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Enclosed for recordation pursuant to Section 11303 o‘*Tf%Ee 49
of the U.S. Code are an original and one additional counterg@rt of
an Assignment of Note and Liens (the "Assignment"), a secondary
document, dated as of May 8, 1992 executed by First Interstate Bank
of Texas, N.A. ("FITX") to RailTex, Inc., a Texas corporation. The
primary document to which this Assignment is connected is recorded
under Recordation No. 15394.

We request that this assignment be cross indexed.

The names and addresses of the parties to the enclosed
docunment are:

Assignor: First Interstate Bank of Texas, N.A.
1000 Louisiana
Houston, Texas 77002

Assignee: RailTex, Inc.
4040 Broadway, Suite 200
San Antonio, Texas 78209
Included in the property covered by the aforesaid Assignment
of Note and Liens are the following locomotives intended for use
related to interstate commerce, or interests therein, owned by
South Carolina Central Railroad Company, Inc. at the date and
execution of the above-referenced primary document or thereafter
acquired by it or its successors as owners of the liens of railway
covered by the primary document. A description of the locomotives
is:
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those six certain 1750 horsepower EMD Models GP-9 diesel~-
electric locomotives, bearing road numbers B & O 6440, B & O
6550, B & O 5905, C & O 6187, C & O 6555 and C & O 6097,
respectively. ‘

Also, enclosed is a check in the amount of $16.00 payable to the

order of the Interstate Commerce Commission covering the required
recordation fee.

Please return the stamped original and any copies of the
enclosed document to Nancy A. Talavera, Butler & Binion, 1000
Louisiana, 1600 First Interstate Bank Plaza, Houston, Texas 77002,
in the enclosed stamped, self-addressed envelope.

A short summary of the enclosed secondary document to appear
in the Commission’s Index is:

Assignment of Note and Liens, dated as of May 8,
1992, between First Interstate Bank of Texas, N.A.
("Assignor"), whose address is 1000 Louisiana, Houston,
Texas 77002 and RailTex, Inc., ("Assignee") whose address
is 4040 Broadway, Suite 200, San Antonio, Texas 78209,
covering those six certain 1750 horsepower EMD Models GP-
9 diesel electric locomotives and connected to Commercial
Security Agreement with Recordation No. 15394.

If you have any questions concerning any of the foregoing or
the enclosed, please call me collect at (713) 237-3109.

Very truly yours,
Nancy A. Talavera

NT:3j7
Enclosures

JJ\NATA\FIBOT#B\RAILTEX\ICCB1.ltr
pl/df\61192
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THE STATE OF TEXAS §

S KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF HARRIS §

That First Interstate Bank of Texas, N.A. (the "Assignor"),
whose mailing address is 1000 Louisiana, Houston, Texas, 77002, for
and in consideration of the sum of TEN AND NO/100 DOLLARS ($10.00)
and other cash consideration in hand paid by RAILTEX, INC., a Texas
corporation (the "Assignee"), whose mailing address is 4040
Broadway, Suite 200, San Antonio, Texas, 78209, the receipt and
sufficiency of which are hereby acknowledged, has GRANTED, SOLD,
TRANSFERRED, ASSIGNED AND DELIVERED and by these presents does
hereby GRANT, SELL, TRANSFER, ASSIGN and DELIVER unto Assignee, the
following described note and other documents, together with all
liens and security interests securing payment thereof and created
thereby, and any and all obligations thereunder, to-wit:

That certain promissory note (the "Note") dated December
13, 1990, executed by South Carolina Central Railroad
Company, Inc. (the "Borrower") and made payable to the
order of Assignor in the original principal amount of
$3,000,000, and to the extent of $1,941,285.21, the Note
having been given in renewal and extension of, but not in
novation or discharge of, that certain term note dated
November 24, 1987, executed by Borrower and made payable
to the order of Allied Bank West (the predecessor in
interest to Assignor) in the original principal amount of
$4,170,320, the Note being (1) secured, in part, by (a)
First Amendment to Commercial Security Agreement dated
December 13, 1990, executed by Borrower for the benefit
of Assignor, amending that certain Commercial Security
Agreement dated November 24, 1987, and executed by
Borrower, (b) Security Agreement - Pledge (Securities)
dated November 24, 1987, executed by and between Allied
Bank West and Assignee, (c) Assignment dated November 24,
1987 from Borrower to Allied Bank West assigning rights
to receive monies under certain Purchase Agreements, and



(d) First Mortgage and Security Agreement dated November
24, 1987, executed by and between Borrower and Allied
Bank West (recorded in the State of South Carolina,
Counties of Chesterfield [Volume 269, Page 836 of the
Deed Records], Darlington [Volume 945, Page 130 of the
Deed Records), Florence [Volume 276, Page 2167 of the
Deed Records] and Lee [Volume 110, Page 363 of the Deed
Records] and filed for record with the South Carolina
Secretary of State on December 15, 1987), (2) issued
pursuant to that certain First Amended and Restated Loan
Agreement dated December 13, 1990, executed by and
between Borrower, Assignee and Assignor, amending that
certain Loan Agreement dated November 24, 1987, by and
between Borrower and Allied Bank West, and (3) guaranteed
by that certain Guaranty Agreement dated November 24,
1987 and executed by Assignee, together with (i) any and
all other documents and instruments executed in
connection therewith or in any way related thereto, and
(ii) any and all renewals, extensions, modifications,
amendments and rearrangements of any of the foregoing.

Assignor represents and warrants that (i) Assignor is the
owner and holder of the Note, (ii) Assignor has full right, power
and authority to transfer the Note, and (iii) as of June 15, 1992,
the unpaid principal balance of the Note is $2,242,477.60 and
accrued unpaid interest thereon is $0.00. Except with respect to
the representations and warranties set forth in the immediately
preceding sentence, this assignment is made without warranty and
without recourse to Assignor for any purpose or to any extent
whatsoever.

TO HAVE AND TO HOLD the Note, together with the above
mentioned liens and sécurity interests securing payment of the
Note, as well as all other rights, title, interest, claims and

demands that Assignor may have in and to the Note or any property



securing payment thereof, unto Assignee, its successors and
assigns, forever.

EXECUTED on the date set forth in the acknowledgement below,
to be effective as of the 8th day of May, 1992.

Signed, Sealed and FIRST INTERSTATE BANK OF TEXAS,
Delivered in the presence of N.A.

ZZM%_Q._M& oy MA. 2L
~ Behnett D. Douglasy’
. /Q;:D Assist?ff;zife President
M ( . [lorra  attest i}k_\
T ' Napé: JOEARGUE 2
t 1e :SENIOR VICE PRESIDENT

STATE OF TEXAS

S

S

COUNTY OF HARRIS §
Personally appeared before me Bennett D. Douglas, and
e Prouwe and made oath that he saw the
within named’ FIRST INTERSTATE BANK OF TEXAS, N.A., by its Assistant
Vice President and Senjor Vice VYresident-sign, seal and as its act and
deed, deliver the within written Assignment of Note and Liens, and

that he with hncu A . Talav o witnessed the

execution thereof. . _
sy L

WITNESS

SWORN to before me this |55:HQ day of June, 1992.

Notary Public in and for (j'
The State of Texas

ERIN E. KENNEDY

Notary Public, State of Texas
My Commission Expires:

Le:MARO-692\RLTX-SC\ASG-3B.SC



e

CONSENT TO ASSIGNMENT

The undersigned South Carolina Central Railroad Company, Inc.
hereby consents to the assignment of the Note and liens securing
same as described in the foregoing Assignment.

Signed, Sealed and South Carolina Central Railroad
Delivered in the presence of Company, Inc.

By WM
%WZI %@i David P. Valentine, President

Nowey & Il Attest 0 s

Laura Davies,
Assistant Secretary

STATE OF TEXAS §
- §
COUNTY OF HARRIS §

Personally appeared before me David P. Valentine and Laura
Davies and made oath that he saw the within named SOUTH CAROLINA
CENTRAL RAILROAD COMPANY, INC., by its President and Assistant
Secretary sign, seal and as its act and deed, delivery the within
written Assi nme2; of Note and Liens, and that he with

o

MArv:n TE rs witnessed the execution thereof.
WITNESS

SWORN to before me this Zfe day of June, 1992.

Wﬂ%d%

Notary Public inJapd for
The State of Texas

My Commission Expires:

07775/

Le:MARO- 692\RL TX~SC\ASG-38.. SC LAY EDYARD G. 2izmoNT Jp,

Notery £ Cubirc, State of Texas
Commission Expires 2.7.94




