BLC Corporation

ParnS .
crticapital om0 255 07
450 Mamaroneck Avenue

' th
MAR 2 1 05 2. 10 PM 4 F.loor, Zone 2
March 18, 2005 Harrison, New York 10528

SURFACE TRANSPORTATION BOARD . 4-899-7878

Surface Transportation Board
1925 K Street, NW
Washington, DC 20423

Re: TXU Energy Company, LLC

Dear Sir or Madam:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are two (2) certified true
copies of the Master Leasing Agreement, dated as of January 15, 1988, by and between BLC Corporation of
Harrison, New York, as Lessor and TXU Energy Company, LLC, as Lessee, a primary document, as defined in the
Board’s Rules for Recordation Documents.

The names and addresses of the parties to the enclosed document are:
Lessor: BLC Corporation
450 Mamaroneck Avenue
2" Floor, Zone 8

Harrison, NY 10528

Lessee: TXU Energy Company, LLC

A description of the railroad equipment covered by the enclosed document is:

700 RD VI Rapid Discharge Coal Cars manufactured by Trinity Rail Group LLC with 4,207 Cubic Foot
Capacity, 119 Ton, Aluminum Body-Steel Underframe without Rotary Couplers, as referenced in Exhibit B to said
Master Leasing Agreement.

A short summary of the document to appear in the index follows:
Master Leasing Agreement dated as January 15, 1988 between BLC Corporation, as Lessor and TXU Energy
Company LLC, as Lessee covering 700 RD VI Rapid Discharge Coal Cars manufactured by Trinity Rail Group
LLC with 4,207 Cubic Foot Capacity, 119 Ton, Aluminum Body-Steel Underframe without Rotary Couplers with
Serial numbers as referenced in Exhibit B to said Master Leasing Agreement.

Also, enclosed please find a check in the sum of $32.00 payable to the order of the Surface Transportation
board to cover the required recordation fee.

Please kindly return stamped copies of the enclosed documents to the undersigned at the above-listed
address.

Amemberof crtigrougl™
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CERTIFICATE

I, Alan Varade, Vice President, of BLC Corporation, hereby certify that
the attached is a true and correct copy of the Master Leasing Agreement,
dated as of January 15, 1988, as amended by Riders No. 1-12, between
BLC Corporation, as Lessor and TXU Energy Company, LLC as Lessee.

By: o o (o T e
" Alan Varade
Vice President

Date: March&, 2005

.k\./
Subscribed and sworn to before me this lﬁ day of March, 2005.

Notary Public

Michelio L. Bradshew
Notary Public
Commission #01BR8115438
Putnam County, New York

My Commission Expires September 7, 2008
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MASTER LEASING AGREEMENT

Leasing Agreement, dated as of January 15, 1988, by and between BLC Corporation
of San Mateo, California (herein called "Lessor') and Texas Utilities Mining Company
(herein called "Lessee™).

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
agree &s follows:

1. Definitions. As herein used:

(a) "Acquisition Cost" of Equipment is an amount equal to the sum of
the vendor's delivered price, dealer's delivery and handling charges, the cost of
any original equipment which may be added, excise tax on the Equipment, any
sales and use taxes, expenses of installation and freight, and other expenses
reasonably required to effect delivery of the Equipment to the Lessee, less
purchase discounts obtained.

(b) The "“Aggregate Amortization” of any Equipment is an amount equal
to the sum total of the Monthly Amortization Figures for each of the months
for which Rent for the Equipment has been paid.

(c) “Basic Term" shall mean as to any item ol Equipment the amortization
period for such Equipment as stated in the applicable Individual Leasing Record.

(d) (1) "Contingent Rent" shall mean the amount by which the proceeds
of sale of any unit of Equipment pursuant to Section 10 of this Leasing Agreement
are less than they would have been because of abuse, damage, extreordinary wear
and tear or excessive usage. In the event Lessor and Lessee cannot agre2 on
tne amount of Contingent Rent due, if any, they shall appoint a qualified
independent appraiser to determine the amount and his decision shall be final;
and, if the parties are unable to agree on a single qualified independant eppraiser,
each shall appoint one qualified independent appraiser and the two so appointed
shall, if they are unable to agree on the amount of Contingent Rent, jointly name
a third, in which event the decisions of a majority of the appraisers as to the
amount of Contingent Rent shall be final. All fees and expenses of the aporaiser(s)
shall be borne by the Lessee.

(2) If the sale proceeds of any unit of Equipment transmitted to
Lessor are less than 13% of the Base Amount (as defined in Section 10), the
Lessee shall, in addition, be obligated to pay, and shali pay to Lessor, the amount
(if any) of Contingent Rent with respect to such Equipment as is then determined
in accordance with subsection (d)(1), provided, however, that the amount of any
Contingent Rent will not be greater than the amount by which 13% of the Base
Amount exceeds such proceeds of sale.

(e) “Equipment” means the following types of property owned or to be
owned DV the Lessor and leased by the Lessor to the Lessee or ordered by the
Lessor for leass to the Lessee as provided herein:

(i) New or used vehicles, including but not limited to, passenger
cars, light, medium and heavy duty trucks, tractors, trailers, vans, and

5
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buses; related equipment attached to such vehicles; new or used construction
equipment; and

(i1) any other property agreed upon by Lessor and Lessee.

(f) "Expected Residual® for any Equipment shall be the amount selected
by the Lessee and approved by the Lessor in the applicable Individual Leasing
Record. The execution of an ILR shall represent the agreement of Lessor and
Lessee that the Expected Residual stated therein is a reasonable estimate of
what the expected fair market value of such Equipment will be at the end of
the applicable Basic Term. In no event shall the Expected Residual for any
Equipment, as stated in an ILR, be in excess of 20% of the Acquisition Cost
unless otherwise agreed by Lessor and Lessee.

(2) "Extended Term" shall have the meaning specified in Section 17(b).

(h) "Individual Leasing Record" is a record with respect to Equipment
dated the date of the delivery of the Equipment to the Lessee and setting forth
a full description of the Equipment, its Acquisition Cost, the location and such
other details as the parties may desire. As between Lessor and Lessee the
signature of Lessee on an Individual Leasing Record shall constitute acknowl-
edgement by Lessee that the Equipment has been delivered in good condition and
accepted for lease by Lessee as of the date of the Individual Lesasing Record.
The Individual Leasing Record shall contain a short form of lease to be executed
by each of the parties reading substantially as follows:

"The undersigned Lessor hereby leases to the undersigned Lesses,
and the Lessce acknowledges delivery to it in good condition of, the Equip-
ment described above. The covenants, terms and conditions of this lease
are those appearing in a Master Leasing Agreement between the undersigned
Lessor and Lessee dated 19 , which covenants, terms
and conditions are hereby incorporated by reference.”

Any Motor Vehicle leased hereunder shall be leased under an Individual
Leasing Record in any form for the leasing of Motor Vehicles provided by the
Lessor (called herein "Motor Vehicle ILR") and any Other Equipment leased
hereundsr shall be leased under an Individual Leasing Record in any form for
the leasing of Other Equipment provided by the Lessor ("Other Equipment ILR™).

(1) "Interim Rent” for any Equipment acquired during any partial first
month during the term of the lease of such Equipment shall be determined in
the manner that Rent is determined under paracgraph 1(m) hereof, but based on
the product of:

(1) The Acquistion Cost of the Equipment, multiplied by
(2) A fraction having e numerator equal to the number of days from
and including the day Lessor actully remits payment of the

Acquisition Cost of such Equipment to, end including, the last day
of such partial month and a denominator of 360, multinplied by
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(3) The applicable percentage provided in paragraph 1(m)(3)

) "Monthly Amortization Figure" for any Equipment for each full month
during the Basic Term for such Equipment shall be equal to (i) the Acquisition
Cost of such Equipment less the Expected Residual for such Equipment divided
by (ii) the number of months in the amortization period selected by the Lessee
and approved by the Lessor in the applicable Individual Leasing Record; provided
that such amortization period shall not be less than 36 months or more than 120
months. The "Monthly Amortization Figure" for any Equipment for each full
month during the Extended Term for such Equipment shall be equal to the amount
described in Section 17(b) hereof.

In determining the Monthly Amortization Figure of Equipment, the antici-
pated useful life of such Equipment as it will be used by Lessee shall be considered,
and upon request, the Lessee will furnish Lessor with information with respect
thereto.

Monthly amortization shall be taken at the close of business of the last
day of each full month of the lease of the Equipment until the Unamortized Value
of the Equipment has reached zero.

(%) uMotor Vehicle® shall, for the purposes of this Leasing Agreement,
mean any Equipment (i) which is an automobile, ven, bus, light, medium or heavy
duty truck, tractor, trailer, any other vehicle which can be used on a highway
(regardless of whether such vehicle is licensed for such use), or any related item
attached to such Equipment and (ii) for which the Lessee shall have executed a
Motor Vehicle ILR.

n ©Other Equipment® shall mean any Equipment which is not a Motor
Vehicle.

(m) “Rent"™ for any Equipment for any month during the term of the lease
of such Equipment will be the sum of the donthly Amortization Fizure for such
Equipment, plus Contingent Rent for such Equipment, plus an amount computed
by multiplying the following:

(1) The Unamortized Velue of such Equipment on the first day
of such month, by

(2) A fraction having a numerator equal to the number of days
in such month and a denominator of 360, by

(3) A percentage (the "Percentage Rental Factor") equal to the
sum of (i) as to Motor Vehicles, three-quarters of one percent (0.75%) and,
as to Other Equipment, one percent (1.0%) plus (ii) the greater of tne
publicly announced prime interest rate of The Chase Manhattan Bank on
the first day oi the current month, or the rate charged the Lessor on 30-
day commercial paper issued by Lessor and sold by its principal commercial
paper dealer on the first day of the current month or, if such paper has
not been so sold on such date, the rate on such date quoted to Lessor on
such paper by its principal commercial paper dealer. 1f, however, the
prime interest rate exceeds the commercial paper rate by more than three
quarters of one percent (0.75%), the Percentage Rental Factor shall be
reduced by seventy five percent (75%) of such excess. Ii, on any date
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shall not exceed the Acquisition Cost of the Equipment. If the amount paid to the
vendor by Lessor is less than the Acquisition Cost of the Equipment, to the extent
that any or all of the Acguisition Cost of the Equipment has been incurred or paid by
Lessee, Lessor shall reimburse Lessee up to the amount of the Acquisition Cost less
any amount paid to the vendor.

4, Lease Term. The lease herecunder of Equipment shall be effective from
the date of payment by Lessor for such Equipment and the Individual Leasing Record
shall be dated such date. The lease term for each unit of Equipment shall be for a
period beginning with the effective date thereof and ending one year after the last day
of the month in which the effective date of the lease ocecurs. At the end of such one
year period and thereafter, the lease term shall be extended from month to month until
terminated, as provided in Sections 10, 11, 14, 15, 16 or 17 hereof. Notwithstanding
the foregoing, at least the provisions of Section 9 and the first sentence of Section 11
of this Master Leasing Agreement shall apply as between Lessor and Lessee with respect
to any Equipment from the time the Equipment is ordered by the Lessor pursuant to a
request from the Lessee. Upon expiration of the Basic Term or the Extended Term for
each item of Equipment, unless Lessee shall have purchased such Equipment for the
greater of its then fair market value or its then Unamortized Value pursuant to Section
17(a) or extended the term of such Equipment at the fair market rental value pursuant
to Section 17(b), Lessee shall sell or dispose of such Equipment pursuant to the terms
and provisions of Section 10.

5. Rent. Lessee shall pay Rent and Interim Rent monthly on the 25th day
of each month. 1i Lessor shall not receive payment of Rent or Interim Rent when due
hereunder, Lessee shall pay a late payment charge to Lessor on such late payment at
a rate equal to the Percentage Rental Factor (as provided in Section 1(m)(3)) plus 3%
per annum (but in no event shall such rate be greater than that rate permitted by
apolicable law) for the period during which such late pavment remains due and unpaid
unless such delay weas caused by an act or failure to act of the Lessor. Reports from
Lessor shall be rendered as close to such payment date as possible covering ithe
computation of Rent and other payments due hereunder for the month, adjustments to
the preceding month's Rent resulting from commencement or termination of the lease
of anv Equipment during such month and other appropriate items, if any. If the date
for the payment or datermination of Rent and Interim Rent shall not occur on a cday
when banks in Dallas, Texas and New York, New York are generally open for business,
such payment shall be due and such determination shall be made on the immediately
preceding day on which such banks are generally open for business.

~

6. Use of Equipment. Lessor and Lessee hereby acknowledge and agree that
the Equipment leassd hereunder shall at all times be the sole and exclusive property
of Lessor, and Lessee shall have no right, title or property therein but only the right
to use the same as herein provided. So long as Lessee is not in default in any obligation
to the Lessor, Lesses may use the Equipment in the regular course of its business or
the business of any subsidiary or affiliate of the Lessee and may permit others to use
same for any lawful purpose. Such use shall be confined to the United States. Lessee
shall promptly and duly execute, deliver, file and record all such documents, statements,
filings and registrations, and take such further action as Lessor shall from time to time
reasonably request in order to establish, perfect and maintain Lessor's title to and
interest in the Equipment as against Lessee or any third party. Lessee shall notify
Lessor in writing of any change in the principal location of any unit of Equipment.
Notwithstanding the foregoing, no change of location shall be undertaken unless and
until all such legal requirements shall have been met or obtained. At least once a vear,
or more frequently, if Lessor reasonably so requests, Lessee shall advise Lessor In
writing where all Equipment leased hereunder as of such date is principally located.
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Lessee shall not use any Equipment or allow the same to be used for any unlawful
purpose. Lessee shall use every reasonable precaution to prevent loss or damage to
Equipment and to prevent injury to third persons or property of third persons. Lessee
shall cooperate fully with Lessor end all insurance companies providing insurance under
Section 8 hereof in the investigation and defense of any claims and suits. Lessee shall
comply and shall cause all persons operating Equipment to comply with all insurance
policy conditions and with all statutes, decrees, ordinances and regulations regarding
acquiring, titling, registering, leasing, insuring, using, operating, and disposing of Equip-
ment, and the licensing of operators thereof. Lessor or any authorized representative
of Lessor may during reasonable business hours from time to time inspect Equipment
wherever the same be located. Lessee shall not without prior written consent of Lessor
sublease any Equipment nor permit, or suffer to exist, any lien or encumbrance other
than those placed thereon by Lessor or by persons claiming only against Lessor and not
against Lessee, nor shall Lessee assign any right or interest herein or in any Equipment,
provided, however, that Lessee may sublet Eqmpment to any subsidiary, affiliate, officer
or emplovee of Lessee, or to any contractor for use in performing work for Lessee,
provided that such subletting shall in no way affect the obligations of Lessee hereunder,
or the rights of Lessor hereunder. The Lessee shall register and title all automotive
Equipment in the manner requested Dy Lesser. If requested by Lessor, Lessee shall
cause one of its oificers to hold in his custody and control ell registration certificates
and certificates of title covering automotive Equipment, as custodian for Lessor, and,
if further requested by Lessor, Lessze shall cause such officer to certify annually in
a written report to Lessor that all certificates of title required by applicable law and
regulations have been obtained and are being held on behalf of Lessor. Lessee upon
written request from Lessor, or if necessary or advisable under applicable law, shail
attach to each unit of Equipment in a place acceptable to Lessee, a sign, stencil,
plaque, or legend disclosing the ownership of Lessor and the interest of any mortgagee
in the Equipment.

7. Improvaments and Renair of Equipment. Lessee shall pay all costs, expenses,
fees and charges incurred in connection with the use and operation of Equipment during
the lease thereoi. Lesses shall at all times, at its own expense, keep Equipment in
good condition and repair, and in good and efficient working order, reasonabdle wear
and tear only excepted. This provision shall apply regardless of the cause ol damage
and all risks with respect thereto are assumed by Lessee. At its own expense, Lessece
shall supply and replace all parts to the Equipment and shall supply the necessary power
and other items requwed in the operation of the Equipment. In the case of motor
vehicles or other eutomotive Equipment, Lessee shall supply and replace all items
required in the operation of such Equipment, including, without limitation, all parts,
tires and tubes, gasoline, oil, and grease; shall put and keep such Equipment in condition
to meet foreseeable climatic conditions; and shall arrange for the satisfactory garaging
of such Equipment. All imorovements and additions to any of the Equipment shall
become and remain the prooerty of the Lessor, except that any improvements or additions
for which Lessor has not made a pavment under Section 3 ol this Leasing Agreement,
which constitute separa bl "19 ovements and which when attached to or removed from
the Equipmant will not d sh the vvluo or usefulness of such Equipment, shall become

V

and remain the proo or Le se
8. Insurance. (a) Les ee spall, at its own expense, with respect to Equtomcm
maintain insurance insuring the respective interests of Lessor and Lessee and covering

(i) physical damage to Equipment and (i1) liability for personal injury, death and property
damange resulting from the operation, ownership, use and possession of Equipment. All
such insurance shall be in reputable companies. Policies covering phvsical damage risks
shall be in an amount not less than the Unamortized Value of Equipment and may not
be subject to a deductible amount of more than $500. The Lessee shall maintain third-
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party liability insurance covering personal injury, death and property damange liability
as a result of one accident in the amount of Five Million Dollars ($5,000,000). Policies
covering damage, destruction and loss of use of property of third persons may not be
subject to a deductible of more than $500. Lessor shall be an additional insured and,
with resect to physical damage coverage, 2 named loss payee in all insurance policies
required under this Section. All such policies shall provide for at least ten (10) days!
written notice to Lessor of any cancellation or material alteration of such policies.
Lessee shall furnish Lessor certificates or other evidence satisfactory to Lessor of
compliance by Lessee with the provisions hereof, but Lessor shall be under no duty to
examine such certificates or to advise Lessee in the event its insurance is not in
compliance herewith. Lessee covenants that it will not use or operate or permit the use
or operation of any Equipment at any time when the insurance required by this Section
is not in force with respect to such Equipment. Lessee's obligation to maintain insurance
with respect to any Equipment shall commence on the actual day of delivery of the
Equipment and shall continue until the Equipment is sold or the lease of the Equipment
terminates, whichever is Ssooner.

(0) Provided a default shall not have occurred and be continuing under this
Leasing Agreement, and notwithstanding the foregoing, Lessee shall have the right to
self-insure all or a portion of the Insurence coverages required herein so long as such
program of self-insurance shall substantially conform with standard industry practices
for public utilities of similar size and similarly situated.

(e) Lessor agrees to provide reasonable assistance and information concerning
Lessor to Lessee necessary to obtain and maintain self-insurence and registration of
vehicles leased hereunder. Such assistance may include Lessor's filing for, obtaining
and maintaining self-insurance in Lessor's name when such is deemed necessary or
reasonably desired by Lessee in order to maintain Lessee’s option to self-insure, in
whole or in part, as to liability arising out of venicles leased hereundec. The terms
and provisions of this subsection (c) shall in no way affect or diminish Lessee's obligations
under this Leasing Agreement including, but not limited to, the Lessee's obligations
under Sections 8 and 9 of this Leasing Agreement. Any costs or expenses incurred by
Lessor as a result ol this subsection (¢) shall be for the account of the Lessee.

9. Indemnity.

(a) Lessee agrees to indemniiy and hold harmless the Lessor against any
aend all claims, demands and liabilities of whatsoever nature end all costs and
expenses (including litigation expenses) relating to or in any way arising out of:

(1) the ordering, delivery, acquisition, rejection, installation,
possession, titling, registration, re-registration, custody by Lessee of title
and registration documents, use, non-use, misuse, operation, transportation,
repair, control or disposition of Equipment leased or requested by Lessee
to be leased hereunder, except to the extent that such costs are included
in the Acquisition Cost of such Equipment within the dollar limit provided
In Section 2 hereof (or within any change of such limit gegreed to in writing
by Lesscr and Lessee) and except for any general administrative or overhead
expensas ol Lessor;

(i) all recording and filing fees, stamp taxes and like expenses

with respect to mortgages on the Equipment from the Lessor to anv
mortgagee;
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(ii1) all costs, charges, damages or expenses for royalties and
claims and expenses arising out of or necessitated by the assertion of any
claim or demand based upon any infringement or alleged infringement of
any patent or other right, by or in respect of any Equipment, provided,
however, that Lessor will to the extent permissable make available to
Lessee Lessor's rights under any similar indemnification arising by contract
or operation of law from the manufacturer of Equipment;

(iv) all federal, state, county, municipal, foreign or other fees
and taxes of whatsoever nature, including but not limited to license, qualifi-
cation, franchise, sales, use, gross receipts, ad valorem, business, proper-
ty (real or personal), excise, motor vehicle, and occupation fees and taxes,
and penalties and interest thereon, whether assessed, levied against or
payable by Lessor or otherwise, with respect to Equipment or the
acquisition, purchase, sale, rental, use, operation, control, ownership or
disposition of Equipment or measured in any way by the value thereof or
by the business of, investment in, or ownership by Lessor with respect
thereto, excepting only net income taxes on the net income of the Lessor
determined substantially in the same manner as net income is presently
determined under the Federal Internal Revenue Code (however, such
exception shall not apply if the Federal Internal Revenue Code is revisaed
such that Lessor is not permitted to amortize, depreciate, expense or
deduct the Acquisition Cost of the Equipment or the interest expensa
associated with financing the Equipment), and any excise, sales or use
taxes included in the Acquisition Cost of the Equipment; or

(v) any violation, or alleged violation, by Lessee of this Master
Leasing Agreement or of any contracts or agreements to which Lessee is
a party or by which it is bound, or any laws, rules, regulations, orders,
writs, injunctions, decrees, consents, approvals, exemptions, authorizations,
licenses and withholdings of objection, of any governmental or public body
or authority and all other requirements having the forece of law applicadlz
at any time to Equipment or any action or transaction by [Lessee with
respect thereto or pursuant to this Master Leasing Agreement.

(b) Lessee shall forthwith upon demand reimburse Lessor for any sum or
sums reasonably expended with respect to any of the foregoing, or shall pay such
amounts directly upon request from Lessor. Lessee shall be subrogated to Lessor's
right in the afiected transaction and shall have a right to determine the settlement
of claims therein. In making such determination Lessee shall consider, but shall
not be bound by, the best interests of Lessor. Lessor may reject any settlement
by Lessee, provided that upon such rejection Lessor shall be deemed to have
waived the right to any indemnities of Lessee under this Section 9 relating to
such settlement. The foregoing indemnity in this section shall survive the
expiration or earlier termination of this Master Leasing Agreement or any lease
of Equipment hereunder.

(c) Lessee shall not be liable for eny indemnity hersunder which shall de
based upon a claim, demand, liability, cost or expense resulting from the gross
negligence or willful misconduct of Lessor but Lessee shall be liable for any
indemnity hereunder which shall be based upon a claim, demand, liability, cost
or expense resulting from the actual or imputed negligence of Lessor.

10. Sale or Disposition of Equinment; Adjustment of Rent. After the expiration
of one vear from the last dav of the month in which the lease of any Equipment is
effective, if such Equipment has become economically or otherwise obsolete or is no
A10TUM 3.




longer useful in the Lessee's business, and provided that the Lessee is not in default
hereunder, Lessee may arrange for the termination of the lease of such Equipment in
the manner and with the consequences hereinafter set forth. Lessee shall deliver
written notice to Lessor, signed by a vice president of Lessee, identifying the Equipment
the lease of which Lessee proposes to terminate, the proposed sale price and the terms
of the proposed sale. Such notice shall constitute a certificate of Lessee that such
Equipment has become economically or otherwise obsolete or is no longer useful in
Lessee's business. After delivery of such notice, Lessee, on behalf of and in cooperation
with Lessor, shall proceed directly with negotiating the sale or disposition of such
Equipment to a third party unrelated to Lessor or Lessee and the Lessor shall execute
and transmit to the Lessee all papers needed to effectuate such sale or disposition. In
arranging such sale or disposition of any Equipment pursuant to this Section 10, the
Lessee shall use its best efforts to obtain sale proceeds not less than such Equipment’s
retail fair market value, delivered to & purchaser or purchasers unrelated to Lessee,
giving due consideration to whether the Equipment's value is higher as an aggregate, or
as two or more lots of equipment. Ii the parties cannot agree upon such fair market
value or values, they shall utilize the appraisal procedure provided for in Section 1(d)1),
with the consequences set forth therein. If the proposed sale price specified in such
notice is less than 13% of the Base Amount of such Equipment, Lessee shall not proceed
to sell the Equipment until it has received the consent of the Lessor, which consent
shall not be unreasonably withheld.

Lessee shall cause the proceeds of sale of such Equipment to be transmitted
promptly to the Lessor. The lease of such Equipment and the Lessee's obligation to
pay Rent shall continue until such proceeds of sale and additional Rent, if eny, are
received by the Lessor, or Lessor's assignee, and shall thereupon terminate. If the net
proceeds of sale of such Equipment ere less than the Unamortized Value of such
Equipment at the time of the termination of the lease of such Equipment hereunder,
the Lessee shall forthwith pay as additional Rent an amount equel to such deficiency.
[{ the net proceseds of sale of such Equipment are more than the Unamortized Value of
such Equipment at the time of the termination of the lease of such Equipmant hereunder,
the Lessor, in consideration of the [essee's agreement hereunder to repair, maintain
and insure the Equipment, shall as an adjustment of Rent forthwith pay to Lessee or,
at the option of Lessee, credit Lesses's account in an amount equal to the difference
between said net proceeds of sale and said Unamortized Value. If for any month
fundsare payable by Lessor to Lessee under this Section, the amount so payable may
be deducted by Lessee from funds payable during the same month by Lessee for Rent
of Equipment.

Notwithstanding the foregoing, if the sale proceeds of any unit of Equipment are
less than the Unamortized Value of such Equipment but equal to or greater than 13% of
the Base Amount of such Equipment, the Lessee shall at the same time pay Lessor a
sum equal to the difference between the amount of the sale proceeds (which proceeds
for purposes of determining Lessee's liability may be reduced due to prior or subsequent
sales of other units of Equipment &s hereinafter described) and the Unamortized Value.
If the sale proceeds of any unit of Equipment plus Contingent Rent are less than 13%
of the Base Amount of such Equipment the Lessee shall at the same time pay Lessor a
sum equal to the Unamortized Value of such Equipment iasss 13% of the Base Amount
of such Equipment. In the event a deficiency arises because the Lessor does not receive
13% of the Base Amount, to the extent that in any prior or subsequent sale of any unit
of Equipment, sale proceeds were received or will be received in excess of 13% of the
Base Amount, such excess sale proceeds shall be paid to the Lessor, with respect to
future sales, upon the sale of any unit of Equipment, and with respect to prior Equipment
sales resulting in excess proceeds, at the time the deficiency arises. Any sale proceeds



of Equipment in excess of the Unamortized Value of the Equipment after the expiration
of the lease terms of all Eguipment will be for the account of the Lessee.

The "Base Amount® means, &s to any Equipment sold one year after the
commencement of its lease term, the Acquisition Cost of such Equipment, and as to
any Equipment sold more than one year after the commencement of its lease term, the
Unamortized Value of such Equipment at the termination of its lease term. As to any
Motor Vehicle purchased or sold by Lessee pursuant to the provisions of Sections 11 or
15 prior to one year from the commencement of the lease term for such Motor Vehicle,
"Base Amount" shall mean the then Unamortized Value of such dotor Vehicle. The
term "sale proceeds" means the gross purchase price paid by the purchaser, without
charge or reduction in any manner on account of any costs or expenses of sale, removal,
transportation, repair, storage, delivery or similar costs or expenses, and all of such
costs and expenses (if any) shall be borne by the Lessee.

If the Lessee shall, pursuant to the provisions of this Leasing Agreement, exercise
an option to purchase any Motor Vehicle for its fair market value, such purchase shall
be treated as a sale of such Motor Vehicle under this Section 10.

11. Loss or Destruction of the Equipment. Lessee hereby assumes all risks of
loss or damage to the -Equipment howsoever the same may be caused. Lessee shall
notify Lessor immediately of any loss or of any damage to any Equipment in an amount
in excess of $1,000 and shall keep Lessor informed of all developments and correspondence
regarding insurance rights and other rights and liabilities arising out of the loss or
damage. In the event of total destruction of any of the Equipment or damage beyond
repair or the commandeering, conversion or other such loss of any of the Equipment, or
il the use thereof by the Lessee in its regular course of business is prevented by the act
of any third person or persons, or any governmental instrumentality, for a period
exceeding ninety (90) days, or if anv of the Equipment is attached (other than on a
claim against the Lessor but not the Lessee, which claim shall be satisfied by Lessor) or
is seriously damaged and the attachment is not removed or the Equipment not repaired,
as the case may be, in a period of nirety (90) days, then in any such event:

(a) Lessee shall promptly notify Lessor in writing of such fact;

(b) Wwithin ten (10) days thereafter the Lessee shall (i), in the case of
Other Equipment, pay to the Lessor, or Lessor's assignee, an amount equal to
the Unsmoriized Value of such Other Equipment at the time of payment and (i),
in the case of Motor Venhicles, either arrange for and effect a sale of such Motor
Vehicle pursuant to the provisions of Section 10 or purchase such Motor Vehicle
for the greater of its then fair market value or its then Unamortized Value as
determined pursuant to the provisions of Section 17(a);

(e) The lease of such Equipment shall continue until such payment has
besn received by the Lessor, or Lessor's assignee, and shall thereupon terminate;
and

(d) Upon such payment all of Lessor's title to and rights in such
Equipment and any insurance thereon shall automatically pass to the Lessee or

its designee.

12. Surrender of Equipment. Upon the final termination of the lease as to
any Equipment (other than a termination as provided for in Sections 10, 11, 14, 15, 16,
ot 17), Lessee shall surrender such Equipment to the Lessor at the Lessee's property
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where the Equipment is then located or at such other place as may be agreed upon.
Lessee shall cooperate with Lessor In effecting removal of the Equipment from Lessee's
property. Lessee shall pay the Lessor any amount by which the reasonable cost of
removing and disposing of any Equipment exceeds the salvage value of the Equipment.

13. Events of Default. The following events of default by the Lessee shall
give rise to rights on the part of the Lessor described in Section 14:

(a) Default in the payment of Rent or Interim Rent hereunder beyond
ten days from the date the Rent or Interim Rent is due; or

(b) Default in the covenant of the Lessee in Section 8 hereof as to
non-use of any Equipment as to which the required liability insurance is not in
force or default under Section 24(e) hereof; or

(c) Default In the payment or performance of any other liability,
obligation, or covenant of the Lessee to the Lessor and the continuance of such
default for thirty (30) days after written notice to the Lessee sent by registered
or certified mail by the Lessor; or

(d) The termination of existence of, or the making of an assignment
for the benefit of creditors by, the Lessee; or

(e) The institution of bankruptey, reorganization, liquidation or
receivership proceedings by or against the Lessee and, if instituted against the
Lessee, its consent thereto or the pendency of such proceedings for at least
sixty (60) days; or

() Lessee shall admit in writing its inability to pay its debts generally
when due.
14. Rights of Lessor upon Default of Lessee. Upon the occurrence of any of

the events of default described in Section 13 the Lessor may in its discretion do one
or more of the following:

(a) Terminate the lease of any or all Equipment upon ten (10) days'
written notice to the Lessee sent by certified mail;

() Whether or not any lease is terminated, take immediate possession
of any or all of the Equipment, including substituted parts, accessories or
equipment and/or other equipment or property of the Lessor in the possession of
the Lessee, wherever situated and for such purpose, enter upon any premises
without liability for doing so (except for claims, damages, demands, causes of
action or liability of any kind or character arising out of Lessor's gross negligence
or willful misconduct);

(c) Whether or not any action has been taken under Sections 14 (a) or
(b) above, the Lessor may sell any Equipment in a commercially reasonable manner
(with or without the concurrence or request of the Lessee) with the consequences
set forth in Section 10 hereof;

(d) Hold, use or lease any Equipment as the Lessor in its sole discretion

may decide, and continue to hold the Lessee liable for any deficiency between
the rent received by the Lessor from others and the Rent payable hereunder for
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the balance of the term of the lease of such Equipment. In taking any action
under this subsection (d), Lessor agrees to use its best efforts to mitigate the
damages for which Lessee is liable hereunder; .

(e) Invoke and exercise any other remedy or remedies available to Lessor
by law or in equity.

If after default Lessee fails to deliver or converts the Equipment or the Equipment
is destroyed, Lessee shall be liable to the Lessor for all unpaid Rent to the date of
such failure to deliver, conversion or destruction of such Equipment plus its Unamortized
Value at the time and all loss and damages sustained and all costs and expenses incurred
by reason of the default. If after default Lessee delivers Equipment to Lessor or if
Lessor repossesses Equipment, Lessee shall be liable for and the Lessor may recover
from the Lessee all unpaid Rent to the date of such delivery or repossession plus all
loss and damages sustained and all reasonable costs and expenses incurred by reason of
the default.

15. Equipment To Be and Remain Personal Property. It is the intention and
understanding of both Lessor and Lessee that all Equipment shall be and at all times
remain personal property. Lessee will obtain and record such instruments and take such
steps as may be necessary to prevent any person from acquiring any rights in the
Equipment paremount to the rights of the Lessor, by reason of such Equipment being
deemed to be real property. If, notwithstanding the intention of the parties and the
provisions of this Section 13, any person acquires or claims to have acquired any rights
in any Equipment paramount to the rights of the Lessor, by reason of such Equipment
being deemed to be real property, and such person seeks in any manner to interfere
with the continued quiet enjoyment of the Equipment by the Lessee as contemplated
by this Agreement, then the Lessee shall promptly notify the Lessor in writing of such
fact (unless the basis for such interference is waived ov eliminated to the satisfaction
of the Lessor within a period of ninety (30) days from the date it is asserted) and the
Lessee shall within ninety (90) days after such notice (i), as to Other Equipment, pay
to the Lessor or Lessor's assignee an amount equal to the Unamortized Value of such
Other Equipment at the time of payment and (i), as to Motor Vehicles, either arrange
for and effect a sale of such Equipment pursuant to the provisions of Section 10 or
purchase such Equipment for the greater of its then fair market value or iis then
Unamortized Value pursuant to the provisions of Section 17(2). The lease of the
Equipment shall continue until such payment has been received and shall thereupon
terminate; and upon such payment ell of Lessor's title to and rights in such Equipment
shall automatically pass to the Lessee or its designee.

16. Termination. Either Lessor or Lessee may terminate this Agreement at
any time with respect to any equipment not yet leased hereunder by giving at least
sixty (60) days' notice in writing to the other party of such termination and setting
forth in said notice the termination date. Provided, however, neither such notice nor
termination shall affect any transactions entered into or rights created or obligations
incurred prior to such termination. In the event of any such termination, Lessee shall
arrange for and effect not later than two years from the termination date a termination
of the lease of all Equipment hereunder and either a sale of all Equipment in the
manner and with the consequences as proviced in Section 10 hereof or the purchase of
such Equipment at the greater of its then fair market value or its then Unamortized
Value. Notwithstanding thé provisions of Section 4 hereof, the lease term for all
Equipment, the lease of which is terminated under this Section, and the Lessee's
obligation to pay Rent shall continue until Lessor receives the proceeds of sale of such
Equipment.
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17. Purchase of Equipment; Extended Term. (a) After the expiration of the
Basic Term of any Equipment leased hereunder, and provided that Lessee is not in
default hereunder, Lessee may purchase such Equipment at the greater of its then fair
market value or its then Unamortized Value. The lease of such Equipment and Lessee's
obligation to pay Rent therefor shall continue until the purchase price has been
transmitted to Lessor and shell thereupon terminate. If the parties cannot agree on
the fair market value of any such Equipment, they shall follow the appraisal procedures
provided in Section 1(d)(1).

(b) Upon expiration of the Basic Term for any Equipment leased hereunder,
and provided that an event of default has not occurred and is continuing, Lessee may
extend the term of this Leasing Agreement for such Equipment for an additional term
to be agreed to by Lessor and Lessee (the "Extended Term™"). During such Extended
Term the Rent payable for such Equipment shall equal the fair market rental value for
such Equipment as agreed to by Lessor and Lessee and as determined at the
commencement of such Extended Term (the "Fair Market Rent") provided, however, if
during any month during the Extended Term such Fair Market Rent shall be less than
an amount computed by multiplying the amounts specified in Sections 1(m)(1)}(3) (the
"Minimum Rent'") Lessee shall pay such Minimum Rent. That portion of such Fair Market
Rent which 1s in excess of the Minimum Rent shall be deemed to be the "Monthly
Amortization Figure" for such Equipment until such time as the Aggregate Amortization
for such Equipment equals the Acquisition Cost of such Equipment. If the parties
cannot egree on such Fair Market Rent, they shall follow the eappraisal procedures
provided in Section 1(d)(1).  Notwithstanding the foregoing, when the Aggregate
Amortization of any Other Equipment leased hereunder equals the Acquisition Cost of
such Other Equipment, the monthly Rent for such Other Equipment thereafter will be
an amount equal to one twelfth of one percent (0.08333%) of the Acquisition Cost of
such Other Equipmept.

(e) I{ Lessee has failed to notify Lessor in writing 30 days prior to the
expiration of the Basic Term for any Motor Vehicle, that Lessee either intends to
purchase such Motor Vehicle for the greater of its then fair market velue or its then
Unamortized Value pursuant to Section 17(a), sell such Motor Vehicle to an unrelated
third party pursuant to Section 10, or extend the term of the lease of such Motor
Vehicle at the fair market rental pursuant to Section 17(b), it shall be assumed that
Lessee clected to extend the term of the lease of such Motor Vehicle on a month to
month basis at the fair market rental as reasonably determined by Lessor. If such fair
market rent exceeds the Minimum Rent, all excess payments shall be treated as set
forth in subsection 17(b).

18. Investment Tax Credit. As permitted under Section 48(d) of the Federal
Internal Revenue Code and assuming that the investment credit is aveilable for Equipment
acquired hereunder, Lessor shall elect to treat Lessee as having acquired the Equipment
which is leased hereunder, if it qualifies for such election, for purposes of the investment
credit provisions under Section 38 of the Federal Internal Revenue Code and Lessee
shall consent to such election as to all Equipment leased hereunder and which qualifies
for sueh election. Lessee shall provide Lessor with an annual summary statement es to
all Equipment for Internal Revenue Service reporting purposes.

19. DISCLAIMER OF WARRANTIES. LESSEE AGREES AND ACKNOWLEDGES
THAT ACCEPTANCE OF THE EQUIPMENT FOR LEASE SHALL CONSTITUTE LESSEE'S
ACKNOWLEDGEMENT AND AGREEMENT THAT LESSEE HAS FULLY INSPECTED SUCH
EQUIPMENT, AND THAT THE EQUIPMENT IS IN GOOD ORDER AND CONDITION AND
IS OF THE MANUFACTURE, DESIGH, SPECIFICATIONS AND CAPACITY SELECTED BY
LESSEE, THAT LESSEE IS SATISFIED THAT THE SAME IS SUITABLE FOR ITS PURPOSE,

THAT LESSOR IS NOT ENGAGED IN THE SALE OR DISTRIBUTION OF EQUIPMENT,
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THAT LESSOR HAS NOT SELECTED, MANUFACTURED OR SUPPLED SUCH EQUIPMENT,
THAT LESSOR HAS PURCHASED THE EQUIPMENT FROM VENDORS OF LESSEE'S
CHOICE, AND THAT LESSOR HAS NOT MADE AND DOES NOT HEREBY MAKE ANY
REPRESENTATION, EXPRESS WARRANTY, IMPLIED WARRANTY, OR COVENANT
WHATSOEVER WITH RESPECT TO TITLE, MERCHANTABILITY, CONDITION, QUALITY,
DURABILITY, SUITABILITY OR FITNESS OF THE EQUIPMENT IN ANY RESPECT OR
IN CONNECTION WITH, OR FOR ANY PURPOSE OR USE OF LESSEE, OR ANY OTHER
REPRESENTATION, WARRANTY OR COVENANT OF ANY KIND OR CHARACTER,
EXPRESS OR IMPLIED, WITH RESPECT THERETO. [LUessor shall, at Lessee's sole
expense take all action reasonably requested by Lessee to make aveailable to Lessee
any rights of Lessor under any express or implied warranties of any manufacturer or
vendor of the Equipment. Lessee shall have the right to undertake any proceedings to
enforce such rights and, provided Lessee is not in default hereunder, Lessee may retain
any funds received therefrom. The terms and conditions of this Section 19 shell not
interefere with or limit the obligations of Lessor under the last sentence of Section 2
of this Leasing Agreement.

20. Assignment by Lessor. Lessee acknowledges notice that Lessor may finance
its acquisition and ownership of some or all of the Equipment by borrowing and in that
connection may, as security, grant to an assignee chattel mortgages or other security
instruments on such Equipment, it being understood, however, that such chattel mortgages
or security instruments shall contain a provision to the effect that as long as Lessee
has not defaulted hereunder or under any lease executed pursuant hereto, it shall be
entitled to uninterrupted use and quiet enjoyment of the Equipment on the terms herein
provided. It shall be further understood that, as long as Lessee is not in default
hereunder or under any lease executed pursuant hereto, and such default is continuing,
Lessor shall not assign the administration of this Leasing Agreement to any such assignee.
Lessee also acknowledges notice of the possible assignment by the Lessor to an assignee
of the Rents and other sums due and to become due hereunder, all es security for
obligations of the Lessor to the assignee. After such assignment the terms and provisions
of this Master Leasing Agreement may not be altered, modified or waived without the
written consent of such.assignee. In connection with such assignment Lessees agrees
to execute such documents as Lessor or its assignee may reasonably request, including
notices, acknowlegements and financing statements. Lessee agrees to permit Lessor to
record this Agreement. Upon the written request of such assignee, the Lessee shall
make payment of all Rents and other payments due hereunder to the essignee and such
payments shall discharge the obligations of the Lessee to the Lessor hereunder to the
extent of such payments. The assignment by the Lessor to the assignee of rights
hereunder shall not transfer to the assignee the general title to Equipment or impose
on the assignee any of the duties or obligations of the Lessor hereunder, but in all
other respects the assignee shall have all the rights of the Lessor hereunder to the
extent necessary to realize upon Rents and other monies pavable by the Lessee and to
protect the assignee's security interest in Equipment resulting from the chattel mortgage.

21. Leasing of Components. (a) Lessee may lease components of Equipment,
no one of which constitutes a completed unit of Equipment but all of which shall be
assemblable into a completed unit of Equipment. The completed unit of Equipment and
each of the components thereof shall be owned by Lessor and leased to Lessee hereunder.
A 'Component Individual Leasing Record’ shall be executed for each component of
Equipment leased hereunder, and each such Component Individual Leasing Record shall
be clearly marked by typing 'Component' on the form of such Individual Leasing Record.
The lease of each component shall be effective from the date of delivery of such
comoponent and the Component Individual Leasing Record for such component shall be
dated as of such date. When delivery is made on one or more components constituting
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less than a completed unit of Equipment, Lessee shall cause ell such delivered components
to be assembled into a completed unit of Equipment within six (6§) months after the
first day of the calendar month following the first of anv such deliveries or within
such longer period as may be agreed upon in writing by Lessor.

(b) Lessee shall pay Component Interim Rent (as defined below) to Lessor on a
monthly basis for all components not yet assembled into a completed unit of Equipment
beginning on the date of the applicable Component Individual Leasing Record and
continuing to and including the day before the commencement date of the applicable
final Individual Leasing Record. As used herein "Component Interim Rent" shall equal
the product of: (i) The aggregate Acquisition Cost of the components, multiplied by (ii)
a fraction having a numerator equal to the number of days such components are under
lease .during such month and a denominator of 360, multiplied by (iii) the Percentege
Rental Factor as provided for in paragraph 1(m)(3).

(c¢) Upon assembly into & completed unit of Equipment, a final Individual Leasing
Record shall be executed, the Monthly Amortization Figure and Rent shall be computed,
and the lease term shall be deemed to commence for such unit of Equipment as of the
date of the final Individual Leasing Record. The final Individual Leasing Record shall
be dated as of the first dey of the next succeeding month following assembly of the
components into a completed unit of Equipment. The Component Individual Leasing
Records for the components of the completed units of Equipment shall be cancelled on
the same date the final Individual Leasing Record shall be dated. The Acquisition Cost
of the completed unit of Equipment shall be the sum of the Acquisition Costs of the
components thereof and all reasonable labor and other expenses incurred in assembling
the unit of Equipment, and shall be amortized as provided in Section 1(j). -

(d) Notwithstanding the foregoing, at least the provisions of Section 9 and the
first sentence of Section 11 of this Leasing Agreement shall apply as between Lessor
and Lessee with respect to all components from the time such components are ordered
by Lessor pursuant to a request from Lessee or {rom the time such components are
delivered to Lessee, whtchever shall first occur.

22. Rebuilds. Lessee may, so long as it is not in default end prior to the
expiration of the lease of any Equipment, rebuild such Equipment if the remaining life
thereof is thereby extended, and if such rebuilt Equipment and all components thereof
ere owned by Lessor and leased to Lessee hereunder. When the rebuilt Equipment is
delivered and accepted, a new Individual Leasing Record shall be substituted for the
original Individual Leasing Record which shall be cancelled. The new Individual Leasing
Record shall be dated and the original Individual Leasing Record cancelled as of the
date of such delivery. The cost of such rebuild shall be paid by Lessor and added to
the Unamortized Velue, if any, of the Equipment at the time the new Individual Leasing
Record is substituted, and the sum thereof shall be the Acquisition Cost of the rebuilt
Equipment. The maximum number of months over which the Acquisition Cost of the
rebuilt Equipment may be amortized shall be determined in accordance with Section 1(j)
and as though the rebuilt Equipment were a new unit of Equipment leased on the date
the Individual Leasing Record is substituted.

23. Miscellaneous. This Agreement and all rights hereunder shall be governed
by the laws of the State ol Texas. Each of the parties hereto acknowledges that the
other party shall not by act, delay, omission or otherwise be deemed to have waived any
of its rights or remedies hereunder or under any other instrument given hereunder unless
such waiver is given in writing and the same shall be binding to the extent therein
provided and only upon the parties signing the same. A waiver on any one occasion
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shall not be construed as a waiver on any future occasion. No executory agreement
shall be effective to change, modify or discharge, in whole or in part, this Master
Leasing Agreement, or any other instrument given in connection herewith unless such
agrzement is in writing and signed by the party to be charged therewith. All rights,
remedies and powers granted herein, or in any other instrument given in connection
herewith, shall be cumulative and may be exercised singularly or cumulatively.

24. QOperating Agreement. Lessee (formerly known as Texas Utilities Generating
Company) has heretofore entered into an agreement with Dallas Power & Light Company,
Texas Electric Service Company and Texas Power & Light Company (collectively, the
"Electric Companies") dated as of April 28, 1978 and modified, effective as of April
20, 1979 (the "Operating Agreement”). A copy of the Operating Agreement is attached
hereto as Exhibit A. Lessee represents to Lessor that:

(a) Lessee is a wholly-owned subsidiary of Texas Utiltities Company.

(b) Exhibit A is a true, correct and complete copy of the Operating Agreement
together with all supplemental amendments thereto. The Operating
agreement is in full force and effect and has not been modified, amended
(except as set forth in Exhibit A) or terminated and neither Lessee nor
Texas Utilities Electric Company, the successor by merger to the rights
and obligations of the Electric Companies (*TU Electric"), is in default
thereunder. Lessee is not a party to any agreement the terms of which
are inconsistent with, or constitute a breach of, any of Lessee's obligations
under the Operating Agreement.

(c) Rent for Equipment under this Leasing Agreement shall constitute ‘“rents
and lease payments" within the meaning of Section IV of the Operating
Agreement.

(d) Lessee has assigned, transferred and set over to Irving Trust Company, as
Trustee, and created a security interest in favor of Irving Trust Company
in, all of Lessee's right, title and interest in and to all payments which
may become due Lessee from TU Electric under the Operating Agreement
and may make additional assignments of such rights but only pursuant to
the terms and provisions of its agreement with Irving Trust Company.
Nothing in this Leasing Agreement nor in any document, letter or agreement
entered into or delivered in connection herewith shall be construed as (i)
creating or confering on Lessor any rights, enforceable directly or indirectly
against TU Electric or otherwise creating any rights or direct benefit
under the Operating Agreement, or (ii) constituting an assignment of, or
creating any security interest in, any of Lessee's right, title or interest
in, to or under the Operating Agreement.

(e) If a default by TU Electric occurs or is, in the Lessee's reasonable judgment
exercised in good faith, likely to occur under the Operating Agreement,
Lessee shall notify Lessor of such fact. If, in the Lessor's reasonable
judgment exercised in good faith, such actual or potential default will
materially and adversely affect the ability of Lessee to perform its
obligations under this Leasing Agreement and if Lessee shall have failed
to take such other action, reasonably satisfactory to Lessor, acting in
good faith, to restore Lessee's ability to perform its obligations under this
Leasing Agreement or otherwise adequately assure such performance, then
such actuel or potential default by TU Electric shall be deemed a default
of the Lessee under this Teasing Agreement.
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In the event that Lessee shall (i) amend, modify, supplement or otherwise
change any term of the Operating Agreement or grant any walver, consent
or approval thereunder, (i) subordinate, discharge or terminate the
Operating Agreement, or consent to or accept any subordination, discharge,
termination or surcender thereof, or permit any condition or event to exist
or occur which would, or could entitle TU Electric to, subordinate,
discharge, terminate or surrender the same, (iii) waive any default under
or breach of the Operating Agreement, or (iv) take any other action in
connection with the Operating Agreement which would have the effect of
impairing the value of the Lessee's interest therein or rights thereunder,
Lessee shall immediately notify Lessor of such action and provide Lessor
with ell relevant documentation relating to such action. If in Lessor's
reasonable judgment, exercised in good faith, such action will materially
and adversely affect the ability of Lessee to perform its obligations under '
this Lessing Agreement and if Lessee shall have failed to take such other
action, reasonably satisfactory to Lessor, acting in good faith, to restore
Lessee's ability to perform its obligations under this Leasing Agreement
or otherwise adequately assure such performance, then Lessor shall have
the right to terminate this Leasing Agreement, upon written notice to
Lessee. Lessee shall then arrange for and effect within ninety (90) days
from said notice but in any event prior to the effective date of any such
action, either (1) a sale of all Equipment then leased hereunder in the
manner and with the consequences as provided in Section 10 hereof, or
(2) the purchase of such Equipment for its then Unamortized Value plus
any accrued and unpaid Rent or other amounts then due and payable
hereunder. The lease term for all Equipment, the lease of which is
terminated under this Section, and the Lessee's obligation to pay Rent
shall continue until the proceeds of sale of such Equipment and any
deficiencies payable to Lessor pursuant to the Leasing Agreement are
received by Lessor and shall thereupon terminate. Any and all payments
to Lessor under subsections 24(i) or (g) hereof shall constitute "rents and
lease peyments’ within the meaning of Section IV of the Operating
Agreement. After such payment, Lessor shall execute and deliver to Lessee
all such bills of sale and other documents needed to effect the transfer
of such Equipment to Lessee or its designee(s).

Notwithstanding the foregoing, if during the term of this Leasing Agreement,
Lessee shall (i) assign or hypothecate any of its rights under the Operating
Agreement or the proceeds due or to become due thereunder (other than
as described in subsection 24(d) hereof), receive notification from TU
Electrie that TU Electric intends to terminate the Operating Agreement,
become a party to any agreement the terms of which are inconsistent with
any of Lessee's obligations under the Operating Agreement, (ii) default
under or breach the Operating Agreement or fail to renew, or consent to
or accept any failure to renew, the Operating Agreement, or (iii) be ordered
by any regulatory, judicial, administrative or other authority with actual
or purported jurisdiction to take any action in connection with the Operating
Agreement which would have the effect of impairing the value of the
Lessee's interest therein or rights thereunder, Lessee and Lessor shall
proceed in eccordance with the terms and provisions of subsection 24(f)
hereof.



IN WITNESS WHEREOF, Lessor and Lessee have duly executed this Master Leasing
Agreement as of the day and year first above written.

Attest:

By ("’f// /vgf/'éé‘Z

BLC CORPORATION, Lessor

By W/%f")

Assistant Secretary f Executive Vice President

TEXAS UTILITIES MINING COMPANY,
Attest:

Lessee
Title Controiler and Assistant Title ecutwa Vice Pr 1dent
Secretary /

LESSEE CERTIFICATION; NOTICE OF TAX OWNERSHIP

With respect to each Motor Vehicle, as part of the agreement made by this

Master Leasing Agreement together with the applicable Motor Vehicle ILR or other
supplement hereunder, it is stated as follows:

(2) Lessee hereby certifies, under penalty of perjucy, that Lessee intends that
more than 50% of the use of each Motor Vehicle that is at any time subject to
such agreement is-to be in a trade cor business of the Lessee.

(b) Lessee has been advised that Lessee will not be treated as the owner for
Federal income tax purposes of any Motor Vehicle subject to such agreement.

TEXAS UTILITIES MINING COMPANY,

as Lessee
CLQ@W—
Title ecutwe Vice Pr 1dent
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ACKNOWLEDGEMENT

STATE OF TEXAS )
) SS:
COUNTY OF DALLAS
On this 8th day of March , 1988, before me personally appeared
John D. Janak , to me personally known, who, being by me duly
sworn, says that he is Executive Vice President of Texas Utilities Mining

Company, that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, 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.

ok A,

i /

Notary Publy—\

My Commission Expires:

Fatary P

P
5 [

PAT SLAY

In and fcr Dz

e N
Vavem bv 23,/1489

Ly commissisne

STATE OF CALIFORNIA )
: ) SS:
COUNTY OF SAN MATEO )

On this (-]\NL day of /776;10/(/ , 1988 before me personally appeared
William R. Silver , to me personally known, who, being by me duly
sworn, says that he iSExecutive Vice Presidenef BLC Corporation, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corporation, 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.

e

Notary Public

My Commission Expires:

OFFICIAL SEAL

LIZBETH V WEST

SN MATCO COUNTY )
Ny comm. expires JAY 27, 1992



© EYHIBIT A OPERATING AGREEMENT
(As Modified, Effective April 20, 1979)

THIS AGREEMENT made and entered into this  28th  day of April, 1978, by and
between TEXAS UTILITIES GENERATING COMPANY, hercinafter referred to as “Gen-
erating Company,” and DALLAS POWER & LIGHT COMPANY, TEXAS ELECTRIC
SERVICE COMPANY, and TEXAS POWER & LIGHT COMPANY, hereinafter referred to
collectively as “Electric Companies,” each of said companies being a Texas Corporation,

WITNESSETH:

WHEREAS, Electric Companies now own, znd in the future will own, jointly and/or
severally electric generating stations and will require fuel for the operation of such stations
and the generation of electric energy; and

WHEREAS, Generating Company has operated lignite {ueled generating stations and
is preparved to operate other generating stations as requived; and

WHEREAS, Generating Company now owns Fuel Production Facilities, including ma-
chinery, equipment, buildings, roads, etc., used and useful in the production of lignite and
restoration of the land, and in the future will acquire such other Fuel Production Facilities
as shall be required; and

WHEREAS, Generating Company has producad lignite fuel for use in the generation
of electric energy and is prepared to continue to produce lignite fuel, and to nroduce or ac-
quire other fuels, for the generation of electric energy: and

WHEREAS, Generating Company has acted, and is willing to «ct, as Agent for Elec-
tric Companies in the operation of electric generating stations owned by Electric Com-
panies, and as a service has provided and operated, and is willing to provide and operate
Fuel Production Facilities to produce lignite as requirved by Electric Companies for use
in electric genevating stations, and is willing to provide such other relatad services and
other fuels as shall be mutually agreed upon by Generating Company and Electric Com-
panies;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, Generating Company and Electric Companies, and each of them, hereby agree
as follows:

I
AGENCY

Generating Company will-act as Agent for Electric Companies, or any of them, in the
operation, maintenance and construction of electric generating stations owned, or to be
owned, jointly or severally by Electric Companies, and Gererating Company will, as Agent,
operate such other related facilities and provide or obtain such other related services for
Electric Companies, or any of them, as they shall require, all subject to the direction of
Electric Companies and in accordance with the mutual agreement between Electric Coni-
panies and Generating Company.

Generating Company will not own nor sell any of the electric power capacity or elec-
tric energy output of such electric generating stations; ownership of the electric generating
stations, the electric power capacity and the electric energy output shall rest with the Elec-
tric Companies in such percentages of interest as shall be established or agréed upon by the
Electric Companies, and each of them.

1T
SERVICES

Generating Company will provide such services as Electric Companies, or any of them,
shall raquire in conrection with the operation of their electric generating stations, including
but not limited to the preduction of lignite and vestoration of the land, all subject to the
direction of Electric Companies and in accordance with the mutual agreement between Elec-
tric Companies and Generating Company. ,

Generating Company now owns, and will acquire, purchase or otherwise obtain, as re-
quired, such equipment and Tfacilities, including Fuel Production Facilities, as shall be
needed to provide such services as Flectric Companies, or any of them, shall require, subject
to the direction of Electric Companies and in accardance with the mutnal agreement be-
tween Electric Companies and Generating Comipany.
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Generating Company and Eicctriz Companies have entered into, and will enter into,
such separate contracts and agreements, and issue such purchase orders or work erders as
shall be necessary to establish the agency arrangements and to provide for the type, term
and quantity of the services contemplated in connection with the operations veferred to in
Sections I and I1 of this Agreement; however, no such supplemental agreement shall su-
porsede the obligations of the parlies hereto nor shall the terms of this Agreement be madi-
fied in any way or any other action be taken to veduce the aggregale payments or ad-
vances to be made from time to time by Electric Companies, and cach of themy, to Gener-
ating Company under Svetions [V ov V of this Agreement. The performance by Generating
Company of its obligations hereunder shall be its primary business and it shall not engage
in other substantial operations without the consent of Electric Companics.

v
PAYMENTS

Electric Companies shall from time to time creimburse Generating Company for any
disbursement or payment which Generating Company has made or will make on behalf
of [lectric Companics, and each of them, as Agent in the operation, maintenance or con-
struction of electric generating stations or the turnishing of related services in accordance
with Section [ heveot. -

Electric Companies shall from time to tume pay Gererating Company for services pro-
vided by Generating Company and for the operation and use of such equipment and facil-
itiecs of Generating Company as shall be agreed upon by each of the Electric Companies in
accordance with Section Il hereof. Such payments by FElectric Companies, and each of
them to the extent theiv obligations shall appear, will in any event be at least equivalent
in the aggregate to the annual charges to income on the books of Generating Company for
costs relating to the services provided and the operation and use of equipment and facil-
ities in accordance with Section II heveof, including but not by way of limitation, all costs
of operation, maintenance and vepairs, taxes and assessments, injuries and damages, de-
preciation fegratto—ito—tmountiowed—for—ederai-breeme e puspsses), obsolescence, de-
pletion, vents and lease payments, and interest expanses, all as determinad in accordance with
generally accepted accounting principles. In any event, 'to the extent of any deficiency in such
payments, Electric Companies shall pay Generating Company such amounts as shall be at
least sutficient in the aggregate to equal said annual charges to income of Generating Company.

The payments to be made by each of Electric Companies in accordance with the terms
of this Agreement, and the covenants of Electric Companiss under this Agreement. ares ob-
ligations of Electric Companies which shall not be subject to any right of set-off, cradit,
counterclaim. deduction or defense by reason of any breach by Generating Company of, or
the inability of Genervating Company to perform, any provision of this Agreement. or by
reason of loss, destruction or deterioration, damage by fire, casualty, eminent domain, act
of God or enemy or otherwise, or restriction of the use of any equipment or facilities or
any part thereof or by reason of any other cause. The parties hereto mutually agree and
affirm that the obligations of Electric Companies under this Agreement shall be several
and not joint, and each of the Electric Companies hereby guarantees the pavment of its
several obligations hereunder.

\f
CAPITAL

Generating Company shall provide such portion of its requirement for capital funds
as Generating Company shall be able to acquire and provide, or as it shall be desirable
for Generating Company to acquire and provide, such ‘¢apital funds to be obtained from
financial institutions or other sources, including affiliated companies, as shall be practical
in the circumstances.

Electric Companies shall from time to time provide Generating Company with such
amounts of working funds or cash advances as shall be required for Generating Company
to maintain a positive working capital position. Such working capital position shall be suf-
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ficient to cause Generating Company to have a reasonable cash balance which shall be ade-
quate for its operations in the circumstances after Generating Company shall have paid in
cash when due and payable all of its obligations resulting from the purchase or other acqui-
sition of Fuel Production Facilities, or other equipment and facilities, and all of its ex-
penses as set forth above which shall not have been directly reimbursed by FElectric Com-
panies in accordance with the terms of any agency agreements at such time in effect. Gener-
ating Company shall have sufficient cash working capital at all times to pay promptly all
obligations as they shall become due and payable. In any event. to the extent adequate funds
are not otherwise available, funds shall be provided to Generating Company by Electric Com-
p_anies in such amounts as shall be at least sufficient in the aggregate to maintain the positive
cash working capital position of Generating Company.

Upon authority of its Board of Directors, Generating Company intends to enter into
such commitments and agreements, under such mutually agreeable terms and conditions, as
shall be necessary or desirable to obtain or acquire the capital and working funds needed
for its operations under this Agreement.

VI
TERM

This Agreement becomes binding on the date hereof and shall continue in full force
and effect for a primary term of twenty (20) years from such date and until the final ma-
turity and payment of any long-term debt issued by Generating Company pursuant to Sec-
tion V hereof which shall be payable to unaffiliated financing institutions, and thereafter
shall continue in effect until the parties hereto shall mutually agree to terminate the Agree
ment or one of said parties shall give a six-month prior notice of its-intention to terminate
the Agreement. This Agreement shall extend to and be binding upon the successors and
assigns of the parties hereto; however, no assignment of this Agreement shall be made by
Generating Company without the consent of Electric Companies, and in no event shall any
assignment by Electric Companies, or any of them, result in a release from the responsi-
bilities for payments or funds under Sections IV and V hereof.

IN WITNESS WHEREOF, the parties hereto have caused the execution of these pres-
ents by their proper officers on their behalf duly authorized, and their corporate seals
hereunto affixed, all as of the date hereof. '

2
ATTEST: L?E/S ENERATING COMPANY
e . 'y
L)l W N

President

DALLAS POWER & LIGHT COMPANY

Secretary

Secretary




MODIFICATION OF OPERATING AGREEMENT

THIS MODIFICATION OF OPERATING AGREEMENT made and entered into
as of April 20, 1979, by and between TEYAS UTILITIES GENERATING COM-
PANY, hereinafter referred to as "Generating Company", and DALLAS
POWER & LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY AND TEXAS POWER
& LIGHT COMPANY, hereinafter referred to collectively as "Electric
Companies", each of said companies being a Texas Corporation,

WITNESSETH:

VHEREAS, Generating Company and Electric Companies have hereto-
fore entered into an Operating Agreement dated April 28, 1978, hereinafter
referred to as the "Operating Agreement': and

WHEREAS, Generating Company and Electric Companies wish to modify
and amend the Operating Agreement; and X

WHEREAS, the tights of Generating Company under che Operating
Agreement have been assigned to Irving Trust Company as Trustee under a
Trust Agreement dated as of September 1, 1978, in connection with the
issuance of $200,000,000 of 9.207% Senior Notes due 1998 of Generating
Company, hereinafter referred to collectively as the "Senior Notes'; and

FHZREAS, all necessary consents oa the part of the holders of the
Senior Notes and Trustee have been obtained to the modification and amend-—
ment of the Operating Agreement;

%0W, THEREFORE, in consideration of the mutual covenants and agree-
ments herein contained, Generating Company and Electric Companies, and
each of them, hereby agree that the Operating Agreement is, and shall be
from henceforth, modified and amended in the second paragraph of section IV
thereof, encicled "Payments', by the deletion therefrom of the following
language:

"(equal to the amount allowed for federal
income tax purposes)’

Zxcept as modified and amended in the foregoing respect, it is furcher
understocd and agreed, however, that all other provisions of the Operacing
Agreement will continue in full force and effect, and unchanged.



IN WITNESS WHEREGF, the parties hereto have caused the execution
of these presents by their proper officers on their behalf duly authorized,
and thelr corporate seals hereunto affixed, all as of the date hereof.

ATTEST: - , TEXAS UTILI ENERATING COMPANY
o 7/

C asst. Secretany P/LQALdZiLC
ATTEST: DALLAS POWER & LIGHT COMPANY
51&/ M*zf/’f ..................................

President

ELECTRIC SERVICE COMPANY

% President

ATTEST: TEXAS POWER & LIGHT COMPANY

President




Form Approved

G

Counsel

RIDER NO. 1

AGREEMENT, dated as of October 1, 1988, amending the Master Leasing
Agreement, dated as of January 15, 1988, (herem called the "Lease” ) by and between BLC
Corporatlon as lessor (herein called "Lessor”) and Texas Utilities Mining Company, as
lessee (herein called "Lessee”).

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
hereby agree as follows:

1. The figure "$30,000,000" which appears in the first sentence of Section 2 of
the Lease is hereby “deleted and the figure "$42,000,000" is hereby inserted therefor.

2. This Rider shall be effective as of October 1, 1988.

3. Except as hereinabove set forth, all the terms and conditions of the Lease
shall remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee through their authorized officers, have
duly executed this Rider No. 1 as of the date first hereinabove set forth.

BLC CORPORATION, Lessor

=L/ B% /A ////ﬂ(é//gz
Sécre / / President

TEXAS UTILITIES MINING COMPANY,

Attest:

Lessee
Attest: Q Z i )
BYW By / /
Title A 337 Sgcerm r,q‘z:L— Title Executive Vice President

2/1/CC/101188



RIDER NO. 2

Agreement, dated as of November 1, 1989, amending the Master Leasing Agreement,
dated as of January 15, 1988, (herein called the "Lease”) by and between BLC Corporation,

as lessor (herein called "Lessor") and Texas Utilities Mining Company, as lessee (herein
called "Lessee").

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
hereby agree as follows:

1. The figure "$42,000,000" which appears in the first sentence of Section 2 of
the Lease is hereby deleted and the figure "$62,000,000" is hereby inserted therefor.

2. This Rider shall be effective as of November 1, 1989.

3. Except as hereinabove set forth, all the terms and conditions of the Lease
shall remain in full force and effect.

IN WITNESS WHEREOYF, Lessor and Lessee through their authorized officers,

have duly executed this Rider No. 2 as of the date first hereinabove set forin.

BLC CORPORATION, Lessor

: f
B _v///;///«'-// /&////‘;747// By A4 F /(/JQ/\/’O { ,%7/,{/(?//[) U
S}Kfc’ary , President oy

TEXAS UTILITIES MINING
COMPANY, Lessee

Attest: /)
- Q&l -
Title Sccicter, cnd Tveasurer Title I/g\’r‘( i /L/:'C 2 ‘Dr’CS.’d‘P,/; v
; /

4/1/TUM/121589



RIDER NO. 3

This Agreement, dated as of June 1, 1990, amending the Master Leasing Agreement. dated
as of January 15, 1988, (the "Lease”), by and between BLC Corporation, as lessor (hereinafter
called "Lessor”). and Texas Utilities Mining Company, as lessee (hereinafter called "Lessee”).

In consideration of the mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee

hereby agree as follows:

1. Subsection 1(m)(3) of the Lease is hereby deleted in its entirety and the following
subsection is hereby inserted thevefor:

"(3) A percentage (the "Percentage Rental Factor”) equal to the sum of (i) as to
Motor Vehicles, threc-quarters of one percent (0.75%) and, as to Other Equipment. one
percent (1.0%) plus (iD) the greater of the publicly announced prime interest rate of The
Chase Manhattan Bank on the first day of the current month. or the AA Composite Index
of 30-dayv dealer-placed commercial paper, as publicly announced by the Federal Reserve
Bank for the first day of the current month. If, however, the prime intercst rate exceeds
the commercial paper rate by imove than three quarters of one percent (0.75%). the
Percentage Rental Factor shall be reduced by seventy five percent (75%) of such excess.
I{. on any date referred to above there shall be move than one such prime rote of The
Chase Manhattan Bank in effect. then the last of such prime interest rates on such date
shall be used. Upon cxecution of this Rider No. 3, Lessor shall notify Lessce in wriging
of the then applicable Percentage Rental Factor under this Subsection (3). Thereafter.
Lessor shall notify Lessee in writing of any change in such Percentage Rental Factor.”

2. This Agreement shall be effective as of June 1, 1990.
3. Except as heretnabove set forth, all of the terms and conditions of the Lease shall

remain in full force and cffect.

IN WITNESS WHEREOL, Lessor and Lessee, through their authorized officers. have dulv
executed this Rider No. 3 as of the day and year first above written.

BLC CORPORATION. Lessor

By C(M %/(J

President

)

o

Parosddy 10

[3suric

TEXAS UTILITIES MINING COMPANY, Lessce

()2

Title Assistant Secretary Title '/ Vice Presidenc/

/ .

2/4/RATE /033000
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RIDER NO. 4

This Agreement, dated as of January 1, 1991, amending the Master Leasing
Agreement, dated as of January 15, 1988, (the "Lease"), by and between BLC Corporation.
as lessor (hereinafter called "Lessor"), and Texas Utilities Mining Company, as lessee
(hereinafter called "Lessee").

In consideration of the mutual covenants hereinafter contained and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged. Lessor
and Lessee hereby agree as follows: :

1. Subsection 1(m)(3) of the Lease is hereby deleted in its entirety and the
following Subsection is hereby inserted therefor:

"(3) A percentage (the ‘Percentage Rental Factor’) equal to the sum
of (1) as to Motor Vehicles, 1.40% and, as to Other Equipment, 1.65% plus (ii)
the AA Composite Index of 30-day dealer-placed commercial paper. as publicly
announced by the Federal Reserve Bank for the first dav of the current
month. Upon execution of Rider No. 4 to this Leasing Agreement, Lessor
snall notify Lessee in writing of the then applicable Percentage Rental Factor
under this Subsection (3). Thereafter, Lessor shall notify Lessee in writing of
any change in such Percentaze Rental Factor.” :

2. The figure "362,000,000" which appears in the first sentence of Saction 2 of the
Lease is hereby deleted and the figure "$55,000,000" is hereby inserted therefor.

. ~

3. This Agreement shall be effective as of January 1, 1991.
4. Except as herasinabove set forth, all of the terms and conditions of the Leaso

hall remain in full force and effect.

Si

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have
duly executed this Rider No. ¢ as of the day and year first above written.

BLC CORPORATION, Lessor

Attest:
; < Vi |
By [44 NS /f/«/A:/é By ﬂfﬂ /ﬂ/iv\"/"““
A=zst. Secretary g (St FPresident
TEXAS UTILITIES MINING COMPANY,
Lessee
Attest
/- o 5
By e A Y . By X

Secretary / /
Title /

Sy tean

A0

[N
{



12/14/94
RIDER NO. 3

This Agreement, dated as of December 15, 1994, amending the Master Leasing
Agresment, dated as of January 15, 1988 (the "Lease"), by and between BLC Corporation, as
lessor (hereinafter called "Lessor”), and Texas Utilites Mining Company, as lessee (hereinafter
called "Lessee").

In consideration of the mutual covenants hereinafter contzined and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and
Lessee hereby agree as follows:

L. Section 3 of the Lease is hereby redesignated as Subsection 3(a) and the following
Subsection 3(b) is hereby added to the Lease as follows:

"(b) Provided that Lessee has executed the Access and License
Agreement to this Master Leasing Agreement-in the form attached hereto as
Exhibit B (the 'Access and License Acgreement') and a Request for Access (as
such term 1s defined in the Access and License Agreement), Lessee may
electronically transmit to Lessor Individual Leasing Records, Vendor Payment
Requests and ILR Terminations, substantially in the forms attached hereto as
Exhibits C, D and E, respectively (the 'Documents’). The term 'Documents’
shall also include other documents related to the Master Leasing Agresment, and
revisions as to the form of any Document, that are provided to Lesses by Lessor
and subsequently transmitted by Lesses on Lessor's network servers. Documents
will be sent electronically through Lessor's network servers pursuant to the terms
and conditions of the Access and License Agreement. Each party, at its own
expense, shall provide and maintain the equipment, software, services and testing
necessary to eifectively and reliably transmit and reczive Documents. Each party
shall employ security procedures that are reasonably sufficient to ensure that all
transmissions of Documents are authorized and to protect its business records and
data from improper access, loss, alteration or destruction. Each party
acknowledges and agrees that Lessor shall determine what, if any, encryption
methods shall be used for the transmission of Documents. Each party, and any
authorized signatory thereof, shall adopt as its signature an electronic identification
consisting of symbol(s) or code(s), which are to be affixed to or contained in any

transmission of any Document by such party ('Signatures'). Each party agrees
that -any Signature of such party affixed to or contained in any transmitted
Document shall be sufficient to verify such party as the originator of such
Document. Neither party shall disclose to any unauthorized person the Signatures
of the other party. The Signature of any authorized signatory for Lesses shall be
provided to Lessor on an effective Delegation of Authority form, substantially in
the form atiached hereto as Exhibit F. Upon proper receipt of any Document, the
receiving party shall promptly and properly indicate an acknowledgment of receipt
in the Document application on Lessor's network servers. Such an
acknowledgement shall constitute conclusive evidenée a Document has been
properly received. In the event any properly transmitted Document is received
1n an uninietlizibk or garbled form, the receiving party shall notify the originating

4/D/TUMC.R5/121494 !



Lease:

party within a reasonable period of time following receipt (if identifiable from the
received Document) in a commercially reasonable manner.

Any Document properly transmitted pursuant to this Master Leasing
Agreement shall be considered to be a 'writing' or 'in writing," and when
containing a Signature ('Signed Documents') shall be deemed for all purposes to
have been 'signed’ and to constitute an 'original’ when printed from electronic
files or records established and maintained in the normal course of business. Any
Signed Documents properly transmitted pursuant to this Master Leasing
Agreement shall, for all legal purposes, be considered to be made in furtherance
of this Master Leasing Agreement. Such Signed Documents are intended by the
parties to be as legally sufficient as the conventional paper-based communications
for which such Signed Documents are substituted, satisfying any legal requirement
that such Signed Documents be in writing and signed by either or both of the
parties. The parties agree not to contest the validity or enforceability of Signed
Documents under the provisions of applicable law requiring that agreements be in
writing and signed by the party to be bound thereby. Signed Documents, if
introduced as evidence on paper in any judicial, arbitration, mediation or
administrative proceadings, will be admissible as between the parties to the same
extent and under the same conditions as other business records originated and.
maintained in documentary form. Neither party shall contest the admissibility of
copies of Signed Documents under either the business records exception to the
hearsay rule or the best evidence rule on the basis that the Signed Documents
were not originated or maintained in documentary form."

2. The following Subsection (vi) is hereby added at the end of Subsection 9(a) of the

"(vi) the terms and provisions of the Access and License
Agreement and any Request for Access, or Lessee's use of the Network
Servers or the Application Programs (as such terms are defined in such
Access and Licenss Agreament) or the use of the data contained therein
(whether or not such use is authorized)."

3. Exhibits B, C, D, E and F attached hereto are hereby added to the Lease.

4. This Agreement shall be effective as of December 135, 1994,

remain iﬁ full force and effect.

4/D/TUMC.R5/121494
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5 Except as hereinabove set forth, all of the terms and conditions of the Lease shall



IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have
duly executed this Rider No. 5 as of the day and year first above written.

BLC CORPORATION, Lessor

Attest: /
By ///J(,,f % /JZ‘//LLQT By__  / 5
Secre YESUTINMS VICZ DRSS
tary / Tige EYECUTIE VICE PRESISERT o
3
[4;]
©
TEXAS UTILITIES MINING COMPANY,
Lessee
Attest:
By Ormda N I ALD . sy %% W

Secretary

Title Executive Vice President

4/D/TUMC.R5/121494 : ‘ 3 C

W)
ponciddy W0y




3/25/96

RIDER NO. 6

This Agresment, dated as of January 1, 1996, amending the Master Leasing Agreement,
dated as of January 15, 1988 (the "Lease"), by and between BLC Corporation, as lessor
(hereinafter called "Lessor”), and Texas Utilities Mining Company, as lessee (hereinafter called

"Lessee").

In consideration of the mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee
hereby agree as follows:

1.

Subsection 1(m)(3) of the Lease is hereby deleted in its entirety and the following

Subsection 1(m)(3) is hereby inserted therefor:

"(3) A percentage (the 'Rercentage Rental Factor') equal to the
sum of (1) as to Motor Vehicles, 0.55% per annum and, as to Other
Equipment, 0.80% per annum plus (ii) the rate per annum obtained by
dividing (y) the rate per annum at which deposits in U.S. dollars are
offered by Citibank, N.A. to prime banks in the London Interbank Market
for a period equal to one month, as quoted at 11:00 a.m. (London time)
two Business Days (as such term is defined in Section 5 hereof) prior to the
first day of the current month, by (z) a percentage equal to 100% minus the
Resarve Percentage for such one-month period.”

The following definition is hereby added to Section 1 of the Lease:

"(0) 'Reserve Percentage' shall mean the reserve percentage applicable

during such month under regulations issued from time to time by the Board of
Govermors of the Federal Reserve System (or any successor) for determining the
maximum reserve requirement (including, without limitation, any emergency,
supplemental or other marginal reserve requirement) for a member bank of the
Federal Reserve System in New York City that Citibank, N.A. is required to
maintain with respect to liabilities or assats consisting of or including Eurocurrency
liabilities, having a term equal to one month.”

3. The last sentence of Section 5 of the Lease is hereby deleted and the following
sentence is hereby inserted therefor:

"If the date for the payment or determination of Rent and Interim Rent shall not
occur on 2 day when banks in New York, New York or Dallas, Texas are
generally open for business (a 'Business Day'), such payment shall be due and such
determinztion shall be made on the immediately preceding Business Day."

4. This Agrezsment shall be effective as of January 1, 1996.

4/DITUMCO.R5032595 1



5. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

IN WITNESS WHEREOQF, Lessor and Lessee, through their authorized officers, have duly
executed this Rider No. 6 as of the day and year first above written

Attest:

By 4/// f %W

y .
Secretary - EXEZCUTIVE VICE PRESIDENT
e

[9sunon

TEXAS UTILITIES MINING COMPANY,
Lessee

i @kg%\ 0

Title //‘cssurer ¢ 55/ ~_Q4

4/D/TUMCO.R6/032596 2

%.
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10/3/96
RIDER NO. 7

This Agresment, dated as of October 1, 1996, amending the Master Leasing Agreement,
dated as of January 15, 1988 (the "Lease"), by and between BLC Corporation, as lessor
(hereinafter called "Lessor"), and Texas Utilities Mining Company, as lessee (hereinafter called
"Lessee").

In consideration of the mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee
hereby agree as follows:

1. The figure "$86,000,000" which appears in the first sentence of Section 2 of the
Lease is hereby deleted and the figure "$106,000,000" is hereby inserted therefor.
2. This Agresment shall be effective as of October 1, 1996.

3. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have duly
executed this Rider No. 7 as of the day and year first above written.

i
BLC CORPORATION, Lessor

Attest:
g - o
By éééﬁ/// %ZZ//Z‘/Z By § %
Secre , e
tary Tl _PRESIDENT 8
TEXAS UT/ILFEIES MINING COMPANY,
Lessee ’
Attest: g 7

/ / /

i A A /// /
= /i

N Se—

Title [ 2 emsuRex

1/D/TUMR7/1C0196

panoiddy wuo4



4/17/00

RIDER NO. 8

This Agreement, dated as of March 1, 2000, amending the Master Leasing Agreement,
dated as of January 135, 1988 (the “Lease”), bg and between BLC Corporation, as lessor
(hereinafter called “Lessor”), and TXU Mining Company (formerly known as Texas Utilities
Mining Company), as lessee (hereinafier called “Lessee™).

In consideration of the mutual covenants hereinafter contamed and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and
Lessee hereby agree as follows:

L Subsection 1(e)(ii) of the Lease is hereby deleted and the following Subsections
1(2)(i1) and 1(e)(ii1) are hereby inserted therefor:

) “(i1)  parcels of land, which land is to be used in Lessee’s lignite
mining operation, and for haul roads associated therewith, and all nght,
title and 1nterest of Lessee, 1f any, in and to any land lying in the bed of
any street, road or avenue opened or proposed, in front of or adjoining
such parcels of land, to the center line thereof, and all right, title an
interest of Lessee in and to stngs and gores adjoining such parcels and any
abutiing properties not owned by Lessee, and all ri%?xt, title and 1nterest of
Lessee 1n and to any easements or nghts-of-way benefiting such parcels
(collectively referred to hereinafier as the “Parcels’) excluding, however,
any rights to lignite in place with respect to the Parcels which nights, if not
already held by TXU Electric Company at the time Lessor acquires 2
Parcel, shall beseparately conveyed to TXU Electne Company at the time

essor acquires the Parcel; and

(i)  any other property mutually agreed upon by Lessor and
essee as evidenced by a fully executed Individual Leasing Record
documenting such property as Equipment to be leased hereunder.”

. 2. The last sentence of Subsection 1(f) of the Lease is hereby deleted and the
following sentence is hereby inserted therefor:

“In no event shall the Expected Residual for any Equipment, as stated in an ILR,
be in excess of 20% of the Acquisition Cost unléss mutually agreed by Lessor and
Lessee as evidenced by a fully executed ILR documenting a different Expected
Residual provided, however, the Expected Residual for any Parcels, as stated in an
ILR for such Parcels, may be up to 100% of the Acquisition Cost of such Parcels.”

) 3. The first %emagraph of Subsection 1(j) of the Lease 1s hereby deleted and the
following paragraphs are hereby inserted therefor:

“ “Monthlv Amortization Figure’ for any Equipment for each full month
during the Basic Term for such Equipment shall be equal to (1) the Acquisition
Cost of such Equipment less the Expected Residual for such Equipment divided
by (11) the number of months in the amortization period selected by the Lessee
and approved by the Lessor in the applicable Individual Leasing Record; provided
Less=e shall szlect amortization perniods based on the following table: )

Tvpe of Equipment No. of Months
Equipment listed in Subsection 1(e) 36 -120

or as otherwise mutually agreed

3L/RITXU MINING RE3/041700



All other Equipment shall have a Basic Term as mutually agreed by Lessor and
Lessee as evidenced by a fully executed Individual Leasing Record documenting
such Basic Term.”

4, Subsection 1(m)(3) of the Lease is hereby deleted in its entirety and the following
Subsection 1(m)(3) is hereby inserted therefor:

3) A percentage (the ‘Percentage Rental Factor’) equal to the
sum of (1) as to Motor Vehicles, 0.55% per annum, as to Other Equipment,
0.80% per annum and, as to the Parcels, 1.25% per annum plus ﬁ) the rate
er annum obtained by dividing (y) the rate per annum at which deposits
in U.S. dollars are offered by Citibank, N.A. to prime banks in the London
- Interbank Market for a period equal to one month, as quoted at 11:00 a.m.
(London time) two Business Days (as such term is defined in Section 5
hereof) prior to the first day of the current month, by (z) a percentage equal
to 100% minus the Reserve Percentage for such one-month period.”

3. The following Subsections (p), (q), (r) and (s) are hereby inserted at the end of
Section 1 of the Lease:

‘Agency Agreement’ means the separate, written Agency
Agreement entered mnto by and between Lessor and Lessee exclusively descnibing
and governing the power of attorney authonty to be given to Lessee by Lessor in
connection wiih the Parcels leased hereunder.

‘Land Owner Consultation and Waiver Aegreement’ means the
separate, written Land Owner Consultation and Waiver Agreement entered into by
and between Lessor and Lessee exclusively describing and governing the mineral
rights in connection with the Parcels leased hereunder (a form of which is attached
hereto as Exhibit 1.

(r) ‘Environmental laws’ means all federal state and local
environmental laws and regulatons applicable to the Parcels and all
environmental legal tequirements relating to the Parcels including without
limitation the acquisition, use, development, operation, reclamation and
restoration therzof.

(s) ‘Toxic Matenals’ means hazardous, toxic and/or radioactive matter
and/or waste, but excluding substances which are naturally occurring on the
Parcels or which are present in such limited amounts as are customarily managed
by Lessze in its business operations, provided however that the substances are
currently being managed in accordance with all applicable Environmental Laws.”

6. The first sentence of Section 2 of the Lease is hereby deleted and the following
sentence is hereby inserted therefor:

“Lessor shall lease to Lessee and Lessee shall lease from Lessor such Equipment
as may be mutually agresd u(fon rovided that (i) the aggregate Unamortized
Value ‘of all Equipment leased by Lessor to Lessee hereunder shall not excee

$156,000,000, and (ii) that the aggregate Unamortized Value of the Parcels leased
by Lessor to Lessee hereunder shall not excesd $50,000,000; and that the
aggregate Unamortized Value of all Equipment other than Parcels leased by

Lessor to Lessaz hereunder shall not exceed 5106,000,000.”

7. Before the last senience of Section 2 of the Lease, the following new sentence 1s
hereby inserted:

“In respect to the Parcels, record title in each Parcel shall immeadiately and without
further action vest in Lessor and such shall become property of Lessor and bz
subject to the terms_of this Master Leasing Agreement Irom and after the full
exscution of the Individual Leasing Record, the funding of the Acquisition Cost
thereof and the recording of the Decd to the Parcel on the Parcel’s closing date.”



) S. At the end of Section 2 of the Lease the following new sentence is hereby
inserted:

“Lessor and Lessee intend that (1) for financial accounting purposes (A)
this Lease will be treated as an “operating lease” pursuant to Statement of
Financial Accounting Standards No. 13, as amended, Lessor will be treated as
the owner and Lessor of each unit of Equipment, and (C) Lessee will be treated as
the Lessee of each unit of Equipment, but (ii) for federal and all state and local
income tax purposes, bankruptcy purposes, regulatory purposes, commercial law
and real estate purposes and all other pu;ﬁoses (A) this Lease will be treated as a
financing arrangement and Lessee will be treated as the owner of each unit of
Other E?quipmem and will be entitled to all tax benefits, if any, ordinanly
available to owners of property similar to the Equipment for such tax purposes

- and Lessor will be treated as the owner of each unit of Motor Vehicle Equipment
and will be entitled to all the benefits, if any, ordinanly available, to owners of
E{r()pen similar to the Motor Vehicle %ulpment for such tax purposes.
Notwithstanding the foregoing, neither party hereto nor any affiliate thereof has
made, or shall be deemed to have made, any representation or warranty as to the
availability of any of the foregoing treatments under applicable accounting rules,
tax, bankrupicy, regulatory, commercial or real estate law or under any other set of
rules. Lessee shall'claim any cost recovery deduction associated with each unit of
Other Equipment (except Motor Vehicles) and Lessor shall use its best efforts not
1o take on its tax return a position inconsistent with Lessee’s claim of such
deductions and Lessor shall claim any cost recovery deductions associated with
each unit of Motor Vehicle equipment and Lessee shall use its best efforts not to
taks on its tax return or position inconsistent with Lessor’s claim of such
deductions.”

9. Sections 3(a) Lease is deleted in their entirety and the following Section 3(a) is
hereby inserted therefor:

3. Deliverv.  (a) Lessor shall not be liable to Lessee for any
failure or delay 1n obtaining Equipment (other than Parcels) or making delivery
thereof or in placing the Parcels under lease. Upon dehvery of Equipment (other
than the Parczls) to Lessee and receipt by Lessor of vendor’s invoice approved b
Lessee together with an Individual Leasing Record with respect to suc
Equipment duly executed by Lessee and, if requestad by Lessor, appropriate title
papers for such Equipment, Lessor shall execute such Individual Leasing Record
and remit to the vendor a check for the total of the vendor’s invoice for such
Equipment, provided that the amount paid to the vendor by Lessor shall not
exceed the Acquisition Cost of such Equipment.”

) 10. At the end of Section 3, the following new Subsections 3(c), (d), (¢) and (f) are
insarted:

“(c)  Upon the request by Lessee to lease a Parcel all proper and
appropriate actions required under the Agency Agreement in connection with
acquisition of the Parcel and receipt by Lessor of an Individual Leasing Record
du? s executed by Lessee showing the cost of the Parcels, with respect to the Parcel
and otherwisz 1n the form of attached Schedule A, together with the items
described in Subsection 3(d) below, Lessor shall rermit to” Lessee, or to a third

arty identified by Lesses, the cost of the Parcel, provided that the amount paid by
Eessor shall not exczed the Acquisition Cost of the Parcel.

(d) Lessor shall not be obligated to acquire title to, or to lease to
Lessee, the Parcels unless and until Lessee makes avatlable upon request to Lessor
the items described in Subsection 3(c) above and the following:

) At Lessee’s sole cost and expense, a title opinion,

1
to the Individual Leasing Record with respect to the Parcel that to
knowledge the Parcel contains no Toxic Materials, as defined

attache
Lesses
harein;

(i
(11) Lesses’s confirmation, representation and warranty on or
d
’s



(iif) At Lessee’s sole cost and expense, survey of the penimeters
of the Parcels, prepared to the saiisfaction of Lessor;

(iv) A warranty deed, in recordable form, executed by the seller
third party that owns the Parcel, pursuant to which Lessee or such third
party conveys to Lessor fee simple title to the Parcels,;

v) A non-foreign transferor affidavit, pursuant to Section 1445
of the Internal Revenue Code of 1986, as amended, executed by Lessee or
the third party seller of the Parcel,

(vi)  Evidence that Lessee has paid any state or county real estate
transfer or documentary stamp taxes (if any) payable in connection with
the conveyance of the Parcels to Lessor; and

(vii)  Such other documents as reasonably are required by Lessor
to carry ouf the conveyance of the Parcels to Lessor in accordance with the
terms hereof.

(& If Lessor does not receive a certificate of compliance with respect
to the items described in Section (d) above reasonably satisfactory to Lessor along
with Lessee’s advice that the items descnibed in Section (il) above are available,
Lessor shall not be obligated to acquire title to or lease to Lessee, the Parcels and
Lessor shall not in any way be liable for delays in the closing of any Parcel as a
consequence thereof.

H If the amount paid by Lessor under this Section is less than the
Acquisition Cost of the Equipment, to the extent that delivery costs, the costs of
additions to the Equipment or other related costs and expenses have been
expended by Lessee and do not exceed the Acquisition Cost, Lessor shall
reimburse Lessee to the extent of such payment made by Lessee up to the amount
of the Acquisition Cost.

I1.  Section 4 of the Lease is hereby deleted and the following Section 4 is
d therefor:

4. Lease Term. The lease hereunder of Equipment shall be effective from the
date of payment by Lessor for such Equipment and the Individual Leasing Record
executed and delivered with respect to such Equipment shall be dated such date.
The lease term for each unit of Equipment shall be for a period beginning with the
effective date thereof and ending one (1) year after the last day of the month in
which the effective date of the lease occurs. At the end of such one (1) year
period and thereafter, the lease term shall be extended from month to month until
terminated, as provided in Sections 10, 11, 14, 15, 16 or 17 hereof.
Notwithstanding the foregoing, at least the provisions of Section 9 and the first
sentence of Section 11 of this Master Leasing Agreement shall apply as between
Lessor and Lessee with respect to any Equipment {other than the ¥Parcels) from the
time such Equipment is ordered by Lessor pursuant to a request from Lessee. The
term of this Master Leasing Agreement shall end with respect to the Parcels upon
the expiration of the Basic Term for the Parcels and the payment by Lessee ot all
amounts payable by Lessee under this Master Leasing Agreement with respect to
the Parcels, unless sooner terminated in accordance with this Master Leasing
Agresment. Upon expiration of the Basic Term or the Extended Term for eac
item of Equipment, unless Lessee shall have purchased such Equipment for the
oreater of 1ts then fair market value or its then Unamortized Value pursuant to
Subsaction 17(2) or sold or disposad of such Equipment pursuant to the terms and
provisions of Section 10 Lessee shall or extend the term of such Equipment at the
fair market rental valus pursuant to Subssction 17(b).”

hereby



12.

The last sentence of Section 5 of the Lease is hereby deleted and the following

sentence is hereby inserted therefor:

“If the date for the payment or determination of Rent and Interim Rent shall not
occur on a day when banks in New York, New York, Dallas, Texas and London,
England are generally open for busmesséa ‘Business Day’), such payment shall be

dug and such determination shall be ma

Day.”

13.

¢ on the Immediately precéding Business

Section 6 of the Lease is hereby redesignated as Subsection 6(a) and the following

new Subsections 6(b), (c) and (d) are hereby added to the Lease:

I3

Lessee shall, at all times, at its sole cost and expense use and

- maintain the Parcels in 2 manner that complies with any and all federal, state and
local laws, including Environmental Laws and shall advise Lessor in the event of
any violation of such Environmental Laws that relate to the Parcels.

(c) Without limiting the generality of any of Lessee’s obligations to

comply with all applicable laws with respect to the Equipment, Lessee represents,
warrants, covenants and agrees that, in connection with 1ts use and operation and
reclamation and restoration of the Parcels, it shall not permit or suffer any storage,
use, disposal, generation, transporiation and/or treatment of Toxic Matenals,
except in strict compliance with all Environmental Laws. Furthermore, Lessee
shall not discharge or release, or permit or suffer any other party to discharge or
release, any Toxic Matenals in or on the Parcels. Provided, however, Lessee may
have waste on or in the Parcels that 1s normall associated with the lignite mining
operations of Lessee. If the presence of Toxic Matenials discharged or released on
or in the Parcels results in contamination or detenioration of water or soil resulting
in a level of contamination greater than levels permitted or established b)o/
applicable Environmental Laws, Lessce covenants and agrees promptly to take
any and all action necessary to clean up such contamination to the extent required
by applicable Environmental Laws or as a condition to the issuance or continuing
effectiveness of any governmental zpproval that relates to the use and/or
occupancy of the Parcels; provided, however, Lessor shall have the right to
require Lesses to munedlatefyspurchase such contaminated Parcels from Lessor

pursuant to the provisions o

ubsection 17(a) hereof. Lessee indemnifies and

agrees to hold Lessor harmless from any and all liabilities, losses, costs and/or
expenses anising out of and/or resulting from the existence and/or removal of any
Toxic Materials discharged or released on or in (and pre-existing on or in) the
Parcels and/or the effects of any such Toxic Matenials discharged or released on or
in the Parcels including any pre-existing Toxic Matenial effects and/or the
purchase by Lessee from the Lessor the contaminated Parcels. Lessee further
represents and warrants that g) 1t will not submit an Individual Leasing Record to

lace Parcels under lease t

at to Lessee’s knowledge contain or Rave Toxic

Matenals thereon; (i) Lessee has or will disclose all information known to it

concerning the environmental conditions of the Parcels; and (i1i) Lessee has or
will obtain all permits required to ogerate and mune the Parcels 1n accordance with

all applicable laws and as require

by this Master Leasing Agreement and the

Agency Agreement, that such permits are or will be validly issued by the
respective agencies, and that no consents or approvals are required by any third
party or governmental entity lo carry out the intent of this Master Leasing
Agreement. The foregoing indemnity shall survive the expiration or any
ermination of this Master Leasing Agreement.

I3

22 also shall be responsible

(de In addition to the Rent payable by Lesses with respect to the
Parcels, Less

for paying all taxes (real or personal),

assessments (general as well as special), chargss for utilities, and taxes in respect
to the use, operation, occupancy, reclamation, access, maintenance of the Parcels,
costs of maintenance and other costs associated with the operation of the Parcels,
it being the intention of Lessor and Lesses that the Rent payable by Lessee to
Lessor pursuant to this Master Leasing Agreement with respect to the Parcels shall
be absolutely net to Lessor.”



14,

word “Lessee”

There shall be inserted, after the caption of Section 7 of the Lease and before the
in the first line of Section 7, the following: "Sa) The provisions of this

Subsection 7(a) shallda(pdgly to Equipment other than the Parcels” and the following new

Subsections (b), (c) an

are hereby inserted after the newly redesignated Subsection 7(a):

(53,00

“(b)  The provisions of this Subsection 7(b), and of Subsections 7(c) and
(d) below, shall apply to the Parcels. Lessee agrees that it will, at its sole cost and
expense, use and operate the Parcels in the ordinary course of its business in
connection with Lessee’s lignite mining operations. All reclamations and
restorations shall be paid for in full by Lessee and be free and clear of liens and
encumbrances. Lessor shall not be required to maintain, repair or rebuild, or to
make any alterations, reclamations and restorations of any nature or description to,
or to make any expenditure whatsoever in connection with this Master Lease
Agreement or the Parcels or any part thereof, whether ordinary or extraordinary,
foreseen or unforeseen, or to maintain the Parcels or any part thereof in any way,
and Lessee hereby expressly waives any right to make tepairs at the expense of
Lessor that may be provided for in any statute or law in effect at the time of the
execution of Individual Leasing Record with respect to the Parcels or any statute
or law that thereafter may be enacted. Lessee shall have no obligation to account
to Lessor with respect to any waste that may be deemed to have occurred with
respect to the Parcels. Notwithstanding the foregoing, Lessor shall be required to
repair any damage or injury to the Parcels caused by Lessor’s gross negligence or
malfeasancs.

(c) Lessee shall be entitled to destroy, remove, repair, sell, transfer and
" salvage any and all improvements or install .etgulpment on any Parcel at their sole
cost and expensz and retain the proceeds, if any, from the” disposition of such
improvemsnts so long as such destruction, construction or other action or waste is
that normally associated with the lignite mining operations of Lesses. All work
done hereunder shall comply with the requirements of all insurance policies
required to be maintained by Lessee hereunder. Lessee promptly shall pay all
costs and expenses of all work hereunder and shall discharge any and aFI liens
filed against the Parcels ansing out of any of such work. Lessee shall procure and
pay for all permits and licenses required in connection with any such work.

(d) During the term of thus Master Leasing Agreement, Lessor grants
to Lesseé a power of attomney to execute and deliver, on behalf of Lessor,
conveyances of nights with respect to lignite in place and such easements for
utilities, access and related purposes across or for the benefit of the Parcels as
Lessee deems reasonably necessary for the efficient operation of the Parcels.”

15. In Subsection 8(a) of the Lease, clause (1) is hereby amended to read “(1) physical
age to Equipment (other than the Parcels)” and the amount “Five Million Dollars
0,000)" 1s hereby deleted and the amount “Twenty-five Million Dollars (525,000,000)" is

y inserted therefor.

16.  The first sentence of the first paragraph of Subsection 9(a) of the Lease is hereby

delzted and the following sentence is hereby inserted therefor:

“(a)  Lessee agress to indemnify and hold harmless the Lessor against
any and all claims, demands and liabilities of whatsoever nature and all costs and
expenses (including litigation expenses) relating to or in any way arising out of:”

17. The following Subsection (vii) and (vi) is hersby inserted at the end of

Subsection 9(a) of the Lease:

“(vir) all acts or omissions of Lessee as agent for Lessor under the
Azency Agresment, and the terms and provisions of the Agency

.—\g‘reementaand the Land Owner Consultation and Waiver Agreement.

(vu1) all breaches of the representatives, warraniies and covenants
of Lessze contained in this Master Leasing Agreement.”



18.

Subsections 9(b) and (c) of the Lease are hereby redesignated Subsections 9(c)

and (d), and the following new Subsection 9(b) is hereby inserted therefor:

“b) In addition to Lessee’s indemnification obligations pursuant to
Subsection 6(c) and Subsection 9(a) above, Lessee hereby indemnifies and holds
Lessor harmless from and against any and all liabilities, costs and expenses
(including all reasonable attorneys’ fees and expenses of Lessor), governmental
claims and investigations, administrative and civil penalties and fines causes of
action, claims, demands, suits or judgments (including those for consequential
damages) arising out of common law, 6231]1'3/ and Environmental Laws
INCLUDING ALL STRICT LIABILITY CL S), of any nature whatsoever
known and unknown) arising from (i) any accident or injury to, or the death of,
any person or any damage to_the Parcels or upon adjoining sidewalks, streets or
ways, Or In any manner growing out of or connected with the business conducted
at or the use, non-use, condition or occupancy of the Parcels or any part thereof or
resulting from the use, non-use or condition thereof or of adjoining sidewalks,
streets or ways; or (i1) violation by anyone other than Lessor or Lessor’s agents or
assigns of any agreement, condition representation, warranty or covenant of this
Master Leasing Agresment and of any contracts, agreements, restrictions, statutes,
laws, ordinances or regulations or other documents (whether or not recorded)
affecting the Parcels or any part thereof or the ownership, occupancy or use
thereof: (ili) investigation, remediation and post closure care costs related to
environmental risks, the existence (including pre-existence) of Toxic Materials;
(iv) natural resource damages; (v) Toxic Matenals existing (or pre-existing) in the
Parcels; or (vi) any tortious act or omission on the part of Lessee or any of its
“agents, contractors, sublessees, licensees or invitees.”

R 19.  Newly redesignated Subsection 9(d) of the Lease is hereby deleted and the
following capitalized Subsection 9(d) is hereby inserted therefor:

“(d) LESSEE SHALL NOT BE LIABLE FOR ANY INDEMNITY
HEREUNDER WHICH SHALL BE BASED UPON A CLAIM, DEMAND,
LIARILITY COST OR EXPENSE RESULTING FROM THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF LESSOR BUT LESSEE
SHALL BE LIABLE FOR ANY INDEMNITY HEREUNDER WHICH SHALL
BE BASED UPON A CLAIM, DEMAND, LIABLITY, COST OR EXPENSE
EES%QH\IG FROM THE ACTUAL OR IMPUTED NEGLIGENCE OF

20.  The last sentence of the first paragraph of Subsection 10 of the Lease 1s hereby
deleted and the following sentence is hereby inserted therefor:

“If the proposed sale price specified in such notice for ar%Equipment (other than
the Parcels) 1s less than 13% of the Base Amount of such Equipment, Lessee shall
not proceed to sell the Equipment until it has received the consent of Lessor,
which consent shall not be unreasonably withheld.”

i 21.  The third paragraph of Subsection 10 of the Lease is hereby deleted and the
following paragraph is hereby inserted therefor:

“Notwithstanding the foregoing, for any Eqﬁipment other than Parcels 1if
the sale proceeds of any unit of such fqulpment (other than Parcels) are less than
the Unamortized Value of such Equipment but equal to or greater than 13% of the
Base Amount of such Equipment, Lessee shall at the same time pay Lessor a sum
equal to the difference between the amount of the sale proceeds (which procesds
for purposes of determining Lessee’s liability may be reduced due to prior or
subszquent sales of other units of Equipment as hereinafter described) and the
Unamortized Value. If the sale procesds of any unit of Equipment (other than
Parcels) plus Contingent Rent are less than 13% of the Base Amount of such
Equipmént Lessee shall at the same time pay Lessor a sum equal to the
Unamortized Value of such Equipment less 13% of the Base Amount of such
Equipment. In the event a deficiency arises because Lessor does not receive 13%
o?the Base Amount, to the extent that in any prior sale of Equipment (other than
Parcels), sale proceeds were received ot m’lflbe received in excess of 13% of the
Base Amount, such excess sale proceeds shall be paid to Lessor, with respect to
future sales. uoon the sale of any unit of Equipment, and with respect to prior



Lease:

" exceeding ninety (90)

Equipment sales resulting in excess proceeds, at the time the deficiency anses.
Any sale proceeds of Equipment in excess of the Unamortized Value of the
Equipment after the expiration of the lease terms of all Equipment will be for the
account of Lessee.”

22. The last sentence of the fourth paragraph of Subsection 10 of the Lease is hereby
deleted and the following sentence is hereby inserted therefor: ’

“With respect to any Equipment (other than the Parcels), the term ‘sale proceeds’
means the gross purchase price paid by the purchaser, without charge or reduction
in any manner on account of any costs or expenses of sale, removal,
transportation, repair, storage, delivery or similar costs or expenses, and all of
such costs and expenses (if any) shall be borne by the Lessee. With respect to the
Parcels, the term ‘sale proceeds’ means the proceeds of the sale of the Parcels,
after reduction for any real estate transfer or documentary stamp taxes, title
insurance premiums, brokerage commissions and other expenses required to be
paid by Lessor, as seller, in connection with the sale of the Parcels.”

23.  The portion of the third sentence of Section 11 of the Lease preceding Subsection
(a) thereof is hereby deleted and the following language is hereby inserted therefor:

“In the event of total destruction or damage beyond repair of any Equipment
gother than the Parcels) or the commandeering, conversion taking under eminent
omain or purchase in lieu thereof or other such loss of any of the Equipment, or
if the use thereof by Lessee in its regular course of business is prevented Ey the act
of any third person orgersons,.or any governmental instrumentality, for a period
i ays, or 1f any of the Equipment (other than the Parcels) is
attached (other than on a claim against Lessor but not Lessee, which claim shall
be satisfied by Lessor) or is seriously damaged and the attachment 1s not removed
or the E?uipment other than the Parcels) not repaired, as the case may be, in a
period of ninety (90) days, then in any such event:”

) 24 The last two sentences of Section 12 of the Lease are hereby deleted and the
following sentences are hereby inserted therefor:

“Lessee shall cooperate with Lessor in effecting removal of the Equipment (other
than the Parcels) from Lessee’s property and Lessee shall, upon surrender of the
Parcels, cooperate with Lessor by‘lmmedxatelf/ vacating the Parcels. Lessee shall
pay Lessor any amount by which the reasonable cost of removing and disposing of
any Equipment (other than the Parcels) exceeds the salvage value of such
Equipment. Lessee shall pay Lessor any amount by which the cost of selling the
Parcels exceeds the sales proceeds obtained from the sale of the Parcels.”

25. The following Subsection (g) is hereby inserted at the end of Section 13
“(g)  Any breach, default or failure to perform any obligation, covenant

or representation by Lessee under, or the cancellation or termination of, either the
Agency Agreement or the Land Owner Consultation and Waiver Agreement.”

of the

26.  Subsection 14(b) of the Lease is hereby deleted in its entirety and the following
Subsection 14(b) is hereby inserted therefor:

“(b) Whether or not any lease Is terminated, re-enter and take
immediate posssssion of any or all of the Equipment, including substituied parts,
accessories or equipment and/or other equipment or property of the Lessor in the
possession of the Lessee, wherever situaied and for such purpose, enter upon any
premises_ without liability for doing so (except for claims, damages, demands,
causes of action or liability of any kind or character ansing out of Lessor’s gross
negligence or willful misconduct);”

27. The following Subsection (f) is hereby inserted at the end of Section 14 of the

“(f)  Inthe case of the Parcels, pay the Parcel's Unamortized Value.”



28.  Section 15 of the Leass is hereby redesignated as Subsection 15(a) and the
following Subsection 15(b) is hereby added to the Lease as follows:

“(b) The terms and provisions contained in Subsection 15(a) hereof
shall not apply to the Parcels.”

29. At the end of Section 17 of the Lease, the following new Subsection 17(d) is
hereby inserted:

“(d)  With respect to the Parcels only, upon the expiration of the Basic Term for
any Parcel and provided that an event of default has not occurred and is continuing, the
Parcel’s Unamortized Value shall equal the Parcel’s Expected Residual and the monthly
Rent payable for such Parcels during an Extended Term shall bz equal to (i) the

- Unamortized Value of the Parcel, multiplied by (i1) a fraction having 2 numerator equal to
the number of days in such month and a denominator 360, muliiplied by (ii1) the
Percentage Rental Factor provided in paragraph 1(m)(3).”

30. Schedule A in the form attached hereto is hereby added to the Lzase.
31.  This Agrzement shall be effective as of March 1, 2000.

32, Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.



IN WITNESS WHEREOQF, Lessor and Lessee, through their authorized officers, have
duly executed this Rider No. 8 as of the day and year first above written.

BLC CORPORATION, Lessor
Attest:

£ C 0 30 ey Qe (i

ecr\e‘tary ) ¢
Tind_ N fmebat
ACKNOWLEDGEMENT
STATE OF CALIFORNIA )
COUNTY OF SAN MATEO ) SS:

: 2 '
Onydler | 2¢ 2000, before me, [Dvandtu 7. 110‘0 </1S  personally appeared? 135t

Moove. , personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person{sy~ whose name(sy is/are subscnbed to the within  instrument as
and acknowledged to me that befshefthey executed the same in his/her/thei? authorized
capacity(jes);and that by bisflrer/thetr signature(syon the instrument the person(s}, or the entity
upon behalf of which the person(syacted, executed the instrument.

e
. GRANDY E. goaemsﬂ ‘
WITNESS my hand and ofticial seal. @ Ngggi’gg# gj:?xmo ?
Porvoind$ 1Mot )

MO0 Cou ty
\I D P
L Orﬂdlkt UbllC

py Comm. S0 oct8. 263

My Commission Expires: OC/’\LDW %x 200 >



TXU MINING COMPANY, Lessee

Title %‘( M

Attest:

ACKNOWLEDGEMENT

STATE OF )
COUNTY OF ) SS:

On April 17, 2000, before me, ( oA 24 méﬁ , and )Z(zn o it
personally known to me (or proved to e on the basis of satisfactory evidence) to be the persofis
whose names are subscribed to the within instrument and acknowledged to me that they executed
the same in their authorized capacities, and that by their signatures on the instrument the persons,
or the entity upon behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal.

7 / / / ! .
/%M N/ 2 &% % Michetle S. Slovak |
il . : id Notary Puokc, Sizte of Texas
Notary Public s Qﬁ»‘%mm. nirzs 0421/93 P
(AN
Y I

My Commission Expiresy) 47’/9'{/0 2

3/L/R/TXU MINING R78/040600 1



SCHEDULE A

[FORM OF INDIVIDUAL LEASING RECORD FOR THE PARCELS]

W IDITYTIALININI, D2OMNVSTTAN 4~



AGENCY AGREEMENT
between

TXU MINING COMPANY,
as Acquisition Agent

and

BLC CORPORATION,
as Lessor

Dated as of March 1, 2000



1/25/01

RIDERNO. 9

This Agreement, dated as of March 1, 2001, amending the Master Leasing Agreement,
January 15, 1988 (the “Lease”), by and between BLC Corporation, as lessor (hereinafter called
“Lessor”), and TXU Mining Company (as successor-in-interest to Texas Utiliues Mining Company),
as lessez (hereinafter called “Lessee™). B

In consideration of the mutual covenants hereinatter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee
hereby agree as follows:

L. Subsection 1(m)(3) of the Lease is hereby deleted in its entirety and the following
Subsection 1(m)(3) is hereby inserted therefor:

“(3) (A)  With respect to Equipment the lease term of which
shall commence prior to the effective date of this Rider No. 9, a percentage
(the ‘Percentage Rental Factor’) equal to the sum of (i) as to Motor Vehicles,
0.55% per annum, and as to Other Equipment, 0.80% per annum plus (ii) the
rate per annum obtained by dividing (y) the rate per annum at which deposits
in U.S. dollars are offered by Citibank, N.A. to prime banks in the London
Interbank Market for a period equal to one month, as quoted at 11:00 a.m.
(London time) two Business Days (as such term 1s defined in Section 5
hereof) prior to the first day of the current month, by (z) a percentage equal
to 100% minus the Reserve Percentage for such one-month period (the
‘LIBOR Rate’).

(B)  With respect to the Parcels, a Percentage Rental Factor equal
to the sum of 1.25% per annum plus the LIBOR Rate.

(C)  With respect to all Equipment the lease term of which shall
commence on or after the effective date of this Rider No. 9, a Percentage
Rental Factor equal to the sum of (i) as to Motor Vehicles, 0.65% per annum,
and as o Other Equipment, 1.25% per annum plus (ii) the LIBOR Rate.”

2. This Agresment shall be effective as of the first day of the month following execution
of this Rider No. 9 by Lessor and Lessze.

5. Except as hereinzbove set forth, all of the terms and conditions of the Lease shall

ramain in full force and effec

H/LARTXU MINING RE9/012501



IN WITINESS WHEREOF, Lessor and Lessee, through their authorized officers, have duly
axecuted this Rider No. 9 as of the day and vear rirst above written.

BLC CORPORATION, Lessor
Attest:

B)‘ M - 64/4."\\ By C&L’j’r[»\—(ﬁ\ﬁ—{' s //\_«_’\\—c-\}“\/&

AGAT Secre‘tary

, QTSICEN

- o AT
S:I‘u;o‘.‘ﬂ i

Title
Date_2/]<4 | 0)

TXU MINING COMPANY, Lessee

By ; zi& C D“

Title [reascer anct Psvisdont Secredery

Attest:

By 4
st ey

Date é/‘?le\

HLRTXY MINING RF9/012501
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RIDER NO. 10

This Rider No. 10 amends the Master Leasing Agreement, dated as of January 15, 1988 (the
“Lease™). by and between BLC Corporation, as lessor (hereinafter called “Lessor™), and TXU Energy
Company LLC (as assignee of TXU Mining Company LLC), as lessee (hereinafter called “Lessee™).

In consideration of the mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sutficiency of which is hereby acknowledged. Lessor and Lessee
hereby agrec as follows:

1. Subsections 1(m)(3)(B) and 1{(m)(3)(C) of the Lease arc hereby deleted in their
entirety and the following Subsections 1{m)(3)(B), 1(m)(3)(C) and I(m)(3)(D) are inserted therefor:

“(B)  With respect to the Parcels, a Percentage Rental Factor equal to the sum of
2.25% per annum plus the LIBOR Rate.

(@) With respect to all Equipment (other than the Parcels and other than
Equipment listed on Schedule C attached hereto) the lease term of which shall
commence on or after March 1, 2001 but prior to January 1, 2002, a Percentage Rental
Factor equal to the sum of (i) as to Motor Vehicles, 0.65% per annum, and as to Other
Equipment, 1.25% per annum plus (ii) the LIBOR Rate.

(D) With respect to all Equipment (other than the Parcels) the lease term
of which shall commence on or after January 1, 2002 and all Equipment listed on
Schedule C attached hereto, a Percentage Rental Factor equal to the sum of the
applicable percentage per annum set forth on Schedule B attached hereto plus the
LIBOR Rate. Notwithstanding the foregoing, with respect to all Equipment listed on
Schedule D attached hereto, in the event that the rating of Lessee’s long term public
senior unsecured debt (“Debt Rating”) falls below Investment Grade, the Rent
formula shall be amended to equal, for all Equipment, the sum of 3.50% per annum
plus the LIBOR Rate. The applicable percentage per annum shall change following
any relevant change in the Debt Rating of the Lessee by Standard & Poor’s
Corporation ("S&P™) or by Moody’s Investors Services, Inc. (“Moody’s” based on
the chart set forth in Schedule B attached hereto, (x) on the first day of the month
immediately following the month in which such event occurred if the ratings event
occurs prior to the twenty fifth (25‘“) of such month or (y) on the first day of the
second month following the month in which such event occurred if the ratings event
occurs on or after the twenty fifth (25™) day of such month. If there is a difference in
the ratings between the two rating agencies, the applicable percentage per annum will
be determined based on the higher of the two ratings as long as both ratings are
Investment Grade provided, however, if either rating agency shall lower Lessee’s
Debt Rating below Investment Grade at any time then the applicable percentage per
annum will be determined based on the lower of the two ratings. If, at any time,
Lessee does not have a Debt Rating, the Corporate Credit Rating assigned to Lessee.
as published by S&P, and the Long Term Issuer Rating assigned to Lessee, as
published by Moody’s, shall be used.”



2. The following Subsection 1(t) is hercby added to the Lease:

“(t)y  “Investment Grade™ shall mean with respect 1o any entity’s long term
public senior unsecured debt securities (or if the entity does not have a public senior
unsecured debt rating. with respect to the Corporate Credit Rating assigned to that
entity, as published by S&P, and the Long Term Issuer Rating assigned to that entity,
as published by Moody's), a rating of at least BBB- by S&P and Baa3 by Moody’s.”

3. The last paragraph of Section 10 of the Lease is hereby deleted in its entirety and the
following paragraph is hereby inserted therefor:

“If the Lessee shall, pursuant to the provision of this Master Leasing
Agreement, exercise an option to purchase any Equipment for its fair market value,

such purchase shall be treated as a sale of such Equipment under this Section 10.”

4. The phrase “two years™ appearing in the third sentence of Section 16 of the Lease is
hereby deleted and the phrase “one year” is hereby inserted therefor.

5. All Motor Vehicles acquired under the Lease on or after January 1, 2002 shall be
treated as Other Equipment.

6. Schedule B, Schedule C and Schedule D attached hereto are hereby added to the
Lease.

7. This Rider No. 10 shall be effective as of December 1, 2002.

8. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and eftect.



IN WITNESS WHEREOF. Lessor and Lessee, through their authorized ofticers, have
duly executed this Rider No. 10 as of the day and year first above writicn.

BLC CORPORATION, as Lessor

Attest:
/7 ;
By: //é’{) %/\?éﬁf!&%‘m, By::
Secretary s _
Title:__# -« » R A R
TXU ENERGY COMPANY LLC,
as Lessee
Attest:
T
2
By: By: K¢ A
Secretary

Title: Treasurer & Assistant Secretary



SCHEDULE B
TO RIDER NO. 10 AMENDING THE
MASTER LEASING AGREEMENT
DATED AS OF JANUARY 15, 1988
BETWEEN
BLC CORPORATION, AS LESSOR

AND

TXU ENERGY COMPANY LLC, AS LESSEE

Ratings (S&P/Moody’s)

Percentage Per Annum

BBB/Baa2 or Better

2.00%

BBB-/Bau3

2.25%

Below BBB-/Baa3

3.50%
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8730/04

RIDER NO. 11

This Rider No. 11 amends the Master Leasing Agreement, dated as of January 15, 1988
(the ~Lease™), by and between BLC Corporation, as lessor (hereinafter called “Lessor™), and
TXU Energy Company LLC, as lessee (hereinatter called “Lessee™).

In consideration ot the mutual covenants hereinatter contained and other good and
valuable consideration, the receipt and sutficiency ot which is hereby acknowledged, Lessor and
Lessee hereby agree as tollows:

1. Subsection 1(m)(B) of the Lease is hereby deleted in its entirety and the following
Subsection 1(m)(B) is hereby inserted theretor:

“(B) With respect to Parcels the lease term of which shall commence prior to
January 1, 2004, a Percentage Rental Factor equal to the sum of 2.25% per annum
plus the LIBOR Rate and with respect to Parcels the [ease term of which shall
commence on or atter January 1, 2004 a Percentage Rental Factor equal to the
sum of 2.125% per annum plus the LIBOR Rate.”

1o

The first sentence of Subsection 1(m)(3)(D) of the Lease is hereby deleted and the
tollowing sentence is hereby inserted therefor:

“With respect to all Equipment (other than the Parcels) the lease term of which
shall commence on or after January 1, 2002 but prior to January 1, 2004 and all
Equipment listed on Schedule C attached hereto, a Percentage Rental Factor equal
to the sum of the applicable percentage per annum set forth in Chart | on
Schedule B attached hereto plus the LIBOR Rate.”

(98]

The following Subsection 1(m}3)}D) is hereby added to the Lease as follows:

“(E) With respect to all Equipment (other than the Parcels) the lease term of which
shall commence on or after January 1, 2004, a Percentage Rental Factor equal to the
sum of the applicable percentage per annum set forth in Chart 2 on Schedule B
attached hereto plus the LIBOR Rate.”

4. Schedule B to the Lease is hereby deleted in its entirety and the Schedule B
attached hereto is hereby inserted therefor.

5. This Rider No. 11 shall be effective as of January 1, 2004.

6. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in tull force and effect.
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IN WITNESS WHEREOF, Lessor and Lessee, through their authorized oftficers, have
duly executed this Rider No. 11 as of the day and year first above written.

BLC CORPORATION, as Lessor

Attest: .
g
; {3
B . , . . J— O‘ —
By: (é/éf [/)%/Zf By o e e g(; >
Secretary  / . - i 8
Title: e oe NeTo 2 S
: = D c
] k2]
} 2.
TXU ENERGY COMPANY LLC, as
Lessee
Attest:
' /(d//(/ 4 /g :
DlaneJ Kubin/ Greg Wilks
Assistant Se&etary Assistant/ Treasurer
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SCHEDULE B

TO RIDER NO. || AMENDING THE
MASTER LEASING AGREEMENT
DATED AS OF JANUARY 15, 1988

BETWEEN

BLC CORPORATION, AS LESSOR

AND

TXU ENERGY COMPANY LLC, AS LESSEE

Chart |
Ratings (S&P/Moody’s) Percentage Per Annum
BBB/Baa2 or Better 2.00%
BBB-/Baa3 2.25%
Below BBB-/Baa3 3.50%
Chart 2

Ratings (S&P/Moody’s)

Percentage Per Annum

BBB/Baa2 or Better

1.45%

BBB-/Baa3

2.25%

Below BBB-/Baa3

3.50%
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RIDER NO. 12

This Agreement, dated as of February 1, 2005, amending the Master Leasing Agreement,
dated as of January 15, 1988 (the “Lease”), by and between BLC Corporation, as lessor (hereinafter
called “Lessor””), and TXU Energy Company, LLC, as lessee (hereinafter called “Lessee”).

In consideration of the mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee
hereby agree as follows:

1. The following sentence is hereby added at the end of Subsection 1(c) of the Lease:

“The Basic Term of the Railroad Equipment shall expire on December 31, 2005
unless extended in writing upon the mutual agreement of the Lessor and the Lessee.”

2. Subsection 1(e)(iii) of the Lease is hereby deleted and the following Subsections 1(e)(iii) and
1(e)(iv) are hereby inserted therefor:

“(iii) Open Top. Rapid Discharge Hopper Cars as more fully described on Exhibit
B attached hereto (“Railroad Equipment”); and

(iv) any other property mutually agreed upon by Lessor and Lessee as evidenced
by a fully executed Individual Leasing Record documenting such property as
Equipment to be leased hereunder.”

3. The last sentence of Subsection I(f) of the Lease is hereby deleted and the following sentence is
hereby inserted therefor:

“In no event shall the Expected Residual for any Equipment, as stated in an
ILR, be in excess ot 20% of the Acquisition Cost uniess mutually agreed by Lessor
and Lessee as evidenced by a fully executed ILR documenting a different Expected
Residual provided. however. that the Expected Residual for any Railroad Equipment,
as stated in an ILR for such Railroad Equipment, shail be 100% of the Acquisition
Cost of such Railroad Equipment.”

4. Subsection 1{m)(3)(E) is hereby deleted and the following sentence is inserted therefore:

“(E) With respect to all Equipment (other than the Parcels and the Railroad
Equipment) the lease term ot which shall commence on or after January 1. 2004, a
Percentage Rental Factor equal to the sum of the applicable percentage per annum set
torth in Chart 2 on Schedule B attached hereto plus LIBOR Rate.”
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5. The following Subsection 1{m)(3)(F) is hereby added to the Lease:

“(F) With respect to Railroad Equipment the lease term of which shall
commence on or after February 1, 2005 but on or prior to December 31, 2003, a
Percentage Rental Factor equal to the sum of the applicable percentage per annum set
forth in Chart 3 on Schedule B attached thereto plus the LIBOR Rate.”

6. The first sentence of Section 2 of the Lease is hereby deleted and the following sentence is hereby
inserted therefor:

“Lessor shall lease to Lessee and Lessee shall lease from Lessor such
Equipment as may be mutually agreed upon provided that the aggregate Unamortized
Value of all Equipment leased by Lessor to Lessee hereunder shall not exceed
$156,000,000.”

7. The second and third sentences of Section 4 of the Lease are hereby deleted and the following
sentences are hereby inserted therefor:

“The lease term for each unit of Equipment shall be for a period beginning
with the effective date thereof and ending one (1) year after the last day of the month
in which the effective date of the lease occurs provided, however, the lease term for
each unit of Railroad Equipment shall be for a period beginning with the effective
date thereof and ending one (1) month after the last day of the month in which the
effective date of the lease occurs (such one (1) year period and such one (1) month
period, as applicable, shall be referred to herein as the ‘Non Cancelable Term’). At
the end of the Non Cancelable Term and thereafter, the lease term shall be extended
from month to month until terminated as provided in Sections 10, 11, 14, 15, 16 or
17 hereof.”

~
8. The following Subsection (e) is hereby added at the end of Section 6 of the Lease:

“(e)  The Lessee agrees to comply with all governmental laws. regulations.
requirements and rules (including. without limitation, the rules ot the United States
Department of Transportation, the Surtace Transportation Board (the *STB") and, to
the extent applicable, the current Interchange Rules or supplements thereto of the
Mechanical Division, Association of American Railroads (‘AAR’) as the same may
be in effect from time to time (the ‘Interchange Rules’)) with respect to the use and
maintenance of each unit of Railroad Equipment subject to this Master Leasing
Agreement. Lessee agrees to maintain and keep the Railroad Equipment in condition
suitable for use in interchange in accordance with the Interchange Rules. In case any
Railroad Equipment or appliance is required to be altered. added. replaced or
modified on any Railroad Equipment in order to comply with such laws, regulations.
requirements and rules, the Lessee agrees to make such alterations, additions,
replacements and or modifications at its own expense and title thereto shall be
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immediately vested in the Lessor; provided. hywey or, that (i) Lessee may, in gond
faith and by appropriate legal proceedings, contest the validity or application of any
such law, regulation, requirement or rule in any reasonable manner which does not in
the opinion of the Lessor adversely affect the property rights, or interests of the
Lessor in the Railroad Equipment hereunder and (ii) Lessor agrees to use its
reasonable efforts to provide financing to the Lessee to reimburse Lessee for any
costs and expenses related to such alteration.”

9. The following Subsection (ix) is hereby added to Subsection 9(a) of the Lease:

“(ix) any reclaims, storage charges, mileage allowances, repair costs
switching charges, mileage equalization charges, empty movement charges, track
storage detention or demurrage charges arising from change in law or otherwise
including penalties and interest thereon levied or imposed by any federal, state or
local government, railroad or other agency or any other charges relating to the
Railroad Equipment.”

10. The following Subsection 9(¢) is hereby added to the Lease:

“(e) Lessor shall not be liable for any loss or damage to any commodity or
freight of any kind or any part thereof loaded or shipped in the Railroad Equipment.
Lessee agrees to assume responsibility for, and any liability arising from, any such
loss or damage, and further agrees to indemnify Lessor against, and hold Lessor
harmless from claims for any such loss or damage.”

11. The first sentence of Section 10 of the Lease is hereby deleted and the following sentence is
hereby inserted therfor:

“After the expiration of the applicable Non Cancelable Term, if such

~ Equipment has become economically obsolete or is no longer useful in the Lessee’s

business, and provided that the Lessee is not in default hereunder. Lessee may

arrange for the termination of the lease of such Equipment in the manner and with the
consequences hereinafter set forth.”

12.  The first sentence of the fourth paragraph of Section 10 of the Lease is hereby deleted and the
following sentence is hereby inserted therefor:

“The ‘Base Amount’ means. as to any Equipment sold immediately upon the
expiration of its Non Cancelable Term, the Acquisition Cost ot such Equipment, and
as to any Equipment sold at any time thereafter, the Unamortized Value of such
Equipment at the termination of its lease term.”

13. Subsection 14(t) of the Lease is hereby deleted and the following Subsection is hereby inserted
therefor:
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“(f) in the case of the Railroad Equipment, pay the Unamortized Value of the
Railroad Equipment.”

14. Subsection 17(d) of the Lease is hereby deleted and the following Subsection (d) is hereby
inserted therefor:

I5.

“(d) Notwithstanding the provisions of Section 12 and the foregoing provisions of
this Section 17, upon the expiration of the Basic Term of any Railroad Equipment leased
hereunder, Lessee shall only have the options to either purchase the Railroad Equipment or
sell the Railroad Equipment to a third party. In either case Lessee shall be obligated to pay
Lessor the then Unamortized Value of all Railroad Equipment leased hereunder. The lease
of such Railroad Equipment and Lessee’s obligation to pay Rent therefor shall continue until
the Unamortized Value of such Railroad Equipment has been transmitted to Lessor and shall
thereupon terminate.

The following Sections 23 and 26 are hereby added to the Lease as follows:

“25.  Identification Markings and Numbering. As soon as is reasonably possible
after delivery of any Railroad Equipment to the Lessee, the Lessee shall cause one of its car
reporting marks and designated car numbers to be assigned to and marked and/or placed on
each side of each unit of Railroad Equipment delivered. At all times after delivery the Lessee
will cause each unit of Railroad Equipment to bear on each side thereof the aforesaid legend
and the car number so assigned to it. Such car reporting marks and designated car numbers
shall not be changed by the Lessee without the prior written consent of Lessor and any such
change shall be in accordance with a statement of new marking numbers to be substituted
therefor which statement previously shall have been delivered to the Lessor by the Lessee.
Lessee agrees to file all necessary and appropriate documents with the STB and/or any other
authority as may be required under Federal, State or local law, rules or regulations with
respect to any such change in car reporting marks and designated car numbers. Lessor and
Lessee agree that this Master Leasing Agreement and any chattel mortgages executed in
connection with the Railroad Equipment shall be filed by Lessor with the STB pursuant to
the provisions of Title 49 United States Code, Section 11303.

26. Mileage Allowances. Lessee aorees to keep accurate and timelv records pertaining
to the movements of the Railroad Equipment, and, upon the reasonable request ot Lessor,
from time to time, to promptly provide to Lessor, subject to any applicable STB restrictions
on release of such information, complete reports of the Railroad Equipment’s movements.
including but not limited to dates received, loaded and shipped, commodity or freight loaded.
destination, and all other movement information or documents which Lessee may originate
or receive from railroad companies or other sources which Lessor may reasonably request.
Lessee agrees to handle billing in connection with the mileage allowances relating to the
Railroad Equipment and to make all claims directly against the railroads for such mileage. In
addition to the indemnity provisions contained elsewhere in this Master Leasing Agreement.
Lessee agrees to indemnity and hold harmless the Lessor against anv and all claims, demands
and liabilities ot whatsoever nature and all costs and expenses relating to or in any way
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arising out of the operation or application of this Section 26 except for those claims, demands

and liabilities which result solely from the gross negligence or willful misconduct of the
Lessor.”

16. Schedule B to the Lease is hereby deleted in its entirety and the Schedule B attached hereto is
hereby inserted therefor.

17. Exhibit B in the form attached hereto is hereby added to the Lease.

18. This Rider No. 12 shall be effective as of February 1, 2005.

19. Except as hereinabove set forth, all of the terms and conditions of the Lease shall remain in full
force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have duly
executed this Rider No. 12 as of the day and year first above written.

BLC CORPORATION, as Lessor
Attest:

//_\
~ P
By: &’4/1}4, M— By:(% M
Secretary ‘

Title: l///(tf ﬁbgibw ‘?3

n

pal\o 1dav W04

TXU ENERGY COMPANY LLC, as Lessee

Title: /74 54 sZA / /ﬂ’;;ﬂ/fé

Attest:
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ACKNOWLEDGEMENT

STATE OF \ﬁ\u *NL )
county or ima) )

) .
On 5 lql O\g/ , before me, MU\Q ’ lQ Bmd&h&@ , personally

SS:

appeared A\GN  \Ndgge , personally known to me (or proved to
me on the basis of satisfactory ev'%ence) to be the person(s) whose name(s) is/are subscribed to the
within instrument as _\\(0 (0S| d@f’)’{‘ and acknowledged to me that

he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument. —~

Mcheto |
WITNESS my hand and official seal. Commic 21 Publi

. , My Commission Ex;);{gé’ s’:cw‘,
Andalled Hadio—
NotaryCPﬁblic My Commission Expires:

ACKNOWLEDGEMENT

STATEOF  \eyp< )
couNTY oF LDalles )

on_ > \‘9‘ S \ 0S”, before me, J&.“ o LCL)L%(J’I«, , personally
appeared Acea \Wi\Ks , personally known to me (or proved to
me on the basis of efisfa ory evidence) to b_gfr.person(s) whose name(s) is/are subscribed to the
within instrument as &5& i S&M‘\" (€AcuvYev and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

SS:

executed the instrument.
Julla Laxson [
WITNESS my hand and official seal. ‘ e Bl e 258 |
; P -
Notary Public / My Commission Expires:
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SCHEDULE B
TO RIDER NO. 12
AMENDING THE
MASTER LEASING AGREEMENT
DATED AS OF JANUARY 15, 1988
BETWEEN
BLC CORPORATION, AS LESSOR
AND
TXU ENERGY COMPANY LLC, AS LESSEE

Chart 1
Ratings (S&P/Moody’s) Percentage Per Annum
BBB/Baa2 or Better 2.00%
BBB-/Baa3 2.25%
Below BBB-/Baa3 3.50%
Chart 2
Ratings (S&P/Moody’s) Percentage Per Annum
BBB/Baa2 or Better 1.45%
BBB-/Baa3 2.25%
Below BBB-/Baa3 3.50%
Chart 3
Ratings (S&P/Moody’s) Percentage Per Annum
BBB/Baa2 or Better 0.75%
BBB-/Baa3 1.30%
Below BBB-/Baa3 2.50%
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EXHIBIT B

TO RIDER NO. 12

AMENDING THE

MASTER LEASING AGREEMENT
DATED AS OF JANUARY 15, 1988
BETWEEN
BLC CORPORATION, AS LESSOR
AND
TXU ENERGY COMPANY LLC, AS LESSEE

DESCRIPTION OF THE RAILROAD EQUIPMENT

700 RD VI Rapid Discharge Coal Cars manufactured by Trinity Rail Group LLC with 4,207
Cubic Foot Capacity
119 Ton, Aluminum Body-Steel Underframe without Rotary Couplers

Car Numbers TXUX05001-050700
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2 TRINITYRAIL
TXU GENERATION COMPANY LP

RD VI

RAPID DISCHARGE® COAL CAR
4,207 Cubic Foot Capacity

119 Ton, Aluminum Body - Steel Underframe
without Rotary Couplers

SPECIFICATION NO. HTS-C4Q062B

March 17, 2004
Revision “A” July 1, 2004
Revision “B” August 17, 2004

File: 2960
700 Cars
TXUX 050001 - 050700

Written by: CCH Drawing #Z-042-2324



Trinity Rail Operations

General Specification
General Dimensions
Underframe

Side and End

Door Operating Mechanism
Painting

Specialty List

1.00
2.00
3.00
4.00
5.00
8.00
7.00
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Trinity Rail Operations

1.00 GENERAL SPECIFICATIONS

1.01 DESCRI

Car described in this specification is a 119-ton riveted/bolted aluminum body, weided steel
underframe, 5 pocket, automatic unioading, RAPID DISCHARGE ® RD VI coal car. The
three (3) center pockets consist of two doors on each side of the center sill with the bottom
(free) edge of the doors abutting each other. Each end pocket consists of one (1) door on
each side of the center sillt with the bottom edge abutting the bottom edge of the lower
slope shest. This specification is intended to include everything requisite to the proper
building of the car, notwithstanding that everything required might not be mentioned.

Car is constructed in accordance with Association of American Railroads (AAR), Federal
Raiiroad Administration (FRA) and other known govemmental reguiations known to be in
effect as of the date of this specification with drawings, templates, gauges and materials
as specified in the-AAR manual of Standards and Recommended Practices, Section C,
Part K. Car Is constructed for 286,000-. gross rail load (GRL) in atcordance with AAR
Standard S-259-94. Car meets AAR Plate "B" Equipment Diagram. Car builder provides
proper fixtures for construction to insure good fit-up and alignment of subassemblies and

car. Welding is to be performed in accordance with Chapter V of AAR Manual,
Section C, Part It and AW.S. D15.1 Raliroad Weiding Specification.

1.02 INTERCHANGE

The AAR 263,000 Ib. per car 4 wheel truck weight and axie spacing criteria, 2.1.2.2 of
Section €, Part H, Volume 1, Manual of Standards and Recommended Practices M-1001
lsexoeodadwihatmd(badofwBOOOb.pewaron4whedMs

Theeardesedbedhereindoesmudemmmatmtﬂnmqwmmmsofdesign
validation track testing as described in AAR specification M-976.

1.03 MATERIAL

All rolled steel shall meet current AAR specifications, Section 3.1, and material unless
otherwise specified, to be minimum requirements as follows:

Sheets under 3/16" thick to be ASTM A570, Grade 33.

Plates 3/16" thick and above to be ASTM A-36.

Shapes and bars to be ASTM A-36.

Bars for handholds and ladder tread material to be ASTM A-576, Grade 1015-
1020.

if substitutions are necessary, shapes, piates, and bars, composition of which
corresponds to the AlS! standard grades of carbon steel may be substituted.
Aluminum plates and sheets to be alioy 5083-H3210r 5083-H323.

Aluminum extrusions to be alloy 6061-T6. )
Aluminum may have water stains and/or scratches, which are not structurally
detrimental.

PND O AN
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Trinity Rail Operations
1.00 GENERAL SPECIFICATION (continued)

1.04 RIVETS AND BOLTS

Per current AAR specification, Section 3.1 of AAR Manual of Standards, Section C-il.
Aluminum rivets for the side and end assemblies to be 6061-T6. Steel bolts and/or nuts
(collars) in contact with aluminum to be piated.

vaetsandbdtsinmemajawbodysu'uchnetobe&a'diannbrorlafger.

The grade of nuts shall match the grade of boit. Whenever a “common” screw-thread
fa&enaiswed,hebdtheadsemosedbeyondﬂmMshanbembebdndced.pem
over or tack weided. No elastic insert stop nuts are allowed.

1.05 BRAKING POWER

M-mmms«mwmmmm(msws-
401-97):hal|bonotmomhanSB%oﬂQﬂmlghtofcarandS—ﬂZ%bﬁ%ofgroesmﬂ
loadonBB.OOOIbs.bmedonlhebrakecyhd‘erequﬂzaﬁonprm'eofes.smee.spst
Handbrake power to be not less than 10% of gross ral! load of 286,000 bs.
Anﬂnﬁnmnsuﬁoeappliwﬁmofhewbmkemustmsdthatbasﬂ,soomwm
the brake shoes as proven in static brake shoe force tests. Optimum forces at minimum
sewiceapﬂcmionmdeﬂnedasambcaﬁonintmwlnepmsmoﬂpd. Piston travel
shall be 7-1/2" with empty load device in empty position with new brake shoes.

Emmqwmmmb_mmanmmmeequmhmmm
Standard 8-401 and-S-400, latest revision. All-piping is secured to underframe of car with
wedge type pipe anchors. Al piping shall be placed to allow for sase of access for
maintenance. Pipes connecting the reservoir and cytinder to the control vaive shall be
installed with no sharp bends. Al fittings shall be socket-welded type, except for screw
type at angle cocks.
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Trinity Rail Operations

GEN M N
201
Length, Inside 48 -2
Length Over Coupler Pulling Faces 53'-1"
Length Over Strikers 50' - 5-1/2"
Length Between Truck Centers 40'-6"
Truck Wheelbase 5-10°
Width Over Top Chords 10'- 7-7/8"
Width, Inside g - 10-3/8"
Height, Extreme 13-6°
Estimated Average LightWeight 48,600 Lbs.
Estimated Average Load Limit (Based on 266,000# GRL) 237,400 Lbs.
Nominal Capacity (Based on 286,000# GRL) 119 Tons
“Cubic Capacity Level Full (approximate) 4,207 Cu. Ft.
Cubic Capadity with 10° Avuageueap (approximats) 4,603 Cu. Ft.
Stope of Floor Sheets 45° & 60°
ITY -ES
Empty Car 414"
Loaded to 286,000# GRL Level Full 89.8"
Loaded to 286,000 GRL with 10" Heap 94.3"
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Trinity Rad Operations

2.00 GE!

2.03 CURVE NEGOTIABILITY (CALCULATE PER AAR)
Horizontal Curve Uncoupled

Horizontal Curve Coupled to Base or Like Car

Vertical Curve Uncoupled

150 Ft.
180 Ft.
500 Ft.

Specification HTS-C4Q0628



Trinity Rail Operations

3.00 UNDERFRAME
3.01 CENTERSILLS'
Two (2) AAR CSC sections (ASTM 572 Grade 50, Type 2) extending between draft sills.

Top flanges to be continuously welded together with 100% penetration. Spreaders to be
3/8" steel plate. CSC material shall be 0.2% copper bearing if available.

3.02 DRAFT SILLS
Grade "B+" cast steel with integral striker, draft lugs, center filler and 15 -7/8" diameter

machined and hardened center plate.  Front draft lugs to withstand force of 900,000 Ibs.
including 1.8 load factor. Draft silt to be fitted with two steel draft gear carriers.

3.03 BODY BOLSTER
Each body bolster (2 per car) to consist of the following major components:

Shear Plate 1/2* x 24° A-5T2 Gr.50
Upper Bolster Web Plate 114" A-5T2 Gr.50
Lower Boister Double Web Plates  5/16 A-572 Gr.50
Boister Bottom Cover Plate 112" x 20° A-572 Gr.50

04 SE RIDGES

Transverse ndge slope sheet is 1/4" aluminum plate applied at 55 degrees. Transverse
ridges number four (4) per car.

3.06 SLOPE SHEETS

Upper, intermediate, and lower (end hopper) slope sheets are 7/32" and ¥~ aluminum

plate. Upper slope sheet is applied at 45 degrees, intermediate slope at 45 degrees, and
lower slope at 680 degrees from horizontal.

3.06 HOPPE

Hoppers number five (5) pockets per car, with the doors hinged at the transverse ridge.
The three (3) center pockets consist of two doors on each side of the center sill with the
bottom (free) edge of the doors abutting each other. Each end pocket consists of one (1)
door on each side of the center sill with the bottom edge abutting the bottom edge of the
lower slope sheet. Doors are locked with the RAPID DISCHARGE ® air operated door
mechanism and a secondary latch at the air cylinder. (See Section 5.00).

Inside hopper sheets are 1/4" aluminum plate reinforced at the door opening with a
pressed (integral) 1" offset. Qutside hopper sheets are 1/4* aluminum plate reinforced at

the door opening with a pressed (integral) 2-7/16" offset
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Trinity Ra#l Operations

.07 LONG INAL
Longitudinal hood sheets sloped at 55 degrees are 1/4” aluminum plate.
3.08 DOORS

Door sheets are 1/4* aluminum plate with uptumned flanges at the top (hinge), inboard and
outboard edges and downtumed flange at the bottom (free) edge. Each door sheet is
stiffened with two longitudinal 3* x 3" x 3/16" steel angles extending from door spreader to
the hinge which pivots on hardened steel pin. Door spreader is 3/16" A-572 Grade 50
steel pressed hat shape section extending from side to side.

3.09 SIDE BEARING WEAR PLATES

The side bearing wear plates shall be 5" x 19" and shail be mounted with %" SAE Grade 8
centered 16-1/2" apart. Shimming of the side. bearing wear plates shall be on the body
bolster. At least ¥4" of shims shall be applied to all cars. ‘

Specification HTS-C4Q0628



Trinity Rail Operations

4.00 SIDE AND END

4.01 SIDE SHEETS

Lmr,upperandoomersﬂesheetsmbeo.w'alunimmanangedmmaﬁvetemu
longitudinal lap seam.

4.02 TOP SIDE CHORDS

Heavy-duty "P" shape aluminum extrusion with integral shaker/clamp wear bar extending
from end to end.

4.03 SIDE SILL

Smda!alumhm‘ZestbnenendhgbeMaenbolswrsandS'xSMZ'xW
aluminum angle from boister to end sill.

4.04 T,
Hat shaped 6061-T6 aluminum. Side stakes will number eleven (11) per side.

4,05 SIDE BRACES cE
mmmdwmmnmmmanmmmmem.m
(4) per side, eight (8) per car. Sides are tied together at each end and in the center with an
wdhodmntalammmexmnsionﬂm(s)pefmr )

4.06 END SHEETS

1/4” aluminum plate with a pressed integral 6" channel on the top edge to form the end top
chord and flange on the bottom edge to support the slope sheet.

4.07 END SILLS
6" x 3-1/2" x1/2° 6061-T6 aluminum angles.
4.08 T

Four (4) per car, 3-1/2° x 3-1/2' x 1/4° 6061-T6 aluminum angles. Side and end sheets are
connected by comer post.

4.09 END POSTS
3" x 2-1/2° x ¥&" 6061-T6 aluminum angles.
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Trinity Rail Operations
4.00 SIDE AND END cont....

4.10 T N S
1/2" stesl plate bolted to top side and end chords. A 1/4” web is welded to the comer cap.
4.11 HANDHOLDS

3/4" diameter forging of A-576, Grade 1015-1020 steel. Handholds over 36" long to be 1*
diameter.

4.12 LADDERS, END AND SIDE
2-1/2" x 2-1/2° x 1/4" 6061-T6 aluminum angles fastened with 5/8" diameter fasteners.
4.13 SLL STEPS

1/2° x 2" ASTM A-576, Grade 1015-1020 steel bar and are located at each comer of car
and secured with 5/8" diameter fasteners.
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Trinity Rail Operations

5.00 MEC

5.00 DOOR OPERATING MECHANISM

RAPID DISCHARGE ® door operating system which is designed for automatic operation
whlbﬂncwishnnﬁon,isamnpﬁshedvdhpmsupp&bdbyadoubbadhgu'
diame%ermaﬂccyﬂndavdmﬂbergbssubennmtedabovemecemersmmarm
*A" end of the car. Apnem\aticsobnoidoperabdspodvalveismtedhabdable
control box at the "A" end of the car and has solenoids designed for 24 volt DC operation.
mwhmmmmmrsmmmdzmmmfm)m

e £ K NI - - 0 2
a_DOINt apPIONIMELS: above the top of the rail. so that
Meymbe'gagged'mbewmnmemmnne. Pick-up shoes are mounted
approximately- 18" inboard of the bolster center at the "BL" and "AR" comers of the car.

Carsmeq@padwm\asepwahwmforsupplyﬂmﬂwmmﬁvemh
reservoir aqualizing line to a car mounted 30-gafion vertical reservoir. Dump air end cocks
mmmmhmmmmwmawwswm
90 psi and is dasigned for 150 ‘psi maxium with reservoir ASME Code stamped
accordingly. Air system is independent of the car braking system. - ‘

Moun&ghacketsaMstapsshaﬂbedesigmdbprmﬂpiﬁngmdnnﬁngofﬁndr
reservoir. All dump air hoses will be mounted with no sharp bends. The dump air exhaust
shall be vented away from the operator. All electrical wiring shall be instalied in conduit
Wires are to be spliced with Buchanon crimp fype caps and boots. The boots are to be
seated with sificon sealant.

The door arms shall be marked with white paint or reflective decals to indicate full door
closure in the “over-center” position. This indicator shall be easily visibie from both sides
of the car.

Doors shall be arranged so that they provide running clearance with the ralls and other
track features when open; and when closed, they cannot be opened on impact or by other
than prescribed means. .

Specification HTS-C4Q0628
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Trinity Rail Operations

6.00 PAINTING
6.01 GENERAL
All paint material will meet current environmental laws for volatile organic compound. All

paint material is lead and chrome free. All painting, stenciling and decaling shall be
preformed in a good workmaniike manner to provide for sharp, clean-cut appearance.

6.02 CLEANING

All stee! surfaces to be painted or primed are cleaned free of rust, scale, grease, dirt, and
moisture by means of washing, wire brushing or SSPC-SP6 commercial blast prior to
6.03 T M INTS

Steel contact surfaces to be primed before application of aluminum components. One
coat of non-curing mastic, PVC tape or other Trinity Raill Group approved barrier material
to be appiied to steel prior to application of aluminum components.

6.04 INACCESSIBLE OR HIDDEN SURFACES

Where practical steel surfaces of underframe and car body, which are inaccessible after
assembly, including draft gear pockets, are given one coat of primer (2 mils min.).

$6.05 UNDERFRAME

The underframe and other steel components of car body are given one coat of water
based direct-to-metal black paint to obtain a dry film thickness of 4 mils minimum.

CIL)

Stenciling is in accordance with AAR Manual of Standards and Recommended Practices,
Page L386, latest revision. Ownership information (if required) to be stenciled on car body.
Decals will be standard, not precluding the use of stencil paint; both will be compatible with
exterior paint.
6.07 TRUCKS/HANDBRAKE

Truck side frames and bolsters, as received from manufacturer, have a fog coat of
light-bodied black paint. Trucks are stenciled with customer’s reporting marks and car
number on side of each boister facing outboard end of car. The handbrake chain shall be

marked with white paint to indicate the released position of the brakes. This indicator to
be easily visible from both sides of the car.

.08 DELINEAT

2" x 16° Scotchlite, Diamond Grade, White. 20 per car.

Specification HTS-C4Q0628
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Trinity Rail Operations

2.00 SPECIALTY LIST

7.01 BODY
8. AIr Brake........ccccoreearnercnssiiensssnsassinniossscensens

b. Empty and Load
C. Brake Reservollr..........ccccevveiverncnineinnine
d. Hand Brake

e. Body Brake Levers
f. Slack Adjuster
g. Brake Jaws, Eyes & Clevisés ....................
h. Brake Pins

i. Brake Badge Plate

Body mounted, ABDX with aluminum single-sided
pipe bracket and test plate. (Wabtec)

Siope sheet mounted ELX-S-40 (Wabtec)
Fabricated (Wabtec)

AAR Vertical Wheel Group "N" with long release
handle (Universal 1993-3)

Steel ,1" thick A572-50

Double Acting, Automatic (Universal 2300-DJ)

j- Draft Gears AAR M901E (Miner Crown SE)

K. Coupler...........ornmuenmenonicnssnsassensonees SBEBOEE (McConway & Torley)

I. Yoke SY40AE (McConway & Torley)

m. Follower Block Y44AE (McConway & Torley)

n. Knuckie Pin...... Non Metallic (ZefTek ZT-2075)

o. Draft Sills Cast Steel, (ASF) (see 3.02)

p. Coupler Carrier Wear Plate....................... Non Metallic (ZefTek ZT-215)

q. Door Operating Mechanism ...............u.. Trinity (see 5.00)

r. End Platforms, Both Ends...........ccococnmnnenens §-3/8" x 60", Galvanized (Morton)

s. Roping Staples None :

t. Defect Card Receptacle ...........c.coceveecene. (1) one, AAR Standard

u. Route Card Boards ...........ccccccorunee (2) two, AAR Standard, aluminum

v.AE.l Tags (2) two (High Temperature 5125)

1.02 TRUCKS

a. Wheels 36" dia., One Wear Class "C", Mounting Pressure
90 - 160 Tons. No lightweight wheels. Cap size
shall match for wheels on an axe. (Griffin)

D. AXIBS....cccveenienniniinrserncrsteenenrsnesnseasasnsessniene AAR M-101, 6-1/2" x 9" (Standard Forge)

c. Roller Bearings AAR, 6-1/2" x 9" (Brenco G222)

d. Roller Bearing Adapters ..........c.c.ccoeeeerueuenn. ASF/Pennsy Adapter Plus, Pad and Adapter

e. Roller Bearing Retainer Keys ..................... none

f. Side Frames Grade "B+" cast steel, Motion Control, Column Wear
Plates applied with H.S. Bolts. No welds. Side
Frames in each truck assembly shali be matched
with the same number of mating buttons. (ASF)

Specification HTS-C4Q0628
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Trinity Rall Operations

7.02 TRUCKS (continued)

g. Bolsters Grade "B+" cast steel, Mation Control, 16" diameter
by 2-1/4" deep center bowd. 2" king pin (ASF)

h. Center Plate Liners, cup style..................... Non-Metallic (ZefTek ZT-351)

i. Snubbing ASF Motion Control

j. Springs Motion Control Tuned Spring Group (Union)
Spring capacity 95,241 LBS.

k. Side Bearings Stucki SSB5000XT Constant ContactLong Trave!

I. Brake Beams #24 (Miner)

‘m. Brake Beam Wear Plates ...............ccce.eu... Non-Metaliic (ZefTek ZT-1696B)

n. Brake Shoes AAR H+4, 2" H.F. Composition (RFP)

0. Brake Shoe Keys Forged Steel (SCT)

p. Center Pins AAR 2" Diameter

q. Brake Hoses NYAB Low Temperature

1.03 DOORS

a. Spooi Valve Lexaire 4115-619

b. Air Cylinder 14" with fiberglass bamel (Rexroth)

c..Air Tank serese. ; 30-gafion, vertical mount

d. Air Filter Monnier model #92-244-A2 (10 micron)

e. Isolation Valve ¥4°, brass

f. Check Valve ¥, brass

g. Quick Exhaust Valve 3", brass

h. Drain Vaive 127, brass

i. Doors, Linkages and Operating Beam ........ Trinity

Specification HTS-C4Q062B
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Ez!!! EIT “B"
TO RAILCAR MANUFACTURING AGREEMENT

ACKNOWLEDGMENT CERTIFICATE

The undersigned, being a duly authorized representative of Purchaser, hereby certifies
that the Cars built by Seller set forth below have been inspected at Seller's plant on behalf of
Purchaser or its assigns and appear to be in good condition and appear to be in conformance with
applicable Specifications, drawings and documents. Neither the execution nor the delivery of
this Acknowledgment Certificate shall relicve Seller of its duty or decrease its responsibility to
manufacture and deliver the Cars in accordance with all terms and conditions of (or constitute a
limitation, restriction or waiver of any rights or remedies of Purchaser under) that Railcar
Mamfacturing Agreéement dated , 2004, between Seller and TXU Generation
Company LP the (“Railcar Manufacturing Agreement”).

Running
Railcar Description Quantity Numbers  Date

IN WITNESS WHEREOF, Purchaser has caused this instrument to be signed at Seller’s
-Plant by its duly authorized representative.

PURCHASER:

By:

Name:

Title:

Solo Page



EXHIBIT "C™
TO RAILCAR MANUFACTURING AGREEMENT

BILL OF SALE
Trinity Rail Group, LLC ("Seller"), in consideration of the sum of Ten Dollars ($10.00)
and other good and valuable consideration paid by ("Grantee"),

under that certain Railcar Manufacturing Agreement dated , 2004 (the "Purchase
Agreement™), the receipt and sufficiency of which are hereby acknowledged, hereby grants,
bargains,sells,n'ansfers,andsetsova'untoGrantee,itssuoossorsandassigns,attheﬁmcof
Acceptance of, and by this Bill of Sale does hereby confirm the granting, bargaining, selling,
uansfmingandsetﬁngovertoGranteeattheﬁmeoftbeAcoeptanceof,themilcmdescribedin
Schedule A hereto (the "Cars”), subject to all terms of the Purchase Agreement which survive
delivery of the Cars.

To have and to hold all and singular the Cars to Grantee, its successors and assigns, for
its and their own use and benefit forever. Seller hereby warrants to Grantee, and its successors
andassigns,thatatﬂxeﬁmeofAcceptanoeofﬂmCars,assuchtermisdeﬁnedlmderand
pmsuanttoﬂlerchaseAgreemtmt,Sellerhadlegalﬁﬂethmeoandgoodandlawﬁxlrightto
sellsuchCms,andSellerwarrmtsthatﬁﬂetosuchCarsisconveyedfreefmmallclaims,lims,
‘security interests, and other encumbrances of any nature, and Seller covenants that it will defend
titletotheCats»againstthedanandsofallpasonsoraﬁsingoutoforinconnecﬁonwiﬂlme
manufacture or delivery of such Cars or any component part thereof or service in connection
‘therewith.

" IN WITNESS WHEREOF, Seller has caused this instrument 0 bé cxecuted in its name
byadulyauthoxizedofﬁcm'anditscorpomesenltobehaeuntoaﬁxedanddlﬂymted,this
day of 520 . '

TRINITY RAIL GROUP, LLC:

By:
Name:
Title:

(Seal]

Attest:

By:

- _Name:
Title:

Solo Page



E Lid ) L

TO RAILCAR MANUFACTURING AGREEMENT

CONSENT AND AGREEMENT

The undersigned, Trinity Rail Group, LLC (“Seller”), hereby acknowledges notice of and
consents to the assignment of that certain Railcar Manufacturing Agreement da
--—— (the “Agreement”) between Seller and TXU Generation Company LP (“Pmchaser") to ——
, 8 corporation (the “Grantee™)
relating to [any of the number of cars] [description and identification nambers of cars] (the
“Cars”) manufactured by Seller for Purchaser, subject to the terms and conditions of the

Agreement.

Seller hereby confirms that all of its representations, warranties and agreements contained
in the Agreement which have been assigned by Purchaser to the Grantee shall, subject to the
terms and conditions of the Agreement, inure to the benefit of the Grantes to the same extent as
if the Grantee had been named as “Purchaser” in the Agreement.

By its execution hereof, Purchaser agrees to indemnify and hold harmless Seller against
anyloss,habimy,dmnage,coaorcxpeme(mcludmgmsonableactomeys fees) resulting from:
(1)mycMmmglmdatheAgreanmtmadebyPumhmatmyumeaﬁamemgnmmtof
the Agreement to Grantee, to the extent such claim has been assigned to Grantee, and (i) any
assertion by Grantee or Purchaser that the Agreement is. not binding upon Grantee or that the
assignment has modified the contract rights of Seller.

In executing this Consent and Agreement, Seller has not been furnished any of the
agrecments between Purchaser and Grantee. In executing this document, Seller is relying upon
the indemmification of Purchaser contained herein. The effectiveness of Seller’s consent
hereunder is conditioned upon the execution of this document by Purchaser and its delivery to
Seller.

Neither Purchaser’s assignment to Grantee of all of the rights of Purchaser under the
Agreement nor Seller’s consent to such assignment shall relieve Purchaser of its obligation to
purchase and pay for the Cars if Grantee fails to do so.

Solo Page



In Witness Whereof, the undersigned has caunsed this Consent and Agreement to be duly
executed.

TRINITY RAIL GROUP, LLC (“Seller”)

By:

Name:

Title:

TXU GENERATION COMPANY LP

By: TXU Generation Management Company LLC
Its General Partner

By:

Name:

Title:

Dated as of

Solo Page



TO RAILCAR MANUFACTURING AGREEMENT

PROJECT TION RE

In addition to the documentation requirements specified in Specification No.

HTS-C4Q062B dated March 17, 2004, Revision “A” July 1, 2004, Revision “B” August
17, 2004, Seller will provide the following documentation within fifteen (15) days after

completion of the Sample Car Inspection

1.

2.

o s

?‘9‘

9.

Final list of specialties applied, including original equipment manufacturer model
number.

Golderachhoetestresultmchxdmgbmke shoe forces and braking ratio at
minimum service reduction (7psi).

List of vendor representatives present at the Sample Car Inspection and their
indication of acceptance or rejection of the application of their products applied to the
Cars.

Actual as-bmlt car dimensions.

Center of gravity documentation for empty and loaded (level and heaped) conditions
pet Seller’s Quality Assurance program.

Horizontal and vertical curve negotiability dats.

Within: 30 days, one (1) set of 8" x 10" photographs sbowfng right side elevation, left
side elevation, three-quarter view, “A” end, “B” end, top view, and 3 different views
of the interior arrangement.
AoopyofSellersmquestlcttermtheFRADcpmentomesportatlon(“FRA")
requesting that they have no exception to safety appliances as applied.to the Cars.
Seller will provide Purchaser with the response letter from the FRA as soon as it
receives it.

Seller shall furnish Purchaser with four (4) full-sized prints of drawings which reflect
final certified vendor engineering drawings and representing the actual design.

10. Seller shall submit four (4) copies of bound equipment manuals which shall include

instructions, reduced size drawings, data, and spare parts list required for the
operation and maintenance of all equipment furnished. Spare parts shall be identified
by both the original manufacturer’s part number and the vendor’s identification
number.

Solo Page



EXHIBIT “F”
TO RAILCAR MANUFACTURING AGREEMENT

Trinity Rail Group, LLC
One Tower Lane, Suite 2000
Oakbrook Terrace, IL 60181

GUARANTY

To induce Trinity Rail Group, LLC ("Counterparty”) to extend credit to or for
the account of TXU Generation Company LP (the “Company”), the undersigned
(the "Guarantor”) hereby imevocably and unconditionally guarantees the punctual
payment when due of (i) all obligations, including, but not limited to, the payment of
the base purchase price and any price adjustments and any canceliation charges
relating to the purchased railcars ("Obligations”) of the Company to Counterparty
now or hereafter existing arising in. connection. with the Ralicar Manufacturing
Agreement dated (the “Agreement”), as limited below, (i)
interest, if any, on such Obligations, and (i) any and all expenses (inciuding
reasonable attomeys’ fees) reasonably incurmed by Counterparty in' enforcing its
dghtSundefﬂmGuaramy-provided that the Guarantor shall not be flable for any
expenses -of Counterparty if no payment under this Guaranty is due. This is a

guaranty of payment and not merely of collection. The Guarantor's obligation to
make a guarantee payment may be satisfied by payment of the required amounts
by the Guarantor or by causing the Company to pay such amounts to Counterparty.:

The liability of the Guarantor under this Guaranty shall be unconditional
imespective of (i) any lack of enforceability of any Obligations, (ii) any change of the
time, manner or place of payment, or any other temn, of any Obiligations, (i) any
law, regulation or order of any jurisdiction affecting any term of any Obligations or
Counterparty’s rights with respect thereto, (iv) the insolvency, receivership,
reorganization or bankruptcy of the Company or (v) the merger or consolidation of
Company with or into another entity, the loss of the Company’s separate legal
identity or the cessation of the Company’s existence. Except as specifically
provided for herein, the Guarantor waives promptness, diligence, and notices with
respect to any Obligations in this Guaranty and any requirement that Counterparty
exhaust any right or take any action against the Company. Except for those
defenses expressly walved Mreby. Guarantor reserves the nghtto assert any and

event that any payment of Company in raspeet of any Obﬁgations ;srescmdedor
recovered from Counterparty as a preference or fraudulent transfer under the



Guaranty - Page 2

Federal Bankruptcy Code, or any applicable state law, the Guarantor shall remain
liable hereunder in respect to such Obligations as if such payment had not been
made.

This Guaranty shall remain in full force and effect during the Term of this
Guaranty, with the word “Term” meaning until the earlier of (i) December 31, 2005;
or (i) payment in full to Counterparty of the Obligations and any interest and
expenses that may be due under this Guaranty, provided, however, that the
expiration of this Guaranty pursuant to section (i) of this paragraph shall not release
the Guarantor from any liability as to any Obligations incurred or existing at the time
of such expiration.

Upon failure of the Company to perform under the Agreement,
Counterparty shall provide Guarantor with a written demand for payment. The.
liability of the Guarantor under this Guaranty with respect to the aggregate
principal amount of Obligations shall not exceed the lesser of the total amount of
Obligations outstanding or $50 million (U.S. Dollars) ("Guaranty Amount”), with
such total Guaranty Amount being available at ali times to pay current outstanding
Obligations. For the purposa of darity, such Guaranty Amount shail not decrease
upon the delivery of any of the rail cars sold under the Agreement and the full
Guaranty Amount shall be available at all times during the Term to pay any unpaid
Obligations existing under the Agreement.

The Guarantor shall be subrogated to. all of Counterparty’s rights against the
Company in respect of any amounts paid by the Guarantor pursuant to the
provisions of this Guaranty. Notwithstanding the foregoing, Guarantor will not
exercise any nights which it may acquire by way of subrogation unti all the
Obligations shall have been performed in full.

No failure or delay on the part of Counterparty to exercise, and no delay in
exercising, any right, remedy or power hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise by Counterparty of any right, remedy or power
hereunder preciude any other or future exercise of any right, remedy or power.
Each and every right, remedy and power hereby granted to Counterparty or allowed
it by law or other agreement shall be cumulative and not exclusive of any other, and
may be exercised by Counterparty from time to time.

The Guarantor may not assign its rights, interest or obligations hereunder to
any other person without the prior written consent of the Counterparty and any
purported assignment absent such consent is void.

All notices or other communications given or required to be given hereunder
shall be in writing at the addresses below either by certified mail with retum receipt



Guaranty - Page 3

requested, in person, or by ovemight courier service, each of which shall be

effective upon receipt.

The Guarantor's address for notices is as follows:

TXU Energy Company LLC
Attention: Credit Department
1601 Bryan Street, EP 33-033

Datlas, TX 75201

The Counterparty’s address for notices is as follows:

Trinity Rail Group, LLC

One Tower Lane, Suite 2900
Oakbrook Terrace, IL 60181
ATTN: Michelle Carey Jones

Chief Rail Counsel

Guarantor and Counterparty may change its address for notices by giving
notice to the other party in accordance with the provisions stated above.

This Guaranty shall be governed by the laws of the State of Texas without
regard to principles of conflicts of laws.

IN WITNESS WHEREOF, the Guarantor has caused two duly authorized
representatives to execute and deliver this Guaranty.

IXU Energy Company LLC
Guarantor

By:

Paul O’'Malley,
Chairman and Chief Executive Officer

By:

Kirk R. Oliver,
Attomey-in-Fact

99999.000301 DALLAS 130153v2

Date



EXHIBIT “G”
TO RAILCAR MANUFACTURING AGREEMENT
DELIVERY SCHEDULE

Cars to be delivered to Purchaser in accordance with the following schedule,
attached hereto.

Solo Page



EXHIBIT "G"
DELIVERY S8CHEDULE

to S
RAILCAR MANUFACTURING AGREEMENT

between

TXU Generation oo.:g LP and Trinity Rall
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EXHIBIT “H”
TO RAILCAR MANUFACTURING AGREEMENT
SPECIALTY LIST

THIS LIST OF SPECIALTY COMPONENTS IS FOR INFORMATIONAL
PURPOSES ONLY WITHOUT LIABILITY, WARRANTY, OR ASSUMPTION
THEREOF BY SELLER.

Solo Page



EXHIBIT “H”

7.00 SPE LIST

2.0 D Warranty (yrs)

a. Air Brake 5  Body mounted, ABDX with aluminum
single-sided pipe bracket. With test plate,
BCRD. (Wabtec)

b. Empty and Load §  Slope sheet mounted ELX-S-40 (Wabtecl)

C. Brake ReServoir....c...ccoeuveeriniennincnaninnn 5  Fabricated (Universal)

d. Hand Brake §  AAR Vertical Wheel Group "N” with long
release handle (Universal 1993-3)

e. Body Brake Levers fab Steel,1” thick A572-50

f. Slack Adjuster §  Double Acting, Automatic (Universal 2300-

D))

g Brake Jaws, Eyes & Clevises ...............cou.... WR-2, Sch-5 (Western Railway Devices/Schaefer)

h. Brake Pins 2 Induction Hardened. 587 minimum Brinnell
to depth of 3/32”.

i. Brake Badge Plate 1 Stainless Steel with lever dimensions and

size

j. Draft Gears 5  AARMS901E Miner Crown SE)

k. Coupler 5  SBEGOEE (McConway & Torley)

1. Yoke 5 SYA0AE (McConway & Torley)

m. Follower Block..... 5 Y44AE (McConway & Torley)

n. Knuckje Pin 5  Non Metallic (ZefTek ZT-2075)

o. Draft Sills . 5 Cast Steel, (ASF) (see 3.02)

p- Coupler Carrier Wear Plate..................... ... 7 Non Metallic (ZefTek ZT-215)

q. Door Operating Mechanism .............cccvuunee. fab Trinity (see 5.00)

r. End Platforms, Both Ends ......c.ocovvvescrunces §  8-3/8"x 60", Galvanized (Morton)

s. Roping Staples None

t. Defect Card Receptacle .........c.oecuresnesisssenses 1 (1) one, AAR Standard

u. Route Card Boards 1 (2) two, AAR Standard, aluminum

v.AE.L Tags. 1 (2) two (High Temperature 5125)

7.02 TRUCKS

a. Wheels s 36" dia., One Wear Class "C", Mounting
Pressure 90 - 160 Tons. No lightweight
wheels. Cap size shall match for wheels on
an axle. (Griffin)

b. Axles 1 AAR M-101, 6-1/2" x 9" (Standard Forge)

¢. Roller Bearings 5 AAR, 6-1/2" x 9" (Brenco G222)

d. Roller Bearing Adapters .........occccocsrmrsaresacs

ASF/Pennsy Adapter Plus, Pad and Adapter

e. Roller Bearing Retainer Keys......................

none

Solo Page



f. Side Frames 5

Grade "B+" cast steel, Motion Control,
Column Wear Plates applied with H.S. Bolts.
No welds. Side Frames in each truck
assembly shall be matched with the same
number of mating buttons. (ASF)

g Bolsters 5 Grade “B+” cast steel, Motion Control, 16”
diameter by 2-1/4” deep center bowl. 2” king
pin (ASF)

h. Center Plate Liners, cup style......c.ccvvenunnenes 7 Non-Metallic (ZefTek ZT-351)

1. Snubbing 5 ASF Motion Control

J- Springs 5 Motion Control Tuned Spring Group (Union)
Spring capacity 95,241 LBS.

k. Side Bearings 3 Stucki SSB5000XT Constant Contact/Long
Travel

1. Brake Beams 5 #24 (Miner)

m. Brake Beam Wear Plates ..........c.occcveiisnens 7 Non-Metallic (ZefTek ZT-1696B)

n. Brake Shoes life of productAAR H-4, 2" H.F. Composition

(RFP)

0. Brake Shoe Keys 1 Forged Steel (SCT)

p- Center Pins fab  AAR 2" Diameter

q. Brake Hoses 5 NYAB Low Temperature

7.03 DOORS

a. Spool Valve 5 Lexaire 4115-619

b. Air Cylinder 1 14” with fiberglass barrel (Rexroth)

c. Air Tank 5 30-gallon, vertical mount (Montex)

d. Air Filter 1 Momnier model #92-244-A2

e. Isolation Valve 1 %", brass

f. Check Valve 1 %", brass

g. Quick Exhaust Valve 1 %", brass

h. Drain Valve 1 1/2”, brass

i. Doors, Linkages and Operating Beam ......... fab Trinity

Solo Page



EXHIBIT “I*
to RAILCAR MANUFACTURING AGREEMENT
between
TXU Generation Company LP and
Trinity Rail Group, LLC

Material Description

Plate(RA)
Fiat Bar(RB)
Round Bar(RC)
Sheet(RD)
Angle(RF)
CSC Beam(Rl)
Tubing(RK)
Strip Mill Plate(RD)
- Pipe(RP)

Axes

Alum. Plate

Alum. Angle & Flat Bar

Aum Extrusions

~ Wheelsets

Side frames/Bolsters

Air Brakes

Coupter/Yokes

Miner Draft Gear

Pennsy Pius Adapters

Empty Load Package

Cast Draft Arm

RD V1 Operating Mechanism

Side Bearings

Spring Grouping

#24 Brake Beams

Motion Control Stabilizer

Paint

Weld Rod

Decals

Miscellaneous Fasteners

Huck Fasteners

Grab irons

Hand brake

Slack Adjuster

Cross Over Boards

Misc. Brake Camponents (Fittings)
Misc. Body Components (Couplings)
Misc. Truck Components (Levers)
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