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Dear Mrs. Lee:

We enclose our

check for $200.00 payable to the Interstate Commerce
Commission for

the official recording of the follow1ng.

1. Security Agreement, Chattel Mortgage'and Lease
Assignments between Rex Railways, Inc. and B.T.
Equipment Leasing, Inc. respecting 150 boxcars

along with the underlying lease agreements also
enclosed for recording;

2. Lease Agreement dated March 30, 1978 between
Rex Railways, Inc. and M1nneapolls, Northfield
and Southern Railway regarding 95 cars numbered

MN&S 49700 to 49774 1nclu51ve and MN&S 49400 to
49419 1nc1u31ve, ‘ .

8-173A0450
3. Lease Agreement dated September 23, 1977 betweemigh ...
Rex Rallways, Inc. and Lenawee County Railroad i

Company, Inc. respecting 30 cars numbered
LCRC 1001 to 1030 1nclu51ve,

Fee$.
Lease Agreement dated September 22, 1977 between . p ¢
Rex Railways, Inc. and Hillsdale County Railway ¢@C,Washinoton, L

Inc. respecting 25 cars numbered HCRC 801 to 825
inclusive.

and Security Agreement
Please record the leasegwe have enclosed an original and two copies

thereof) and send the official recording, receipt to the undersigned.
cgizgél yoﬁrs,
MAS:dlm" Mark A. i

Encl. | o, Chairman

e A Subsidiary of Rex-Noreco, Inc. e




Intecstate Commeree Commission |
Washington, B.C. 20423 6/23/78

OFFICE OF THE SECRETARY

Mark A. Salitan,Chairman

Rex Railways,Inc.

616 Palisade Avenue

Englewood Cliffs,New Jersey 07632

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49U.5.C. 20c), on  6/22/78 o  ©:20am

and assigned recordation number(s) = 9451,9452,9453 & 9454

o

/ NancyL Wilson
Acting Secretary

Smcer y yo

i
>

Enclosure(s) -



| RECORDATION &0. st ﬁfed & Recorded
JUN 22 1978 ‘9 20 AM
, &!&A&.ﬁ QOMMECE SOMMAQS‘GM

THIS LEASE AGREEMENT, made as of thls ))j:eday of September,
. 1977. Between Rex Railways, Inc., a New Jersev corporation, 616
Palisade Avenue, Englewood Cliffs, New Jersey 07632 ("RRI") as’
Lessor and Hillsdale: County Railway Co., Inc., 50 Monroe Street,

' Hillsdale, Michigan 49242 a Michigan corporation (The- "Lessee"), -
‘as. Lessee. o : . L : : -

1. Scope of Agreement o ._ | e - o

-

A. RRI agrees to Izose to Lessce, and Lessee azrees tof Iease FromeRRL. 2 minimum of twenty f ive .
) {25% boxcars of the types a0d descriptions as set forth in any lease schedules executed by the parties
: coscurrently herewith or f-om time to time hereafter 2nd mzde a part of this Agreement. The schedunled
izems of equipment are hercinafter called collectively the “Boxcars™. The word “Schedule” as used
~ Eerein includes the Schev..nh executed concurrently herewith and all additional Schedules and amend~-
“ments thereto whether for Vloxcars or cther mxIm?d nqmpme'lt each of which when swned by both ol
-parties shall be a part of this Agreement. :

B. It is the intent of the parties of this Av-&-frre'rl' thntQRI shall at all fimes be and rerain-

e lossor of all schoeduledt Boxears. Lessce agrees that it will at no time take any action or file any -
.Zocument which is inconsistent with the foregoing intent and that jt will take such action and
execute such documents as m'ty be necessary to wcomphsh this mtcnt'

. A This Airecment shall remain in full fores wntil it shall have been lerminated: as to all of
the Boxcars. The term of a lease with respeet to each Boxcar shall be for fiftcen (15) years com-
- mencing upon the date of delivery of such Boxcar 25 set forth in Section 3A hereof. ’

B. If this Agrcement has not been carlier terminated and no default bas occurred and is
continuing, the lcase term with respect to cach Boxear shall be automatically extended for not more
than Eve consecutive periods of tivelve months; provided, however, that RRT or Lessce may by
written notice delivered to the other not less than twelve-months prior to the end of the initial lc.lsc o
term or any extended Ie'mr term for any schedn}ed Bomr terminate this A"reement‘. T ’_T,

., >

3. Supply Provisions o R L )
A. RRI will inspeet cach Bomr tendered bv t.‘re mam.fa.chner for dchvery to Lesse~ If the '

Boxcar conforms to the specifications of the cquipment ordered byRRI, and to all ‘applicable govern-
mental regulatory speci:c-ttlons and this Agreement kas not been terminated RRT. will accept delivery
thereof at the manufacturer’s facility and shall notifr Lessee in writing of such acceptance. The Boxcars
shall be deemed deliver=aG to Lessee upon ¢ c*eptance by RRT The Bo xcars shall be moved to Lessee’s
railroad line at no cost to Lessee as soon after acceptonce byRRI as is consistént with mutual con-
venieace and ccouomy. Due to the nature of railroad opcrations in the United States, RRT can neither

~ control nor determine when the Boxears leased hercunder will acteally be available to Lessee for its
use on its railroad tracks. Notwithstanding that Lessee may not have immediate physical possession

- of the Bozcars leased hereunder, Lessce agrees to pay toRRIC the rental charges set forth in this
Agreement. To move the Boxears to Lessee’s m milroad line and insure optimal use of the Doxcars -
after the first loading of freight for cach Boxear pon the railrond line of Lessee (the “mitial loading”),
RRIagrees to ussist Lessee in monitoring Boxear movements and, ‘when deemed neeessary bv Lessce

1



and RRI, to issue movement orders with respect to such Boxcars to other railroad lines in accord-

. exce with ICC and AAR interchange agreements 22d rules.

B. Lessee agrees that so long as it shall have on lease one or more type of Boxear, it shall not

aae bo&g}:{x%éﬁon %merér'xrtv unless_it shall have leased the minimum @5 ) Boxcars required
this —ee:nenqq\ nce tn=~ mmmmm(z 5) Boxeers shall bave been léased by Lcssee it sh IH then

nc; lease boxcars from any other party unless it shall have givenRRI at least 30+ days. .
prior written notice of its desire to lease boxcars similar to the ‘type on lease andRRT shall then
have the opportunity to lease such boxcars to Lessee subject to the terms and conditions of this

Agreemnent and manufacturer’s delivery schedules and at terms more " favorable to Lessee than
" that ofered by such other parties. The foregoing, however, shall not be dcemed to prohibit Lessee

from leasing from other partes if RRT cannotbetti®T: the lease terms offered by such other parties.
Nor mtnst.mdmﬂ' the purchase of boxcars or the leasing or direct interchange of boxcars from other

_ parties, Lessee shall give preference to RRT and shall load the Boxears Jeased. from RRI prior to

loading boxcars purchased by Lessce subscquent to the date of this Agrcement or leased from such
other parties or interchaeged with milroads; provided, however, that this shall in no event prevent or

" prohibit Lessee from Emfuunr' its obligations to provide transportation and facdxtxcs upon rcasonzble

request therefor to shippers on its railroad tracks. : .
C. Additonal Bexcars may be leased from RRI by Lessee only vpon the mutu’tl agreement of

the parties hereto. Upcn such agreement, such 2dditonal Boxears shall be identified in Schedules

tn this Agreement and shall benefit {rom and be snb)ect to this Agrcement upon cxccut‘on of the

‘Schedules by RRT and Lessee.

4. Railroad Markings and Record I\eepmo :
A. RRI agrees that on or before delivery of the Boxears to Lessee, the Boxcars may be lcttcred '

“ia addition to ghexingaofRRIxxad the railroad mark Lings .of Lessee, with the name and/or other

insiznia used by Lessee. Such name or insigaia shall comply with all ’.mplicablc'r( sgulations and -

_ shall be affixed to the Boxcars in the space (LI'L tly above Lcasccs rq)wtm«' marks, with a width
aat greater than seven fext.

-B. RRT shall during the term of this Agreement prepare '111 Locuments for Lcssees signature
and filing relating to the registration, maintenaace and record keeping functions normally per formed

by Lcssee with respect to the Boxears. Such matiers shall include but are not limited to the prepara-

tion of the following documents: (i) appropriate AAR interchange agreements with respect to the

Boxcars mﬁxh@xnmwhmmxﬁnzxdmkimxh’ﬁkﬁxxx‘immﬁxlxxﬂxmk& (ii) registra~-

. tion for each Boxcar in the Official Railway Equiproent Register and the Universal \Jachma

Language Equipment Register; and (iii) such reports.as may be reqmred from time. to time by the
ICC andl or other regnlatory agencies with respect to the Boxcars. o

C. Each and every Boxear leased hereunder shall be registered at. no cost to- Lessee in the
Offcial Railway Equipinent Reglster and the Universal Machine Language. Eguipment Register.

Lesseghall, on behalf of RRI: ', perform all record keeping functions rchted to the use of the Boxears -

by Lessee and other milroads in accordance with AAR railroad interchange agreements and rules,
such as car hire reconciliation. Correspondence from rmlroaos using such Boxcars shall be addressed
to Lessee at such address as RRIshall select,

D. Al record keeping performed byj/-"e sgereunder and all record of p'\yments ch'trcres and cor~

~ respondence related to Scheduled Boxcars shall be separately recorded and m mned b:gessegn a
" form suitable for reasonable inspection by RRT#7 from time to time during regu AT ebusmess houss.

Lessee shall supplyRRI with such reports regarding the use-of Bowcnrs by Lessee on its railroad line
as RRImay reasonably request. .

5. \i.untenance Taxes and Insurance

A. RRI will pay all costs, expenses, fees ‘.nd cbar“es incurred in connection \vxth the use and
operation of cach Boxcar during its lease term and any exteasion thereof, including but not limited .
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to r2pairs, maintenance and servicing unless the same was occasionad by the fault of Lessée while a
i hysical possession of Less== Lessee shall be respo*:szb]e to inspect all Boxcars .
n:c.:xa...::d to it to insure that such Bovca:; zre in good workdng order and condition and shall
"*e: ¥abla to RRI for any repairs required for damoge cot noted at the time of interchange. Lessee
h='ea v transfers 2nd assizes toRRT for and during the lease term of each Boxcar all of its right,
title and intersst in 2ny \»a-ranty in respect to the Boxcars. All claims or actions on any warranty
so azssigeed shall be made and pmsecn.“ed by BRI 2t its sole expense and Lessee shall have no obli-
gztion to make zny claim on such warrasty. Any recovery under such warranty shall be made .
payable to RRL All proceeds from such recovery shall be uscd to repair or replace the Boxears.

B. Lessee may make running repairs to facilitate continued immediate use of a Boxear, but shall
nct otherwise make any repairs, altera ions, improvements or additions to the Boxears without RRI's
prior writien consent. If Lessee makes an alteration to any Boxear withoulRRI ' sprior written consent,
Lessee shall be Hable to RRT for any revenues lost due to such alteration. Title to any such Dhcra-‘
tion, improvement or additon occurring in the course of or as a result of normal and customary
maintenance shall beanc remain with RRT. . . _ .

- C. RRIshall make or cause to be made such inspecﬁons'of and maintenance and repairs to,
the Boxcars as may be reruired. Upon request cf RRL Lessee shall perform any necessary mainte-
rance and repairs to Boxcors on Lessee’s reitrcad tracks as may be reasonably requested byRRT .
RRI shall 2lso make, zt its expense, ali alteraHons, modifications or replacement of parts, as shall

be necessary to maintain the Boxcars in t‘oc& opzrating condition throughout t})e term of the lease
of such Boxcars.

D. Lessee wiil at ¢ll times while t‘hs Azreement is in effect be responsible for the Boxcars while
shey are on Lessee’s raiload tracks in the same manner that Lessee is responsible under Rule 7 of

- the AAR Car Service ond Car Mire Agreement Cede of Car Service Rules—Yreight for cars not

cewned by Lessee which are operating on Lessze’s railroad tracks. Lessee shall protect against the
consequences of an event of loss involving the Bexcars by either obtaining insurance or naintaining
a scif insurznce program which confo*-'z to sound actuarial principles. If Lessee clects to carry
insurance, it shall furnish RRT concurrently with the execution Lereof and thereafter at intervals of not

more than 12 calendar months, with a cortificate of iasurance signed by an independent insuranc

broker with respect to the insurance carried on te Boxcars. All insurance shall be t'd\cn out in the
name of Lessee andRRI (or its assignee) as their intzrests may appear.

b

E. RRIagrces to reimburse Lessce for all toxes, assessments and other governmental charges
of whatsoever Tind or character paid by Lessee relating to each Boxcar and on the lease, delivery

".or operation thersof which may be accrued, I-'_nd, assessed or imposed during the lease term or

which remain unpaid as of the date of delivery of such Boxcar to Lessee, except taxes on net income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.

RRT shall fornvard to Lessee all sales and use taxes received by it on behalf of Lessee. RRTand
Lessee will comply with all state ond local laws requiring the filing of ad valorem tax rcfums on .
the Boxcars. RRIshall review 2ll tax returns prsr to B ‘.l'.ncf

6. Rental Charges
A. Lcsses agreesto pay the following reatal charges to RPJ_ror the use ofRRI SBoxcars:

(1) BRE shali receive all of the mileaze cka and car hire revenues (including both mr'ugh;
and incentve per diem) payable to Lessze by ther railroad companies if the utilization of all of
- the Boxcars on an 2ggresa te basis for each calendar year shall be equal to orless than85 per cent.
For the purposz of this Agreement, utilization of the Boxcars shall be determined by a Jrachon the
: is the aggregate numbzr of days in each calendar year that per dmm is
commencing from th -i'x ial loz ading, and the deneminator of which -
3:-r of days in cach year that the Boxcars are on lease to Lessee, com-
loading. In ad \'»‘1.1 receive, as additional rental, all revenues -

prior to thelr initdal loading.
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(ii) In the event the utilization exceeds 85 per cent in any calendar year, RRTshall receive
an amount eguz! to theRRI Base Rental plus an amount cqual to one-half of the revenues carned
in excess of the RRI Bose Renial. For the purpose of this Agreement,RRT Base Rental shall be
22 a2mount equal to the tctal mileage c..a:ge> and car hire revenues for the calendar year multi-
plied by 2 fraction, the numerator cf which is 85- per cent and the denominator of which is the
vHlizaton for such caleadar year. - [ N o

(iii) The rental charges payable to RRL by Lessee shall be paid from the monies received
by Lessee in the following order until RRIreceives the amounts due it pursvant to this Sec
- ten 6: (1) incentive car ‘Lre payments; (2) Sv.rax'-?m car hire payments and (3) mileage charges.

~ (iv) In the eviz dan:we or dbstrvctzm of 2 Boxcar has been | reported S accordance with
Rule 7 of the AAH Car Service and Car Hire Agreement Code of Car Hire. Rules—Freight and.’
the appropriste ameuat due as a result thereof is received by RRT, said damaged or destroyed

Boxcar will bz removed from this Agreement as of the date that payment of car hive revenues
ceased. ' ' :

-B. ‘The calculaticns reguired above shall be made within three months after the end of each
calendar year. However, to enable‘?RI to meet its financial commitments, RRT may, prior to such
ca--:uhtxons retain 83 per cent of the revenues received by it on behalf of Lessee. Ylowever, since
the parties desire to x.ﬂhrnme on a quarterly basis the approximate amount of the rental payment
2= RRT, RRT shall within three months after the end of each calendar quarter, caleulate on a quar-
%oy basis rather th.m a yearly basis, the amount due it pursuant fo this scction, Any amounts
' ,.1,”1.)13 pursuant to the preceding sentence shall be paid promptly following such calculation,
pravided, however, that fcllowing the yearly celeulation, any amount paid to cither party in excess
of the amounts reqmred by the yearly calculation shall be promptly refunded to the appropnate pnrty.

C. In thz event the utilization in eny colendar quarter is less than 80 * pt.r cent, RRT ' may,

at its op'cxon and upon not less than 30 days prior written notice to Lessee, terminate this A"ree'npnc
as to such number of Boxcears as RRTshall deterr‘nn :

' D. - RRImay, at its option, terminate this Agre:mer't if the ICC sha]l at any tlme (1) issue
an order reducing incentive per diem for Boxears on on annual basis to three months or Jess without:
2 correspornding increase in straight per diem or other revenues available to both RRL and Lessee
at Jeast equal in amount to such reduction or (2) determine that Lessee may not apply its net .
cradit balance from mcenhva per diem setﬂem-ats in payment of thr~ rcntal ch:u'ges set forth in ..

 this section. : .

E. If oay Boxear remains on Lessee’s railroad tracks for more than seven days, RRT may, ot

its opton and upoa rot Jess than 24 hours prior written notice, terminate this Agreement as to such
Boxcar and withdmw such Boxear from Lesses’s railroad tracks, except when such Boxear is await-
“jng its initial loading. If any such Boxcar remains on Lessee’s railroad tracks more than seven
days because Lesses Bas not given prefersnce to RRI's Boxcars ps specifed in Section 33, Lcs=e° :
shall be liable to RRT Ior an amount equal to the car hire revenues Lessee would have enm;d it
such Boxcars were in the physical possession axd use of 2nother railrcad for the entire period after
the expirztion of se :-:v.c.us - o

i ossee shall not be in default vnder this Agreement, Lesses shall be entitled to
and gulel enjoyment of the B{)‘:cz’.rs in accordznce with the terms of this Agree-
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ment and in the manper and {0 the extent Boxcars are customarily used in the railroad freight
'buln%‘s. Lessee a2grees that to the extent it has physical possession and can contro} use of the
ab

—t

Boxzars, the Boxcers will at all times be used and operated under and in- compliance with the law
of the jursdiction in which the same may be loeated and in compliance with alt Jawful acts, ru!c-s
and regulations ond orders of any governmental bodies or oficers having power to regulate or
supervise the use of such proporty, except that ettherRRT or Lessee may in good faith and by appro-
priate proceedings contest the application of any such rule, regulation or order in any reasonable
rnanner 2t the expense of the contesting party. - R

B. Lessee will not dizectly or indirectly create, incur, assume, or sulfer to exist any mortgage,
r.’ zé, Len, charge, encumbrance, or cther security interest or claim on or with respect to tht,
Boxcars or any inferest therein or in this Agreement or Schedule thereto. Lessee. will promptly, at
its expense, take such action as may be nec e;smry to duly discharge any such mortgage, pledge,
Len, charge, encux —'zb**'“cas sceurity interest, or claim if thc same slmll arise at any txme. o

S Default Remedies Upon Dcfnult . 7 ,
' A. The occurrenes of any of the following events shall be events of default:

(i) The nonpayment by Lessee of any sum required hereunder to be paid by Lessee thhm
ten days after notice thereof;

(ii) The dcfauit by Lcsst.e under 2 nf other term, covenant, or condition of thls Agree-
- meat which Is not cured within ten days after notice thereof from RRT.

(m) Any offinnative act of insolvency by Lessee, or the filing by Lessee of any pehhon
or action uoder any bunkruptey, reorganization, insolvency or moratorium hw or any other.
Taw or laws for the relicf of, or relating to, debtors.

(tv) The Gling of any involuntary petiticn under any bankruptey rcorganization, insolvency

or moratoriurs v against Lessee that is not dismissed within sixty (60) days thereafter, or

- the appointment of any recciver or trustee to take possession of the propertics of Lessee, unlees

such petition or :\.ppmntment is sct aside or withdrawn or ccases to bc n c("cct within ':x\t) (60) '
days from the date: of said filing or appointment.

(v) The subjection of any of Lessee’s propert} to any Icvy, scizure, assignment, apr)hm-
tion or sale for or by any creditor or f'ovemment'\l agency.

B. Upon the occurrence of any event of defoult, RRT may, at its ophon termmate t}us Arfree- o
ment zmd may ,

(i) Procred by appropriate court action to enforce pcrform'mcc by Lessee of tIus Agrce-
ment or to rccover damages for a breach thercof (and Lessce agrees to bear RRI costs and
expenses, including re'Lsonable attorneys’ fees, in securing such enforccment) or -

{ii) By notice in writing to Lesses, terminate Lessce’s nﬂht of possession of the Boxcars
‘whereupon 2!l right and intercst of Lessce in the Boxcars shall terminate; and thereupon RRT
“may by its agenls enter upon any premises where the Boscars may be located and take posses-

sion of them and henceforth hold, possess and enjoy the same free from any right of Lessee.
RRI shall nevertheloss have a right to recover from Lessee any and all rental amourits < hick
under the terns cf this Agreement may then be due or \\hzch may, have accrued to that date.

©9. Termination _ A _ ,
At the cxpiration or termination of this Agrcement os to any Boxcars set forth on a Schedule
attached hercto, Taseee will sumrender p9~5f‘ss ot of such Boxcars toRRT by delivering the same to
. Eelivery, storage a2nd transporting of the Boxears shall be at the expezanse and
: ! terminated and no longer subject to this Agreement vpon the
- frem the Boxear and the placing thercon of such markings
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as may be designated byRRI, cither, at the opuon ofRRT, (1) upon dclivery of such Boxcars to

Lessee’s railroad line sabsequ.n. to terminaticn of such Boxcar’s leasc term or (2) removal and
’ rcplﬂce'r\em of the markings by another railroad line which has physical possession of thc Boxecar
at the time of or subscquent to termination of the lease tean as to such Boxear.

(i) If sech Boxears are on the railroad line of Lessce upon such cxp:r.mon or termination
or are subsequently retumed to Lessee’s railroad line, Lessee shall at RRI's: expense within
fve \\Or‘\mg days remove Lessee's railroad markings from the Boxears and place thereon such
markings as may be desiznated byRRT. After the removal and replaccinent of markings, Lessee
shall use its best eforts to load such Boxcars with freight and deliver them to 'a connecting |
~carrier for shipment. Lessee shall provide up to ten d'\); free stox.q,c, on its mﬂrmd tncks for
RRIor the subsequen* !zssee of any terminated Boxcar.

(i) If such Boxcars are not on the railroad line of Lessee upon termmaLon all c0>ts of
assembling, delivering, storing, and transporting such Boxcars, except' as provided above, to
Lessee’s railroad line or the railroad lice of a subsequent lessce shall be bome by RRT.

10. . Indemnities

RRT will defend, indemnify and hold harmless Lessee from and against (1) any and all loss -
er damage of or to ""e Boxcars, usual wear and tcar cxcepted, unless oceurting through the fault
i Lessee while Lessex has physical possession of Boxears and (2) any claim, cause of action,
d.).naO'e liability, cost or expense (including legal fees and costs) to which the Boxcars | may be
subject or which may be incurred in any manner by or for tho account of any such Boxcar (unless
‘ccenrring throngh the fault of Lessce) relating to the Boxcars or any part thereof, including with-
eut hmxt:mon the construction, purchase, deh\'ery of the Boxcars to Lessec’s mﬂrond line, owner-
, leasing or rcturn of the Boxears, or as a result of the use, mabitenance, repair, c‘plaumcnl ,
‘Jcmhon or the condition thercof (whether defects, if any, are latent or are (]1scovu1blc., by RRT.
cr Lessee). :

- 11. - Warranties and Covenants
Lessee represents, \"ﬁrr'mts and covenants that

(i) Lessee is 2 corpontvon duly organized, validly existing and in good sc'mdm" under
the laws of the state where it is incorporated and has the corporate power, authority and is duly -
qualified and authurized to do business wherever necessary, to carry out its present husiness and
operations and to own or hold under lease its propcrtles and to pwform its thg;\txons under
this Agreement. - '

(ii) The cnterm" into and perform:mcc of t]ns Agrcement wﬂl not wolate -my judgment, -
‘order, law_or regulation applicable to Lessce, or result in any breach of, or constitute a default
‘'under, or result in the crcation of any lien, charge, sccurity interest or other encumbrance”
upon. any assets of Lessee or on the Boxears purswant to any mstmment to \\}uch Lessee is
a party or by which it or its assets may be bound. :

(ii1) There is no action or proceeding pcndm" or threatencd against Lcs<cc bcforc 'my
court or administrative agency or other governmental body which mx"ht result in any mate-
rial adverse cffect on the busmcss propcrt.c,s ‘and .mm or conditions, financial or otherwise,
of Lessee. o ,

.

(iv) There'is no fact which Lessee has not disclosed to RRjn wntmo', nor is Lessee a

party to any agrcement or jnstrument or subject to any charter or other corporate restriction
~which, so fa > Lessee can now reasonably foresce, will individually or in the aggregate
- materizily ac af Tect the business, condition or any material portion of the properties of

the Lessee or ity af the Lessee to perfarm its obligations under this Affreemept

{v) Lesses has Curing the years 1954-1983 neither leased nor purdnsed any boxcars.

=
-

Iz ’J
".'.,
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12, Inspection

RRIshall at any time during normel business hours “a\e the right to cnter the premises where
the Boxcars may te located for the purpcse of inspecting and cxamining the Boxcars to insure

Lessee’s comnh.mcg with its oblizations hereunder. Lcssae shall immediately notify RRT of any acci-

dent connected with the malfunctioning or operation of the Boxcars including .in such report the
32

the accident Lessee shall also notifyRRI in writing within five (5) days after any attachment, tax

“Len or other judicial process shall attach to any Boxcar. Lessee shall furnish to RRT promptly unon

i*s becoming available, 2 copy of its annual report submitted to the ICC and, when requested,
co;:.ies of 2ny other income or balance sheet statements required to be submitted to the JCC.

13. Miscellaneous

A. This Agreement and the Schedulas comemplated hereby shalt be binding” upon :mcl shall
ure to the bencEt of the parties hereto and their respective successors and assigns, except that
essee.may nct without the prior written consent of RRI assign this Agreement or any of jts rights

H’ .

-t

r' T“l

hereof shall be void.

B. Both parties azrve to execute the documents contemphted by this tmnsqchon and such

cther documents as may be rcqmred in furtherance of this Agreement.

_ C. It is expressly understood and agreed by the parties hereto th'xt this Am eemcnt constitutes - -
2 Tease of the Boxcars only and no joint venture or partnership is being- crmted Notwithstanding

zhe calculation of rental payments, nothing herein shall be construed as comeymg, to Lcssce any
izht, title or interest in the Boxears except as a lessee only.

D. No failure or delay by RRIshall constitute a waiver or otherwise affect o impair any right,
power or remedy available to RRT nor shall any waiver or mdulffence by RRT or any partial or single
exercise-of any right, power or remedy preclude any other or fmthu cxereise thcrwf or the cxerdse
of any other nr'ht power or remedy.

E. This Agreement shall be governed by 2'1(1 construed accordmg to thc I'\ws of the State :
-of New Jersey. : :

F. All notices hereunder shall be in wntm" and shall be deemed bwcn when delivered person- -
ally or when deposited in the United States Mzul postage prepaid, cerbﬁed or rcg;stered, nddressed to

the presxdent of the oths»r p'u-ty at the address set forth above. -

IN WIT\ESS WHLREOF thc partics hereto ha\.c cxccutcd tlus Agrccmcnt as oE the ycar and .

date first above written,

HIL]'_SDAIE COUNTY RAILWAY Co., INC.

time, place and nature of the z2ccident and the damage caused to property, the names and addresses’
of any persons injured and of witnesses and other information pertinent to Lessce’s investigation of

eur-der or sublease the Boxcars to any p'u-ty, and any purported '\ssx;:,nment or sublease in v101'1- :

%M fﬂ‘q?«. %«MA\ - ' Pre31dlent

(TITLE) (TITLE)

DATE %A) 4 A - DATE September 22. 1977

‘-_1



h - : -

AN EQUIPMENT SCHEDULE -
»
' RRI-JENSE. horcby leases the foliowing Boxcars toHILLSDALE COUNTYRAILWAY So INC.
suznt to that cerizin Lease Agreement dated 2s0f ... 3/23 197.7
AALL . : : - Dimensions : : Y
:'\_‘13_3 ‘ o . Insiéle " Doors ‘ i:‘?
Dasiz. D-.S'_:::pt:on Nuinbers Lencgth Width Jleight Width Cars
25 XF cars Boxcars . |HCRC 801 -~ | 506" | 9'6" | 11' | 10" 25
: : ' 825 incl. ' :
Equipment schedufle to be cdmpleted when chr numbgrs
are assigned and| the exact dimensibns'are known,
REX RATIVAYS, INC. S I

IT_lQDALE COUNTY RAIIWAY CO. ’ INC
M, 71’\#)/ MMM

President’
vV (TITLE)

DATE: September 22, 1977




CONSENT TO ASSIGNMENT COF LEASE

The undersigned parties hereby amend a certain Lease dated
September 22, 1977 by and between Rex Railways, Inc.,_ Englewood
Cliffs, New Jersey. (Lessor) and Hillsdale County Railway Co.,
Inc., Hillsdale, Michlgan

(Lessee) in that the Lessee hereby acknowledges that the rights
of the Lessor in and to this Lease has been assigned, mort-
gaged and pledged to, and are subject to a security interest in
favor of BT Equipment Leasing, Inc., New York, New York, pur-
suant to a security agreement, chattel mortgage and lease
agreement dated as of 1977 from Lessor to BT
Equipment Leasing, Inc. as said security agreement, chattel
mortgage and lease assignment may be amended or supplemented
from time to time.

Agreed and acknowledged by:

REX RATLWAYS, INC.

- >~
by:‘;ZAmALﬁ./éZA$h&~—

Chairman

HILLSDALE COUNTY RAILWAY CO., INC,

by Q{24gié;#LL7hZﬂzno

7R&s 10547




. ADDENDUM VALUATION AGREEMENT

Notwithstanding anything herein to the contrary, whenever an
Insurance Carriexr must honor a claim herein submitted by the

Lessor,
shall be as follows

1st year value of

i 2nd ] ‘ .
3rd " "
4+h n L
5tn " "
6th " on
7+h 1 . , n
gth " "

9 th " "

16th " '"
1lth " "
1 2 th " . L1

.OR

Depreciated.

REX RAILWAYS,

Toats:

:C%L»mw@_

Dated: September 22, 1977 .

un

the value of the rallcars referred to in thlS Leaqe

1103 of. purchase prlcc.
" lOQg_ " o n
ll.. 5% t " u .
" 107 e " . B 1 . 1

H] 10 6% i ” [13

" 105% " o " ”

" 104% " mo
] 103% 1] . .on "

(1] l 02 % " . n "

" 101% " . " "
l? 1,\\)0 % 1] " n

" 09 % n " 1

value, whichever. is higher.

HILLSDALE COUNTY RAILWAY CO.,

_< \Mwwmm

5see

Vi

INC.



