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AGREEMENT maae and entered into this 181 ___day of ___June
between

UNITED STATES RAILWAY LEASING COMPANY
an Hlinois corporation (hereinafter called “United”’} and

'
4

resvn, FHOE & RIS B 2 pitan River Rail Road Company

{hereinafter called '"Lessee’)

RECITALS .
lessee desires to tease from United as Lessor certain railroad cars, hereinafter specific,,_ai!y
designated, all upon the rentals, terms and conditions set forth in this Lease,

. AGREEMENT
It is Agreed: :

1. Lease of Cars. United agrees 1o lease to Lessee and Lesses agrees to and does herety lease
from United the Cars {the term ""Cars” and cther terms used herein are defined in Paragraph 28
heresfl. The Cars covered by this Lease are those which shall be delivared 1o and accepted by Lessze
pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to zny Car immediately
upon its acceptance pursuant 1o Paragraph 3. ;

2. Delivery of Cars. United shall defiver the Cars as promptly as is reasonabiy possible, United's
obiigations with respect 10 delivery of all or any of the Cars are hereby mads exoressly subject to, and
United shall mot be responsible for, failure to deliver or delays in delivering Cars due to iabor
difficulties, fire, delays and defaults of carriers and material suppiiers or Car marufacturers, acts of
God, governmental acts, requlations and restrictions or any other causes, casuaities or contingancies
bevond United's control; provided, however, that in no evert shall Lesses be oblgated to accept
detivery of Cars after December 31, 1976
Initial delivery shall be f.o.1. Onr Plant

From and after acceptance of a Car, Lessee shall be Hable for, and shall pay or reimburse United for
the payment of, all costs, charges and expenses of any kind whatsoever on account of ar relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specificaily,
but not exclusively, Treight and switching charges for movement at any time and from tims 1o time to
and from any renair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hersunder shall be in satisfactory
condition for rmovement in the ndrmal interchangs of rail wraffic and shall otherwise comply with the
descriotion and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within —5days
after United shall give Lessee natice that some or all Cars are ready for initial deiivery, Lessee may
have its authorized representative inspect such Cars at {the point of delivery! (the manufacturer's
plant'™ and accept or reject them as to condition, Cars so inspecterd and acceptad and any Cars which
Lessee does not elect to inspect shall upon delivery therzof to Lessee as above provided be
conciusively deemed to be accented and subject to this Lease and to meet ali requirements of this
Lease. Lessee shall issue and deliver to United with respect to alf Cars accepted, a Certificate of
Inspection and Acceptance in the form of Exhibit B. '

*Strika inapolicable material in Paragraph 3.

.
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See Rider )
No. 1 )
Attached )

4, Use and Possession. Throughout the continuance of this Lease so fong as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease becomes
effective as to such Car and shali Usé such Car (a) on its own property or lines; or (b} upon the lines
of any railroad or other person, firm or corporation in the usual interchange of traffic; provided,

- however, that Lessee agrees that the Cars shall at ali times be used (i} in conformity with Interchange

Rules; {ii) in compliance with the terms and provisions of this Lease; (i} in a careful and prudent
manner, solely in the use, service and manner for which they were, dei%wed;iiv) anly within the
. o , o o ,o_rona exico: |, o
continental limits of the United States of America or in Canada and (v} 1n such sérvice as will not
constitute a3 “unit train’’ nor in such service as will employ more than ten percent of the Cars as part

of any one train, except as same results from interchange practices beyond Lessee's control.

5. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate 15  vyears
from the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Lease or uniess extended pursuant to written agreement of the parties.

6. Rental. During the term of this Lease, Lessee shall pay to United for each Car, commencing

on the date of delivery thereof a rental of $_205. 86 per Car per _Month

7. Payment. Lessee shall make payment of all sums due hereunder 1o United in Chicago funds
at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the first day of sach month for which such
rental is due, except that the first full month's payment shall inciude rental covering any prior period
of less than one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hergunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. ARepairs. Lessee shall perform or cause to be performed and shall pay all costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions made to any car shall be accessions 1o such car and title thereto shall
be immediately vested in United without cost or expense to United,

10. Substitution of Cars. United may, at any time and from time to time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shall be deemed 1o be subject 1w all terms
and conditions of this Lease as if the same had been originally delivered to Lessee at the time and in
the place of Cars for which they are substituted. The parties shall execute arnendments 1o this Lease
and such other or further documents as may be required by either party hereto to evidence ths
withdrawal from and termination of this Lease with respect to Casualty Cars, or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which United has assigned its rights hereunder, as permitted in Paragraph 19 herecf.

11. No Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever. except as stated in

paragraph 16,

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
timited to {i} all Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or under this Lease; {ii} all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereof; and (iii) al! taxes or governmental charges assessed or levied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,
however, of any taxes on the rentals hereunder or the net income-of United therefrom (except any

.,
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such tax on rentals which is in substitution for. or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as hereinbefare provided), Lessee will
promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same so
_long as it shall in good faith and by appropriate legal or administrative proceedings contest the
validity or amount theréof uniass thereby, in the judgment of United, the rights or interest of United
in and to the Cars will be materially endangered. In the event any tax reporis are required to be made
on the basis of individual Cars, the Legsee witl gither make such reports in such manner as to show the
~ownership of such Cars by United or ‘will notify United of such requnrenments and will make such
report in such manner as shall be satisfactory to United.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United's
title, including but not limited to liens or encumbrances which arise out of anv suit involving Lesses,
or any act, omission or faillure of Lessee or Lessee's failure to comply with the provisions of this
tL.ease, and Lessee shall promptly discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify United and hold it harmiess
from any loss, expense or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with the
use, passession or operation of a Car while subject to this Lease, and without regard as to how such
charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects which may or may not have been
discoverable by United. United agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suit, expense or liability arising out of or on account of the use or incorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any invention or
the infringement of any patents, except if such invention was used or incorporated by reason of
Lessee’s specifications. The term “"United’” shall mean and include any subsidiary, parent or affiliated
corporation for all purpases of this Paragraph 14. Lessee’s indemnity shail not eliminate any rights
which Lessee may have under any manufacturer’s warranty assigned to it pursuant 10 Paragraph 22
The indemnities and assumptions of liability hersin contained shall survive the termination of this
Lease. Each party shall, upon tearning of same, give the other prompt notice u any claim or liability
hereby indemnified against.

15. Lettering — tnventory. At United’s election all cars may be marked with United's name
designating it as owner or Lessor and may bear the following inscription: "“Title to this car subject 1o
‘documents recorded under Section 20c of Interstate Commerce Act”. Except for renewal and
maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no lettering or
marking shall be placed upon any of the Cars by Lasses except upen the written direction or consent
of United. United may at its own cost and expense inspect the Cars from time 1o time wherever they
may be, and Lessee shall, upon request of United, but no more than once every year, furnish 10
Umted its certified inventory of all Cars then covered by this Lease.

16. Loss, Theft or Destructian of Cars. 1n the event any Car is lost, stolen, destroyed or damaged
beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such
occurrence, Except where United shall have received payment for such Casuatty Car from a handling
railroad or other party under and pursuant to interchange Rules, Lessee shail, within 45 days after
demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Lease shall continue in full force and effect with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall be borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casualty Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and lLessee shall have no further liability to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.

-3~
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to
any Car (other than pursuant to Faragraph 16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such-Car to United by delivering same to United as such car shop,
‘storage or terminal facility as it may designate by notice to Lessee. Each Car 50 surrendered shall be
in the same or as good condition, working order and repair as when delivered to Lessee, wear and tear
from ordinary use and the passage of time excepted, and shall be in need of no Repair Work. Until
the delivery of possession to United pursuant to this Paragraph 17, Lessee shall continue to be liablz
for and shall pay rental at the rate being paid immediately prior to termination or expiration, and
Lessee shall in addition make all other payments and keep all obligations and undertakings required
of Lessee under any and all provisions of this L.ease as though such termination or expiration had not
oceurred. If United shall so request by notice delivered prior to surrender of possession of such Car as
above provided, Lessee shall prowvide suitable storage for such Car for a period of ninety {90} days
from the date of éxpiration or termination and inform United of the place of storage and the
reporting numnber of the Car there stored. Delivery in storage shall constitute dalivery of possession
for the purpose of this Paragraph 17 and such storage shall be at the risk of United. Upon termination
of the storage period or upon request of United prior thereto, Lessee shail cause the Car to be
transported to United as above provided. - "*-

18. Default. 11 Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall defauit or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder, or if a proceeding shall have been commenced by or against Lessee under any
bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee
or its property, or if Lessee shall make a general assignment for the benefit of creditors, then and in
any of said events United may:

{a} proceed by appropriate court action either at law or in equity for specific performance
by the Lessee of the applicable covenants of this Lease or to recover from Lessee all damages,
including specifically but not exclusively, expenses and attorneys’ fees which United may sustain
by reason of Lessee's default or on account of United's enforcement of its remedies hereunder;

(b} elect only to terminate the Lessee’s right of possession {but not to terminate the Lease)
without releasing Lessee in whole or in part from its liabilities and obligations accrued hereunder,
or hereafter to accrue for the remaining term of the Lease, and thereupon require Lesses to
deliver all such Cars to United at such places as it may designate or to take possession itself, of
any or all of the Cars wherever same may be found. United may, but need not, require delivery
of the Cars to it or repossess the Cars, but in the event the Cars are delivered to United or are

" repossessed, United shall use reasonable effarts to relet the same or any part thereof 1o others
upon a reasonable rental and such other terms as it may see fit. The proceeds of any such
reletting shall first be applied 1o the expenses {including reasonable attorney's fees) of retaking
and reletting of the Cars and delivery to the new lessee and then to the payment of rent due
‘under this Lease. Lessee shall pay any deficiency remaining due after so applying the proceeds as
the same shall accrue. United shall not be required to accept or receive any lessee offered by
L.essee, or-toamy-aei-whatsoever-ooxarcte-any-cihgence-whatseeves-trorabout-the-procuring
ol.anathestessee-tommitigate the damages-of-the—tesses-or-othenvise - The election by United to
relet the Cars and the acceptance of a new lessee shall not operate to release Lessee from liability
for any existing ar future default in any other covenant or promise herein contained,

{c} declare this Lease terminated and recover from Lessee all amounts then due and payable
plus, as liquidated damages for loss of bargain and not as a penalty, the Present Worth, as of the
date of such termination, of the excess, if any, of the total remaining renials reserved under the
Lease from the date of such termination to the expiration date of the then current term of the
Lease over the fair rental value of the Cars for such period;

e
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{d}) recover or take possession of any or all of the Cars and hotd, possess and enjoy the
same, free from any right of the Lessee to use the Cars for any purposes whatsoever.

"The remedies provided in this Paragraph 18 in favor of United shall not be deemed exclusive but shall,
where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together ‘and in any order, and shall be in addition 1o all other remedies, in

United’s favor existing at !aw ar in equity. The Lessee hereby waives any mandatory requirements of.

law now or hereafter in effect which might limit or modify any of the remedies herein provided 10
the extent that such waiver is permitted by law.

19. Sublease and Assignment. The rigiht to assign this Lease by either party and the Lessee's right
to sublease shall exist only as follows:

(a) Lessee shall have no right to assign or sublease or loan any of the Cars without the prior
written consent of United; provided, however, that Lessee shall have the right to assign all of its
rights under this Lease to another railroad corporation which succeeds 1o all or substantially alt
af the business of Lessee, provided such successor shall expressly assume aH of the cbligations
and liabilities of Lessee hereunder;

{b) all rights of United hereunder may be assigned, pledged, morigaged, transferred or
. atherwise disposed of either in whole or in part without notice to Lessee. This Lease and Lessee’s
“rights hereunder are and shall be subject and subordinate to any chatte! mortgage, security
agreement or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by L}nited. If United shall have given written notice to Lessee stating the
identity and post office address of any assignee entitled to receive future rentals and_any other
surns payable by Lessee hereunder, Lessee shall thereafter make such payments to the designated
assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless expressly
assumed in writing by such sublessee or assignee. ’

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times, Lessee
will deliver to United a favorable opinion of counsel for Lessee, addressed 1o Linited or its assignee in
form and substance satisfactory to counsel for United or its assignee, which opinion shall be to- the
effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, and has corporate power to and has taken all corporate
action necessary validlv 1o enter into this Lease and carry out its obligations hereunder;

(b} this Lease has been duly executed on bebalf of Lessee and constitutes the legal, valid
and binding obligaticr & Lessee, enforceable in accordance with its terms;

{c} the Cars whi v = » then subject to the Lease are held by Lessee under and subject to the
provisions of this Lea:~ ©»vior 1o any lien, charge or encumbrance in favor of anyone-claiming by,
through or under Lewsinc and all of the Cars were, upon delivery to Lessee, in condition
satisfactory to Lessee .1 were accepted by Lessee in accordance with the terms of this'Lease;"

aor its counsel know of any requirement for recording, filing or
depositing of this Lsuzs. other than with the Interstate Commerce Commission in accordance
with Section 20c of "hw Interstate Commerce Act, which is necessary to preserve or protect the
title of United or its susignee in the United States of America; and

{d} neither Le

B
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(e} no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
- contemplated on its part hereunder. :

21. Notice. Any notice reqi;ired or permitted to be given pursuant to the terms of this Lease’

shail be properly given when made in writing, deposited in the.United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, {llinois 60018

- Lessee at: 170 John Street

South Amboy, NJ 08879

or at such other address as either party may from time to time designate by such notice in writing to
the other.

22. Warranty — Representations. United makes no warranty or representation of any kind, :

either express or implied, as to any matter whatscever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have ho liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or conseguential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agrees to assign to Lessee such rights as it may have under warranties, f any, which it may
have received from the manufacturer of any Cars or parts therefor and shal} at Lessee's expense
cooperate with Lessee and take such action as may be reasonably requested 10 enable Lesses to
enforce such rights. Lessee represents that all of the matters set forth in Paragragh 20(a) through and
including (e) shall be and are true and correct at all times that any Car is subject to this Lease.

23. Governing Law — Writing. The terms of this Lease and all rights and abligations hereunder
shall be governed by the laws of the State of lilinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termirkition is sought.

24, Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. |f any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
l.ease or the application of such term or provision 1o persons ar circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United to exercise

any rights hereunder shall not constitute a waiver of any such right upon the continuation or -

recurrence of the situation or contingency giving rise to such right,

26. Terminology. In construing any language contained in this Lease, no reference shall be made

and no significance given to paragraph titles, such titles being used only for corvenience of reference.

_Where the context so permits, the singular shall include the plural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not

deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to

o
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pay also an amount equal to ten per cent per annum {or if such rate may not lawfully be charged
- then the highest rate which may lawfully be charqed) of such Overdue sum for the period of time
during whn:h overdue and unpaid. . :

28. Definitions. For aH purposes of this Lease the fo!lowmg terms shall have the following
meanmg

* {a)  “"Cars” — railrosd cars of the type, construction and such other description as is set
forth in Exhibit A.

{b} “Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining 1o the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time
by the American Association of Railroads and any other organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

{c) "Average Date of Delivery’”” — that date which is determined by {i} multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and -{ii}) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and {(iit) adding such
guotient rounded out to the nearest whole number to the date of delivery of the first Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lesses, as specified in Paragraph 2. A Car shall be conclusively deemead
delivered 1o the Lessee on the earliest date shown on any of the following: (i} Certificate of
Inspection and Acceptance or other writing accepting a Car signed by the Lessee; or (ii} a bill of
lading showing delivery to Lessee or to a railroad for the account of Lessee:

{d} “Repair Work”™ — Al! repairs, maintenance, moditications, additions or replacements
required to keep and maintain the Cars in good condition, working order and repair (wear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules’
in effect from time to time and complete with all devices, appliances appurtenances and parts
with which the Cars were initially equ-pped or which from time to time may be required by
interchange Rules

(e} “Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond economic
repair. -

{f} “‘Replacement Cars" — Cars of substantially similar description-and specifications-to that
set forth in Exhibit A which are substituted for Casualty Cars. :

{g) “Present Worth"’ — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determined.in Paragraph 18(c), discounted five percent per annum
compounded annually.

29. Benefit Except as otherwise provided herein- the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and {to the extent permitted
in Paragraph 19 hereof) thejr successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
~ which evidence ‘of indebtednass has been issued in connection with the financing of the Cars then
_ also to the benefit of any holder of such ewdence of indebtedness.

.
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30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or

shiort form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said memorandum or short form of tease shall

describe the parties, the Cars being leased and the term of this. Lease including any options to extend
and shall incorporate the Lease by reference.

IN-WITNESS WHEREOF Umted and lLessee have duly executed this Lease as of the day and

year first above written.

.
SEAL]
. AT\IES\T ﬂﬂﬂﬂﬂﬂ
''''' - A 1
' S
N ) (‘/ / /
"\.,5\ g A ‘f, 4 (w“"" 1.‘3’-’““{_ C
@M Secretary
(SEAL) .
ATTEST: -
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UNITED STATES RAILWAY LEASING COMPANY
an tlinois cticmoration

"

LN\

By

Raritan River Railroad Company

“a{n) ﬂgﬂ Jersey corporation
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EXHIBIT A

Lease dated... June lst ' 1974 by and between United Stétes Railway

'50'6", 70-Ton, Rigid Underframe, Single Sheathed,
TYPE AND DESCRIPTION OF CAR: Box Cars with Nailable Steel Floor and 10' Sliding
' Doors as quoted in letter of May 14, 1974 from
Southern Iron & Equipment Co,, and per Southern

NUMBER OF CARS: Iron & Equipment Co. Specification Number 72-32.

50
INTERIOR EQUIPMENT: NONE
SPECIAL LININGS: NONE
PERMITTED LADING USE: General Freight Commodities that are non-

corrosive and non-contaminating.

REPORTING NUMBERS AND MARKS: RR 450 through 499 inclusive

SPECIFICATIONS DESIGNATED BY LESSEE:
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EXHIBITB

CERTIFICATE OF INSPECTION AND ACCEPTAN'BE

2/13/ 19 75

United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, iHlinois 60018

Gentlemen:
" The undersigned, being a duly authorized inspector for Lessee, hergby certifies that he has

made an inspection of Eifty (.50 ) Cars bearing numbers. as
follows: : A

RR 450 through 499 inclusive

or has, on behalf of Lessee, elected to forego such inspection all as provided i~ the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainiy marked in
stencil on both sides of each Car with the words ’

UNITED STATES RAILWAY LEASlNG COMPANY
OWNER AND LESSOR

Title to this Car subject to documents recorded
under Section 20c of Interstate Commerce Act

in readily visible letters not fess than three-quarters inch {3/47) in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease-gnd is in condition satisfactory to the
Lessee. ' : g '

—10—
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STATE OF (LLINOIS
COUNTY OF COOK

On this. 15t  day of. . October , 19.74.., before. me personally

appeared ... Tor. C.. Campbell e,
o me personal!y known, who being by me duly swom says that he is.. .Vice. President of the
United States Railway Leasing Company, and... Paul R... Leak . , to me personally known
to be the......... A S8t Secretary of said corporation, than the seal 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 they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corparation.

STATE OF)W.AWMW .
COUNTY OF W«u ”

" On this.24th day. of. . .Jualy , 1974 before me personally
appeared......o...oocviiiiiiae 4 R.. B, Wachenfeld .
to me personally known, who being by me duly sworn, says that be ds..................i.
President of ........ R..ax.;ta.r..l..mxexﬁ@;l,.B.qa@..@.gms?%vr ....................................................
et ,and ...Jd..G. Staniszewski
o me personally known 10 be the. ..ol Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate -seal of said corparation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporatoon . -

4

a'. R /f .
,4
'j

............................................................................

Natary Public

HOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES MARCH 20, 1978

-1 1
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| Rider _cdnsisting of 1 page attached to and made a part of
'Lease dated June lst, 1974 by and between United States Railway
Leasing Company ("United") and Raritan River Rail Road Co. ("'Lessee'')

_.: ‘Material and Labor Cost Escalation Clause

The rental herein is based in part upon the cost of labor and

delivered materials incurred by manufacturer in manufacturing the

Cars. If, prior to the completion of manufacture of all the Cars,

the manufacturer shall incur an increase in such costs of delivered

materials or labor or both over such costs prevailing as atthedat&hfr%%%agf 26
. the rental provided herein shall be increased as hereinafter set forth, 2ny y 1974
increase in the manufacturer's cost of delivered materials or labor or both 209 '
for any part or all of the Cars effective after the date hereof but prior to -= ™~
the completion of manufacture of all Cars shall be divided by the total

number of Cars and the amount so obtained shall be called the "Car Cost
Increase.!" The rental provided in Paragraph ¢ shall be increased by

$ 0,01024 per Car for each dollar (to the nearest dollar) of the Car

Cost Increase, and such increased rental shall be retroactively effective

~as to all Cars from the date hereof. As promptly as reasonably possible

after completion of the manufacture of all Cars, United will notify Lessee

of the Car Cost Increase and the increased rental (including basis for its
computations) as well as of any amounts which are owed to United on

account of the retroactive application of the increased rental to all Cars
covered by the Lease. Lessee shall make payment of any rental so due

with the next monthly rental payment due under the Lease, ' .
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