GREYHOUND LEASING &
FINANCIAL CORPORATION
Greyhound Tower

"
. Phoenix, Arizana 85077 i e ﬁbm&
602 248-4900
' June 24, 1980
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| PR
VIA REGISTERED MAIL 258 *'WL 1980 ..
RECORDATION 1o, ’“»—-f*"’”,w 1z . Fosl ./“
]? % ] 1’ o 4 ~ .
Ms. Mildred Lee L 880 25590 1og Wosktagiew, 8. 8

Interstate Commerce Commission
12th & Constitution Avenue N.W.
Room 2303

Washington, D.C. 20423

INTERSTATE COMMERCE COMMI MISSION

Dear Ms. Lee:

I enclose two counterparts of the instrument described in paragraph (1)
hereof, for recordation and return, together with one original counterpart for the
Commission's files, o

In accordance with 49 CFR Part llis, covemng the recordation of
documents, I advise you as follows:

(1) The enclosed document is an Assignment and Agreement dated as of
April 11, 1980, between Railtex, Inc., a Texas corporation, 4901
Broadway, San Antonio, Texas 78209, as Assignor, and Greyhound
Leasing & Financial Corporation, Greyhound Tower, Phoenix,
Arizona 85077, as Assignee. :

(2) The Assignment and Agreement is executed for the purpose of .
assigning all and every estate, property, right, title, interest and
demand, which Railtex, Inc. has under a Railroad Car Lease
Agreement dated March 12, 1980, by and between Railtex, Inc., as
Lessor, and Texas Utilities Generating Company, a Texas
corporation, as Lessee, covering:

Ten (10) Rapid Discharge TM Self-Cleaning Bottom Dum p RarhCarsu-
manufactured by Ortner Freight Car Company, Model No. Oﬂ3025
(100 Ton) Specification No. EX-279 having Road Numbers ﬂ»}RAXW"' =
1040 through 1049 inclusive, AAR designation HTS/K 340. -t )

2 ﬁﬂ} ' T
(3) The Assignment and Agreement was executed pursuant to the ter.ms ‘g{‘; o

of the Conditional Sale and Security Agreement dated Januaky 9, ===

P

1979, a copy of which was filed and recorded in your office on May e

1, 1979, at 1:30 p.m., and was assigned Recordation No. 10328~and <a
10328A.



-

’

(4) After recordation, the original document should be returned to
Greyhound Leasing & Financial Corporation, Greyhound Tower,
Phoenix, Arizona 85077, Attention Martin G. Roth, Vice President -

Operations.
(5) The recordation fee of $10.00 is enclosed.

Please acknowledge receipt on the enclosed copy of this letter.

oY i/ # Pr ﬁ.,:%

artin G. R&
Vice President

Enclosures
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RECORDATION hﬂ/{/ Hi@d 1@25

JUL L 1980 o Al

WHER&TMH‘U%ME%@% MISSION

State of Arizona ) -
) ss.

County of Maricopa )

BE IT REMEMBERED, that I, LINDA L. BALLARD, the undersigned
officer, a notary public duly quahfzed commissioned, sworn and acting m and for
said County in said State, hereby certify:

I have examined the attached copy of the Assignment and Agreement and
compared it to the original, and said copy is a true and correct copy in all respects o
including the dates, signatures and acknowledgement.

‘i "N f

otary Public

. ’
'f. -

My Commission expires: S

My Commission Expires Noy 14, 1983
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ASSIGNMENT AND AGREEMENT

(Lease)

’I’HIS ASSIGNMENT AND AGREEMENT ("Assxgnment") entered into as of this 11th
- day of April, 1980, between RAILTEX, INC., ("Assignor") and GREYHOUND LEASING &
" FINANCIAL CORPORATION ("Assxgﬁee“), a Delaware corpora.tmn havmg its prmcxpa.l place of.
: busmess in Phoemx, Arxzona ' E ,

WITNESSETH.f

v — by s — s oo oot oo

WHEREAS, Assxgnor, as purchaser, and A551gnee, as seller, did enter into a certam ‘
Conditional Sale and Security Agreement (herein called "Agreement"), dated January 9, 1979,
‘providing for the sale of all of the equ1pment descrlbed in saud Agreemen’t by Asmgnee to
Assignor; and - : ‘ : : : :

WHEREAS, paragraph 18(a) 'of tﬁe Agreement explicntly provides that Assignor
under said Agreement shall not let the equipment sold thereunder, thhout first securmg the
prior written consent of Assignee to any such lease; and :

- WHEREAS Assrgnor has entered into a Lease Agreement (“Lease") with TEXAS,
UTILITIES GENERATING COMPANY ("Lessee") for equipment described and listed on Exhibit
"A'", attached hereto and 'by reference made a part hereof (heremafter called the

T "Eqmp"nent"), Wthh Eqmpment is the subject of the Agreement and

WHEREAS Assrgnee is w1lhng to consent to the afcsrementioned Lease if, and only
“if, (1) Assignor will continue to remain responsible and liable under the Agreement for the full
and complete performance of all of Assignor's obligations thereunder as Purchaser, and (2)
A551gnor assxgns to Assignee its interest in the Lease and all the payments due thereunder,

n NOW THEREFORE, Asmgnor and Asmgnee hereby mutually covenant and agree as
- follows: =~ L , _ :

_ 1. A551gnor does hereby grant, sell, transfer and a551gn to A551gnee all of the nght,

) title and interest of Assignor in and to the Lease, a copy of which is attached hereto as Exhibit

"B" and made a part hereof and all rental, payments, income and profits now due and which -

may hereafter become due to Assignor by virtue of said Lease and Assignor hereto irrevocably

appoints Assignee, Assignor's true and lawful attorney in its name and stead (with or without

‘ taking possessmn of the Equxpment), to enforce sald Lease and to collect all of said rentals,
o paymemts, mcome and proﬁts. : -

| 2. Thxs A551gnment is: for the purpose of securmg

(@)~ Payment in full of all sums together with interest thereon becommg due dnd
‘ payable to Asmgnee under the prowsmns of the Agreement or hereof and



(b) Performance and d1scharge of each and every obligation, covenant, condxtmn

and agreement of A531gnor contamed herein and in said Agreement.

-

3. Assxgnor represents and warrants to A%lgnee that-

' (@) Notw1thstandmg this A351gnment, and the exercise by Assxgnee of any nghts
a551gned hereunder, Assignor will nevertheless, at all times for the duration of the Agreement:
(i) remain fully obligated and liable under the Agreement and faithfully abide by, perform and.
discharge each and every obligation, covenant, condition and agreement to be performed by
Assignor as the original party to the Agreement at the sole cost and expense of Assignor; and
(ii) use reasonable diligence to enforce or secure the performance of each and every
obligation, covenant, condition, and agreement of the Lease to be performed by Assignor as

- the -original party to the Lease at the sole cost and expense of Assignor, and (iii) use
‘reasonable diligence to enforce or secure the performance of each and every obligation,

covenant, condition and agreement of. the Lease to be performed by Lessee at the sole cost ‘
and expense of Assignor, - : _

' (b) ~ 'No payment under the Lease has been or will be forgwen released reduced' '

or dlscounted or otherw;se dlscharged or compromzsed by Asszgnor.

A (S Assxgnor is as of this date entitled to receive said rentals, payments, income
and profits and to enjoy all the other rights and benefits mentioned herein and the same have
not been heretofore nor will be hereinafter granted, sold, transferred or assigned by Assignor

‘and Assignor has the right to grant, sell, transfer and assign the same and to grant and confer

upon Assignee the nghts interest, powers and/or authonty herein granted and conferred

) A551gn0r will not modxfy, alter or amend the Lease thhout the wntten

consent of Asszgnee thereto bemg first obtamed

(e) A551gnor has the full power and legal rxght to make this Assxgnment and
all corporate ‘proceedings necessary to authorize this Assxgnment have been taken; (ii) the
Lease is in full force and effect and Assignor and/or Lessee is not in default thereunder; (iii)

.the Agreement is in full force and effect and Assignor is'not in default thereunder; (w) the

Lease is and will continue to be valid, binding and enforceable against Assignor and Lessee in
accordance with its terms; {v) the Agreement is and will continue to be valid, binding and
enforceable against Assignor in accordance with its terms; and (vi} Lessee has acknowledged

 this Assignment, by the executxon of the Acknowiedgement, attached hereto as Exhxbxt "C"
.and made a part hereof : »

-(f) Assngnor will execute and deliver, 1mmed1ately upon the request of A551gnee,

all such. further -assurances of assignment of the Lease as Assignee shall from time to time

require, and will pay all recording and {filing fees or other charges. that may be incident to or -

may arise out of the recording of the same or of this Assignment. Assignor will execute upon
.request any and all instruments requested by Assignee to carry this Assignment into effect or

to accomplish any other purposes deemed by Assignee to be necessary or appropriate in
" connection with this Assignment and for these purposes hereby confers on Assxgnee the power

1o execute m A551gnor's name and stead all such mstruments. :

: 4. Although 1t is 'the mtcnnon of the partles that thls Assxgnment shaU be a
present assighment, it is expressly understood and agreed, anything therein to the contrary.
notwithstanding, that Assignee will not exercise any of the rights and powers conferred upon it
herein until and unless a default shall occur in the payment when due of any sums under the
Agreement, or if a default in the performance of any obligation, covenant, condmon_ or
agreement shall occur hereunder, or under the Agreement, and so long as no such default




e

occurs, Assignor shall have the right to collect, but not in advance of their due date,'all the
rentals, payments, income and proflts due under the Lease and to retain, use and en)oy the
same. _

3. In the event of a default in the payment when due of any sums under the .
Agreement or the occurrence of a default in the performance of any obligation, covenant,
condition or agreement hereunder, or under the Agreement, not cured as provided herein and
therein, Assignee may, at its option, (i) enforce any and all of Assignee's rights and remedies
‘under the Agreement, and (ii) take such action it deems proper or necessary to enforce the

. payment of the rentals, payments income and profits under the Lease and in the furtherance =

thereof may make, cancel, enforce or modify the Lease, and do any acts or things which
‘Assignee deems proper to prctect the security hereof, and may in its own name or: Assignor's

. name, sue for or otherwise collect and receive such rentals, payments, income and proflts,

including those past due and unpaxd and apply the same in accordance with the provisions of
this Assxgnment h . _ . :

6. Assignee in the exercise of the rlghts and powers. conferred upon it by thxs -

: A551gnment shall have the full power to hold, use and apply all of the rentals, payments,

income and profits under the Lease to the payment of or on account of any sums due under the

" Agreement secured hereby and any cost and’ expense “of collection, including reasonable -
. attorneys' fees, all in such order as Assxgnee in its sole discretion may determine. The
- collection of such -rentals, payments, income and proﬁts -and the application thereof as

aforesaid, shall not cure or waive any default or waive, modify or effect notlce of default '

‘ under the Agreement or 1nvahdate any act done pursuant to such notice.

7. This A551gnment shall not operate to increase Asmgnees obhgatlons or
liabifities under the Agreement or decrease Assignee's rights and remedies under the
Agreement. In the exercise of the powers herein granted Assignee, no liabilities shall be
asserted or enforced against Assignee, all such liabilities being herein expressly waived and
released by Assignor unless Assignee acts with gross negligence. = Assignee shall not. be

responsible for any loss, liability or damage under the Lease, or under or by reason of this

Assignment. Should Assignee incur any such liability, loss or damage under the Lease or under
or by reason of this Assignment, or in the defense of any claims or demands whatsoever
asserted against Assignee under the Lease or under or by reason of this Assignment, the

~ amount thereof, including costs, expenses and attorneys' fees, shall be so much additional sums
. secured hereby, shall bear interest at the rate specified in the Agreement and A551gnor agrees
that it shall relmburse Ass:gnee therefor lmmedlately upon demand.

: N Lessee is hereby ‘authorized to recogmze the clalms of Assignee hereunder
without mvesﬂgatmg the reason for any action taken by Assignee, or the validity of the
amounts due and owing to Assignee, or the existence of any default in the Agreement or by

-reason of this Assignment, or the application to be made by Assignee of any amount to be paid
to Assignee. The sole signature of Assignee shall be sufficient for the exercise of any rights

under this Assignment. Checks for all or any part of the payments collected under this
Assxgnment shall be drawn at Assxgnee s option to the excluswe order of Asswnee.

9. It is understood and agreed that the provisions set’ forth in this Asmgnment

" herein shall be deemed a speC1al remedy giving to Assignee and shall not be deemed exclusive
of any other remedies granted in the Agreement , but shall be deemed. an additional remedy. -

and shall be cumulative with the remedies therein granted. Any right or remedy exercised .
hereunder by Assignee including, without limitation, the collection of the rentals, payments,
income and profits and the application thereof as aforesaid shall not cure, modify or waive any
default or any notice thereof under the Agreement or invalidate any act done pursuant to such

notice. No delay or -failure of Assignee to exercise any nght or rernedy hereunder or under the



' ertteﬂ consent.

Agreement, or under the Leasé, shall be deemed to be a waiver of such right or remedy and
the single or partial exercise by Assignee of any right or remedy hereunder or under the
Agreement or under the Lease shall not preclude other or. further exercise thereof or - the
'exer(:lse of any other right or remedy at any time. : v

- 10.  Any default by Assignor in the performance of any obligation, covenant,
condition or agreement herein contained shall at Assignee's option, constitute and be deemed
an Event of Default under the terms of the Agreement ent;tlmg Assxgnee to every and all

rights and remedies contained therem. . : : .

II Thls A531gnment and each and every covenant, agreement and other provision
‘hereof shall be binding upon Assignor -and its successors and a551gns and shaﬂ 1nure to the
_ beneht of A531gnee and its successors and ass1gns. .

‘12, ThlS A551gnment and all assignments herem contamed ‘shall continue in full
_force and effect until the payment in full of all sums due under the provisions of the
Agreement to Assignee and the performance and discharge of each and every obhgatmn,
covenant condition and agreement of A551gnor under the Agreement.

- 13. vThe unenforceabxllty, ﬂlegahty_ or invalidity of any provision hereof shall not
" render any other provision or provisions herein contained unenforceable, illegal or invalid and
‘this Assignment shall be construed as if such unenforceable, 1Hegal or mvahd provision has
‘never been contained herein. S

14. Concurrently with the executlon of thlS Assxgnment, Assignor w111 dehver to
- Assignee an opinion of its independent legal counsel substantlally in the form attached hereto ,
o as Exmbxt D and rnade a part hereof.

15 All notices hereunder shall be in writing and shall be deemed to have been duly
given 1f sent by certified or reglstered menl, pc)stage prepaid, to the followmg addresses-

lf to Asmgnor'

RAILTEX, INC. | | - : o

300-EtizabethrRoad- ~ H70) chaoum , Su_w_g 231 j,-,,,ﬂ\
San Antonio, Texas 78209 : oo : '
Attentlon‘ PreSLdent '

If to Assi gnee

- GREYHOUND LEASING & FINANCIAL CORPORATION
" Greyhound Tower .
Phoenix, Arizona 85077 :

- Attentmn- Vlce President - Operatxons

; ThlS Assxgnment shall be construed and enforced in accor_dance w1th the
Umform Commercxal Code in effect from nme to time in the State of Texas. '

: 17 Assxgnee hereby accepts th15 Assxgnment and consents to the Lease PROVIDED
THAT Assignor remains fully responsible and liable for the full, complete and faithful
performance of all of the terms, conditions and covenants in the Agreement, as purchaser, and
in the Lease, as lessor, and on the understanding that no (i) further lease of the Equipment or .
(ii) assignment of Assxgnors interest in the Agreement, may be made w1thout Assignee's



IN WITNESS \VHERFOF, the parnes hereto have caused this Assxgnment to be’
executed in their names as of the day and year ﬁrst above written.

CRAILTEX,INCG, ~ = GREYHOUND LEASING & FINANCIAL
"Assignor" . - o o .. CORPORATION, "Assxgnge"_ :

. ‘ . - ) . . . .‘ . . ' a ’/!'.""Ai—.j . ) . . ‘ )
By ﬁm 7)7 qﬁﬁl Byl /, e

PR&:S}DE:NT L DVlce‘?E%\‘es.zden1: _' A |
By W,@,m 7@7/@%‘ - , | BV/ Loty 7 /J // C /fc/f; 5;

Tts: o ZZ | - [ — Assistant’ Secretary '




EXHIBIT "A"

| Ten (lO) new Rapxd stcharge ™ Self Cleanmg Bottom Dump Ra11 Cars manufactured by
v Ortner Frelght Car Company, Model No. OC-3025 {100-Ton), Specxflcatlon No. EX-279, havmg
Road Numbers TRAX mao through 1049 inclusive.. - - '



P - . ~ EXHIBIT “B" .
g ' RAILROAD CAR LEASE AGREEMENT -

THIS Aganmn-i, No. TC-01, made and entercd into :avch 12, 1980,
by and hetween. RAILT EX 'Iﬁc;{ a'lo\as corporation with its pr ’_1pa?
office and place_of business in San Anbbnlo, Texas (hmrcln called

"LESSOR") , anﬁ.TEXAS_UTILITIES}GENE z\c coxpz Y, 'a‘Texas}corporation

v{herein éai;ed "’ESSLE") ’
WITNESSETH: - ..
‘Déscriétibnb.» » qA'l;- 'pESSOR agr gs to Lurnzsh to LESSE 'ana.u
. of Leased - o : _ T
- Cars: o ~LESSEE agrees to renL fram ESSOR, the_railroad cars -
- shOwn on t = de&r att ached herebo and made a. paru'_.éJ
‘fhereof; énd such additiohal Riderg-askmayjbe added_
herﬂ to f*om time to"ti*é by aéreementﬂofithe’bartieé
and Sighed by thblr auly authorlzed represenua tive S;
' EaCb Ridervqbnll ses LO;tﬂ a brwer desc*thlon of the
v‘car; or Caﬁs,.cdyeredvthereby'incluﬁingASuch £a¢t$ és:
 .numbér.bf-car$} éér'initials‘énd fuﬁoers, the Hséociatlon
' 6fiRm¢rican Rallroau;'("zf?") b: Iﬁtar&tate,ccmmerce'5
Commission.(?iﬁc")  uec1 lCJth;S; ¢ubi? Céiaéity,
-“t:uék capaéi£y,‘deliyery‘point, fant$1, ta:; throughout
wnich“tpe cars s%ali ien.in in LESliz’s servica, and
oéher pertinen 1n£0rm““1o ‘thu may be desired by both
parties.
Uase of o o 2. LZSS:E agreaes té_csa-éaid ca¥ s under the
Brs: ' ' :

H)

. + - following restrictions:



each such c:: described'in‘sdch

,(d}, The cars wiil rci bz alterzd by LESSEE in ahny

{a) The cars wi ‘11 o vied and ownorated a2t all

[
&
r—J
o
{2
LI
n
p!

o4
fast

0

mn

times in compliznce with all laws
regulations and ord=svs issued by the'

which the cars are operated, and government

Aagencies.
(b) At the exn r th* or term¢n'*11n1<aL tbe

ﬂrental tern of tha_pa'ticular Ridér’a pllcable to'

Rider, LESSEE _at

1ts expanse sha‘l cauqe sQid cars to bm returnea
to LESSOR at Saq dnto 10, Texasiborito suCh other'

p01nt deSLanteﬂ Dy LESSOR bu; at nobéost'to’

 iLESSLE greateL bhan the char for return to San
'Antonlo, Tevas.
(¢} The cars s;a]l be returned to LESSOR in'the

- same, r as gooi,,ccnﬂition in»which thay were

delivered to LL?&.“ except for ordinary wear and

vtear{f

¢

may W’LhOLL priosr -written approval of LESSOR.

" (e) Mechanical unloading assistance devices, such

‘as a car shakcer, shzll be opurated only for that

period of time nacessary to dislodge material Zrom.

the car.. Oﬁg_::zar beyend the time thoe material

N e e e ORI . -
abUS? Yo TEGENE ol tra car.,



(f)‘ LESSEE shall SSOR Ain wr

notify'Lé

- five (5) days of each change in routing, origin or

'deStination.of the car so as to pe&mlt LESSOR to

monltor 1nd1v1dud1 car movements-' Thlu rcqulre*

M_,ment”i not to be cowstruni as- llmltlng in- any wdy‘

'_novements of the cars othnr than as. et forth in

_ 7pdragraphs Z(a) and 2{h) hergof-.
-(g)

Tne cars are int ended for use ln carrylng

aggregate‘type products,‘wlth 1ndlvidual rock
'segments ‘not to e\ceed twelve (12) 1nches in croas'

-sectlon. The u e o;_ hese cars LoL any other

purpose is not pﬁlmltLEd WLLhout vrlor wrltten

approval of LL% OR.

(h) The cars w1ll bu ooeratcd only w1thln the

 Un1Lec Statos of AmmrlLa.

3,- LESSEE agrees.ho pay LEDSOQ the nonthlv'

iy
4

 rental stated in the Rider covering sai cars from the

-

ed

Jots

each car

0.

date deliver as specif

“and until the cars are delivered

the

-

ed in the Rider,

to LESSOR upon ex-—

;piration‘bf rcntai térm's§ecified ih.thé'kiaer«
‘apﬁliCaoie_io_sugh'Caf. Such rentals shail be paid to
SSOR in San Antov:o, Taxas,‘pv'suchléthérrplacé.as‘

:LvS S0R mav nere eafter air:ct iﬁ writiné} ‘Bills for
.fehials shall be p:ésani;f to-LJ?aEP“by L 2SSOR in
aivéJse: Q”ov« the st éay”nf each.éalénﬂar month




Term of
Lease:

‘railroads according and subject to all rules of the

date first se

"railroad which doos

et

o
o
, +

14

*

it
]

£ P - 3 o~ = we .
¥ t of said rentalz shall be made b

anﬁ,waymen“

‘the cars and shall credit monthly to the rental anount

owing by LESSEE »ucﬁ ri eage earned by the cars while

“in the service of LESSEE, a&s and when received from the

‘tariffsAof'the railroads, But conlv to the extent of

i
rr
oy
m

aﬂgrogaut rcﬁtal Cna*q 25 payable hereundeér.  The

mileage refund'will be the cur*ent rat e as govarnéd.by

'the appllcab1e:£ariff,‘

5. Thlszgraement shall be effective as of the

o

t forth hereinzbove and .shall expire upon

expiration of the rental term of the last car, or cars,

covered hereunder. The reatal term for each car shall

b T my e e o oy 1. " e . .

6. LLSSOK agreas te keep ‘the ¢ars in good
P R an 3 i l e e e e —7'; 3 CoSTE C.‘.‘ m:;iv.m_x»m,-,«_”,”r,
operating C Y QR LNG EY adrd CHUE GO malnvenangg

jp055ession;'-LESSOR-also 23r cs to pzv for all repairs




AAR, oxr while on any private siding or‘trackﬁo; any
private or industrial rai}ro&d, for a1l of which rapa
Vincludinc'tranéportatioh césts,lLESSEE shall pdy I.ESSOR.
LESSOR shall makp all contractual arrdngements for a?l
répaira, nctvlth tanclng who is res oonsxhle for the
récéts thereof. LLS OR wlll permlt LBSSEL to mabe repairs:
when iéquested_by LESSEE so‘long as such repalré'meeti
.AAR Intéfch nge nbleb.'vThQ ekpéhéas df LEéSEE in¢Qi£ed
in connectlon hlth such reoalro as bllled at AA bllllng
‘} rates w111 be crmdlted agalnst mOﬂthly renual amcuntq,:u
excewt Wlth respect to tnose regalrs for whlch LES&EE

is réspansib~; Lor pdyment of the costs thereof LESSEP
shall notify’ L“OSO 'xlthlh.three (3) full‘bu siness days
followlng fnomledge ox anv aamage to any of Lhe cars.
"When damaged cars ha ve been forwarded to a. shop for'
'repair or maintenance; the excess‘mlleage incﬁrrea-by
déviation- from ﬁorma; rout:ng earncc’by‘rucﬁ car to |
ahd.fro§-tha shop shﬁll be retained b} duSOR. .Wﬁmq-

"BAD ORDER STATUS" for maintenance or

0
fu
N
0
oy
I
(!\
[
fu

“.repair in excess of five (5) consecutive days, the

ﬁ

rental charges on each car shall be suspended during

diately for repairs necessitated by accident damage

£ oy wy

. » . M
- - ) NN , e oy e
CLESSER, its conslilanse, shivper, agent ox

©
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;‘J
&
€
'
U\
O
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.l t ‘/ ,‘ R o . . . 7
/// : : : dublv%aav, the r@n‘"l clar:c shall continue unabated
e ‘ ‘ '

c

during the rental period.

- Ca . LESSOR has the right to withdraw cars From
ho“12$cc%10ua- : ' o C o o - , - S ;
- service Lor the purgoso oI making nonsafety related S

N

nodlLlcazgo. s, repairs ané/or’paintigg upon five,(S)v

days‘ writtén"noticefto‘JESSbﬁ. " Re nial payments will

 ‘be sus ended whenaver é_cat is withdrawn fr om:se:vicév

for car modiflc lln ;_&niess-LESSGR $gbsti£u£eéiah“

equivalent car»ﬁhérefor,'. | |
Dectroyed | ‘ f:'f 8. LESSEE agrééé.tfaf'if byvfeasoﬁ,of iﬁs;agﬁé~
Care: ‘ SEEEETE AEE hoTT T eEEE

brVOmissions or thdse'of itérééﬁsigiéé; sﬁippér;ﬁaéént '
ubl scee;»or whvlb on'a railroad bhmt does not‘sﬁbi' :;
scrlbsj“o, ‘r' fails to mest itsi*esp§néibil1t§fﬁﬁé¢r;"
 uhG Intevc1unc@-Rules'o£':he Aﬁ of:onTany_Piiééﬁé . ,5
siding»or"traék ér any_)rivate 6: iﬁéﬁstrial;tailtoéd,
 any-car(is‘com§1¢£ély déstroyad'ér i;h'the 6§inio“ of
LESSOR suc ch C“Vfc.a;v ica) condition is sﬁéh £hat it

cannot be ¢ Jﬂnm'cd

jos
v

oy e

railroad service, LESSEE will pay

7
'settlement value of such car within ten (10) davs

et s - : L T rmte

Lﬁll u1;:.a reoeguast by LISS0R fox such gx_ﬁuep;. The
E41 - . -} ” — P . + l

term "sottléament value” as usad nerein shall mean tho

P . £ v - P, -~ el s Lo
wvaluaticn of such cars as rrovidzd 1o by

‘e
s}
o
fod
1t
ot
o
~J
0
fad 3

" P L . - - e - RN DS - 2.5 —
ownersnin ol i i it ronulios thos car. Othorwise,
2% on b 3 ey PO, B S -4 -~y W e oow b Y o oy s o > o Py v
che titio Lo Qooiroysd CEIS ahall ko rtrapsTerrasd by

R
-
-6



Indemnity:

. loss, damage

or indirectly,

~shipper's, or any sublcsuae

expso,se which is dlxcc_lj

omissior of LESSOR, or fer which a rai

VL‘QSOh to LESSEL upon payment by LESSEE to LESSOR of

.

~the sr¢ ”tlemb: value of any such car. If£ any of the

cars shall be comp‘ctelv dcqtruved or if the physical

Vcondltaon of dny car shall becoma suCh that such car
'cannot economlcQ]ly b“ rooalred to be operat ed in.

_rdllroad service as ccfeLmlnea by LESqu; then LESSOR

»

at its ootion may cancel the 1ease as to such car as OF
the date on whwch such event occu;rﬂa, or nay sub itute
,an equlvalent car: thhln a- reasonable perlod of tlme.

In the event of»sudh_substitutlon, the-substituted car _

shali be heid pufsuant to all terms and conditions of

thls Agreeﬂent._

9. LESSEE will incemnify LESSOR against any

,rclaim,.expense {including attorney's fees

and expenses of litigation) or injury imposed on,

incurred by, or asserted against LESSOR arising directly

out of LLSSE:‘S its consignee's, agent's,

]

Coparation of the[cars'occurrinq during the term of this

Agreement, or by. the contents of such cars, however

-

- occurring, ¢ufept any loss, liability, claim, damage or

trlautaDTo to the act or

M

road'o; railroads
Ly and satisfles SLCh

cavFes - .y - T PRI S T
have assumed 0] resnonzlznill

. [ T T U S SO G P T .
hgreement shall survivse oo torml

same Shall occuf.'



Lav>ed L0

10, Unless waived in writing by LJSwOQ LP“P??

shzll, at it s own cost :.»d expense, Lhtn resp ct Lo

each car at all'times maintain and furnish L SSOR with

3 b}

-év1dence of insurance against all ri ks assumad by

SSEE u1der pd*agkdnh 9 hezeok (1nc1u ling, without

¥

]limltaglon, phyflcal ‘damage insurance and liability
'insurance)_protecting-LESSOR,vin such\companies;‘in
“such amouhts,'and with such endorsements as LESSOR

shall from tlma to time rccuequ.-‘LESSEEf

S

bébiigatioan
’ to nalntaln lnéurance Wluh respm (ol tg éaéh éér shall:
b'commonce on the dcllvary date ‘Of surh-car aﬁd shall
:contlnue uwtll the lease term thcrgo*ftéiminaﬁés and,
. if such dar¢iS'required h?re ndér ﬁo-be‘rétuxned to
ESSQR,,unggl such eturn. LESSEE st >ll COOJeTatC and,
to the_eﬁtent.pOSSipl“,:CaﬁSQ others. to cooperate wltn.
ALJS%OR;aﬁd’all companiﬂs'pioviding 1&? jnsg:ance'ﬁé_

LESSHEE or LESSOR or both with r:speCt to the cars.

Additional Co1d. LuQQHB'aQ ee8 to use the cars, upon each
Charcges by o : . S s o , o .
Rail'oa d: railroad over which tho cars shall nove, in ac"orld nee

b}

“with the then prevailing tariffs to which each such
railroad shall be a party; and, if the operation oxr
© movements of anv 0f tha cars during the term hereof

sqﬂ11 res lt in anv charges being ma&2 aaainst LESSOR

. - PR ARk AL ol T - e - N

b any such railrozd, LIESSHD shall JQ; Luscop for such
- P R s e - - = 2 e o e
Charges Wiihln Lonoeriol Drescribed Dy oand at rates

’ TS OTT sy PPN S, PN L e g ey ey
LEFSEL egrees Lo o inaoemniiy LESDOR

e



“against'same and shaoll be liabla"far any switching,

acmurrage, track gLorage or dctentlon char ge imposaed on
. any of the car durlng Lhe term hefaox. .
1Righi(bf‘ - - 2. LESSOR shall have the rlght to enter the-
Entry: S _ .
o .property of LESSEE or 1Ls agcnt, at LESSDR’; 0wn cost;
‘and at all rédsonable tlues for the purposeiof maklng
.qar_ln pectlons and repalrs.: |
Reyortéiﬂj:~ »i  ;#13; y LESSO haTl col ect and retaln aTl daba
 necessary for maklng mllaace, per dlem and'"Bgd Order _5¥ 
Status calculatlons. _The rallroad reports w1ll-5ervé.'
as prlma fac10 ev1dence of thc facts raported therelﬂ;:f
‘Pé?meﬁtwqf o Q;“Qi4; _ Durlng the te*m OF thls Agreemant, LBSSEE
Taxes: o
- shall, in addition to t & rﬂntals spe c1f1ed pay all
‘ Qse ta2es;>if_gnf, based 6 rehbals; bu? excludlng all
) inlc'ome taxes .inculr'ré'du by"LEssoR. LESSEE shall also
relmburde LES ‘OR Lor all éerSonal prépertyvﬁaxes‘éaid
‘:by LESSOR on thé*cars covered.by'ﬁhis Agreement;4
VLPGSEE at 1ts onn ehpeﬁ ~#3y ¢ontest_the;émodnt ox
valldlny'of Lhe-i HOSJthn of the tdxes described*iﬁ i
. fhlS paragraph whethcr 1mnosed agalnst LFSSEE or |
| ¢SOR.__H0wever, LES SLL snall o34 oApt payjsuchA
'1moo 1Llon.uﬂj S ;quch pzahnedl shall operatéitO,
‘:prpvep+ or. s;a'-%fg.jm?psiéibn‘ém contestéa-_;LESSOR
 ﬁay;_ét'itg"gggiﬁg;ahc ¢§ag§éé,vDuu shall not be reqilieﬁ
io,;joiﬁ‘in'any:su;ﬁ,prcﬁééﬁingﬁlby counsel of its éwn

choice. In the evgnt LISSDI s

e+

nall f£ail promptly to

Cage



{:' : ,-'defen& or contest any tax ¢ qcrsbvd in this paragraph,

O : . .

///K _LF“SOR shall havcvtha :ighé tﬁ»éefenévﬂnd, comérmmise
jthélsame and ohtain Dayi ment from LESSED Qfﬁitélr:mﬁ nabie
 ¢6sts 'nd expenses (including teaSoﬁable 1egal fees)

1

“incurred invcohnactian_tﬁarewitn, avd for any 3u gmeﬁtc

recovered against LESSOR or LESSEE or paym an made in
settlemant. -~ . ¢

'Llan

]

 f15; WELESSEE égfll keep'tEe cirs iféé?*réﬁ apy
:encuﬁbt“ncea or llen _?ﬁiéhvmay be.a clouﬂ ubon oxr
. otherwise affect ESSOR's titlé,* |
Hafking |  /'°: -16.' LLS““ : 'all k:es all cars: SUDJEQE‘LO thls-:

-of Cars: . : - , _
‘ _Lease free of anv warulng which mlgqt be 1nterpreted

,as a cJalm of Omn?“"gzp, ncr shall LQSS B ‘change the

antlfylng umberﬁf

re

QLb]Gd ing - 17. LPSQEF will not sublease said cars or assign
7 . _ 5 or assig

) , e e e £ . z sl —~- e £
],L,L~’“v}“g' l‘é), LQO.'I Lae NUDnLDNnLNY OnL anvy oz 1_::2' SVEeNTS O
PDK?Ll S: - ‘ _

. L - T2 . . -~ - - - N
default as hereinafter Gulilined, the LZSSOR or its
- . N - ., A - -
assi qneo may then, or at any time thereafter, talke
L posse ssnon of the cars and any. accessions thereio,
: ¢ : . - 5 - IS - Y - 3 - 2 T : . - - !
vherever same may b2 found, and, at tne election of the
LES SOI cr its assignso, as the case nay be, either:
(a) - Declars ths Lgresnent tovminataed, in which
event el righisz ol iz Dariiles nerounder shalil
—




cease except only the obligation of LESSEE to pay

accrued rentals and othex éhargeé to ﬁhc.dafe of
'*retaking, br; ‘ | . |
;(b)‘ Reiatvthe-cais'as agent bf LESSEﬁ, apply the
broécads of such ﬁeletéiné.fi t to Lhc expenses
‘thaL may be Jncu11ea in the ruta 1ﬂg dnd dellwery
- of the‘Cars_to,thevnew,lessee; then to bhe paymvnt
*bftthekrén§ and cna*ges duD undcr thl& Lease. ;_f.;
ALE%SEE éhdil remain llablé for‘any rents aﬁd S
" chargﬂs remalnlng due after SO applylng the p*océeés ‘
-_iso reallzed andeLS LE'ag ees tO pay S‘ld def1c1t |
o f':ffimonthly as the aama_mav.accrue._ LESSEE_shall bear:
-all co:t anO]VLd in. LES&OR retaklng the ca*;; -

includiﬁg Lran°p0V‘atlon costs to San Antonlo,'

Texas.
LESSEE's 19, The happcu1no of. eny of the following events
Dafaults: ' . - o

.shéll be considered an evant of agfﬂuit":

>7(aj Nonpéyﬁeﬁt 0L LESSEE within thlrt§:(3Q) dayé
aftér thé saﬁé:b@ches.éue‘of‘ahy.iﬁstallmeﬁt.of
rentnL | | |
Ab) }dwlure oL_LHSSEEﬁto'cdmply‘with,_éﬁApeffdrm,
aﬁy pﬁ:tne obhn;_termsAand_cond}iicns-dﬁ'thié |

‘fhg%éementvmit*i.‘thirﬁy (3Q}Idaysvafter fébeipt‘of_
intteﬁ'nqﬂlcilfroj LESSOR demanding compli aﬁcé

therewith ana origrianca tharoor .

.

it

tt
i




{c) " The appointnent of a receiver or crustoe 1

bankruptcy for LESSEE or for any of its proporiy

~and the failure by . such receiver or tr ceeg to

.»ado t and agfsw e ard agree to pe..i.fo*rm the obllgatlon

,0)‘ LLS&EE hereu r;éer within thirt& (30) t‘iayo after’

such appaintmen t: .

LESSEE's . 20. In t-hﬁ’ ‘event LK SuOR defaults in the performance
Remedies: C o : L o - . ;
of any of'the conditions to be pericrmed and observed

by LESSOR ws.th respﬂc o"any Car, and su.ch .defaultfﬁ
-con‘,lnuas for a perwod of thlrty (30) dr@ys after .
receipt' o-f‘written noti'ca from- L.,S'%S ‘él dl’ﬂc* pe.z:-—

B foz_mance and observ m,e tneleoi_, LESSEE may at 3.L<“.

i‘q .

. pticm, terminate_ H is Lgre ement"oz: 'the;lease_of' such:
_car,' and LXE SSOQ shall n:zva thc right to Yeposs ess-such
car inunedlately upor such termination.

iling:. ..+ '21. . LESSOR int=z=nds to cause this IL.ease to be

Filed end rocorded with the ICC in d.( co?dg.. ce with o
Saction 11703 of the Intarstate Com:m;rc:e Cor:zaission.
Rct,  LDSSEE shall: from time to time do and perform any

‘other act, and e.\;ec-tte,'- wc’fmow.\rlo;ic_, , deliver, file,

r

register ud reL,orq eany and all further instrumants

B U S S 3 e LT OTT N g T
LESLEL wriaoopromiiols DUInIEs Ut .J_‘\)D&).-.-. co ?,_,,.



Inspecltion
of Cars:

Disclaimer

A other“e?idences-of>all'such_flllng,_ranistgring and.

”recording,in form aaL;J~.'tory to LE SSOR. LESSOR shall

- L
b

pkompbly relmburve LB SEE for ahy Outmof~pocket_expénses;
it may’so incur. A .
22, Each of the‘cars hal] be Subj&”t to LTS%

in&pactlon baLore db]lver,, and the acce tance_che:eox“

‘,by LESS AN sndll bo conclL51»e evwabncg (i)ﬂnf the_fiﬁ.

[y

and sultable CO“dlthn CL such car for tne purpose‘of

of

Warranties:

FOR ANY PARTICULAR PURPUSZ OR MERCHANTABILITY OF ANY

-,\otxntﬁsta
) this paragraph, cars shaell conform to the speci

contajined in the Rid

transportlng any commodthes thun and thereafter loadod

,,thereln and (11) thap it is one of the cars ﬂescrlbed

in the Rlders. 

”23 LESSOR LEASES THL EQUIPMENT, AS 1s, N

W &LFVvR conpT oz,IT’ng’BB,'uI HOUT'nMY AGR&E r,

AQ'{}\NTY 01‘{ RFPR SENTA”‘?ON, EITHER BXPRESS OR IMPLIED

1EXPP\ESSLY DISCL?\IMING ANRY ?‘F?xRRANTY’ OR REPRE SEN”ATION"

EITHER EXPRESSED ORjzp PLIED, AS TO: ‘{a) THE FITNESS

Al

CARS INCLUDIL: G'BUT‘NOT MITED 10 THEIR VALUE, COVUITLCA,

'VDESIGN OoR OPZR\FION (b} THE' ESIGN OR CONDXTION OF, OR

THT“ OUALTTY OF THE iL&Tr...\L~L EOU.IPMENT OR WORI\\U\NSFIP

IN, THE oUIv"LnT or (r; ANY OTHER JP"MFR LHATSOuVM:

~IT BEING u(”’\:db T}i:“aT ALL SUCH RISKS, AS BETWEEN TH

- LESSOR AND '"ZIE LEE‘S:S , RPE T0BIE BORNI BY THE LESSED.

b

-;'a - . : ) - s ) hd ! ..
CLNG anytn:ng o the contrary contained 1in
be KLZ“th? a in
Lo A KA Y W e L Cus - -y Y- - i P -
aceoxcance-w;tn-AAR_ln»x:cnmnga Rules and anv . otherxr

dyULLCﬂbT“ governmental rules or roegulstions



24. Certain of the cars leased hc:oundo~ and

idantified»cn the Rider attached hereto may not be

owne d by LFSSOR. In each such case, the car or caxs so
identlfled are ownéd by third persons. who haVe_aprinted
"LES SOR to mandge and gtpe*Vlse the ooer“”ion of 5ucn'

o

:éafs,‘includingvthe'leacwﬂ”'thercof pﬁrSuant to‘
fMaﬁagehént Aé:ééﬁehig qnteréé ‘nto by such owners ;nd
LESSOR}“detwitnatan ngnihe prov1510ﬂs of parggraph 93  
héteof, LESSQR varrants énavrcpreaents that 1t hdS the“
iéhtjtb'ieése such cars ahd thgt the Management Agree~"
'fments qranting quch rlght are ih full force and erf fect,
Anai£¥er LESSORﬂnor Lhe .p»ctlve owners of the cars
érezih delaul* the »unocr aﬂd the \dnagemen; Agrecn nts
'arn‘valid;Abinding and énfqrceable‘ galn t LE aOR énd
 thelfes?e¢£iv- owners o& tb° cars in dccorddnce w1 th
théir térﬁs. $SOR TLanCY warrants and reprosents

that'lt h&a full rwu1+ and qewer to cxecute and pnric_d

Da

'\J-

”this_agreement 235 tnat L£SaEZ, on paym 2nt of tne rent

ﬁ"

nd per{ormlvq h@_COVéU”“LS herein Cont incc,'shall

pnacecgly anc qulotly have » hold and ehjoy-the_cars

b

leasad hereunéer durlng the full term of this. Agreement
and any extens Jon or'fona 81 hereof .
Renewal: ' ft_._25.., At tho expl ; rion ai'the‘init1dl Xe ntel teA“,

Lr% 25 shall have tha 01'1’1 o renew this Agreement

i - :-4_..-’ o’. :r Fo - k¥ 3 el ~ed 2 . =
Tiz—a2 in the RiaeX IZOY a neriod ¢




five (5) vears from the date of the initial delivery of

the cars in cne (1) to five (5) yedr increments.

L"

_Noti¢:'of tne‘exelcj e of this éwti}n shail.bc Givan, .
in Qritihg, by LuQ SEE to'LESSOR a£>lcast ninéty»(BG)
éays.prioriﬁé:the:ex étlon Gf_thmjiéntal te?m.of_tﬁé 
car'of}éafs covéfe& he roundezf |

' Miscellancous: ';'_ZG.f,:Ii is mQtu'l1y‘ac:eed‘that,thé timé of

paymant of rantals is of the essence o; tnﬂs Agrecnmnt

‘and that this Agreemant”and any Rider now and hereafter

e

entered into is subject dn& subor riate to any Manage-

S

this Agree-

Fh o

&

“ment horeement do cribed in paragraohf24 o

' Sale_Agreejg

L ment, anj Securlby. greﬁm ent or Conditional
ment on the ars here cofor or heréaftervle sed hovo~

under, ﬁwd to the richus oi-anY‘T*u?tee unﬂer any
Equipment Trust heretofore or'here'fter established by

LMSSOR;'provideﬁ, howevor, that the rights of LESSEE

£ this agreement so long as LESSEER shall continus
to periéiﬂ all Qf.t?? covenants C§ nis acreouc ta
Nétiée;. | L ‘  27; " Ali‘ﬁéticés ?#élevd for hor .;n; as wéllvas_
2ll corre:povc“ﬁcv cﬁfhalnlng.to thksiﬁJrﬂsmznt, shall

5 S 3 - -~ - .- N - - - 3
and delivered parsonazllvy oy saent by regisiered or

o PO R PR - - - . e e s T L, . - oy o 02 "
certifiad mail, roturn rogflint SussTed. Phe resoecitlva

= Py

d T
(5
!



addro&ses for notlce shall be the addwa&aos of the

-parttes glven in wrlLlng at Lhe execution of this

»Agreement g Such admrmcsp may be chdnged by ClthCL
party g;v;ng wrltten notice theroof to the other.
 -¢6verﬁing '  ) 285 ? The tcrm% of ths Agreoment and all rlgh s
ek ‘and'oﬁiigatlons hereunder shall b° governed"by the law$-
;of the State of Teyas,‘ln mhlch state 1t has’ been ,7
executed and dellveled | N '_ : ‘ | |
IN WITWBSS HHERbOF the pdrtles heﬁcto have ‘caused £hlq 1nstrﬁment f

Ato bL 51gned and 5ea1ed by thelr respectlve COVporate oiflcers and

duly attested,vas to;the,date f;rst above“wrltten. .
| YRAI’LTEIX," INC. (LESSOR) .

(Cérporaté;Seal)"7’ff-_1q” o ' '_g'“zé R

ATTEST: . R . By /4{W 7/?
' B : Pr851depL
‘ \w//uxéjLi(EL@&aucx .7LZ;Z%¢/“

Secretary

4TFXAo UTILT;IES CFR?RKTIHG COMPANY
(LESShb) : '

-

{Corporate Seal)

ATTEST:. . ‘.i - ., _ :‘AH ‘_’vi;-By“_;ZéZé? A P

 7} E U SR S PVecutnmaﬁlce President

l Sccreta y

'Tnlga"



srATE OF TEXAS

el el

COUNTY OF DEMAR

E BEI'ORE I“, the under .lgnbd dutborlty, on thl day _
personally appzared Bruce M. Flohr, President of Ral?tcx;’Inc-}'
~ known to me t¢ ba the pevson whose name is subscribed to the

- foregoing instrument, and acknowledged to me that he executed
“the same for the purposes and consideraztion therein expressed

in the capacity thereln stated dnﬂ as Lho act and deed of Sald
-coxporatlon. : : : : : ‘

- Given under my }und and scaW'of offlcc on this
{Z K-day of (a,ul ., 1980. :

[“‘/’

& /‘ J{‘.}3A L"; , .
’/rz'."\/(//{o'/')z

NoLary Public in ard for
Bexa1 County, TEXAS

STATE OF TE¥AS - Y
‘ I

_COUNTY OF zélgzvé;/x

[ O, 0o —ve -

BEFORE’ Hu, the undb'iigncd aunthority, on tliis day
pe roondlly appeared ;éﬁﬂﬁi “{:fdd/lj Ixecutive Vice President

- and General hdﬂu&@f of idxas Utilities Ghnhldblng Company,
known to me to. be the person vhose name 1s subscribazd to the
foregoing instrument, and acknowledged to me that he exacuted

'thd_wdmﬁ for tiie purposes and consicderation thercin'cxp”eﬁseﬂ,

n tha cagac*uy therein stated and as the act and deed of said
co;parabJo“.» - B ' B - '

- lecn under 1y hdn< .and scal of officé°9nwthis
the cQ " ‘day of 777anczﬁx,,1980.

‘KJréﬁmycﬂuzt TE XA'S



1nc. and Texas Utlllt]ﬁs Generatlhv COﬂaany

the cars descrlbed hereln

terms set forth below:

CAR INITIAT NUMBEKS:

' CAR OWNERS MARKS:

CLASS OF CAR:
 NUMBER OF CARS:
'CAPACITY OF CARS:

. COMMODITY LIMITATION: .

PELIVERY POINT:

TERM:

. CER TTFICATIOV OF INSPECTIONv

AND ACCLPTENCL

TERMS OF RENT FOR ozxslwaL

TERM:

TERHS 0?‘RENT FOR EXTE 3053;
TERF: : o S

'(QLxL)
-I‘ ri;r'\" o3

\ /diéaﬁ/

Trt is hercbj agrooﬂ that,

4AAAA,f4kBZbr’

. bccretary
(ShAL)v

DrEST .

~c*<tu))

-effective March 12,‘1980,5this Rider

zhdll become a pdxi of Mas Lﬁr-Car Agroembn* No. TU~01 betw@eﬁ RaitTex;

dated Hdrvh 12, 1980 L and

hall ba pluoed in Qerv1ce, uubJect to the

'TRAX-1640 thru 1049 inclusive '
' Rai1Te? Inc.' f

. ) R
HTS /RBAO, Ortnar “Rapld Dlscharge"

o 'nanual Door Aggregate Cax. -

| men (10)

100 ton nomlnal ~42300 cublc feet

:Free flo~1ng aggregate pa351ng through
a 12" screen..

Clifs tone, Texas (ATSF). -

_ Twelve (12) months from dmllvery ddte
~.of last car covered by thlg Rlder.»

" Exhibit "A"AatLached heleto and mxdc
a part hereof._

_¢22 68 per cax, pexr day, for fwelvn (1=
monLhJ from date- hkreof.- S
~ Rent £or'0r1g1nal term as increased
'3.32 cents pex car, per day, during
- the extended term for each onc percent
~ {1%) or fraction thereof of the
_increase of the AAR labor rate as of
the date of this Rider as specified
in the ARR Offlcc hanudl L

RAILTEX, INC. (LESSOR)

| ‘P3g:gffiii-hﬁ. ;E%f.,jéﬁlc;ﬁz

Preﬁldcnt

t

CPEXAS UTILITIES CENERATING COMPLRY
: (L“SSFE}

. n}mw/%??gééﬁf <

 Exe 'lec @Ace Prceldent




EXHIBIT "D"

Greyhound Leasmg & Fmanc.la.l Corporanon '
~ Greyhound Tower :

Phoemx, Arlzona 85077
-'Gentlemen-

We are counsel to Raultesc, Inc., a Texas corporatmn ("Raxltex") and have acted as.

. such since Railtex's incorporation.  We have acted as counsel for Railtex in connection with

the execution and delivery of a Conditional Sale and Security Agreement dated January 9,
1979, between .Railtex and Greyhound Leasing & Financial Corporation, a- Delaware _
corporation ("Greyhound"), and other  related documents including an Assxgnment and
Agreement ("Assignment") dated April 11, 1980, between Railtex, as Assignor, and Greyhound,
as Assignee, wherein Railtex assigned to Greyhound a certain Lease between Ralltex and
Texas Utllmes Generating Company ("Lessee")

In connection with the foregomg, we have exammed originals, or copies cernﬁed to
our satisfaction of all such corporation records and of all such agreements, certificates and
other documents as we have deemed relevant and necessary as a basis for the opinion herein
set forth. In such examination, we have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as oribinals and the conformity to the original
documents of all documents submitted to us as copies. As to any facts material to our opinion,
we have, when relevant facts were not mdependently established, relied upon the aforesaid
- documents. ‘We have made a diligent effort in determmmg all relevant factual and jegal

_cxrcumstances pertammg to this transaction and the opxmons in thlS letter.

, The oplmon expressed below is subject to the . quahfxcatlons that M the
“enforceability of the rights and remedies of the parties to the Assignment and the Lease is
_subject to the effect of any apphcable bankruptcy, insolvency, reorganization or other laws
affecting creditors' rights generally in the event of the bankruptcy or insolvency of any party
or apphcabxhty to any party of such other laws aifecting creditors' rights generally, and (ii)
- the opinion expressed below is limited to federal law and the laws of the State of Texas.

You should further take notice that one of the partners in this fxrm is general
o counsel for Railtex, is a director and officer thcreof_, and to crether w1th three other. partners in
this firm, is a shareholder of Raﬂtex.

- "~ Based upon and sub;ect to the foregcmg and the quahfncatxons and assumpuons
'referred to above, we are of the oplruon that

1. To counsel’s knowledge and behef the Lease is in full force and effect, Raxltex

and Lessee are not in default thereunder, and the Lease is vahd, bmdmg and enforceable .

- agamst Railtex and Lessee in accorddnce with 1ts terms.

‘ . 2. The execution and dehvery of the Assignment by Railtex have been duiy

authorized and the Assignment is legal, valid, bmdmg and enforceable against Railtex in
accordance with its terms, except ‘that no opinion is expressed with respect to the legality,
validity, binding nature or enforceabmty of the provisions contained in the second sentence of
paragraph 7. '



- 3 No cansents,‘ authorizations or approvals of third parties including governrnental
authorities are or will be required as a condition to the validity of the Assignment. '

R 4. The execution, delivery and performance of the Assignment will not contravene

any provision of law, statute, rule, regulation, mortgage, indenture, contract, lease,
agreement, or other instrument or undertaking, order, decree, judgment, finding, franchise or.
permit known to counsel applicable to Railtex and to which Railtex is a party or by which it is
bound. L B S - B C : : C o

- Very truly yours, -
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MH 20 7380
PURCHASING

OO \“”CV OO

" 4901 BROADWAY, SUITE 231 SAN ANTONIO, TX 78209 512/826-2082 -

'. March 19, 1980

- 'Mr. Sam Cooper . -
" Purchasing Agent
‘Texas Utilities Services, Inc.
- 2001 Bryan Tower - Room 1745
Dallas, Texas 75201

Dear Mr.:Cooper:'

Please be advised that RailTex has entered into a Conditional Sale and

. ‘Security Agreement ("Agreement') with Greyhound Leasing and Financial °

Corporation (*Greyhound"), wherein your Lease with RailTex (""Lease") for the
cars listed on the attached schedule was a551gned to Greyhcund pursuant to the
‘attached A551gnment ‘ :

We would apprec1dte that the 51gnator to your Lease w1th RailTex also

acknowledge that the Lease is subject to and subordinate to the Agreement and
the rights of Greyhound thereunder, provlded however, that your rights as -
. Lessee shall remain in full force and- effect during the full term of the Lease =
"as long as you shall continue to perform all covenants of the lease. Should
there be a default under the Agreement between RailTex and Greyhound, all-

rights of RailTex under the Lease, including the rights of your payment under
the Lease, shall become the rights of Greyhound and we are asking you to

agree to make all payments under the Lease to Creyhound upon your recelpt of
"such default from Greyhound o : . . .

Until such tlme as RallTei defaults under the Agreement you are to look
solely to RailTex under the Lease and not to Greyhound for performance of the’
obllﬂatlons of RallTex thereunder :

_ Please indicate your acknowledgement of the terms of this 1etter by '
51gn1ng in the approprlate spdce below. Thank you. : :

- RAILTEX, INC.
' Bruce M. Flohr

- President
"ACCEPTED BY: '

pgm

Title‘ 45%‘ //>4> 7ZLQ§Z3§




: 'ACKNOWLEDGMEM OF - S
: GREYHOUND LEASING & FINANCIAL CORPORATION

State of Arizona ) .
o ' S ) ssa
. County cf Maricopa . 'R

'- BE lT REMEMBERED that I, f&//n , the .
undersxgned officer, a’ notary pubhc duly qdalified, commxssxonod sworn and acting
__1n and for saxd County in said State, hereby certxfy v

| - This _Z_[z/u._.. day of W_, "A.D. 1980 personally came - °
L bcfore . me . Vice - President, and -
‘ 281 faczﬁ, Assistant  Secretary, respectwely, S of
: GREYHOUND LEASING & FINANCIAL CORPORATION, and that the seal affixed
to the foregoing instrument in writing is the corporate seal of said corporation and
“‘that said writing was signed and sealed by them in behalf of said corporation by its
Cauthority - duly _given.  And the said A, / /?o *h , and
Steven W. jen‘s ockacknowledged the said wntmg to be ‘the act and deed .
- of sa;d corporatxon '

Lo
SN

Notary Public -
" My commission expires:

- My Commission Expires Nov 14, 1983




ACKNOWLEDGN IENT OF
' RF\ILTEX INC. :

e

State of  TEXAS ) E
o o )ssa
County of BEXAR C) :
BE IT REMEMBERED, that I, __ Anne M. leonard  ~ ~ , the

undefsxgned officer, a notary public duly qualified, commissioned, sworn and actmg
in and for said County in said State, hereby cerufy ’

, This. [ 7th day of June o, AD 1980 personally came_' ”
before me BRUCE M. FLOHR, President, and JANET LENNIE FLOHR, Secretary, -
.~respectwely, of RAILTEX, INC., and that the seal affixed to the foregoing

- instrument in writing is the corporate seal of said corporation and that said writing -

was signed and sealed by them in behalf of said corporation by its authority duly
given. And the said BRUCE M. FLOHR and JANET LENNIE FLOHR acknowlcdged :

~ the said writing to be the act and deed of sazd corporanon
. . ) 1 Ny 'y -
! P .\ . ‘».l r‘,/ o

My commyissivn expires:

May 5, 1984



