not-
withstanding this Assignment or any subsequent assignment,
all obligations of the Lessor to the Lessee shall be and
remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Lessor or persons ‘
other than the Vendor. S

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation, covenant and
‘agreement which the Lease provides is to be performed by
the Lessor; without the written consent of the Vendor,
the Lessor will not anticipate the rents under the Lease ¢
or waive, excuse, condone, forgive or in any manner release
or discharge the Lessee thereunder of or from the obliga-
tions, covenants, conditions and agreements to be performed
by the Lessee, including, without limitation, the obliga- .
tion to pay the rents in the manner and at the time and
place specified therein or enter into any agreement amend-
ing, modifying or terminating the Lease and the Lessor -
agrees that any amendment, modification or termination
thereof without such consent shall be void.

4, The Lessor does. hereby constitute the

Vendor the Lessor's true and lawful attorney, irrevo-
cably, with full power (in the name of the Lessor, or
otherwise), to ask, require, demand, receive, compound and
give acqulttance for any and all Payments due and to become
due under or arlslng out of the Lease or the Guarantee to
which the Lessor is or may become entitled, to enforce
compliance by the Lessee with all the terms and provisions
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of the Lease and by the Guarantor with all the terms and
provisions of the Guarantee, to endorse any checks or other
instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings
which to the Vendor may seem to be necessary or advisable
in the premises.

S. Upon the full discharge and satisfaction of
all sums due from the Lessor under the CSA, this Assign-
ment and all rights herein assigned to the Vendor shall
terminate, and all estate, right, title and interest of the
Vendor in and to the Lease and the Guarantee shall revert
to the Lessor without further act or deed, but the Vendor
shall execute and deliver such documents as the Lessor may
reasonably request .in order to confirm, or make clear upon
the public record, such termination and/or reversion.
Promptly following such full discharge and satisfaction, the
Vendor agrees that it will advise the Lessee in writing that
all sums due from the Lessor under the CSA have been fully
discharged and satisfied and instruct the Lessee that no
further payments under the Lease are to be made to the
Vendor.
6. The Lessor will, from time .to time, execute,
acknowledge and deliver any and all further instruments
‘reasonably requested by the Vendor in order to confirm or
further assure the interest of the Vendor hereunder. The
Vendor will give written notlce to the Lessor and the Lessee
of any such assignment.

7. The Vendor may aSSLgn all or any of the:. oangqu
rights assigned to it hereby or arising under the Lea;e or - %, -

the Guarantee, including, without limitation, the r}ght~to
receive any Payments due or to become due. 1In the-ovent Tof
any such a551gnment, any such subsequent or succe551ve¥ 5
a551gnee or a551gnees shall, to the extent of such’a551gn- .

all the obligations of the Vendor hereunder. wmf}mihO
8. This Assignment shall be governed by the

laws of the State of California, but the parties shall be

entitled to all rights conferred by 49 U.S.C. § 11303.

9. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments
hereunder to be promptly delivered or made to the Vendor.
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10. The Vendor hereby agrees with the Lessor
that the Vendor will not, so long as no event of default
under the CSA has occurred and is continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of
any of the rights, powers, privileges, authorizations or
benefits which are assigned and transferred by the Lessor to
the Vendor by this Assignment, except the right to receive
and apply the Payments as provided in Paragraph 1 hereof, and
that, subject to the terms of the Lease and the CSA, the
Lessor may, so long as no event of default under the CSA has
occurred and is then continuing, exercise or enforce, or seek
to exercise or enforce, its rights, powers, privileges and
remedies arising out of § 13.1(a) of the Lease; provided,
however, that the Lessor shall not, without the prior written
consent of the Vendor, terminate the Lease or otherwise
exercise or enforce, or seek to exercise or enforce, any
rights, 'powers, privileges and remedies arising out of
§ 13.1(b) of the Lease.

This Assignment shall be effective upon delivery
of fully executed counterparts hereof to the Lessor at
its offices in San Francisco, California.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in their respective

" corporate names by officers thereunto duly authorized, and

their respective corporate seals to be affixed and duly
attested, all.as of the date first above written.
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WELLS FARGO EQUIPMENT LEASING
CORPORATION, as Lessor,

Ny

RSNV

by

Tttt

,h
[
I

SENIOR VICE PRESIDENT

b
: Y 1olet s
[Corporate Seal] : VICE PRESIDENY g

Attest:

ik Lo,
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MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

[Corporate Seal]

Attest:

Corporate Trust Officer

by

Assistant Vice President



STATE OF CALIFORNIA,)
. SAN ) ss.:
CITY OF gpanCISC O )

'On this AFL day of &ec 1982, before me per-
sonally appeared RONALD £ DEAM » £o me personally:
known,)who, being by me -duly sworn, says that he is an

sk V. PRES. - of WELLS FARGO EQUIPMENT LEASING CORPORATION,
that ‘one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation and that said’
instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said Corporatlon.

F!l T3B0345LGIEAEASIEIFALAC

7:5'!5!'!3» ll'luhn
N SEAL
3 DAV\N ﬁ’ ET7 E WONDERS

Cl\’ FORMNIA

K%QLU7L/61£L17LLfL OﬂicLéftt_//

Votary Publlc

AN FRANCIZCO
res Aprll 25, 1933
PEANE TN Jd LRABEL22G:

ﬁ.:ms:_msu

FREATIEIIRERICIN IR SE I daas

[Notarial Seél]

My Commission expires &/zé/giA

STATE OF CALIFORNIA )
SAMN ' ) ss.:
(CITY OF rpancise o ')‘

On this 23w day of Auic. 198¢, before me per-
sonally appeared RoBERT £ DARLIN G, to me personally
known, who, being by me duly sworn, says that he is an

VIiCE PRES : of WELLS FARGO EQUIPMENT
LEASING CORPORATION that one of the seals affixed to the
foregoing instrument is- the seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
~acknowledged that the execution of the for9901ng 1nstrument
.was the free act and deed of said Corporation.

KgﬁUMITL/£2££1;tZ)\Z{///,‘\ ol d

Notary Public

'[Notarial Seal]

My Commission expires-4/ﬂ§/ﬂg




MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

> ~//{£%fé%iZLuU\,/

[Corporate Seal] Assistant Vice President

Attest:

D

Um&ﬂﬁ@@Corporate Trust Officef
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STATE OF CALIFORNIA,)
) ss.:
CITY OF )

On this day of 198 , before me per-
sonally appeared . o, to me personally
known, who, being by me duly sworn, says that he is an

of WELLS FARGO EQUIPMENT LEASING CORPORATICN,

. that one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation and: that said
instrument was signed and sealed on behalf of said Corpo-
ration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seall

My Commission expires

STATE OF CALIFORNIA )
) 8S.:
" CITY OF , )

On this day of 198 , before me per-
scnally appeared , to me personally
known, who, being by me duly sworn, says that he is an

of WELLS FARGO EQUIPMENT
LEASING CORPORATION, that one of the seals affixed to the
foregoing instrument is the seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires

AL-7-2




STATE QOF MARYLAND,) -
) ss.:
CITY OF BALTIMORE,)

On this éZV%(day of:bwa&w°¢0‘1989, before me per-

sonally appeared R. E. Schreiber , to me personally
known, who, being by me duly sworn, says that he is an
ASSISTANT VICE PRESIDENT Of MERCANTILE-SAFE DEPOSIT '

AND TRUST COMPANY, that one of the seals affixed to the-
foregoing instrument is the seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

............. \a/ S

Notary Pub‘lﬁ

/,

/w)

<\,.

[Notari?l Seall]

7 /-

My Commission expires



CONSENT AND AGREEMENT

The undersigned, UTILITY FUELS, INC., a Texas
corporation (the "Lessee"), the lessee named in the Lease
(the "Lease") referred to in the foregoing Assignment of
Lease and Agreement (the "Lease Assignment") and HOUSTON
INDUSTRIES INCORPORATED, a Texas corporation (the "Guaran-
tor"), the guarantor pursuant to the guarantee (the "Guar-
antee") referred to in the Lease Assignment, hereby (a)
acknowledge receipt of a copy of the Lease Assignment and
(b) consent to all the terms and conditions of the Lease
Assignment and agree that:

(1) in the case of the Lessee, it will pay all
rentals, casualty payments, liguidated damages, indem-
.nities (except any amounts of indemnity payable to the
- Lessor pursuant to §§ 6, 12 and 20 of the Lease) other
' - moneys provided for in the Lease due and to become due
_under the Lease, and, in the case of the Guarantor, it
‘willl pay all amounts payable under the Guarantee (except
am@unts payable under the second sentence thereof and
. except for amounts payable under the Guarantee to the
.~extent the Guarantee relates to the Lessee's obligations
under §§ 6, 12 and 20 of the Lease), directly to
- Mercantile-Safe Deposit and Trust Company, as Agent (the
"Vendor"), the assignee named in the Lease Assignment,
by wire transfer to the Annapolis Banking and Trust
Company, Main Street and Church Circle, Annapolis,
Maryland for credit to the Vendor's Account No. 52076-1,
in the name of Mercantile-Safe Deposit and Trust Com-
pany, marked "RE: UTILITY-1/1/81", with advice to Mrs.
K. M. Tollberg, Assistant Vice President, Mercantile-
Safe Deposit and Trust Company, Two Hopkins Plaza (P. O.
Box 2258), Baltimore, Maryland 21203 (or at such other
address as may be furnished in writing to the Lessee
by the Vendor);

(2) except as otherwise contemplated by Paragraphs
1 and 10 of the Lease Assignment, the Vendor shall be
entitled to the benefits of, and to receive and enforce
performance of, all the covenants to be performed by the
Lessee under the Lease and by the Guarantor under the
Guarantee as though the Vendor were named therein as the
Lessor; '

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become

AL-9
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STATE OF MARYLAND,)

) Ss.:
CITY OF BALTIMORE,)
, On this day of 198 , before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is an

of MERCANTILE-SAFE - DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires
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CONSENT AND

AGREEMENT

The undersigned, UTILITY FUELS, INC., a Texas
corporation (the "Lessee"), the lessee named in the Lease

(the "Lease") referred to in the

foregoing Assignment of

Lease and Agreement (the "Lease Assignment”) and HOUSTON

INDUSTRIES INCORPORATED, a Texas
tor"), the guarantor pursuant to
antee") referred to in the Lease
acknowledge receipt of a copy of
(b) consent to all the terms and
Assignment and agree that:

corporation (the "Guaran-
the guarantee (the "Guar-
Assignment, hereby (a)
tHe Lease Assignment and
conditions of the Lease

(1) in the case of the Lessee, it will pay all
rentals, casualty payments, liquidated damages, indem-
nities (except any amounts of indemnity payable to the
Lessor pursuant to §§ 6, 12 and 20 of the Lease) other
moneys provided for in the Lease due and to become due
under the Lease, and, in the case of the Guarantor, it
will pay all amounts payable under the Guarantee (except
amounts payable under the second sentence thereof and
except for amounts payable under the Guarantee to the
. extent the Guarantee relates to the Lessee's obligations
under §§ 6, 12 and 20 of the Lease), directly to
Mercantile-Safe Deposit and Trust Company, as Agent (the
"Vendor"), the assignee named in the Lease Assignment,
by wire transfer to the Annapolis Banking and Trust
Company, Main Street and Church Circle, Annapolis,
Maryland, for credit to the Vendor's Account No. 52076-1,
in the name of Mercantile-~-Safe Deposit and Trust Com-
pany, marked "RE: UTILITY-1/1/81", with advice to Mrs.
K. M. Tollberg, Assistant Vice President, Mercantile-
Safe Deposit and. Trust Company, Two Hopkins Plaza (P. O.
Box 2258), Baltimore, Maryland 21203 (or at such other
address as may be furnished in writing to the Lessee
by the Vendor); ’

(2) except as otherwise contemplated by Paragraphs
1 and 10 of the Lease Assignment, the Vendor shall be
entitled to the benefits of, and to receive and enforce
performance of, all the covenants to be performed by the
Lessee under the Lease and by the Guarantor under the
Guarantee as though the Vendor were named therein as the
Lessor;

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become

AL-9
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subject to any liability or obligation under the Lease
or otherwise; and

- (4) neither the Lease nor the Guarantee shall,
without the prior written consent of the Vendor, be
terminated or modified, nor shall any action be taken
.or omitted. by the Lessee or the Guarantor, the taking
or omission of which might result in an alteration
-or impairment -of-the Lease or the Guarantee or the
Lease Assignment or this Consent and Agreement or of
any of the rights created by any thereof.

This Consent and Agreement shall be construed in
accordance with the laws of the State of Texas.

UTILITY FUELS, INC.,

- [Corporate Seall

Attest:

Z;V Secretary

HOUSTON INDUSTRIES INCORPORATED,

by

Vice President
[Corporate Seal]

Attest: . | }
gi/é? zgdibto /044_~*~
,\j \\jﬁcretary
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