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Secretary of the Interstate S o>
Commerce Commission e .
Washington, D.C. 20423 T T

Dear Sir:

‘We are transmitting for filing the original document and,
'for retention in your files, two certified true copies of
.a_Security Agreement, Chattel Mortgage and Lease Assignment

by and among Rex Railways, Inc., a New Jersey Corporation

having offices at 616 Palisade Avenue, Englewood Cliffs, New
Jérsey 07632: and Citicorp \Leasing, Inc., a Delaware Corporation
having its office at 399 Park Avenue, New York, New York 10022.
Rex Railways, Inc. has granted the Security Agreement and Chattel
Mortgage and assigned a certain Lease to Citicorp Leasing, Inc
All of the .foregoing is incorporated in the one instrument
enclosed ‘herewith. The equipment covered by the enclosed document
re 300 railroad box cars. The first 50 cars to be delivered

and covered by the enclosed document bear the initials and car
numbers NSL 100947 through NSL 100996. The remaining 250 cars
shall be rec6f§€a"by supplemental récordation, upon delivery of
said cars.

Enclosed herewith please find our check in the amount of $50. in
payment of the recordation fee.

Would you kindly return the original document to Rex Railways, Inc.
at the address set forth above.

Very truly ygqurs,

Mark A. Salitan
Chairman

MAS :dw
Encl.

@ee@e A SUBSIDIARY OF REX-NORECO, INC. e @@
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Mark A. Salitan, Chglli'\rman b
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Dear | ’ ,
) Sir: T \ _
. The enblosed document(s) was recésrded pursuant to the

! u

prov1s1ons of Section 20(c) of the Interstate Commerce Act,

J 49 U. S.(l‘ 20(c), on , at-:,,. ' ,
/ 10/ 217‘7{ ' 9: 10am
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RECORDATION NO, Filed & Aocorded
STATE OF NEW JERSEY : 0CT 21 1877°9 12 AM
ss. o
COUNTY OF ESSEX MAIKABIATE COMMERCE COMMISSION

On this 19th day of October, 1977, before me
personally appeared, JEROME STEIN, to me personally known,
who being by me duly sworn, says that he is the Assistant
Secretary of REX RAILWAYS, INC., that he compared the copy
of the Security Agreement, Chattel Mortgage and Lease
Assignment by and between REX RAILWAYS, INC. and CITICORP
LEASING, INC., with the or1g1na1 document and that it is
a true and correct copy in all res cts e

JEROME

STEIN, Assistant Sec.

- A Notary Public of th&
> _ State of New Jersey
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. My eommission expires/Yaaci 17, 193
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SECURITY AG?E%EN%S%SESI} MORTGAGE AI\&EQQRDATION No.wﬁlﬁlﬂmﬁ
QCT 21 1977-9 12 AM
AMIZRSIALE COMMERCE COMMISSION
This SECURITY AGREEMENT, CHATTEL MORTGAGE AND LEASE
ASSIGNMENT dated as of September 27, 1977 (this;"Agreement"),
by and between REX RAILWAYS INC. a New Jersey corporation
(the "Lessor"), having its chief place of business at
66 Palisade Avenue, Englewood Cliffs, New Jersey 07632 and
CITICORP LEASING, INC., a Delaware corporation ("Citicorp")
having its principal office at 399 Park Avénﬁe, New York,

New York 10022,

WITNEGSSETH:

WHEREAS, Lessor has agreed to purchase 300 railroad box
cars (as further described in Exhibit A annexed hereto and
hereinafter referred to as the "Equipﬁent") 200 of which will
be built by Berwick Forge & Fabricating, Inc. and 100 by the
Golden Tye. Division of NRUC; and in turn, NRUC has agreed to

lease the Equipment from Lessor; and

WHEREAS, Lessor and NRUC have entered into a Lease
Agreement (said Lease Agreement together with all Exhibits
thereto hereinafter referred to as the "Lease" and annexed

hereto as Exhibit B) dated September 19, 1977 pursuant to

which the Lessor will lease the Equipment to NRUC; and



WHEREAS, Lessor requests Citicorp to finance)ggﬁ of
the acquisition cost of the Equipment, and Citicorp agrees,
subject to the terms and conditions of this Agreement, to
make a loan or loans (individually a "Loan", collectively,
the "Loans") to the Lessor from time to time to and
including March 31, 1978. The aggregate principal amount
of all Loans shall not exceed $8,160,000 said amount
representing 80% of such acquisition cost. Each loan
gﬁéii-bé in an amount equal to 80% of the purchase pricé

of the Equipment periodically delivered to Lessor and which

Lessor has agreed to lease to NRUC; and

WHEREAS, in connection therewith, the Lessor proposes
to assign to Citicorp all of its right, title and interest
in and to the Lease and the Eguipment thereto .as collateral

security for each Loan; and

WHEREAS, in reference to the purchase by Lessor of

the equipment to be built by Berwick Forge & Fabricating, Inc.

Lessor shall, on the date of each loan, deliver to Citicorp
a duly executed promissory note (individually an "Interim
Note", collectively the "Interim Notes") in the principal
amount of such Loan.dated the date of such Loan, due on
December 30, 1977, substantially in the form of Exhibit C,

with apprbpriate insertions. On December 30, 1977 all



Ve

h‘»—v)

e

Interim Notes shall be exchanged fbr a single duly

executed promissory note (collectively, with the Interim
Note or Interim Notes, the "Notes") dated December 30, 1977
in the aggregate principal amount of $5,440,000, payable «
in 119 equal consécutive monthly installments of principal
and interest at 10% per annum based on a 360 day year
substantially in the form of Exhibit D, with appropriate
insertions. On December 30, 1977 Lessor shall pay to
Citicorp the interest accrued and unpaid on the Interim

Notes to the date of such exchange; and

WHEREAS, in reference to the purchaée by Lessor of
the equipment to be built by the Golden Tye Division of
NRUC, Lessor shall, on the date of each Loan, deliver to
Citicorp a dﬂly executed promissory note (individually,
the "Note", colleétivély the "Notes") in the principal
amount of such Léan dated the date of such Loan, payable
in 119 equal consecutive monthly installments of princi-
pal and intérest at 10% per annum based on a 360 day vyear,

substantially in the form set forth in Exhibit D; and

WHEREAS, it is a condition to the making by Citicorp
of the Loan or Loans to the Lessor that this Agreement

be executed and delivered;

NOW, THEREFORE, to secure the due and punctual pay-

ment and performance of all of the obligations, liabilities,
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indebtedness and covenants of the Lessor under the Notes and

- this Agreement (all such obligations, liabilities, indebted-

ness and covenants hereinafter referred to as the "Obligations

the Lessor hereby sells, conveys, mortgages, assigns, trans-

!I)’

fers to Citicorp and grants to Citicorp a security interest in:

(a) The Equipment described in Exhibit A to the
Leasé and all Equipment now or hereafter described in
all Equipment Schedules at any time annexed to or made
part of the Lease, all additions, substitutions,
replacements therefor and replacement parts and all
other property owned by the Lessor which shall here-
after become physically incorporated or installed in
or attached to such Equipment, whether the same is

now owned by the Lessor or hereafter acquired by it;

(b) Any other equipment'or other property
necessary to operate the Equipment now or hereafter

owned by the Lessor;

(c) All proceeds of any and all of the properties
described in clauses (a) and (b) above, including,
without limitation, insurance proceeds from any loss
or damage to the Equipment or any part thereof, pro-
ceeds from any sale} sublease or other disposition

of, or transfer of any interest in, the Equipment

Yoprinn
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pursuant to any of the provisions of the Lease and
other proceeds with respect to the Equipment or

any of the property hereinabove described;

(d) The Lease and all of the Lessor's estate
right, title, interest, claim and demand ig, to and
under the Lease, including all renewals or extensions of
the term of the Lease, together with éll rights, privi-
leges, options and other benefits of the Lessor under
the Lease, including , without limitation, the immediate
and continuing right to receive and collect all rents,
income, revenues, issues, profits, insurance proceeds,
condemnation awards, and other paymeﬁts, tenders and
security for or with respect to the Equipment Collateral
now or hereafter payable to or receivable by the Lessor
under the Lease, and whethef payable prior or subsequent
to the maturity date of the Note, énd the right to make

all advances, waivers and agreements, to require the

- Lessee to pay all amounts due under the Lease, as

provided in thé Lease and to perform, in the name and

on behalf of the Lessor, as agent and attorney-in-fact
of the Lessor, with an interest, all necessary or appro-
priate acts with respect to any such payment, to give
and receive dupiicate copies of all notices and other

instruments or communications, to take such action

R



upon the occurrence of a default under the Lease,

including the commencement, conduct and consummation

of legal, administrative or other proceedings, as shall

be permitted by the Lease or by law, and to do any and

all other things whatsoever which the Lessor is or may

be entitled to do under the Lease, (all of the fore-

going property hereinabove described in clauses (a), (b)

(c) and (d) hereinafter the "Collateral");

provided, however, that it is expressly agreed that anything

herein to the contrary notwithstanding, the Lessor shall

remain liable under the Léase to perform or cause to be

performed all of the obligations assumed by it thereunder, all

in accordance with and pursuant to the terms thereof, and

-

Citicorp or any of its successors or assigns shall have no

obligations or liability under the Lease by reason of or

arising out of this Agreement nor shall Citicorp, its succes-

sors or assigns be reguired or obligated in any manner to

perform or fulfill any obligations of the Lessor under or

pursuant thereto or to make any payment or to make any inquiry

as to the nature or sufficiency of any payment received by it

or to present or file

to collect or enforce
have been assigned to

hereunder at any time

any claim, or to take any other action

the payment of any amounts which may
it or to which it may be entitled = ™~

or times;.
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IT IS HEREBY AGREED by the parties hereto that the
Collateral is to be held, used and operated subject to the

further terms herein set forth.

SECTION 1. Conditions Precedent to the Loan. The .
obligation of Citicorp to make the Loans is subject to the
conditions precedent that Citicorp shall have received, each
date of the making of the Loan, each of the following, in form

and substance satisfactory to Citicorp:

(a) This Agreement, duly executed by an authorized
officer of the Lessor;

(b) The Note, duly executed by an authorized officer
of the Lessor;

(c) An insurance policy in form and substance
satisfactory to Citicorp, such policy validly designating
Citicorp as additional insured and exclusive loss pavee;

(d) Each of the original executed copies of the
Lease, together with all amendments, modifications and
supplements thereto as in effect on the date of the Loan,
each-bearing the following legend stickered on the first
page- thereof and executed as indicated below:

"PHE RIGHTS OF THE LESSOR IN AND TO THIS

LEASE HAVE BEEN ASSIGNED, MORTGAGED AND PLEDGED

TO, AND ARE SUBJECT TO A SECURITY INTEREST IN

FAVOR OF, CITICORP LEASING, INC., A DELAWARE

CORPORATION, PURSUANT TO A SECURITY AGREEMENT,

CHATTEL MORTGAGE AND LEASE ASSIGNMENT DATED AS OF e

SEPTEMBER , 1977 FROM LESSOR TO CITICORP LEASING, INC.

AS SAID SECURITY AGREEMENT, CHATTEL MORTGAGE AND LEASE

ASSIGNMENT MAY BE AMENDED OR SUPPLEMENTED FROM TIME
TO TIME. THIS LEASE HAS BEEN EXECUTED IN SEVERAL
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COUNTERPARTS OF WHICH THIS COUNTERPART IS
COUNTERPART NO. , COUNTERPART NO., 1 CONSTITU-
TING THE ORIGINAL COUNTERPART.

AGREED AND ACKNOWLEDGED
REX RAILWAYS, INC.

By

Title

NATIONAL RAILWAY UTILIZATION CORP.

By

Title : ) "

One such original executed copy shall be designated
"COUNTERPART NO. 1", shall be‘held by Citicorp and shall
bear thé following language immediately”below the legend
referred to above:

"RECEIPT HEREOF IS HEREBY ACKNOWLEDGED
THIS DAY OF , 1977:

CITICORP LEASING, INC.

By

Title : "

(e) The Consent and Agreemént of the Lessee in

substantially the form annexed as Exhibit F hereto,
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duly executed by an authorized officer of the Lessee

(the "Consent and Agreement");

(f) A certified copy of the resolutions of the
Board of Directors of the Lessor evidencing approval of the
Lease, the Notes and this Agreement and other matters contem-—
plated hereby and a certified copy of all documents evidencing
other necessary corporate action and governmental approvals,

if any, with respect thereto;

(g) A favorable opinion of counsel for the

Lessor in form and substance Satisfactory to counsel for
Citicorp, as to matters refeired to in Section 3 hereof
as. to the due execution and delivefy by the Lessor of the
Lease, the Notes and this Agreement, as to the fact that
(i) no approval of the Interstate Commerce Commission or
any other governmental authority in the United States or
Canada is necessary for the valid execution and delivery
of the Lease, the Notes or this Agreement; (ii) ﬁhe Lease
has ?een duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 20C of the
Interstate Commerce Act and said recording and/or filing
perfects a first security lien on the Equipment and Lease

thereto;

(h) A signed copy of a certificate of the Secre- e

tary or an Assigtant Secretdry of the Lessor which shall
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certify the names of the officers of the Lessor authorized
to sign the Notes and this Agreement and the other documents
or certificates to be delivered pursuant to this Agreement
by the Lessor or any of its officers, together with the

true signatﬁres of such officers. Citicorp may conclusively
rely on such certificate until it shall receive a further
certificate of the Secretary or an Assistant Secretary

of thé Lessor cancelling or amending the prior certifi-

cate and submitting the signatures of the officers naméd

in such further certificate;

(i) copies of the original invoices for the

Equipment;

(j} Guaranty of Rex Noreco, Inc. in form of
Exhibit E attached hereto, together with all accom-
panying documents evidencing the necessary authority

for such;

(k) A Certificate or Certificates of Inspection
and Acceptance with respect to the Equipment as contem-

plated by Exhibit B to the Lease.

SECTION 2. Certain Provisions Relating to the Lease

Assignment. (a) The Lessor has, pursuant to the Lease,

—.ryr

notified the Lessee of the assignment of the Lease (receipt of

notice of which is ackowledged by the Lessee pursuant to the



+

A

ke e

-11~

Consent and Agreement) and pursuant thereto has directed
Lessee to make all payments to be made by it under the

Lease at such address as Citicorp may designate. The

"Lessor agrees that should any such payments directed to

be made to Citicorp it will promptly forward such pay-

ments to Citicorp;

(b) Citicorp agrees to apply such amounts from time
to time received by it from the Lessee with respect to
the Lease to the payment of the Loan the due and, if no
event of default hereunder shall have occurred and be
continuing, promptly to pay any balance to the account

maintained by Lessor with Citibank, N.A.;

(c) Lessor hereby agrees that the assignment made
hereby and thereby and all such designations and directions
to the Lessee are irrevocable, and that, so long as this
Agreement shall be in effect, the Lessor will not, without
the prior written consent of Citicorp and subject to such
terms and conditions as Citicorp may reasonably require,

(i) settlé or compromise or release any claim against the
Lessee arising under the Lease, or submit or consent to the
submission to arbitration of any dispute, difference or
other matter arising under or in respect of the Lease

or the assignment thereof to Citicorp or to take any action

‘as lessor under the Lease, or otherwise which is inconsis-—

tent with said assignment, (ii) directly or indirectly
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transfer any interest in, or directly or indirectly create,
incur, assume, or suffer to exist any mortgage, deed of
trust, pledge, lien or security interest or other charge,

of trust, pledge, lien or security interest or other charge,
encumbrance or interest (including the lien or petained
security title of a conditional vendor) of any nature on or
with respect to, any of the Collateral or (iii) take or omit
Eo take any action, the taking or omission of which might result
in an alteration or impairment of Citicorp's right, title and
interest under this Agreement. The Lessor will from time

to time, upon request of Citicorp, execute or cause to be
executed all instruments of furthe; assurénée and all such

supplemental instruments as Citicorp may reasonably request;

(d) -The Lessor agrees that ‘it will not enter
into or consent to any agreement subordinating, amending,
supplementing or terminating the Lease (or purporting
so to do) without Citicorp's priof written consent there-
to, and that any attempted subordinatién, amendment,
supplemént or tgrmination without such consent shall be
void unless so permitted. In the event that the Lease
shall be amended or supplemented as herein permitted, the
Lease, as so amendéd-or_supplemented shall continue to be

subject to the provisions of this Agreement without the

necessity of any further act by any of the parties hereto;
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(e} The Lessor shall from time to time, at its
own expense, take all action reasonably requested by
Citicorp to establish, preserve, protect and perfect the
rights of the Lessor or Citicorp created by the Lease and

this Agreement;

(f) This Agreement and the security interests and
liens granted by this Agreement shall terminate when all
of the Obligations of the Lessor shall be fully paid and
performed. Upon termination of this Agreement, as aforesaid,
Citicorp shall execute and deli&er to the Lessor, at the
Lessor‘s expense, such instruments of release and termina-

tion as shall be appropriate in the premises.

SECTION 3. Certain Representétions, Warranties and

Covenants. The Lessor hereby represents and warrants,

and hereby covenants, as follows:

(a) The Lessor is a corporation duly incor—
porated; validly existing and in good standing under
the laws of the State of New Jersey and has all
requisite'power and authority, corporate dr otherwise,
to conduct its business, to own its properties and to
exécute and delivef, and to perform all of its obligations

under the Lease, the Notes and this Agreement;

Cdrwegte
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(b) The execution, delivery and performance by
the Lessor of the Lease, the Note.and fhis Agreement
have been duly authorized by all necessary corporate
action, and do not and will not (i) require any consent
or approval of the stockholders of the Lessor, (ii) violate
any provision of any law, rule, ;egulation, order, writ,
judgment, injunction, decree, determination or award
presently in effect having applicability to the Lessor
or of the charter or by-laws of the Lessor, (iii) result
in a breach of or constitute a default under any inden-
ture or loan or credit agreement or any other agreement,
lease or instrument to which the Lessor is a party or
by which it or its properties may be bound or affected, or
(iv) result in; or require, the creation or imposition
of any mortgage, deed of trust, piedge, lien, security
interest or other charge or encumbrance of any nature
(other than under and pursuant to this Agreement) upon
or with respect to any of.the properties which are to be
the subject of this Agreement; and the Lessor 1is not
in default under any such law, rule, regqulation order,
writ, judgment, injunction, decreé, determination or

award or any such indenture, agreement lease or instrument;

(c) No authorization, consent, approval, license,
exemption of or filing or registration with any court

or governmental department, commission, board, bureau,
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agency or instrumentality, domestic or‘foreign, is or
will be necessary to the valid execution, delivery or
performance by the Lessor of the Lease, the Note or this

Agreement;

(d) The Lease, the Notes and this Agreement
constitute the legal, valid and binding obligations of
the Lessor enforceable against the Lessor in accor-

dance with their respective terms;

(e) The Lessor is the record and beneficial
dwner of all the Collateral, free and clear of all
mortgages, deeds of trust, pledges, liens, security
interests and other charges or encumbrances, other
than the rights of Citicorp and the Les%ee under this

Agreement, and Lease respectively:

(f) This Agreement constitutes a valid and
perfected first priority security interest and lien
in agd to the Collateral covered hereby enforceable
against all third parties in all jurisdictions securing
the payment of all obligations purported to be secured
hereby and all action required to perfect fully the
security interest and lien so constituted has been

taken and completed;
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(g) There are no actions, suits or proceedings
pending or, to the knowledge of Qhe Lessor, threatened
against or affecting the Lessor or the properties of
the Lessor before any court or governmental department,
commission, board, bureau, agency or instrumentality,
domestic or foreigh, which, if determined adversely to
the Lessor, would have a material adverse effect on the
secufity interests and liens of Citicorp in and to the

Collateral under the Lease, the Notes or this Agreement;

(h) The Lessor is not engaged in the business of
extending credit for the purpose of purchasing or
carrying margin stock (within the meaning of Regulation U
of the Board of Governors of the Federal Reserve System),
and no part'of the proceeds of the Loan will be used to
purchase or carry any margin_stock or to extend credit to
others for the purpose of purchasihg or carrying any

margin stock;

" (i) The Lessor is not a party to any indenture,
léén or credit agreement or any lease or other agree-
ment or instrumeﬁt or subject to any charter or
corporate restrictions which would have a.material
adverse effect on the business, properties, assets,
operations or condition, financial or otherwise, of
the Lessor or on the ability of the Lessor to carry out

its obligations under the Notes or this Agreement;

PRt



~17-

(j) The Lessor has filed all tax returns (Federal,
state and local) required to be filed énd paid all
taxes shown thereon to be due, including interest and
penalties, or provided adequate reserves for payment

thereof;

(k) No information, exhibit or report furnished
by the Lessor to Citicorp in connection with the
negotiation of the Notes or this Agreement.contains
any material misstatement of fact or omitted to state
a material fact or any fact necessary to make the state-

ments contained therein not misleading;

(1) The Equipment has been leased to the Lessee
pursuaht to thé Lease and the Lease is a valid, true
lease and is in full force and effect on the date
hereof, and no event has occurred and is continuing,
which constitutes an event of default under the Lease
or would constitute an event of default thereunder
but for the requirement that notice be given or time

elapse or both;

(m) The proceeds of the Loah are being applied
herewith to enable the Lessor to complete the payment
in full of the purchase price of the Equipment from
the Goln Tye Division of NRUC and Berwick Forge and

Fabricating, Inc., and for no other purpose;
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(n) The Lessor hereby agrees to send to Citicorp,
by prepaid United States registered or'certified mail,
return receipt requested, copies of all notices and
other instruments or communications required or per-
mitted to be given by the Lessor or its assigns under

the Lease;

‘(o) The terms of this Agreement and all rights
and obligations hereunder shall be governed by the

laws of the State of New York; provided, however, that

the parties shall be entitled to all the rights conferred
by Section 20C of the Interstate Commerce Act, the
applicable recording laws of Canada and of the Provinces
and Territories thereof and such additional rights
arising out of the filing, recording, registering or
depositing hereof and of any'assignﬁent hereof and

out of the marking on the Equipmenﬁ as shall be

conferred by laws of the several jurisdictions in which
the Equipment may be located and in which this Agree-
ment’or any aséignment hereof shall be filed, recorded,

registered or deposited.

SECTION 4. Inspection. Subject to the terms of the

Lease, the Lessor will permit any authorized representatives
of Citicorp to inspect the Collateral, or any part thereof, -

and to examine, copy or make extracts from, any and all
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books, records and documents in the possession of the
Lessor relating to the Collateral or any paft thereof

and performance of this Agreement, all at such reasonable
times and és often as may reasonably be requested.
Citicorp shall have no duty to make any such inspection
or examination and shall not incur any liability or obli-
gation by reason of not making any such inspection or

examination.

SECTION 5. Liens on the Equipment. So long as this

Agreement shall be in effect, and subject to the rights of tﬁe
Lessee under the Lease, the Lessor will not, without ﬁhe
prior written consent of Citicorp and subject to such terms
and conditions as the Agreement may reasonably require,
directly or indirectly transfer any interest in, or directly
or indirectly create, incur, assume or suffer to exist an§
mortgage, deed of trust, pledge, lien, securitj interest or
other charge, encumbrance 6r interest of any nature on or
with respect to, any of the Collateral. The Lessor will from
time to time, upon request of Citicorp, execute or cause to
be executéd all instruments of further assurance and all such

supplemental instruments as Citicorp may reasonably request.

SECTION 6. Other Covenants. So long as any Obli-

gation of the Lessor shall be outstanding, the Lessor
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covenants and agrees that:

(a) It shall preserve and maintain its exist-
ence, rights and franchises and comply with all laws

applicable thereto;

(b) It shall from time to time, at its own
expense, take all action reasonably requested by
Citicorp to establish, preserve, protect and per-
fect the rights cfeated by the Lease, the Note and
this Agreement including, without limitation, the due
filing and recording with the Interstate Commerce
Commission in accordance with Section 20C of the
Interstate Commerce Act of any document with respect

to the Equipment hereto;

(c) Without the prior written permission of
Citicorp’in'each case, it shall not give waivers
or consents under, or enter into any amendments or
supplements to the Lease or consent to any sublease

of the Lease by the Lessee;

(d) It shall not sell, lease, transfer or
otherwise dispose of the Collateral except as herein

contemplated

SECTION 7. Maintenance and Repair Replacement.

(a) Except to the extent that the Lessee is obligated
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thereto under the terms of the Lease, and as long as Lessee is
not in default thereunder, the Lessor, at iﬁs own expense,
will keep and maintain, or cause to be kept and maintained,
the Equipment in good working order and repair and fit to be
used for its intended use, ordinary wear and tear excepted,
and in conformity with all insurance requirements, and will
provide, or cause to be provided, all maintenance and service
and make all repairs necessary for such purpose. Citicorp
shall not be obliged in any way to maintain alter, repair,

rebuild, or replace any of the Equipment;

(b) If any part of the Equipment (herein collectively
the "Parts" and individually a "Part") which was originally
incorporated or installed in, attached to or part of the
Equipment at the time of delivery thereof (herein col-
lectively the "Original Parts" and individually each an
"Original Part"), or any Part in réplacément or of sub-
stitution for any Original Part, shall become worn out,
lost, stolen, destroyed, or damaged or otherwise rendered
unfit for'use, the Dessor, at its own expense, shall promptly
cause tbhbe replaced or repaired such Original Part or
Part by a replacement Part which is either new or has a
useful life at least equal to the remaining estimated useful
life of the Equipment, which Part shall be free of all liens
and encumbrances and in as good an operating condition as,

and have a value or utility at least equal to, the Part

Tdameys
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replaced assuming such replaced Part was in the condition
and repair required to be maintained by the‘terms hereof.
All such replacement Parts shall immediately, without further
act, become the property of the Lessor and part of the Equip-

ment for all purposes hereof.

(c) In the event that the Lessee makes any alteration,
modification or addition to the Equipment permitted by the
terms of the Lease, title to all éarts representing any such
alteration, modifications or addition shall, so long as such
Parts remain property of the Lessor under the Lease, without
further act vest in the Lessox ana become part of the Equip-

ment for all purposes hereof.

SECTION 8. Insurance. (2a) At all times until payment
and performance in full of all of the Obligations the Lessor
shall carry and maintain, or shall cause the Lessee to carry
and maintain, on the Equipment, at its own cost and expense,
all-risk property damage insurance and liability insurance in
such amounts, against such risks, in such form and with such
insurance -companies, underwriters or funds as shall be satis-

factory to Citicorp from time to time; provided, however, that

the amount of property damage insurance maintained by (i) the
Lessee covering the Equipment from time to time shall in no
event be less than the the unpaid Obligations of the Lessor.
All insurance policies (including'liability‘pélicies) shall

name Citicorp as additional insured/loss payee as their

—



~2 3

interest may appear. Unless Citicorp shall otherwise agree in
writing, each liability policy shall provide for all losses to
be paid on behalf of the Lessee, the Lessor and Citicorp as
their respective interests may appear and each direct damage
policy shall provide for all losses to be péid directly to
Citicorp. With respect to proceeds received under direct
damage policies, it is agreed as between the Lessor and
Citicorp that in the event that any loss of all or any Equip-
ment shall have occurred and the Lessee shall have, at its own
cost and expense pursuant to the terms of the Lease, replaced
or repaired that portion of the Equipment which has been
affected by‘such loss in accordance with the terms of Section
7 (b) hereof, then Citicorp shall pay over to the Lessee the
insurance proceeds received by it as a result of such loss,
provide that such Equipment is going back on Lease;

(b) So long as any Obligation of the Lessor shall
remain unpaid'or unperformed, the Lessor will cause éach
insurer under a policy required by the terms of this Section
to agree (either by endorsement upon such policy or by letter
addressed to Citicorp) to give Citicorp at least 30 days' (or
such notice as set forth in the policy of insurance)prior
written notice of any alteration in the terms of such policy
or of the cancellation thereof in whole or in part. The
Lessor agrees to provide-Citicorp with copies of all policies

or certificates with respect to such policies or with other
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evidence satisfactory to Citicorp of compliance by the Lessor
with the terms of this Section. In the event that the Lessor
shall fail to cause insurance to be maintained as herein
provided, Citicorp may at its option provide such insurance
and, in such event, the Lessor shall, upon demand, reimburse

Citicorp for the cost thereof.

SECTION 9. Indemnity. (a) The Lessor hereby assumes
liability for, and hereby agrees to indemnify, protect,
defend, save and keep harmless Citicorp from and against any-
and all liabilities, obligations, lésses, damages, penalties,
claims, actions, suits, costs, expenses and disbursements,
including, without limitation, reasonabie legal and
investigative fees and expenses, of whatsoever kind and
nature (herein called "Liabilities") which may be incurred
by or imposed at any time (whether during the term of the
Lease, the Note, this Agreement or thereafter) on Citicorp
or the Equipment (whether or not also indemnified agaihst
by the Manufacturer or any other person) and in any way
relating to or arising out of, or alleged (by a person
other than Citicorp) to in any way relate to or arise
out of:

(i) the Collateral, the Lease, the Notes, this

Agreement, the Consent and Agreement, the documents

delivered pursuant to Section 1 hereof (all of the

foregoing hereinafter in this Section 9 collectively
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the "Loan Documents") or any transfer of any interest

in any of the Loan Documents; or

(1i) any transaction to which any transferee,
assignee, purchaser, lessee, sublessee, pledgee,
mortgagee, béneficiary, shareholder or other person
or entity receiving directly or indirectly any
interest in, or benefit or valﬁe from, the Equipment
or any of the Loan Documents (each such transferee,
assignee, purchaser, lessee, sublessee, pledgee,
mortgagee, beneficiary,‘shareholder of other person
or entity hereinafter in this Section 9.individually
a "Party") is a party or by which such Party is other-

wise affected; or
(iii) any .claim of any Party; or

(iv) any claim, right or cause of action
involving any creditor, trustee, receiver, succes-
sor of any Party or any legal or egquitable repre-

sentative (whether representing the Lessor, a

Party or otherwise); or

(v) the manuﬁactureq financing, purchase,
acquisition, ownership, acceptance, rejection,
delivery, non-delivery, possession, use, operation,
leasing, subleasing, condition, maintenance, repair,

sale, return or other'application or disposition of
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the Equipment or any part thereof, or otherwise,
including, without limitation, claims or penalties
arising from any violation of any legal requirements
or insurance requirements as well as any claim as the
results of latent, patent and other defegts, whether
or not discoverable, any claim the insurance as to
which is inadequate, any claim for patent, trademark
or coﬁyright infringement, any tort claim or claim
for damages, any claim or liability in respect of any

adverse environmental impact or effect.

The Lessor shall assume full responsibility for the defense
agaihst or settlement of any such Liability, and Citicorp
shall céoperate with the Lessof by providing, at the expense
of the Lessor, such witnesses, documents and other assis-

tance as the Lessor may reasonably request; provided,

however, that (x) Citicorp shall be consulted as to

the legal counsel to be employed in respect thereof and may
veto the employment of any legal counsel unacceptable to

it and (y)'if Citicorp shall give to the Lessor notice that
in its good faith judgment an important general interest

of Citicorp is involved in such Liability or potential
Liability, Citicorp shall have the right to control, in
consulation with the Lessor, the defense against or

settlement of such Liability.
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(b) The obligations of the Lessor under this Sec-
.tion 9 shall survive the expiration or earlier termination

of the Lease, the Notes and this Agreement.

SECTION 10. Default. (a) Any of the following
events shall constitute an event of default heregnder:
(i) payment of any part of the principal of or interest
on the Notes shall not be made when and as the same shall
become due and payable and such default shall continue
unremedied for 10 days after written notice thereof to
Lessor; (ii) the Lessor shall default in theAdue Obser-—
vance or performance of any other covenants, conditions
or provisions hereof or the Lease and such.default shall
continue for more than 10 days after written notice from
Citicorp specifying the default and demanding the same to
be remedied; (iii) the Lessor shail cease doing business
as a going concern, make an éssignment for the benefit of
creditors, admit in writing its inability to pay its debts
as they bgcome due, file a Voluntéry petition in bank-
ruptcy, be adjudicafed a Uy%krupt or an insolvent, file a
petition seeking for itself any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or
similar arrangemeneygﬁy present or future statute, law or
regulation or file aﬁ answer admitting the mate;ial allegation§~w
of a petition filed against it in any such proceeding, or

consent to or acquiesce in the appointment of a trustee,
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receiver, or liquidator of it or all or any substantial part

of its assets or properties, or—if-any-trustee; recetver—or—

“Heaguidator—-shatitakeany—action Iooking to its—dissolutiom
eor-liguidation, or if within 30 days after the appointment
without the Lessor's consent or acquiescence of any trustee,
receiver or ligquidator of it or of all or any substantial
part of its assets or properties such apointment shall not be
vacated; and (iv) a default (as the term is defined in the
Lease) shall have occurred and be continuing under the

Lease;

(b) Notwithstanding the foregoing, é default under the
Lease resulting from the nonpayment, when due, of any payment
thereunder shall not be an event of default hereunder if
Citicorp shali notify Lessor within 10 days of the Lessee's
failure to make such payment and Lessor thereupon notifies
Citicorp of its désire to make such péyment under the Lease.
The Lessor shall have the right to make such payment on behalf of
the Lessee, £6r three consective months. If the Lessee has
not been able to make the fourth consecutive ?ayment, Lessor
will provide Citicorp with a satisfactory plan to utilize
the equipment in such a way as to generate sufficient revenue

to meet Lessor's monthly payments under the note to Citicorp.

SECTION 1l. Remedies. If an event of default shall

occur and be continuing, then, in any such event Citicorp
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may (i) declare all Obligations of the Lessor to be immedi-
ately due and payable forthwith to the extent permitted by
iaw or contract,and/or (ii) apply to a court of competent
jurisdiction to obtain specific performance or observance by
the Lessor of any covenants, agreement, or undertaking on
the part ¢f the Lessor herepnder or under the Note which the
Lessor shall have failed to observe or perform or to obtain
aid in the ‘execution of any power granted herein or therein,
and/or (iii) proceed to foreclose upon and against the liens
and security interests created by this Agreement according
to the laws of the applicable jurisdiction by doing any one
or.more or all of the acts described in subsection (b) below
and/or of the following acts, as Citicorp in its sole and

complete discretion may then elect:

(1) exercise all the rights. and remedies upon
default, in foreclosure and otherwige, available to

secured parties under the provisions of applicable law;

(2) insti;ute legal proceedirnigs to foreclose upon
and against the liens and security interests granted by
this Agreement, to recover judgment for all amounts
then due and owing as indebtedness secured hereby,
and to collect the same out of any or all of the

Collateral or the prdceeds of any sale thereof;

(3) institute legal proceedings for the sale,

Gy
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under the judgment or decree of any court of competent

jurisdiction, of any or all of the Collateral;

(4) without regard to the adequacy of the secu-
rity for the Notes by virtue of this Agreement or any
other collateral or to the solvency of the Lessor,
instituting legal proceedings for the appointment of
a receiver or receivers with respect to any or all of the
Collateral pending foreclosure hereunder or for the
sale of any or all of the Collateral under the order
of a court of competent jurisdiction or under other

legal process;

(5) personally or by agents or attorneys, enter
upon any premisés where the Collateral or any part
thereof may then be located, and téke possession of
all or any part thereof; and without being responsible
for loss or damage to such Collateral, hold, store, and
keep idle, or lease, operate, or otherwise use or permit
the use of, the Collateral or any part thereof, for such
time ‘and upon such terms as Citicorp may in its sole
and complete discretion, deem to be in its own best
interest, and demand, collect, and retain all hire,
earnings, and other sums due and to become due in
respect of the same from any party whomsoever, accounting
only for net earnings, if any, arising ffom such use

and charging against all receipts from the use of the
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same or from the sale thereof, by court proceedings or
pursuant to subsection (b) below, all other costs,
expenses, charges, damages, and other losses resulting

from such use; or

(6) take such other action which the Lessor

could or might have taken pursuant to the Lease;

provided, however, that so long as no default by the Lessee

under the Lease shall be continuing, the Lessee under such
Lease shall noﬁ be disturbed in its possession, use,
operation and enjoyment of the Equipment under the Lease
or the exercise of any of its rights thereunder by virtue
of any action taken with respect to any security interests

created in favor of Citicorp.

At any sale pursuant to this Section 11, whether
under the power of sale or by virtue of.judicial proéeed~
ings, it shall not bé,necessary for Citicorp or a public
officer under order of a court td have present physical or
constructive possession of the Collateral to be sold.
Upon any sale hereunder of any or all Qf the Collateral or
any interest therein, the receipt of the officer making such
sale under judicial proceedings or of Citicorp shall be
sufficient discharge.to the pufchaser for the pgrchase money,
and such purchaser shall not be obligated to see to the

application thereof. Any sale hereunder of any or all of

tamet
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the Collateral or any interest therein shall forever be a
perpetual bar against the Lessor with respect to such
Collateral or interest therein, as the case may be, and in
the event of any transfer of any interest in and to the
Collateral permittéd in accordance with the provisions
herein, the Lessor shall require the express agreement

and consent of such transferee to the provisions of this
Section 10 and shall further require its transferee to
require any further transferees of any such interest to
agree and consent expressly to the provisioﬁs of this

Section.

(b) If Citicorp should elect to foreclose upon and
against the lien and security interest created in and by
this Agreement, the Lessor shall, upon demand of Citicorp,
delivef to Citicorp all or any part of the Collateral at
such time or times and place or placeé as Citicorp may
specify; and Citicorp is hereby authorized and empowered
to the extent permitted by law, with or without the aid of
process of law and without being responsible for loss or damage
to such Collatéral, to enter upon any premises where the
Collateral or any part thereof may be located and take
possession of and remove the same. Citicorp may thereafter
sell, lease and dispose of, or cause to be sold, leased and
disposed of, all or any part of the Collateral at one or

more public or private sales, leasings or other dispositions,

Tt
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at such places and times an on such terms and conditions as
Citicorp may deem fit, and for the aforesaid purpose of all
notices of sale, lease, or other disposition, and advertisement,
and other notice or demand, and any obligation of a pros-
pective purchaser or Lessee to inquire>as to the power and
authority of Citicorp to-sell, lease or otherwise'dispose

of the Collateral or as to the application by the proceeds of
sale, lease or otherwise, which would otherwise be required
by, or available to the Lessor under, applicable law are
hereby expressly waived by the Lessor to the fullest extent
permitted by such law. In the event that any mandatory
requirement of applicable law shall oligate Citicorp to give
prior notice to the Lessor of any of the foregoing acts,

the Lessor hereby agrees that a written notice sent to

it so as reasonably to be expectd to be delivered to the
Lessor at least 10 business days before the date of aﬁy such
act at its address specified for the Lessor at the beginning
of this Agreement, shall be deemed to bg reasonable notice

of such act and, specifically, reasonable notification of

the timé.after which any private sale, loans or other

disposition intended to be made hereunder is to be made.

SECTION 12, Application of Proceeds. If an Event

of Default shall occur and be continuing, the proceeds of
any sale, lease or other disposition of all or any of the

Collateral under this Agreement and all other sums realized



[

-34-

by Citicorp pursuant to this Agreement or any‘procéedings
hereunder or thereunder shall be applied in the following

order of priority:

FIRST: To the paymen£ of the costs and expenses
of such sale, lease, disposition or other realization,
including reasonable compensation'to Citicorp's
agents and counsel, and all expenses, liabilities and
advances made or incurredvby Citicorp in connection
therewith, including, without limitation, taxes upon
or with respect to the sale, leése, disposition or
realization and the payment of taxes and liens, if any,
prior to the lien and security interest of this Agree-
ment (except any taxes or liens to which the respective
sale, lease, disposition or realization shall have
been subject) and to the payment of expenses and the
reimbursement of payments incurred or made by Citicorp

pursuant to Section 14 hereof;

SECOND: To the payment of all Obligations of

the Lessor then unpaid and unpefformed.

THIRD: To the Lessor, its successor or to such
other person(s) or entities as may lawfully be entitled
to the remainder or as any court of competent juris-

diction may direct.
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SECTION 13. Citicorp as Attorney. The Lessor hereby

irrévocably appoints Citicorp the true and ;awful attorney

of the Lessor (with full power of substitution) in the nane,
place and stead of, and at the expense of, the Lessor in

- connection with the enforcement of the rights and remedies
provided for in this Agreement (i) to give any necessary
receipts of acqulittances for amounts collected or received
hereunder or thereunder, (ii) to make all necessary trans-
fers of all or any part of the Collateral in connection with
any sale, lease or othér disposition made pursuant hereto or
thereto and (iii) to execute and deliver for value all
necessary or appropriate bills of sale, assignments, and
other instruments in connection with any such sale, lease

or other instruments in connection with any such sale, lease
or other disposition, the Lessor hereby ratifying and confirming
all that its said‘attorney (or any substituté} shall lawfully
do hereunder and pursuant hereto. Nevertheless, if so
requested by Citicorp or a purchaser or lessor, the Lessor
shall, and shall provide for the agreement of itg trans-
feree to,'agd require its transferee similarly to provide

for the agreemént of any subsequent transferee to, ratify and
confirm any sale, lease or other disposition by executing

and delivering to Citicorp or such purchaser or lessor all
proper bills of sale, assignments, releases, leases and other

oyt

instruments as may be designated in any such request.

SECTION 14. Remedies Cumulative; Fees and Expenses.
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(a) No failure or delay on the part of Citicorp in exer-—
cising, and no course of dealing with respect to, any right,
power or remedy under this Agreement, and no notice or demand
which may be given to or made upon the Lessor with respect

to any such right, power or remedy, shall constitﬁte a

waiver thereof (except for any waiver contained in such notice)
or limit or impair the right of Citicorp to take any other

or similar action or to exercise any other right, power or
remedy granted in this Agreement or otherwise available to
Citicorp nor shall any single or partial exercise by Citicorp
of any right, power or remedy under this Agfeement preclude
any other or further exercise thereof or the exercise of

any other right, power or remedy granted in this Agreement

6r otherwise available to Citicorp 6r prejﬁdice its rights
against the Lessor in any respect. Each and every remedy

of Citicorp shall be cumulative and shall not be exclusive

of any other remedies provided noonr hereafter at law,

in equity or otherwise.

(b) The Lessor shall reimburse Citicorp for all counsel
fees and other costs and expenses paid or incurred by Citicorp
in connection with the enforcement of this Agreement, the Note

and the other documents contemplated hereby and thereby.
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SECTION 15. Termination. Unless otherwise provided

herein, this Agreement and the liens and security interests
granted hereby shall terminate when the indebtedness secured
hereby and all other Obligations of the Lessor shall be
fully paid and performed. Upon termination of this Agree-
ment as aforesaid, Citicorp shall execute and deliver to the
Lessor, at the Lessor's expense, such instruments of release

and termination as shall be appropriate in the premises.

SECTION 16. Miscellaneous. Any provisions of this

Agreement or the Notes which are prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining provisions
‘hereof, and any such prohibition of unenfofceability in any
jurisdiction shall not invalidate of render unenforceable
such provision in any jurisdiction. To the extent permitted
by applicable law, the Lesgsor hereby walives any provision

of law whigh renders ény provision hereof or of the Note
prohibited or unenforceable in any respect. No term or
prévision of this Agreement or of the the may be changed,
waived, discharged or terminated orally, but only by an
instrument in writing éigned by the Lessor and Citicorp.

All the terms, provisions, conditions and covenants herein
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"contained and in the Note shall be binding and shall

inure to the benefit of the Lessor, Citicorp, and their
respective successors and assigns; The captions in this
Agreement are for convenience or reference only and shall
not define or limit any of the terms or provisioﬁs hereof.
All notices, demands and other communications concerning
this Agreement or the Note shall be sent to either party
hereto at its address set forth in the heading to this
Agreement, postage prepaid, or at such other address as

shall be stipulated by the parties from time to time.

SECTICON 17. Prepayment of Notes. Lessor may, from

time to time, after the first anniversary of each note,
voluntarily prepéy the principal of the Note in whole or in
part. Any such prepayment shall be in accordance with the
Schedule attached to said note (the "Prepayment Schedule")

and made a part thereof.

SECTION 18. Governing Law. This Agreement shall
be construed and enforced in accordance with, and governed

by, the laws of the State of New York..

IN WITNESS WHEREOF, the Lessor and Citicorp have

oy
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caused this Agreement to be duly executed on the day
and yvear first above written and be delivered in the

City of New York, State of New York.

REX RAILWAYS INC.

Ex(;égiw%ﬁkéé%;i %ﬁrgéﬂﬁﬁﬁfﬁf

<

CITICORR LE NG, INC.




" Exhibit A

Eqguipment hercin subject to that certain Lease dated
September 19, 1977 by and between REX RAILWAYS, INC,

("Rex") and The Pickens Ratlroad Co.
and National Railway Utilization Corp. ('"Lessce')

TYPE AND DESCRIPTION OF CAR: New 50' 60" inside length, 70-ton Single
Sheathed Boxcars, equipped with 10’

sliding doors.

NUMBER OF CARS: Three Hundred (300)

INTERIOR EQUIPMENT: Lading strap anchors ‘throughout car.

SPECIAL LININGS: None.

PERMITTED LADING USE: Non-corrosive commodities.

-

REPORTING NUMBERS AND MARKS: to-
- inclusive,-

SPECIFICATIONS DESIGNATED BY LESSEE: Cars to be built to The Pickens

Railroad Co. and National Railway

Utilization Corp. specifications,

—

' SERIAL NUMBERS OF CARS:

LI



A : ' ) " Exhibit B
N LEASE . _

AGREERIHT made and enterd info this 19th day ot September 19 77
batvieen
’ REX RAILWAYS, me. . .
’ a New Jersey corporation (hereinafter called "Rex™ ) aad " ' :
L o - The Pickens Railroad Co. and National Railway
A . Utilization Corp., both South Carolina’ Corporations
T ) - _ {hercinafter colled “"Lessee™) ) ‘
SRR , RECITALS ' _
: L Lessee desires to lease from Rex  es Lessor certain railroad cars, hereinalter specifically
. . .¢ designaicd, zll upon the rentals, terms and conditions set forth in this Lease,
P co- . AGREEMENT T : ,
I _' 1t is Agreed: ' . ) . : . - ‘ :
Ve " 1. ‘Lease of Cars. Rex agrees 1o lease to Lessee and Lessee agrees to and.does hereby lease .
T _: from Rex the Cars (the term “Cars” and other terms used. herein are defined in Paragraph 28
:-.-.:_ . hereof). The Cars covered by this Lease are those which shall be delivered 10 and accepted by Lessze -

pursuant to Paregrephs 2 and 3 hereof. The lease shall become effective as to any Car immediately

. Upon )Ls acceptance pursuant to Paragraph 3. i o L
R 2. Delivery of Cars. Rex shall delivar the Cars as promptly as is reasonably possible. Rex? .
obligations with raspect to delivery of alt or eny of the Cars are hereby made expressly subject 1o, and . -

"Rex " shall riot be responsible for, fallure to deliver or delays in delivering Cars due to lzber ; _
difficultizs, fire, delays and defaults of carrizrs and material suppliers or Car manufacturers, acts of ’
God, governmantal acts, regulations and restrictions or any other causes, casualtics or contingencias “
bayond Rex! control; provided, howsaver, that in no event shall Lessee be obligated 1o accept

- i delivery of Carsafter_March 31, 1978
2" lInitial delivery shall be f.o.t, __RENOVo, Pennsylvania and Pickens,
.- - South Carolina ‘ ' -

. From and afier scceptance of a Car, Lessce shall be liable for, and shall pay or réimburse Rex for
- -, .. the payment of, &ll costs, charges and expenses of any kind whatsoever on account of or relating to
e switching, demurrage, detention, sterage, transportation or movement of a Car, including specificaliy,
. but not exclusively, freight and switching charges for mavement atany time and from Isme to time to
) <" ¢ and from any repair shops, storage or Rex' facilities.

<~
M

=22+ 3. Coadition of Cars — Acceptance. All Cars delivered hercundcr sha” be in satisfactory )
* gondition for movement in the normal interchange of rail trafhc and shalt otherwise comply with the ’ . ’
description endfor specifications contained in Exhibit A; but Lessee shall be so!c!y responsible for '__:_‘

-7 determining that Cars are in proper condition for loading and shipment. Within _.giv__@...____doy' »
after Rex shall give Lessee notice that somwe or el Cars are ready for initial delivery, Lessee may .

have 1is authorized representative inspect such Cars at (the pomt odetivery) {the manufacturer's \
plant]® and azcept or reject them as 1o cendition. Cars s inspected and accepted and any Cars which

ST Lessze doos niot elect 10 inspect shall upon delivery thereof to Lessee as above provided be \
conclusivly teemzd o be accepted and subieat to this Lease and to meat afl requirements of this e .__':’

Lease. Lessze chisll issue and deliver 1o Rax with respect to all Cars aceepted, a Certificate of ?
faspection cud Acceplance in the form of Exhibil B, ) - Tl

. *Swriteinappliceblz material in Paragraph 3.
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LI 4. Use and Possession. Throughout the continuance of this Lease so long as Lessee isnot.in o i
. .7 - . default hereumder, Lessee shall be entitied to possession of each Car from the date the Lease becomns o
elfective as to such Car and shall use such Car {a) on its own property or fincs; or (b} upon the lines .
= S of any railroad or other person, firm or corporation in the usual interchange of traffic: provided,
- however, that Lesice agrees that the Cors shall at all times be usnd {i} in conformity with Interchange 2
Rules; {n) in compliance with the terms and provisions of this Lease; (iii) in a coreful and prudent s
manner, solely in the use, service and manner for which- they were designed; {iv} only within the . :
. continental limits of the United States of America or in Canada and (v} in such service as will not

Do e e eopstitule 3 “unit train® nor in such service as will employ more than ten percent of the Cars ds poart >

) " *". of any one train, except es same resulis from interchange practices beyond Lessee's control T

cei T D e 0 B, Term. This Lease shall be for a term which shall commence on the date of delivery by - :

' . : “Rex of the first Car, as provided in Paragraph 2 hereof, and shall terminate fifteen (15) ]
CLU 7T L7 years from the Average Date of Dohvery unless sooner lerminated in accordance with the provmons z

of this Lease or unless extended pursuant to written agreﬂ'nem of the parties. _ N

- L - -

e Rénrai.j' (See Rider & 1), Attached hereto and fiade part hereof. .

Y T Paymenr Lessee shall. make payment of all sums due hereunder 10 Rey 'Lrl New Jersev fur
at the address provided in Paragraph 21 hereof, or such other place as Rex tmay direct. Rental )

P . .=, payments shall be made monthly in advance on or before the 1st day of each month for which such -
PO © - rental is due, except that the first full month's payment sha!l mcludo rmta! covermg any prior portod o
T+ 3 e Ofless then onemonth, ‘- : oo T

- - . . - . . am
: : : .« . oceal
- . “ - .. PR . e . . - .
. - . st . . . . LR - L4

' . B. Tm'e. Lessce shall not by reason of this Leaﬁe or any action taken hereunder acquire or havc
IS a’xy right or mfc in the Cars except therights hercm cxprcss!y granted to it as Lessee,

e T e s . . -
-

O > fra o ¥
S.  Repairs. 1ess2z shall periorm 07 cause 0 be performed and shall pay all costs and expznses

o 1 \l ov
. @it Ragaie Work without any sbziament in rent or other loss, cosi or expanse 1o " Rex . Any
ae £
pzris, rzplacemants or additions mads 1o any car shail be accessions io such car and title thareto shal!
b“ immsdiately vested in R s cost ¢
e ex . \withous cost or exgans2 0 Rex. -

-2
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10, Substitution of Cars. Rex  may, at any time and from time to time,‘rcp‘lace any Withdrawn

,Cars or Casualty Cars with Replacement Cars and such -Replacement Cars shall be deemed 1o ‘be

subject to 2!l terms and conditions of this Lease as if the same had becn originally delivered 10 Lessee
at the tirme and in the place of Cars for which they are substituted. The parties shall execute.

.emendments to this Lease and such other or further documents as may be required by cither party

- - hereto to evidence the withdrawal from and termination of this Lease with respect 10 Withdrawn or

Casualty Cars, or to include any Replacement Cars within the terms an d provisions of this Lease and

- of any othzr document under which Rex has assxgned its nghts hereunder, as permnttad in

E’araﬂreph 19 hereof . ce e -

11. No Abatement of Rent Rental psymenis on any Cer shall not gbzte if such Car is out of
service for Rzpsir Work nor on account of any other regson whatsozver.

12. Taxes. Lessee shall be hab!o for and pay or reimburse Rex for payment of all Federyl,

" State or Gther governmental charges or taxes assessed or levied against the Cars mcludmg but not

.

limited to (i} all Federal, State or local sales, use or property taxes imposed vpon or in connection
with the Cars, this Lease, or the manufacture, zcquisition,-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 thercof; and {iii) oll taxes or gevernmental charges assessed or levied
upon its interest as Lessee of Cars, f any levy or assessment is made against Rex or which Rex
sholl poy on sccount of any of the foregoing matters or on account of its ownership of the Cars,
exclusive, however, of any faxes on the rentels hercunder or the net income of Rex  therefrom
{except any such tax on rentats which is in substitution for, or relieves the Lessee from the poymen
of taxes which it would othcrwise be obliguted (o pay or reimburse as hcvcsnb“forc provided), Lessce
will promptly bay or reimburse Rex for sarne; but the Lessce shall not be requircd to pay the same
so long as it shall in good faith and by appropriate legal or adininistrative proceedings contest the
validity or aimount thercof unless thereby, in the judgment of Rex |, therights or interest of  Rex
in and to the Cors will be materially endangored. In thd event any 1ax reports are rcquirod 10 be mad
on the busis of individuat Cars, the Lessee will either mate such re porlJ in such manner as to show the




oxnerchip of such Cars by Rex  or will notify Rex  of such requirements end will make such

-=geport in such manner as shall be satisfactory 10 Rex.

13, Liens. Lessee shall keep the Cars frec {rom any and oWt encumnbrances or liens jn favor of

- . . - . t
.—anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect Rex' s
« title, including, but not limited 10 licns or encumbrances which arise out of any suit involving Lessee,

~or any act, omission or {ailure of Lessce or Lessee’s failure 10 comply with the provisions of this

~Lease, and Lessee shall prompily dischargs any such lien, encumbrance or legol process.

~14. Indemnnities — Patent Covenants. Lessee agrees to indemnify Rex and hold it harmless
from any loss, expense or liability which Rex  may suffer or incur from any charge, claim,

- --proceeding, suil or other event which in ony manner or from any cause arises in conneclion with the
-~ use, possession or operation of a Car while subject to this Lease and without regard as to how such

--+¢ha claim, proceeding. suit or other event erose, including without limiting the gencrality of the
rge, a. g g g

_doregoing, whether it arises from latent or other delects- which may or may not have bﬂcn

. o —— oy .
0 - - — < Zem T,

- ._.;dxscoveraole by Rex’, <7 w30 1 m e T esm T Y s BT a e R

SE e vy ERael. Rex agrces to indemnily Lessee and save it harmless oqmnst any
~charge, loss, claim, suit, expense or lizbility zrising cut of or on account of the use of incorporation
-by Rex upon delivery of a Car or upon the making of repairs thereto by Rex | of any invention

. —pr.the mfrmgemem of eny patents, except if such invention wes used or mcoxporated by reason of
- :Lessee’s specifications. The term “Rex  ** shall mean and include any subsidiary, parent or affiliated

-. =corporation for all purposes, of this Paragreoh 14. Lessce’s indemnity shall not clirninate the specific
rights given Lesses under any manufaciurer’s warrenty assigned 1o it pursuant to Paragraph 22. The

j'-~-—-mdf>mm»x°dcgamst, o - . .o L -

= indzmnities end assurnptions of ligbility herein conteined shall survive the termination of this Leas
=Eech party shall, upon learning of same, give the oiher prompt notice of any claim or lighbility nereby

. . - - PR - .

- 15, Lettering — Inventory — Reports. At Réx' szlection all cars mey be rmarked with Rex '’

".-pame designating it as owner or Lessor end rnay bear the foliowing inscription: "Title to this car

-=subject to documents recorded under Secticn 20c of Interstate Commerce Act.” Except for renewal

" iend maintenance of the aforesaid lettering or that showing the interest of the Lessee, no lettering or

‘marking shall be placed upon any of the Cars by Lesses except upon the written direction or consent

' ;'-' -of Rex .. Rex may at its own cost and expensa inspect the Cars from tirme to time wherever they

~—+may be, and Lessee shall, upon request of Rex . but no more than once every year, furmsh 10
~Rex -its certzf:od mfemory of all Cars then covered by this Lease,z ’

10. Loss, Thefr or Desrruction of Cers. 1n th2 2vznt 20y
o

Carislost slo’an destroyed
conariic stroyed or dzmzgad

g o3ir, Lessee sha!l, by notice, promptly and fully zdviss .Rex of such
Arn co A ,, zro - - N -
2nca, zx_ =ToSeRY Rex shall nzya recsiyad payrment for such C2 J~lty Car
ralirozd or othor c2riy undzsr gnd pursuzaat [0 l""'h?rz;a Rules, Lessz2 shalt,

Tend by Rex. . promody make cay=eat 10 ReX. in the sam

O
)
[
(

‘\

from a hangiing
within 45 days afier
: > € amount as is pre
lrizzrchangz Ruiss for the o 035 of suzh Czr. This Leoss sh: e the
3 2 -t Lezsz shell continue in full fores and effoct wiih
v Cazuaity Carirressactive of ths

2 or exiznt of any casualty occurrence, tha
. that this Lease shall terminzte w ith
ceive all amsounis 2nd things gran;nd T on
nall have no further lisbility 1o ‘Rex
xists under Parzgraohs 12, 13 and M hera:v‘

b
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CUmtartt RELULL UL Lal®».  LUPOIl TN2 eXDLYaTlon Or upon the termination of

. this Lease with respect to any Cer (other than pursuant to Paragraph 16

. heredf), Lossee shall at its sole cost and expense forthwith surroendor
‘possession oi such Car to Rex by delivering same to Rex as such car shoo
storage or terminal facility cast of the Mississippi River as it may
designate by notice to Lessee. Each Car so surrendered shall be in the
same oxr as good condition, working order and repair as when delivered
to Lessee, weaxr and tear from ordinary use and the passage of time
excepted, and shall be in need of no Repair Work. Unitl the delivery
of possession to Rex pursuant to this Paragraph 17, Lessee shall continu
to be liable 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 Lease as though such texrmina
“tion or expiration had not occurrxed. If Rex shall so reguest by notice
delivered prior to surrender of possession of such Car as above providec
Lessee shall provide suitable storage for such Car for a period of
ninety (90) days from the date of expiration or termination and inform
Rex of the place of storage and the reporting number of the Car ihere
stored. Delivery in storage shall constitute delivery of possession
for the purpose of the Paragraph 17 and such storage shall be at the
risk of Rex. Upon termination of the storage period or upon request of
Rex prior thereto, Lessee shall cause the Car to be transported to Rex
as above provided. - _ E '

18. Default. If Lessee shall fail to make any payment required hereunder
and such failure continues for a period of 10 days after written notice is
sent from Lessor; or fails to perform or observe any other covenaat, condit:
or agreement to be performed or observed by it hereunder and such failure
or breech shall continue unremedied for a period of 20 days after written
notice is sent from Lessor or if within 20 days a proceeding shall have
been commenced by or against Lessee under any bankruptcy laws, Federal or
Sta?e, or for the appointment of a receiver, assignee or trustee of Lessee
or 1ts property, or if Less=ze shall make a general assignment for the '
henefit of creditors, then in any of said events REX may:

. = . (5} procecd by appropriate court action either at law or in equity for specific performance
f."-’ o by the Lessee of the epplicable cavenants of this Lease or to recover from Lessee ali payments and o -
.. . other sums due and owing and 2} damages, including specifically but not exclusively, expenses and A
"7 atforneys’ fees which Rex may sustain by reason of Lessee’s default or on sccount of Rle' '

-, enforcement of its remadiss hereunder; EXTRR S RPN L I 1

- . - e L PO - et . L% -
* . - . . - . . LR S .-

s T, . - - - -
. .

S << . {b) elect only to terminate the Lessee’s right of possession {but not 1o terminate the Lease)
oue without releasing Lessee in whole or in part from its liabilities and obligations accrued hercunder, or
- herealter to 2ccrua for the remaining term of the Lease, and thereupon require Lessee 10 deliver ali -
* .. such Cars 10. Rex  at such pleces as it may designata or to take possession itseHl, of any ar all of the LT
Lt Cars wherever same may be found. Rex may, but need not, require delivery of the Cars to it or )
_repossess the Cars, and in the event the Cars are delivered to Rex  or are repossessed, - ReX may .
" relet the same or any part thercof 1o others upon such rental and other terms as it may sce fit. The o -
proceeds of zny such ratetting shall first be epplied to the expenses {including ressonable attorney’s -
fess) of retaking snd reletting of the Cars and delivery to the new lessee and than 1o the payment of 4 Lo
rent due under this Lease. Lessce shall pay any deficicnoy remaining due after so epplying the R

procceds 23 the same shell accrue. Rex  shall not bz required to accept or receive any lessce offered ..

b{/ Lessce, or do any sct whatsoover or exercise any difizence whatsoover in or about the procuring of

+ another lessce to mitizate the darmages of the Lessee or othenwise, The election by Rex torelet the

Cars and the ozceptence of a now lessee shell not operate to release Lessce from liadility for any
existing or future defauit in any other covenant or promise herein contained. ' -

-

{c] dectare this Leass terminated and recover from Lessee all.amounts than doe and payable
Tt s Hauidated damragos for Lo of harghin and not as penalty, the Present Worth, as of the date of




BEPUIY

)

1ht: date of such lszman to the expiration date of the then cmn,nt term of the Lcoso over thc foair
rental volue of the Cors lor such period;

{3) recover or take possession of any or all of the Cers and hold, possess and enjoy the same
free from any right of the Lessec 10 use the Cars for any purposes whatsocver.

.

" right to sublease shall exist only as foliows:

: ast in writing by such sgb!essee or ass;gnoe

The remedies provided in this Paregroph 18 in favor of Rex  shall not be deemed exclusive but shal,
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 to all other remedics, in

Rex' favor existing at Iaw or in equity. The Lessee hereby waives any mandatory requirements of
Taw now or hereafter in effact which might limit or modify any of the remedies herein prowdcd 10
the extent that such waiver is permitied by law.

19. Sublease and Assignment. The right to assign this Lease by either party and the Lessee’s

{a) Lessee shall have no right to assign or sublease or loan any of the Cars without the prior
written consent of Rex ; provided, however, that Lessee shall have the right to assign atl of its
rights under this Lease to another railroad corporation which succeeds to all or substantially all

of the business of Lessee pravided such successor shall expressly assume sll of the obligations and .

liabilities of Lessee hereunder;

s i. - {b} all rights of Rex’ hereunder may be assigned, pledged, mortgaged, transferred or other-

wise disposed of either in whole or in part without notice to Lessee. This Lease and Lessee's
.. rights hereunder arc and shall be subject and subordinate to any chattel mortgage, security
-+ agreement or equipment trust or Other security instrument covering the Cars heretofore or.
hereafter.created by Rex , provided only that so long as the Lessee is not in default under the

Lease, thwe Cars shail not be repossessed. If Rex shall have given writtén notice 1o Lessee .

stating the identity and post office eddress of any assignze entitled to receive future rentals end
any other sums payeble by Lessce hereunder, Lessee shall make such payments to the Cesignated
assignee, when requxred . - e _ : <

SN

° 'The making of an ‘assignmem_or subleasz by Lessee or an assignment by Rex shall not serve to
- relieve such party of any liability or underteking hereunder nor to impose any lisbility or undertaking

hereunder upon any such assignee or sublessze except as otherwise provnded herein or un!css expressly

-

- 20. Opinion of Counsel. Upon the request of Rex or its assignee at any time or times,

Lessee will deliver 10 Rex a favorable opinion of counsal for Lessee, addressed 1o Rex  or its

assignee in form’ and substance satisfactory to counsel for Rex orits assvgwee which opinion shall
be to the cffecL that

- {2} Lessee is a corporation duly organizeu and validly existing in good standing under the-

laws of the staic of its incorporation, and has corporate power to and has taken all corporate
action necessary validly 10 enter into this Lease and carry out its obligations hercunder;

(b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid and
binding oigation of Lessee, enforceatyle in accordance with its terms;
{c) the Cars which are then subject 1o the Lease are held Ly Lessee under and subject to the
provisions of this Lease prior to any licn, chargs or-encumbrance in favor of anyonce claiming hy,
" through or under Lessee; and all of the Cars wore, upon delivery to Lessee, in condition
satisfactory to Lessee and were ascepiod by Lessed inaccordance with the terms of this Lease;

._.(‘,..

A




- express or implied, as to any matter whatsoever, including specifically but not exclusively,

a the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
" accepted by Lessee hereunder; and Rex shall have no lizbility hereunder for damages of any kind,

.. which it may have received from the manufzacturer of any Cars or parts therefor and shall et Lessee’s

.
-

{d) neither Lessee nor its counsel know of any tequireinent for recording, {iling or depositing
of this Lease, other than with the Interstoie Commerce Conunission in accordance with Scection
20c of the Interstete Commerce Act, which s necessary 1o preserve or protect the title of Rex
or its assignee in the United States of America; and . ' ' .

{e} no governmental, administrative or judicial authorization, permission, consent or
approval s necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hercunder,

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Leasg - .
shall be properly given when made in writing, deposited in the United Stales inail, registered or ) |
certified, postage prepaid, addresse_d 1o: . . :

REX RAILWAYS, INC. ' ' ' IR - =3
.. '3l 16 Palisade Avenue ST LT ' -7
: : Englewood Cliffs, New Jersey 076_3? : ‘ o L

Lesseeat‘ 402 Cedar Rock Street Pickens, South Calollna, e

."; S S ex 1617 John F. Kennedy Boulevard, Phlladelphla, Pennsylvamc

*."or at such other address es either party may from time to umo desxgnale by such notxcc in wmmg to
_the other.

22. Warranty — Representatives. Rex makes no warranty or representation 6f any kind, either
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
including specifically but not exclusively, special, indirect, incidental, or conscquential damages on

account of any matter arising from, out of, in connection with or related to a breach of warranty or .
representation. Rex ~ zgrees to assign to Lessee such rights as it may have under warranties, if any,

expense cooperate with Lessce and take such action as-may be reasonably requested to enable Lessee A
to enforce such rights. Lessee represents that all of the matters set forth in Paragraph 20(a} through R
and including (e} shall be and are true and correct at all times that any Car is subject to this Lease. - oL

) 23. Governing Law — Writing. The terms of Tg‘\i]s Lease and all rights and obligations
hereunder shall be governed by the laws of the State ob’erseghc terms of this Lease and the rights g
and obligations of the pérties hereto may-not be changad or terminated orally, but only by agreement . Ry
in writing signed by the party against whom enforcement of such change or termination is sought. . L

' 24. . Counterparts. This Lease may be executed in any number of counierparts, each of which
so executed shall ba deemed to be an original, and such countarparts together shall constitute but one .
and the same contract, which may be evidenced Ly and such signed countcrpar(

25. Severability — Waiver. I any term or provision of this L(tasc or the app!icaticm thercof to
any persons or circumsiances shall 1o any extant be invalid or unenforceable, the remainder of this
Lease or the gpplication of such term or provision 1o persons or circumstances other than those as o cveees
which it is invalid or unenforceable shall not Le affecied therehy, and cach provision of this Lease
shall be valid end be enforeed, to the fullest extent pormitied by law., Fai'ur( of Rex to exercise
any rights hereunder shatl not constitute a waiver of any such right upon the Conhnmmon or
recurrence of the sittation or ¢ onlm«_;muy giving gice to such right.




20. Terminology. 1o constraing any lanquaga contained in this Lease, no reference shall be

- made and no sigaificance given to paragraph titles, such tith:s being used only for convenivnce ol

seference. Where tha context so permits, the singular shall include the plural and vice versa.

27. Past Due Paymentz Any nonpaymoent of rentals or other sums due hercunder, whether
during the period vithin which a default may be cured or lor o Tonqer period, and avhether or not
decned a default or violation of this Lease, shall result in the obligation on the part of the Lessee to
poy also an amount cqual 10 ten per cent per annum {or if such rate may not lawfully be charged,
then the highest rote which may Iawluily be chorged) of such overdue sum for the period of time

during which overduc and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: ’

- -

{a) “Cors” ~ raifroad cars of the 1ype construction and such other dcscnpnon asisset forth
in Exhsbxt A. : : - . .

(b} “Interchange Rules™ — all codes, rules, interpretstions, laws or orders governing hire, use,

condition, repair and all other matters pertaining to the interchange of {reight traffic roasonably )

) -mterpreted as being applicable to the Cars, adopted and in effect from time to time by the
Association of American’ Railroads and any other organization, associalion, agency, or
- - governmental authority, including the Interstate Commerce Commission and the United States
Departiment of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders. - :

- 5.

T o) "Average Date of Delivery”™ - that date which is dcterrnmcd by {1) mu)’nplymg the

numbar of Cars delivered by Rex  on each day by the number of days elapsed between such_j_

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 {iii) adding such

quotient 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 deemad to have been made will be the day following

B . .= delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shalt be conclusively deemed

delivered to the Lessee on the carliest date shown on’any of the following: {i) Certificate of
inspection and Acceptance or other writing accepting 2 Car signed by the Lessee; or (ii) a bill of
lading showing delivery to Lessee or 1o a railroad for the account of Lessee.

.(cl) “Re‘psip Work™ — Al repzirs, mainiznance, modifications, additions or r-epl acamzants
rso:,z;rej 10 »:?ep gnd maintain tha Czrs in gaad condition, werking ordar and repair (\o\n o and
’ ;:.‘:in:.:'dm?'-,' us2 and the pzsszze of (ime a2xceptadl, in complisnce with Interchangz R 1ulas
N 2hell 7rom Uim2 10 tim2 and compiais with 2ll devices, "phmc"s eppurienances and garts

With whizh : e
¥ wh ta Cars ware initial! 'Y equippzd or which from tima o time may b2 requirzd b,:

{e) "Czsustty Cars” — C: - -
=3 — Cars wh ..Jv arz iost, stolen, desir d c |
oo siroyed of damaged beyond economic
f} " Toags n 5% 1
() .._p._ nent Cars” — Cars of subsiantielly simil:

ar d2seription and specificatons
ot for £ o . AHONS 12 1191
5 ‘O thin Ex aibit A which ¢ e subsiite t=d for CdA‘JJ“Y Cars.

{g) "Prcs——n Vierth'” — Ana

enount £Gual to the excess of tha
tha fair ranrat N g toi

j valuz 2l as daterminzg in Paregronh 18(¢)
compourdzd znnually,

Fremaining rentals osor
. discountad five parcent por ennum




20 Feneit Lyxeedt as othernwise provided horein the covenants, conditions and agrecinents
contained in this Leass <hall bind and inure (o tha benelit of the parties and (1o the extent permittied
wn Peregreshy 19 hereol) Uv%rCU(covo"andL,,,qa“ thout liniting the gencrality of the foregoing,
thz incmmnitizs of tha Lessee contaired in Paragrenh 14 hixveo! shall apply 1o and inure 1o the banefit
of cny assignze of Rex , and if such assignee is a trustee or securad party under an indenture under
which evidence of ind-::i)tedness has beea issucd in connection with the financing of the Cars, then
also to the Lenafit of eny holder of such cvisience of indcbiednass,

) 20. Recording. Upon requést by Rex , Lessee shall join in the execution of-a memorandum or
short {form of this Leasz for use in recordation undar Section 20c of the Interstate Commerce Act or
such other recordation as  Rex deems zoprepriate. Said memorandum or short form of lease shali
describa the partics, the Cars being leased and the term of this Lease including any options to extend

and shall incorporate the Lease by reference. . S A

e : - -

CIN MWITNESS WHEREOF Rex and Lessee have duly executed thl , —
Lease as oL the day and year flr 5t above wrltten.g.“ Coa ;ye‘_ ST

N E Rex Ra11waYs, Inc.:“ff:‘ﬁ‘j’ ' Ty

P lRO T s T T a New dersey Corporatlon '
. D e L . 4“ ; A

Lt f;f:i .. e T {Lﬂ Presldent .;.i
T(SERL) oo oLcce T D o '1 o ?_a ) f’:f'.
/bﬁxz AU‘L111$7e/ T oLl A S T
- - :f Secretary ' o R T TRt ,j““j_:%ijj‘ BN
s -7+ ~ The Pickens Railroad .Co.-- v';w_; R
R S South Carollna Corp ration”, ' RO

- A ,\._0

S AR o o W gﬁ?eéldent L o

'(SEAL)"j7 e e o ‘ - . J g N
ATTF‘ST. . '_ ) . " . ) . o <L SToe -

T é/zézfsecretary ‘ R . : .

National Railway Utilization Corp.
a South Cérolina Céfporation

R \A/Q»« 1o

President

(SEAL) ' o ' o )
ATTEST: .~ L . < :

Secretary
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STATE orf"’ )pese ]
COUNTY OFZés e/

- w} L

,,
On Ihrs....... Lidendoy  ofnl KY NS
appeared  ieeeeviieeneenndl f.:.”'.f:‘:’.f.ﬁ.«z.......‘f.{.....L:?.L..':' A -
1o me persanally known, who being by me duly SWOrn says that he is
.REX RAILWAYS, INC. cand. L 1”’.' ’/’.’"5/ ......... .lome pcrsona:ly known
10 be the........| (Dscei T T Secrciary of said corporation, that the seal affixed to-the

foregoing instrument is the corporate sesl of said corporation, that said instrument was signed and
-sealed on behall 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 corporation.

: S : ) : |
C '_ ' . //'// . //») ' - -
: . " - : . Lo ’ Yk ; Sy E

sesconsssocsnarstolarcevtansrena

. HUBIN SCHERTZ : L
NOTARYPU“HC OF NEW JERSEY;:; - . -
My Comimission Expues May 4, 196 c

.' i - 7 . . A . . ) . ‘ ) A .‘ ) ) ‘ o
statece Lo ) ST | o
“COUNTY OF;"////) 7,1 ‘ S ; L

“eeeesescciecsessvretatreoratanntnaon

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

Seveniavaceventoontartorcvectatt ittt sniaatanotane

10 ma personaﬂy %nown to be the...... A gﬁ.L.S.EénE .......... Sccretary of said corporation, that the
-seal atfixed to the foregoing instrument is the corporate scal of said corporation, that said instru-
“ment was anned and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowlcdgod that the execution of the foregomg instrurnent was the rec act and deed

of said corporation. _ y \
. // : /
CZ«'J‘/‘%&/L / /I e

L L P R T T T T TP P PRI SO R Y

. ' : /  Notary Pubhc

KATHRYN M. WILSON. NOTARY PUOLIC
PHILADELPIIA, PHILADELPHIA COUNTY
MY COMMISSIGN £XPIRES MAR. 11, 1980

{damber, PennsylvaniaAssociation of Notarins




., . ' ) EXHIRIT A
Lesse dated. SEREEmMber 19 49 77 1y and between REX RAILWAYS, INC.
A Rex "Jand.The Pickens Railraod Co. and. . (‘Lessce”)
National Railway Utilization Corp.

TYPE AND DESCRIPTION OF CAR: New 50'6" inside length, 70-ton Single
Sheathed Boxcars, equipped with 10'.
sliding doors. -

NUMBER OF CARS:  Three Hundred (300)

lNTHﬂOREQUWMENT:- Lading strap anchofs throughouh_caf{' '3Vf
| SPECIALLININGS: ~ None. . ™’ :
* PERMITTED LADING UsE: ~Non-corrosive’ commodities. L

REPORTING NUMBERS AND MARKS: g0l LT R siamcldsivel

-

 SPECIFICATIONS DESIGNATED BY LESSEE: ~ Cars to be built -to The Pickens: ... - =+
e R . - Railroad Co. and:National ‘Railway - Ry
. Utilization Coxp..specifications. - .i..°

RIE
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' EXHILIT B
) September 19 )
Lease dawed........ eereeecaeneeranaanens l ........ 1077 Ly and between REX RATILWAYS, INC.
{" Rex ) andTheplcl{enSRallroadcoand(Lcs"r‘c)
- _l\gagig_ngl_Rgil\xfgy__U_t_i_l_i:‘c_ai:.ign_Cg_rg_.
CERTIFICATE QF INSPECTION AND ACCEPTANCE
) ' ,19

—~Rex Railways, Inc.’
~-616 Palisade Avenue _ ) :
“Englewood Cliffs, New Jersey 07652 oL

- Gentlemen: B i R

The undersigned, being a duly authorised inspector for Lessee, hereby certifies that he has
} Cars bearing numbers as

--made.an inspection of (
~follows: ) : S

.~

~or has, on behalf of Lessac, elecied to forego such inspection all as provided in the Lcase, and hereby

7+ ~accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in

= stencil on both sides of cach Car with the words

.. ' "REX RAILWAYS, INC. o -
OWNER AND LESSOR. » e

Title to this Car subiect to documents recorded
undoer Section 20¢ of Interstate Commerce Act

in readity visible letters not less than three-quarters inch {3/4”'} in height; and that each of said Cars
conforms to, and {ully complics with the terms of said Lease and is in condition satisflactory to the

Lessee.

-

Lessea

-11~




RIDER No. 1

Page 1

Rider consisting of one page attached to and made part of
Lease dated September 19, 1977 by and between Rex Railways, Inc.,
("Rex") and The Pickens Railroad Co. and National Railway
Utilization Corp. ("Lessee").

R~1 Rental. Lessee shall pay to Rex as rental for each Car,
guring the Original Term from and lncludlng the date of
delivery of such Car the sum of:

$394.00 per car per month during the first through and
including the flfth year of the original term hereof;

$367.00 per car per month during the sixth through and
including the tenth year of the original term hereof; and

$340.00 per car per month during the elventh through and
including the fifteenth year of the original term hereof.

R-2 INVESTMENT TAX CREDIT ILessor agrees to make the election
to treat Lessee as having acquired the Equipment for pur-
poses of any Investment Tax Credit under Section 38 of the
Internal Revenue Code 1954, as amended. Lessor further
agrees to execute and deliver to Lessee; to the extent per-
mitted under said Internal Revenue Code, any and all
documents required for the passing through of the credit
to the Lessee. LESSOR HAS NOT MADE AND MAKES NO REPRE-

. SENTATION OR WARRANTY WHATSOEVER AS TO THE AVAILABILITY
- OF ANY INVESTMENT TAX CREDIT TO LESSOR OR LESSEE, AND
LESSEE HEREBY AFFIRMS THAT NO SUCH REPRESENTATION OR

WARRANTY HAS BEEN MADE.

ational Railway Utilization Corp. ) QV /
Lessee \WQ._,_ \‘k’ @Q_})_‘,Eresment Rex m(,\,vﬂ / /,chl
.Pi \ens Railroad u@>
Lessee > ‘& ce President




The undersigned parties hereby amend a certain Lease dated
September 19, 1977 by and between Rex Railways, Inc., Englewood
Cliffs, New Jersey (Lessor) and National Railway Utilization
Corp., Philadelphia, Pennsylvania and The Pickens Railroad Co.,
Greenville, South Carolina (Lessees) in that the Lessees hereby
acknowledge that the rights of the Lessor in and to this Lease
have been assigned, mortgaged and pledged to, and are subject

to a security interest in favor of, Citicorp Leasing, Inc.,

a Delaware corporation, pursuant to a security agreement, chattel
mortgage and lease agreement dated as of September 19, 1977

from Lessor to Citicorp Leasing, Inc. as said security agreement,
chattel mortgage and lease assignment may be amended or supplemented
from time to time. This Lease has been executed in several
counterparts, of which this counterpart is counterpart #
counterpart #1 constituting the original counterpart.

Agreed and acknowledged by:

REX RAILWAYS, INC./ "
g i (3//\_@ A / :
ei &ALl A {/ g %

Rubin Schertz, Secretary

By:

NATIONAL RAILWAY UTILIZATION CORP.

\\\ . ‘ \‘
By \\;;,wa~ \»\\\ QSL% J

iPresident

THE PICKENS RAILROAD

By : \,\JQ«———- \l\f@\\%

\Vice President




Exhibit C

CINTERIM NOTE

$ v o " Date:

Due: December 30,

On or before Deccember 30, 1977, the undersigned, for value
received, promises to pay to the order of Citicorp Leasing, Inc. at
399 Park Avenue, New York, N, Y, 10022, in lawful money of the

United States, the sum of

Dollars,

with interest thereon from date until paid at 10% per annum based on
a 360-day year.

This Note evidences indebtedness incurred under SECURITY
AGREEMENT, CHATTEL MORTGAGE AND LEASE ASSIGNMENT,

dated as of , 1977 (herein, together with any amend-

ments which may have been or may be made thereto, called the''Agree-
ment'), between the undersigned and Citicorp Leasing, Inc. This Note
may be prepaid and may be declared due and payable, as provided

in the Agreement, and is subject to all the terms and conditions of the

Agreement.

1977

This Note is payable in the State of New York, and shall be construed

in accordance with the laws thereof.
REX RAILWAYS INC.

By




e ' Exhibit D

PROMISSORY NOTE

$ New York, NY
December 30, 1977

The undersigned, FOR VALUE RECEIVED, promises to pay to the order
of Citicorp Leasing, Inc. at 399 Park Avenue, New York, NY 10022, in lawful
money of the United States, the sum of

($ ) with interest
thereon in 119 equal consecutive monthly installments of $ each
with the first such monthly installment payable on , 19
and monthly installments in a similar amount on the same day of each successive
month immediately thereafter. All payments shall be credited first to accrued
and unpaid interest determined in accordance with generally accepted financial
practices, and the balance to principal. All sums not therefore paid shall be
paid on , 19

This Note shall, at the option of the holder, become immediately due and
payable, without notice of demand, upon the happening of any one of the following
events, with respect to the undersigned, or with respect to any endorser or
guarantor of the obligations hereby evidenced: (a) failure to pay any amount
as herein agreed subject to the SECURITY AGREEMENT, CHATTEL MORTGAGE
AND LEASE ASSIGNMENT or (b) default in the performance of any other
obligation to the holder including without limitation, any leigavtion;._arising under
the SECURITY AGREEMENT, CHATTEL MORTGAGE AND ILEASE ASSIGNMENT
and any documents related thereto executed and delivered in connection herewith.

In the event that this Note is prepaid it shall be prepaid in accordance with
the schedule attached hereto and made a part hereof.

The undersigned hereby waives presentment, demand for payment, notice
of dishonor and any or all other notices or demands in connection with the delivery,
acceptance, performance, default or enforcement of this Note and hereby
coasents to any extensions of time, renewals, releases of any party to this
Note waivers or modifications that may be granted or consented to by the holder
of this Note in respect of the time of payment or any other provisions of this Note
subject to the SECURITY AGREEMENT, CHATTEL MORTGAGE AND LEASE AGREE
MENT. '

This Note is given in accordance with and is secured by a SECURITY
AGREEMENT, CHATTEL MORTGAGE AND LEASE ASSIGNMENT dated the
27th day of September, 1977, and holder is entitled to rights and benefits there-
under. : -
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In the event that the holder hereof shall enforce the collection of this
Note, there shall be due from the undersigned, in addition to the unpaid balance,
all costs and expenses of such action, including reasonable attorneys fees.

The undersigned agrees that its liability is absolute and unconditional
without regard to the liability of any other party and that no delay on the part
of the holder hereof in exercising any power or right hereunder shall operate
as a waiver thereof; nor shall any single or partial exercise of any power or
right hereunder preclude other or further exercise thereof or the exercise of
any other power or right.

This Note is payable in the State of New York, and shall be construed in

accordance with the laws thereof,

Maker: REX RAILWAYS, INC.

By

Title

#
>



- g PRIEPAYMEENT SCHEDU LE

. “ ¥ [N

Rcla'ﬁ'n;z to Promissory Note from » o to Citicorp
. Leasing, Inc. dated the day of - , 19
__"_“,’;_‘gf_g_“imﬂ; - %% of Original

Period Equipment Cost Period . Equipment Cost

13 96. 00 47 . 75.58
14 95.53 48 70.95
15 95, 06 49 . 70,22
16 . 94. 58 50 69.47
17 94. 08 51 68.72
18 93.59 52 - 67,97
19 ' 93.08 53 | 67.21
20 92. 56 54 66. 44
21 | 92, 04 55 65. 66
22 ' 91.51 56 ' 64. 88
23 - 90. 97 57 64,10
24 . 90,42 58 63.30
25 . 89. 86 59 62,50
26 89. 30 - 60 61.69
27 88.73 61 60.88

.28 - 88.15 . ' 62 60. 05
29 . 87.56 63 59.23
30 86. 97 64 58.40
31 : ' 86, 36 65 i 57. 56
32 85. 75 66 > T 56,71
33 85.13 ' ' 67 55, 85
34 84.50 - 68 54. 99
35 : 83.86 69 | 54.12
36 83. 22 70 | 53.24
37 82.56 71 52.36 .
38 81.90 72 | 51, 47
39 81.23 ' 73 . 50,57
40 80. 55 . 4 49, 606
41 . 79. 87 75 . 48.75
42 79.17 76 47.83

43 S 78, 47 77 1 46,90
44 - 77. 76 78 ] 45.96
45 77. 04 79 45. 02
46 76,32 80 44, 06

2

k4

¥Assumes rental payment for period has been paid.



Pceriod

81
82
83
84
85
86
87
88
- 89
90
" 91
92
93
94
95
96
97
98
99
100

*Assumes rental payment for period has been paid.

5 0f

o of Original

Bauipment Cost

43,
42,
47,
40,
39.
38.
37.
36,
35,
34,
33.
31.
30.
29,
28.
27.
26.
25,
24,

23,

10
13
16
17
18
18
17
15
12
09
04
99
93
86
78
69
59
49
37
25

" Period

101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119

* % of Original

Equipment Cost

22.11
20.97
19. 81
18. 65
17.48
16, 30
15.10
13.90
12, 69
11.47
10. 24
8. 99
7. 74
6.48
5,20
3.92
2. 62
1.32
0.00

P
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Exhibit E

Consent of Lessec to Assignment of Lease
("Consent and Agreement")

e
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GUARANTY
(For Execution by Corporation) A GUDSIDIARY OF

MRHT NATIONAL CITY CORPORATION

For good and valuable consideration, the receipt of which is acknowledged, the undersigned (herein “Guarantor™), uncon-
ditionuBiv cuarantees to Citicorp Leasing, Inc., 399 Park Avenue, New York, New York 10022 (herein “Citicorp™), the full and
prompt performance by

REX RAILWAYS, INC,

(Insert x\ amie and A'\ddln\ of Obliror, and Stute of Incorporation)

(herein “Obligor”), of ull ablirations which Obligor presently or hercafter may have to Citicorp and payment when due of all
sums presently or hereafter owing by Obligor to Citicorp, whether arising by lease, note or otherwise, and whether secured or
unsecured. Guarantor fuither agrees to indemnify Citicorp against any losses it may sustain and expenses it may incur as a result
of any wrongful act of Obligor wxlh respect to the puform.mce of Obligor’s obligations to Citicorp.

The Guarantor agrees that it shall not be necessary, as a condition to enforee this guaranty, that suit be first instituted
against Obligor or that any rights or remedics against Obligor be first exhausted. It being understood and agreed fhat the Hability
of the Guarantor hereunder shall be primuary, direct, and in all respects unconditional.

For the purposes of this Guaranty and indemnity, all sums owing to Citicorp by Obligor shall be deemed to have become
immediately due and payuble if (a) ()blwor defaults in any of its obligations to Citicorp; ()) a petition under any Chapter of the
Pmkr\mlcy Act, as amended, or for the appointment of a receiver of any part of the property of Obligor be filed by or against
the Obligor and be not dismissed within thirty days; (¢) Obligor makes a general assignment for the benefit of creditors. suspends
business or commits any act amounting (o a business failure, or; (d) an attachment be levied or tax lien be filed against any of
Obligor’s property. )

This shall be a continuing guaranty and indemmity and irrespective of the lack of any notice to or consent of Guarantor,
its obligations hereunder shall not be impaired in any manner whatsoever by any

(a) new agrecements or obligations of Obligor with or to Citicorp; amendments, extensions, modification, renewals or
waivers of default as to any existing or future agrecments or obligations of Oblwor or third parties with or to'Citicorp
or extensions of credit by Citicorp to Obligor;

(b) adjustments, compromises or releases of any obligations of Obligor, Guarantor or other parties, or exchanges, relcases
or sales of any security of Obligor, Guarantor or other parties;

(c) fictitiousness, incorrectness, invalidity or uncnfmceab)hty, for any reason, of any instrument or writing, or acts of
commission or omission by Citicorp or obl igor;

(d) compositions, c\tcnslons, moratoria or other relief granted to Obllﬂor pursuant to any statute presently in force or
hereafter enacted, o -

(e) interruptions in the busincss relations between Citicorp and Obligor.

Notice of Citicorp’s acceptance hercof, of default or nonpayment by Obligor or any other parties, of presentment, protest
and demand, and of all other matters of which Guarantor otherwise might be entitled, is waived,

The obligations hereunder of Guarantor shall be binding upon its respective successors, assigns and legal representatives.
The failure of any person to sizn this or a similar guaranty and indemmnity shall not affect the liability hereunder of Guaranter,
The dissolution or release from lability of any other guarantor shall not relieve Guarantor from-liability hercunder. Guarantor
may terminate its obligation hereunder as to then future transactions between Citicorp and Obligor by registered mail notice to
Citicorp at its above-stated address, provided, however, that such termination shall not affect its )mb)hty hercunder with respect
to any obligations of Obligor to Citicorp incurred prior to recei pt of such notice by Lmu)rp

Guarantor shatl reimburse Citicorp on demand, for all expenses incurred by it in the enforcement or attempted enforcement
o: any of its rights hereunder against Oblicor or Gu‘mmm including costs and attorney’s fees.

This guaranty and indemnity is assiznable without notice to Guarantor, shall be construed liberally in favor of Citicorp and
shall inure to the benefit of its successors and assigns. If Obligor should default in the performance of any of Obligor’s obligations
to Citicorp, and if any third party mahes any payment 1o Citicorp with respect thereto, such third party shall, to the extent
thereof, be subrorated to all of its rights against Guarantor hereunder. Legal uﬂhts and obh"auons hercunder shall be determined
in accord: inee with the Luws of the State of New York.

The undersigned corporation warrants for itself that it is authorized by law and by its articles of incorporation to execute
this Guaranty, and the officers signing the same warrant that they are SPLC!“(.A”)' authorized thereunto by a duly adopted
resolution of the board of dircctors or the by-faws of the corporation.

IN WITNESS WHEREOF, Guarantor has caused this instrument to be excecuted this day of
, 19 .
ATTEST: : e REX NORIECO, INC,

(Name of Corporation)

By

(Title of Signatory)
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STATE OF NEW JERSEY
SS.
COUNTY OF BERGEN

—_
On this 20~ day of éZL¥%140x/’; 1977, before

me personally appeared MARK A. SALITAN, to me personally
known, who being by me duly sworn, says that he is the
Chairman of REX RAILWAYS, INC., that 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 he acknowledged that the execution of
the foregoing instrument was the free act and deed of
said corporation.

\\,

,
Ty

)
e ; "

. X Notary Public of t
State of(New Jersey

2
I3
)

My commission expires




