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LIDDELL, SAPR, ZIVLEY & LABOON

ATTORNEYS
TEXAS COMMERCE TOWER
HOUSTON, TEXAS 77002

AUSTIN OFFICE (713) 226 -1200

702 COLORADO STREET

SUITE 630 TELEX 76-2618 1500 ::;Ljic?::'cfgrowsla
AUSTIN, TEXAS 7870! TELECOPIER (713) 223-3717 DALLAS, TEXAS 75201t
(512) 474-8484 (214) 880-01
TELECOPIER (512 474-5830 TELECOPIER :?4;0522-0025
December 10, 1985 ﬁﬂﬁ ;
Innn-ngiwmmé%1
DEC13 1885 -10 &3 Am
VIA FEDERAL EXPRESS
INTERSTATE COMME
Mr. James Bayne RCE W“'SSION

Acting Secretary

Interstate Commerce Commission

12th Street and Constitution Ave., N.W.
Room 2303

Washington, D. C. 20423

Re: Agreement and Assignment of Rights Under Conditional
Sale Agreement between Mercantile Trust Company
National Association and Missouri-Kansas-Texas Railroad
Company, dated October 23, 1985; assigned to Texas
Commerce Bank National Association

Dear Mr. Bayne:

Enclosed please find an originally executed and notarized
Agreement and Assignment of Rights Under Conditional Sale
Agreement ("Assignment") (along with a duplicate original of the
same) in connection with the Conditional Sale Agreement between
Fruit Growers Express Company and Missouri-Kansas-Texas Railroad
Company, which was filed with the Interstate Commerce Commission
("ICC") on January 18, 1979 under Recordation No. 10030.

Please arrange to have this Assignment filed in your records
before recording any subsequent amendments which I have sent to
you of even date herewith.

I also enclose a check in the amount of $10.00, which covers
your recordation fee. Please forward the Certificate of
Recordation and an original Assignment stamped with the
appropriate filing information to:

Cathleen S. Cox

Liddell, Sapp, Zivley and LaBoon
3500 Texas Commerce Tower
Houston, Texas 77002-3095
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Should you have any questions as to this matter, please feel
free to call me collect at (713) 226-1447.

Sincerely yours,

Cathleen S. Cox
Paralegal

CSC:lel
Enclosures - a/s

CSC:MKT-5Assgn



12/16/85

Fnterstate Commerce Commission
ashington, B.E. 20423

OFFICE OF THE SECRETARY

Cathleen S, Cox
Liddell,Sapp,Zivliey,& Laboon
Texas Commerce Tower
Houston,Texas 77002

D
€3 Mg. Cox:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 12/13/85 at 10:05am , and assigned re-

recordation number (s). 9528-D,9723-D,10207-D,10399-C , 10662-C

10030-A%10030=B 10797-~D, 1307681ncere1y yours,

12772-A & 12772-B 12248-c

12841-A &12841-B [ K P2 g rarih
12868~A & 12868-B Agdtha T. Mergeﬁgvich

13603-A & 13603-B Secretary

Enclosure(s)

SE-30
(7/79)



LIDDELL, SAPP, ZIVLEY & LLABOON

ATTORNEYS
TEXAS COMMERCE TOWER
HOUSTON, TEXAS 77002

AUSTIN OFFICE (713) 226-1200 OALLAS OFFICE
T T TELEX 76-2618 1500 SAN JACINTO TOWER
SUITE 630
AUSTIN, TEXAS 7870 TELECOPIER (713) 223-3717 DALLAS, TEXAS 7520l
512) 474-8484 (214) 880-0100
TELECOPIER (512 474-5830 December 10 y 1985 TELECOPIER (214) 88Q-0025
£ §
VIA FEDERAL EXPRESS No, 0 ,_g 11 A 0 O

Mr. James Bayne, Acting Secretary Dato...D...Q.l.S 85
Interstate Commerce Commission Seede
12th and Constitution Avenue, N.W. FTee § (: &.0&
Washington, D.C. 20423 .
Icc Wfl’shinq{on, D. c
RE: Security of Missouri-Kansas-Texas Railroad Company
Cars

Dear Mr., Bayne:

In connection with the above, enclosed please find the
following originally executed and notarized documents:

1. Five (5) Agreements and Assignments of Rights Under
Conditional Sale Agreement ("Assignments");

2. Five (5) First Amendments to Conditional Sale
Agreement ("First Amendments"); and

3. Eight (8) Third Amendments to Conditional Sale

Agreement ("Third Amendments").

Also enclosed is one original counterpart of each of the
above-mentioned documents along with a recording instruction
letter for each of the same.

IT IS IMPERATIVE THAT THE ENCLOSED ASSIGNMENTS (LISTED AS
ITEM NO. 1 ABOVE) BE RECORDED IN YOUR RECORDS FIRST. PLEASE
ARRANGE TO HAVE THE ENCLOSED ASSIGNMENTS RECORDED BEFORE
RECORDING THE ENCLOSED FIRST AMENDMENTS AND THIRD AMENDMENTS.

If you have any questions as to the enclosed, please feel
free to call me collect at (713) 226-1447.

Very truly yours,

/QCW%E ,
Caﬁhleen S. Cox

Paralegal : B A

CSC:1gr AT
Encls.
{B)CSC:MKT-10
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DEC13 1985 -id & AM
AGREEMENT AND ASSIGNMENT OF RIGHTS ‘ oN
UNDER CONDITIONAL SALE AGREEMENMRSTATECOMMEROEWWSS‘

THIS AGREEMENT AND ASSIGNMENT OF RIGHTS UNDER CONDITIONAL
SALE AGREEMENT is dated as of October 23, 1985, and is-eptered
into by and between MERCANTILE TRUST COMPANY NATIONAL ASSOCIA-
TION, a national banking association (hereinafter called the
"Assignor"), TEXAS COMMERCE BANK NATIONAL ASSOCIATION, a national
banking association (hereinafter called the "Assignee"), and
MISSOURI-KANSAS-TEXAS RAILROAD COMPANY, a Delaware corporation
(hereinafter called the "Company").

WHEREAS, FRUIT GROWERS EXPRESS COMPANY, a Delaware
corporation (hereinafter called the "Manufacturer"), and the
Company have entered into a Conditional Sale Agreement (the
"Conditional Sale Agreement") dated as of January 12, 1979,
covering‘ the manufacture, sale and delivery, subject to the
conditions set forth therein, by the Manufacturer and the
purchase by the Company of the following described equipment and
rolling stock (collectively, the "Equipment"), including:

Fifty-one (51) Sixty-foot 100-Ton Ford Auto Glass

Specially Equipped Box Cars Dbearing Railroad's

recording marks and numbers MKT 8000 to MKT 8050, both

inclusive, to be constructed pursuant to Manufacturer's

Specifications No. S-433-A dated March 20, 1978,

revised to "B" dated May 2, 1978, and pursuant to

Manufacturer's Drawings No. 7-E-52 dated March 20,

1978, No. 7-E-53 dated April 10, 1978, and No. 7-E-65

dated May 28, 1978;
the Conditional Sale Agreement having been filed for recordation
in the Office of the United States Interstate Commerce Commission
on January 18, 1979 and recorded under Recordation No. 10030; and

WHEREAS, the Manufacturer, the Assignor and the Company have
entered into that certain Agreement and Assignment (the "First
Assignment®), dated of even date with the Conditional Sale
Agreement, pursuant to which the Manufacturer has sold, assigned,
transferred and set over unto the Assignor, its successors and
assigns, all the right, title and interest of the Manufacturer

(but none of the obligations and duties of the Manufacturer)

arising pursuant to and under the Conditional Sale Agreement;
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NOW, THEREFORE, in consideration of the sum of Ten Dollars
($10.00) and other good and valuable consideration paid by the
Assignee to the Assignor, the receipt of which 1is hereby
acknowledged, as well as the mutual covenants contained herein,
the Assignor hereby TRANSFERS, ASSIGNS, ENDORSES, GRANTS, CONVEYS
AND DELIVERS to the Assignee, its successors and assigns, all of
the following, to wit:

(a) All of the rights, titles, benefits, privileges,
liens, security interests and assignments owned,
held, or accrued to, or to be owned, held or
accrued to, and for the benefit of, the Assignor,
pursuant to or under the Conditional Sale
Agreement and the First Assignment, including,
without 1limitation, the right to receive all
payments of all sums owing or to become owing to
the Assignor by the Company under the Conditional
Sale Agreement; and

(b) All other liens, security interests, lien
priority agreements, guaranties, collateral
assignments, covenants, agreements, rights,
benefits and privileges (including, but not
limited to those accruing under any and all
security agreements, <collateral assignments,
mechaniecs' materialmen's and suppliers' 1lien
waivers and affidavits, subordination or parity
agreements, casualty insurance policies and
binders, payment bonds and performance bonds) in
any wise accruing or to accrue to the benefit of
Assignor, in any wise in respect of the
Conditional Sale Agreement and any indebtedness
now or hereafter evidenced thereby.

Assignor agrees, warrants and represents:

(1) The Assignor is the legal and equitable owner of
has full power and authority to transfer and
assign the rights, benefits, privileges, security
interests, assignments and security described in
(a) and (b), above (the "Interests"), subject to
no pledge, assignment, security interest or
encumbrance whatsoever.,

(2) The Assignor has not executed any agreement
subordinating or impairing the first priority
status of any title, lien or security interest
securing the obligations of the Company pursuant
to and under the Conditional Sale Agreement.

(3) There remains unpaid under the Conditional Sale
Agreement on the effective date hereof the
principal sum of $ [/, 272, 5¢Y8. ¥ , none of
which has been prepaid. =

(4) Accrued interest on the unpaid principal sums due
under the Conditional Sale Agreement has been
paid to, but not through or after, October 23,
1985.
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(5) There are no written agreements amending the
Conditional Sale Agreement oOr any security
instrument securing the obligations at the
Company under Conditional Sale Agreement and no
written agreements diminishing or impairing the
liability of (a) the Company to timely pay the
unpaid principal balance due under the
Conditional Sale Agreement, together with accrued
and unpaid interest thereon, in accordance with
the face, tenor, effect and reading of the
Conditional Sale Agreement or (b) any endorser or
guarantor thereof or any surety therefor to
perform his or its obligation in strict
accordance with the tenor and reading of the
writing creating or evidencing the obligation of
such endorser, guarantor or surety.

(6) The Assignor has no knowledge of any default
under any of the terms, conditions and provisions
of the Conditional Sale Agreement or the First
Assignment.

(7) The Assignor will execute or cause to be executed
such other documents as Assignee shall from time
to time reasonably request to evidence or protect
or perfect the Assignee's or the transfer to the
Assignees of Assignor's Interests.

The Company hereby agrees, warrants and represents to the
Assignee as follows:

(1) The Company warrants and represents to the
Assignee that the representations and warranties
contained in the Conditional Sale Agreement are
true and correct in all material respects on and
as of the date hereof as though made on and as of
such date. The Company hereby certifies that no
event has occurred and 1is continuing which
constitutes and event of default under the Sale
Agreement or under the First Assignment, or which
upon the giving of notice or the lapse of time or
both would constitute such an event of default.

(2) The Company hereby consents and agrees to, and
acknowledges the execution of this Agreement and
Assignment of Rights Under Conditional Sale
Agreement and hereby agrees that all payments due
under the Conditional Sale Agreement shall here-
after be made by the Company to the Assignee at
the following address:

Texas Commerce Bank
National Association
712 Main Street
Houston, Texas 77002
Attention: Metroplex Division Manager.

(3) The Company hereby agrees and confirms to the
Assignee that by executing this Assignment, the
Company shall be deemed to have received written
notice of this Assignment and a copy of this
Assignment from the Assignee as required by
Article 16 of the Conditional Sale agreement and,
further, shall be deemed to have received written
request by the Assignee to change the stencil

-3-
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markings on each side of the Equipment and hereby
agrees to make such change, all as provided for
in such Article 16 of the Conditional Sale
Agreement,

(4) The Company hereby agrees, warrants and
represents that any and all obligations of the
Manufacturer, however arising, under the
Conditional Sale Agreement shall be and remain
enforceable by the Company against and only
against the Manufacturer, its successors and
assigns, as so provided in the Conditional Sale
Agreement, and that the Company shall have no
right to set off any sums owed or to become owing
by the Manufacturer to the Company, against sums
owed or to become owing by the Company under the
Conditional Sale Agreement.

(5) All obligations of the Manufacturer under the
Conditional Sale Agreement have been timely
performed, and the Manufacturer is not in default
thereunder.

The Assignor, the Assignee and the Company have caused these
presents to be executed by its undersigned officers, duly
authorized by their respective Boards of Directors, effective as
of the date first written above.

MERCANTILE TRUST COMPANY

NATIONAL ASSOCIATION, a
national banking association

R

Jorrn Y WEONCL
RS T. Vice PRAeS,

ATTEST f i

Namez 7[5 M. RBrown
Title: © Asst, Sea

TEXAS COMMERCE BANK NATIONAL
ASSOCIATION, a national
banking association

MISSOURI-KANSAS-TEXAS RAILROAD
COMPANY, a Delaware
corporation

ATTEST:
ot il

i Name:_pact zimfapyy
Name: . I. BASS Title: gxecutive Vice Pres1dent-Fi ancial
Title: SECRETARY.
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THE STATE OF Missouri S
City §
COHND®XK OF St. Louis §

BEFORE ME, the undersigned authority, on this day personally
appeared  John P. Hecker s Asst. Vice Pres,
of Mercantile Trust Company National Association, a national
banking association, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me
that he executed the same for the purposes and consideration

therein expressed, in the capacity stated, and as the act and
deed of said association.

Gjvep under my hand and seal of office this<§gﬂﬁ day of
éQdMM r 1985.

(SEAL) Notary Public in and for
the State of
Printed Name:
My Commission Expires:

‘DIANE M. BERRA
NOTARY v(.BLIC—STATE OF MISSOURI

COURTY OF ST. LOUIS

THE STATE OF 7o Kas § MY COMMISSION GXPIRES AUG. 16, 1987,
§

COUNTY OF Harsss §

BEFORE ME, the undersigned authority, on this day personally
appeared R. A. Saloet) v _Yte Fresiden
of Texas Commerce Bank National Association, a national banking
association, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me
that he executed the same for the purposes and consideration
therein expressed, in the capacity stated, and as the act and
deed of said association.

Given under my hand and seal of office this ?’ day of
November ,» 1985.

(SEAL) Not%ry Public in an% for

) the State Of~°7 EXAS
) ) Printed Name: ﬂ”cﬂg (S’exfo’?
, My Commission Expires: //-/6-§9
JANETTE SEXTON
Notary Public, Siate of Texas

= E My Commission ExpireSM
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THE STATE OF JZ X4S_ §
§
county oF [a/las §

BEFORE ME, tlk(xe undersigned authority, on this day personally
appeared arl R. Ziebarth ’ T i
oIf)p Missouri-Kansas-Texas :+ Railroad Compargwwbmnmﬁa]
corporation, known to me to be the person whose name is
subscribed to the foreqgoing instrument and acknowledged to me
that he executed the same for the purposes and consideration
therein expressed, in the capacity stated, and as the act and
deed of said corporation.

Given under my hand and seal of office this @zxday of

Qe/ig bse , 1985.

(SEAL)* - Notary Public in and
A the State of 7 x£=y4S

o Printed Name: /,/ L% 2 /- Mc,{fnéth
S My Commission Expires: i«&t/_/f




