Rex Railways, Inc

@SPECIALISTS IN RAILROAD CAR LEASING © e
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EXECUTIVE OFFICES MID-WEST OFFICES

616 PALISADE "AVENUE 299 LONGCOMMON ROAD
ENGLEWOOD CﬁIFFS. NEW JERSEY 07632 RIVERSIDE. ILLINOIS 60546
(201) 567-8300 (312) 447-2321
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; RECORDATION NO\ ,..ounsoe Filed & Rocorded

OCT 2 1 19779 ¢ t.\M October 20, 1977
UNIERSTATE COMMERCE COMMISSION

Secretary of the Interstate
Commerce Commission
Washington, D.C. 20423

Dear Sir:

We are transmitting for filing the original document and, for
retention in your files, two certified true copies of a Lease

\ Agreement by and among Rex Railways, Inc., a New Jersey

Corporation having offices at 616 Palisade Avenue, Englewood
Cliffs, New Jersey, as Lessor; and The Pickens Railroad Co. and

National Railway Utilization Corp., both South Carolina

corporations and both having offices at 402 Cedar Rock Street,

Pickens, South Carolina and 1617 John F. Kennedy Boulevard,

7- 294 0/

por -

iy

Y

Philadelphia, Pennsylvania, as the Lessees. The equipment covered

by the enclosed Lease document are 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 recorded by supplemental recorda-

tion, upon delivery of said cars. )

in payment of the recordation fee.

closed herewith please find our check in the amount of $50.00

Would you kindly return the original document to Rex Railways, Inc.

at the address set forth above.

Very truly yours,

ﬁ‘wut. '

Mark A. Salitan
Chairman
MAS :dw
encl.

@eee A SUBSIDIARY OF REX-NORECO. INC. e e® e

»t



RECORDATION NO, 9”9..,‘!."8;5.« 8 Macorten
QLT 2 1 1977°9 44 nin

STATE OF NEW JERSEY ANTCABTALE GOMMEREE pOMMISSION
SS. ~
COUNTY OF ESSEX

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 Lease by and between REX RAILWAYS, INC. and
THE PICKENS RAILROAD CO. AND NATIONAL RAILWAY UTILIZATION
CORP., with the original document and that it is a true
and correct copy in all respects.

7

Leaette rny
A Nétary Public of thke
Stdte of New Jersey

sistant Secretary

Iv/
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T My contnission expireéﬁfrkULQﬁylvb 198/(
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. . > LEASE . : . ‘ -

s .

AGREERENT made and enterd into this __319th _ g.j ot September 4977
batween : ’

_REX PAILWAYS, INC. . : h
. a New Jersey corporation (hereinalier called "Rex” “}and )

.. - The Pickens Railroad Co. and National Railway

AP a Utilization Corp., both South Carolina’ Corporations

PR e _ {hercinafter called “Lessee™) RECORDATION NO. 20 5. CFiled & Recorded

U L oot el 779 A A

B RECITALS

T o . © . AGREEMENT S

“= " 1 Lease of Cars. Rex

.- upon its acceptance pursuant to Paragraph 3. . -

. obligations with raspect to delivery of all or 2ny of the Cars are hereby made expressly subject to.and .

_-_:. A delivery of Cars after March 31, 1978

Lessee dosites to lease from Rex es Lessor Certain rantroamm&m&@&mwsmﬂ '
" designated, 2ll upon thc rentals, terms and condmons set forth in this Lease. :

. - : s,
- - : - . -
- -- . P - : . °
hE e . e ‘

ttis Agreed: ) - ST LT e

Eagrees 10 lease to Lessee and Lessee agrees to and-does hereby !zas2
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 defivered to and accepted by Lessee
pursuant to Parzgraphs 2 and 3 hereof. The lease shall become effective as to any Car immediztaly T

. - PR - . - N - Lo
- - s e - - .-
- . .

& 2. Delivery of Cars Rex shall deliver the Cars as premptly as is reasonably possible. Rex'.
"Rex " shall mot be responsible for, failure to deliver or delays in delivering Cars due to kbor
_ difficulties, fire, delays and defaults of carrizrs and material supptiers or Car manufactiurers, a<is of
God, governmental acts, regulations and restrictions or any other causes, casualtias or contingsacies
> beyond Rex’  control; pravided, howsaver, that in no event shall Lessee be obligated to acsept

-

Initial delivery shall be f.0.r. __Renovo, Pennsvlvania and Pickens,
South Carolina

-

From and after 2cceptance of a Car, Lessce shall be lizble for, and shall pay or reimburse Rex for )

tha payment of, 2!l costs, charges and expenses of any kind whatsoever on account of or relatimg to
™

swiiching, desmurrege, detention, storage, transpaortation or movemant of a Car, including specificsily, .
but not exclusively, freight and switching charges for movement at cny time and from time to tima {0 .
and from any repair shops, storage or  Rex*® facnlm,s. » T T —
3. . Cosdition of Cars — Acceptonce. All Cars delivered hercunder shall be in satisfeciory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the .
description andfor specifications contained in Exhibit A; but Lessee shall be so!e!y responsibiz for
determining that Cars are in proper condition for loading and shipment. Within five days
after 'Rex shail give Lessee notice that some or all Cars are ready for initial delivery, Lessee may
" have its authorived representative inspect such Cars et (the pomeokcuheery? (the manulacturer’s

plant}*® and zzcept or reject them as to condition. Cars so inspecicd end acceptrd and any 'Cars which .

Lessee does not elect to inspect shall upon delivery thereof 1o Lessee as above provids? be
.cenclusively decmad to be accepted and subiect io this Lease and 10 meet all requirerments of this
Lease. Lessee shall issue and deliver to Rex  with respect to oll Cars avccpu-d 2 Certificaiz of
Inspection a::d Acceptance in the form of Exhibit B,

..
-

*Strike inapipliceble material in Paragraph 3. ‘ ) )

—_F - . :
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. 5. 4.  Use and Possession. Throughout the continuance of this Lease so long as Lessee is'notin

LT - -t co . default heretmder, Lessce shall be entitled to possession of cach Cor {rom the date the Lease hecomes

: * effective as to such Car and shall use such Car {a) on its own praperty or lines; or {b} upon the lines

S . °  of any railroad or other person, firm or corporation in the usual interchange of traffic: provided,

- however, that Lessee agrees that the Cars shall at 8l times be used (i} in conformity with Interchange

-~ Rules (ii) in compliance with the terms and provisions of this Lease: (iii) in a carelul and prudent

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

T~7s 7S -t constitute a “unit train” nor in such service 25 will employ more than ten percent of the Cars 3s part
R < . ot any one train, except as same results from mxerchange practices bcyond Lessee’s control.

A X

T 1', LB, Term. This Lease shall be for a term which sha!l commence on the date of dchvery by
’ o . R,_x of the first Car, as provided in Paragraph z2 hcreof and shall lermmateilmen.._ﬂj)

’ '-_' o " years from the Average Date of Dthbry unless sooner terminated in accordance with the provmons
R - of this Lease or unless extended pursuant to written agreement of the parties. E .

- S g - - . .

[ 4 b .
Rd - . -

e - - -
- . . .

T 6. Réntal,i' (See Rider % 1), Attached hereto and fiade part hereof. -

:'..-' S A Fayment. Lcssee shall-make p:xymnnt of all sums due hcreunder ‘to Rer 11’1 New T ersev =
---- at the address provided in Peragraph 21 hereof, or such other place as Rey- tmay direct, Rental )
'-t,,: - payments shzll be mada monthly in advance on or hefore the 1st day of each month for which such

e e - rental is due, except Jxat the first full month’s payment shall mch:d" re*nal covermg any prior porlod .
<= D+ . - 2 e Oflessthan onemonth, .o . ... A - ST i
T R S LR U SR
D TP PP - X Trle'. Lessee shall not by reason of this Lease or any action taken hereunder azquire or hava -
- St i eayrightor title in the Cars exccpt the rights hevcm cxprcssw granted to it as Lcssee +
- . AT U - T T T
) — ) -
- o a'; PR?PaIr" Lesss2 shall perform: ‘o7 c2use 1 b2 performed and sha.l pay all costs and expanses
' ’ =52 4y ol -
p-_;;s ' ..',...:.:&.ora\ without any abztement in rent or other loss, cost or expensz to " Rex  Any
. E 2pi3zemn:znis or 2dditions made 10 any car shiail b2 accessions 1o such car and title thareto shzll

b2 immzdia: 12ly vested in Rex - withous costor exgansa i0 Rex.



: 7+ 10, Substitution of Cars. Rex may, et aay time and from time to time, replace any Withdrawn

« . ° - - -7 Cars or Casualty Cars with Replacement Cars a2nd such Replacement Cars shall be deemad to'be

- Tl it 7L subject to 2!t terms 2nd conditions of this Lease as if the sama had been originally delivered 10 Lessee

PR " . at the time 2nd in the place of Cars for which they 2re substituted. The parties shzil execute.
: " ¢ a2mendments to this Lease and such other or further documenis as may be required by cither party

_' < -.hereto to evidence the withdrawal from 2nd termination of this Lease with respect 10 Withdrawn or

- - . - Casualty Cars, or to include any Replacement Cars within the terms 2n 3 provisions of this Lease and -

S of any oiher decument under w‘x:ch Rex has ass:gned its nghts hereunder as permnted in

Do Paregraph 19 hiereof. . ez o= - .- . -

.o

- = - . - . .- - LR P T ST e —
S . . % . ... . . T - - - -

. - -

11. No Abateman of Rent Rental psymanis s on any Car sH:H not abate if such Car is out of
service for Regpair Work nor on accaunt of 1‘,' othzr raason whatsoaver. Do -

e {-' B 12. Taxes. Le§=e sha!l be habl= for and pay or reimbursz Rex for payment of all Federal,

) . : - L Stat° or other governmental charges or taxes assessed or lavied against the Cars mcludmg butnpot _ - -
7.0, 7. limited to (i) 2!t Federal, State or locel sales, use or property taxes imposed upon or in connaction - i
. .77 7. with the Cars, this Lease, or the manufacture, zcquisition,-or use of the Cars for or under this Lease; '
= {ii) 2l taxes, dutics or imposts assessed or levied on the Cars or this Lease by a foreign country and/or -

A . any governmental subdivision thercof; and (i) alf taxes or gevernmental charges assessed or levied

s upon its interest as Lessee of Cars. If any levy or assessment ismade 2goinst Rex orwhich Rex °
A shall pay on sccount of any of the foregoing matters or on account of its ownership of the Cars, -
7. Tt exclusive, however, of any taxes on the rentals hercunder or the net income of ‘Rex therefrom
N - - - 7 {except any such tax on rentals which is in substitution far, or relicves the Lessee from the payment

- ws-ronw~- - of taxes which it would othenwise be obligated 1o pzy or reimburse as hereinbelore provided), Lessee
s " will promptly pay or reimburse Rex for same; but the Lesset shull not be required 1o pay the same
e T so long as it shall in goad faith and by appropriate legal or edininistrative proceedings contest the
’ ) validity or aimount thercof unless thereby, in the judgment of Rex , the rights or initerest of  Rex
in end to the Cors will be materially endangeredd. In the event any 1ox reports are required 1o be made
on the basis of individual Cars, the Lessee will either make such reports in such manner as ta show the

)

o
v
»
.




he : - .-

oancrchip of such Cars by Rex  or will notily Rex of such requirements and will make such
. ~=gcport in such manner as shall be satisfactory 1o Rex. -

- e ‘Liens. Lessce shall keep the Cars free from any and all encumbrances or licns in favor of
.-anyone claiming by, through or under Lessee which may be a cloud upon or otherwise ailect Rex's
= 1title, including, but not limited 1o licns or encumbrances which arise out of any suit involving Lessec,
-or 2ny act, omission or failure of Lessee or Lessee’s failure 10 comply with the provisions of this
.e ~lease, and l._asec shal} promptly discharga any such lien, encumbrance or 1233l process.

—=14. Indemnities — Patent Covenants. Lessee agrees to indemnify Rex and hold it harmless

- Hfrom 2ny loss, expznse or liabtlity which Rex  meay suffer or incur {from any charge, claim,
’:proceeding, suit or oiher event which in any maaner or from any cause zrises in connection with the
=use, possession or operation ofa ‘Cer vhila subject 1o this Lease and without regard as to how such
-~cham claim, procecding, suit or other event 2rose, including’without limiting the gencraiity of the

. . .doregoing. whether it arises from latent or other defects- which may or may not have been

- - —— - - PR

- wradiscaverable by Rex’, -~ o B I meNm e n e T amy B S TRee = TR = .

- — b

.. - EPEesmemon moTsawee) Rex agrees to indemnify Lessee and save it hanmless against any SRR T
e vcharge ioss claim, suit, expense or hiability 2sising cut of or on account of the use of incorporation Lo
‘--., - -. -by Rex_ upon delivery of a Car or upon the making of repairs thereto by Rex ,_of any invention _ L
e e wnr'm infringement of any patents, except if such invention was used or incorporated by reason of e
o T - -lessee’s specifications. The term “"ReX * sha i mean and include any subsidiary, parcnt or affiliated .
.- - =corporation for all purposes, of this Paragraph 14. Lessce’s indemnity shall not eliminate the specific ’
< - .. rights given Lesses under any manufaciurar’s warranty 2ssigned 1o it pursuant to Paragraph 22 The R
- -andﬂmmtles 2nd assumptions of liability herein contained shall survive thz termination of this Leasa. _
<Each party shail, upon learning of same, give the oiher prompt notice of eny claim or liobility hereby - - . - *-
. ~mdemm.xeo cgamst. : S . I < T

- - - - - - - el

”"”

- 35, Let‘ermg — Inv=n ory — Reports At R..x szlection an cars may be rnarked with Rex - L T
--=name designating it 2s owner or Lessor end may bear the following inscription: “Title to this car _ o=
. -zsybject to documents recorded under Sectien 20c of Interstaie Commerce Act.” Except for renewal 4
' wend maintenance of the aforesaid lettering or that showing the interest of the Lessee, no lettering or +

- anarking shall be placed upon any of the Cars by Lessee except upon the written dirzction or corsent T

R : ;'-_ -of Rex-. .Rex may at its own cost and expens2 inspect the Cars from tire to time wherever they - LT
PR .-—=may be, and Lessee shell, upon request of Rex . but no more than once every year, furms‘x to . _'7
T e -eRex -lts cemf:nd imventory of all Cars then covnfed by this Lease/ ) . - .

¥8. Loss, Theft or Destruction of Cars. 1n the gvznt any Car is lost, sto! ST

. stolzn, destroyed or dzmizss
esse2 . by notice, promptly a2nd fully advisa _Rex of s;rh - S Tt
272 JRex shall hava reczived payment for such Casuz lLy Car from 2 haad diing .
£2rty undzr and pursuznr 10 Intzrchanga Rules, Lessze shall, within 45 days

x-. promptly make payTen iiabg

x eni 1o Re. in the same am sunt as is prescribad in the
Fuizs fcr ihe r. Tiis Leasz sh
wi2s 1eor ih2 1oss of suzh Cz-. This Leasz shall continue in full forcz and effect vwith

- - ta -
2suzity Car ."r"SJvLU."' 07 th2 zausa, nlasa
n2 52, pizs

B2y0nZd econamiz repair, Lessez shall

' E"

2 Or exiani of 20y c2suslty occurrence tha
r, tha2t this Leass sholl 2 rminzie vith
all 2mounts zad things granted it on

sh2il hava no furthar lizhi ity to Rex
ris23 07 exisis uncar Parzgraohs 12, 13 and 14 hers of.
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4.  meTuLll UL Laid.  upon Tne expiratlion Or upon the termination of

> this Lease with respect to any Car (other than pursuant to Paragraph 16
¥  Hhereof), Lessee shall at its sole cost and expense forthwith surrender
) ‘possession of such Car to Rex by delivering same to Rex as such car shop
storage or terminal facility east of the Mississippi River as it may
‘designate by notice to Lessee. Each Car so surrendered shall be in the
same or as good condition, working order and repair as when delivered
to Lessee, wear and tear from ordinary use and the passage of time
excepted, and shall be in need of no Repair Work. 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 termina-
tion or expiration had not occurred. If Rex shall so request by notice
delivered prior to surrender of possession of such Car as above provided
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 there
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. - : o

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 covenant, onditic
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 bankruptcey laws, Federal or
State, or for the appointment of a receiver, assignee or trustee of Lessee
or its property, or if Lessee shall make a general assignment for the
benefit of creditors, then in any of said events REX may:

¢ ... 2 . (a)proceed by appropriate court action either at law or in equity for specific performance .
R el by the Lessee of the zpplicable covenants of this Lease or to recover from Lessee all payments and o
o - -. . other sums due and owing and all damages, including specifically but not exclusively, expenses and ST,

“.. 1. - atforneys” fees which Rex may sustain by reason of Lessee’s default or on account of Rex' v

. 7, enforcement of its remadies hereunder; P S et i Y

L - . {b) elect only 10 terminate the Lessee’s right of possession {but not to terminate the Lease}
x RREE without releasing Lessee in whole or in part from its liabilities and obligations accrued hereunder, or
" T.%.  herealter to accrue for the remairiing term of the Lease, and thereupon require Lessee to deliver all
" * .. such Cars t0. Rex 8t such places as it may designaté or to take possession itself, of any or all of the
ST " Cars wherever same may be found. Rex may, but need not, require delivery of the Cars to it or
e _fepossess the Cars, and in the event the Cars are delivered to Rex or are repossessed, - ReX may
"+ relet the same or any part thereof to others upon such rental and other terms as it may see fit. The oot
S proceeds of zny such reletting shall first be applied to the expenses {including redsonable attorney’s
fess) of retaking and rel2tting of the Cars and delivery to the new lessee and thén to the payment of
rent due under this Lease, Lessee shall pay any deficiency remaining due after so 2pplying the
proceeds 25 the same shall acerue. Rex  shall not bz required to accept or receive any lessce offered .. ) 7
b\,} Lessee, or do any act whatsoover or excercise any diligence whatsoaver in or about the procuring of
- another lessce to mitigate the damages of the Lessez or othenwise. The clectionby Rex torclet the
Cars and the occeptance of a now lessee shall not operate to release Lessce from liability for any
existing or futurg defauit in any other covenant or promise herein containad. ) .

{c} declare this Lease tenminated and recover {rom Lessee all.amounts then due and payable
‘plus, as liquidated da:mages lor loss of bargain andd not as penalty, the Present Worth, as of the date of

such termination, of the cxcess, il ony, of tht total romaiing rentals reserved under the Lease from
C - - -




e SR - . :
D the date of such termination to the expiration date of the then current term of the Lease over the fair
rental volue of the Cars lor such period;

-

{d) recover or take possession of any or all of the Cars and hold, possess and cnjoy the some,
free from any right of the Lessee 1o use the Cars for any purpozes whatsoover,

- .
. .. o . . = -
-

The remedics prdided in this Paragraph 18 in favor of Rex shall not be deemed exclusive but shafl,
where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in

d combination, or all togsther and in any order, and shall b2 in addition to all other remedics, in
. ’ Rex' favor existing at law or in cquity. Tha Lessee hereby waives any mandatory requirements of
) . - 1w now or herealter i in cffect which might limit or modity any of the remedics herein prowdcd o
. : the extent that such waaver is permitted by law. . .
W ~ .. 19.  Sublease and Ass:gnment The right to assogn this Lease by cither parly and the Lessecs
.. T dight to sublease shall exist on‘y as io“ows ' . )
et . _:‘_ R ‘ ' (a) Lessee shall have no right to 'assign or sublease or loan any of the Cars without the prior
T .. o . 7 .= written consent of Rex ] provided, however, that Lessee shall have the right to assign all of its
e , _ rights under this Lease to another railroad corporation which succeeds to all or substantially all
R ‘-_;.' el of the business of Lessee provided such successor shall cxpressly assume all of the obligations and .
LTI .. TD liabilities of Lessee hereunder; . » R )
et l_ . - {b) 2lt rights of Rex’ hérepnder may be assigned, pledged, mortgaged, transferred or other
i .. -7~ wise disposed of either in whole or in part without notice to Lessee. This Lease and Lessee’s

asrgnee whbn required, . e . . o et
. . : N T g . ’.=_'

. - fa Tha making of ar_n “assignment _or sublease by Lessee or an assignment by Rex’ shén not serve to
T 7.7 T relieve such party of any liability or underteking hereundar nor o impose any lisbility or undertaking

; <. assumed in writing by such spblessce or assxgn"e. . - S e
-s T T o e e "" S
- - . =+ © 20.  Opinion of Caunse! Upon the request of Rex or its assignee at any ume or txmcs.
. e _Lessee will deliver to Rex ' a favorsble opinion of counsel for Lessee, addressed 10 Rex orits . -
Tl .‘_: assignee in form and substance satisfactory to counsel for Rex orits assxgnee which op;mon shall -
< T~ % - betothecffect that: : . . _ . _ :

. ) ) : (a) Lessee is a corporation duly organizeu and validly existing in good standing under the:

- - laws of th= state of its incorporation, and has corporate power 1o and has taken all corporate -
. co- action necessary vahd!y 1o enter into this Lease and carry out its oohgauons hereunder;

Tael T e 7 (b) this Lease has been duly executed on behalf of Lessee and c0nszitutcs the legal, valid and

binding obligation of Lessee, enforceable in 2ccordance with its terms;

-

{c} the Cars which are then subject 10 thz Lease are hold by Lessce under and subject to the
provisions of this Lease prior 10 any lien, chargz or encumbrance in favor of anyone claiming by,

satisfactory to Lessee and were occepicd by Lessot inaccordance with the terms of this Leass;

, ~. rights hereunder are dnd shall be subject and subordinate to any chattel mortgage, security .-
) * agreement or equnpment 1rust 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 -
- .0 Lease, the Cars shail not be repossessed, 1f Rex shall have given writtén notice to Lessee .
. stating the identity and post office address of any assignee entitled to receive future rentals and"
any other sums payable by LeSSﬂe hereunder, Lessee shall make such payments to the designated -

R " .. hereunder upon any such assignee or sublessee excapt as otherwise prowded herein or unless expressly

. * through or under Lessee; and all of- thc Cars were, upon dciivcry to Lessee, in condition | -



-

-
-

{9) reither Lessee nor its counsel know of any sequircment for recording, filing or depositing
ol this Lease, other than with the Interstate Comrnerce Conunission in accordance with Section
- 20c of the Interstzte Commerce Act, which is necessary 1o preserve of protect the title of Rex
or its assignee in the United States of America; and

{e) no governmental, administrative or judicial authoriration, permission, consent or
approval is necessary on the part of Lessce ia connection with this Lease or any action
contemplated on its part hercunder. ' ‘ .
21, Notice. Any notice required or permitted to be given pursuant 10 the terms of this Lease
all ba properly given when made in writing, deposited in the United Sloles mail, registered or

certified, postage prepaid, addressed 10: o
REX RAILWAYS, INC. ' S T .

S el '8t 16 palisade Avenue ' R R .
B Tt Englewood Cliffs, New Jersey 07592 o B

;_'Lagpar 402 Cedar Rock Street, Pickens, “South’ Carollna,

- - .. o - .
- . . . . . . -

DT " or at such other address s either party may from time to tnme deS|gnate by such notice in writing to
i theother. - . v . ) o . . .

s . . . . - . . - . . . -
- - - . -

22. Warranty — Representatives. Rex makes no warranty or representation of ;my kind, either
- express or implied, 2s to any matter whatsozver, including specifically but not exclusively,
- merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
- -. -the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
- :-._.'.' _ accepted by Lessee hereunder; and Rex  sha!l have no lizbility hereunder for damages of any kind, A
T including specifically but not exclusively, speciai, indirect, incidental, or consequential damages on
... account of any matter arising from, out of, in connection with or related to a breach of warranty or
' representation. Rex ~ agrees to assign to Lessee such rights as it may have under warranties, if any,
".. . which it may have reccived.from the manufacturer of any Cars or parts therefor and shall at Lessee’s
expense coo;:araté with Lessee and take such action as may be reasonably requested to enable Lessee
- . _.to enforce such rights. Lessee represeats that ail of the matters set forth in Paragraph 20(a} through
and including (e} shall b2 and are true and correct at all times that any Car is subject to this Lease.

L. 23 Gowermng Law — Writing. The terms of. & g:xzs Lease and ali nghts and obhgauons
PO hereunder shall be governed by the laws of the State oh— sey he terms of this Lease and the rights
".. and obligations of the parties hereto may not be changed or terminated orally, but only by agreemeant

7. inwriting signed by the party against whom enforcement of such change or termination is sought.

. 24, . Counterparcs. This Lease may be executed in any number of counierparts, eéch_of which
so executed shall b2 deamad 1o be a2n original, and such counterparts together shall constitute but one .
" and the same contract, wwhich may be evidenced by and such signed counterpart.
25, Severability — .’/alver I any term or provision of this Lease or the application thercof to
any persons or circumistiances shall to any extent b2 invahid or unr‘nforu- :ble, the rempinder of this
Lease or the gpplication of such term or provision to parsons or circumstances other than those as to
which it is invelid or unanforceable shall not be atfericd thereby, and each provision of this Lease
shall be valid and be enforend, to the fullest extent parmitted by baw. Failure of ReX 1o excrcise
any rights hereundar shall pot constitute @ waiver of any such right upon the continuation or
recurrence of the situation or contingeney giving rise to such right. .

N4

or 1617 John F. KennedyﬁBoulevard, Phlladelphla, Pennsylvan:



T 26. Terminology. 1n Lonqrumj any lonquin2 contained in this Lease, no reference shall be
- - made and no significance given 1o paragraph titles, .\u(._h tth:s Leing used only {or convenience of
teference. Where tha context so pernits, the singular shall include the plural and vice versa.
- 27.  Past Due Payments. Any noapayment of rentals or other suims due hereunder, whether
"~ during the period within which a default may be cured or for a longer period, and Mwhetber of not
> deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to
~ pay also an amount equal 1o ten per cent per annwmn {or if such rate may not lawfully be charged,
then the highest rate which may lawfuily be chorged) of such overdue sum for the period of time
during wh;ch overdue and unpaid.

- . 28.  Definitions. For all purposes of this Lcase the follo: vmg terms shall have the {ollowing
_ meaning: . .. . ) oo
- {a) “’Cars” — railroad cars of the type, construction and such othcr descnphon asis set forth

- R ExhxbntA - : _ - .

.~ o (b) *’Interchange Rules’ — all cedes, rules, interpretations, laws or orders governing hire, use,

S - . condition, repair and all other matters pertaining to the interchange of {reight traffic reasonably

- -7 interpreted 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
.7t ot - - governmental authority, including the Interstate Commerce Commission and the United States

.. == - authority to impose 5uch codes, rules, interpretations, laws or orders. ' .- -

ST .- . -
... 2 S . - - - - <t

* . number of Cars delivered by Rex on'each day by the number of days elapsed between such
" day end the date of delivery of the first Cer hereunder, and (i) adding all of the proJJcts so
'-;f _oblamed and dividing that sum by the total number of Cars delivered and {iii) adding such

.+ 'date on which delivery of a Car shali be deemed 10 have bean made will be the day following
. - delivery of the Car to tha Lesses, as spacified in Parayraph 2. A Car shall be conclusively deemed
.. .- delivered to the Lessee on the carliest date shown on“any of the following: (i) Certificate of
: o : Inspection and Acceptance or other writing accepting a Car signed by the Lessee; or {ii) a bill of
S e e, 2 . ladmg showmg delivery to Lessee orto a ranlroad {or the account of Lessce, .

) e “Repzic Work™ — 2 rsines -
; \ Al repzis3, msiae na2nce, modiiications, additions or replaca=znts

recuired 1D kesp zn a ih -
o B rv—u. ) < d maintain tha Cers in 553d OﬂdluO’)' .l/er,ng order and repair (\wazr and
1227 irom Srdinary use and the passsze of timaz e N

i stboes ey ' me 2xcepiad), in complisnce with Interchang= Rulas
; ‘.: ~mo 10 timz and complais with 2!l davic es, a'\plpnc‘s sppurienances and o3
vt wihizh tha Cars were init aly gquip ot b

523 or whi r
Inszrchznge ch from time 10 time may be requirzd by

[
PLATS.

(f} "F’C fz~om nant Car z )
zolzzer s — Cars Esizn ne
st forth in Ex 5 0¥ subsizntiaily similar dascription and spacifications 1o \']3[
2L10rt0 :a Exhibit A which are substituted for C ualty Cars.

(g} "Presaat Worth” — An zmount 23431 to the

. LN e
e s rental value all as doterminsd in Pzregraph 181
comaoundad zanustly.

xcess of tha toiz! remaind ng rente!

Folor

o). c.:.f‘ou""’d five parcent par enaum

S, 7 ..ioT. [ .Department of Transportation, which may from time to time be responsible for or have .

PR - - (c) *Averege Date of Dalivery" — that date which is determined by (i} multip-l-‘ying the

quotient rounded out to the nearest whole number to the date of delivery of the first Car. The

DU



Lorisey? X .- ] I, Provice ergin 2 COvenan s, CONLE t0ONS aN{ aGICCMeMN s .

s : mmﬁmdthsL&hﬁwbhdmdhwmoW~wmﬁuﬂmQWMmmﬂhomemwmpmmMmi .
S o in Paragrezh 12 hereol) their successors and assigns. Without lisniting the generality of the foregoing,
’ o thz indzmnitizs of the Lessee containad in Paragraph 14 hercol shzil apply 1o and inure to the heaefit
o of any assignze of Rex . and if such assignee isa trustee or securad party under an indenture under
T .. which evidance of indzbiedness has been issuad in connection with the financing of the Czrs, then . .
. _- also 1o the benafit of any holder of such cvidence of indebiednass. . -
.. .. 80. Recorcing. Upon request by Rex , Lessee shall join in the execution of.a memoarandum or
- . short form of this Leasz for use in recordation uadar Section 20c of the Interstate Commerce Act or .
S ~ such other recordation s Rex deems appropriate. Said memorandum or short form of lease shalil
- - "'. . dasoribe the pariies, the Cars being leased and th2 term of this Lease including any oplions to extend
- .. -7 7" andshall mcorpora:e the Lease by refernnce . S e - e
‘l“?;}allz-l S IN HITKESS WHEREOF, Rex and Lessee have duly executed‘.h is
R 3” Lease as of- ehe day and -year flrst ‘above. wrltten.-.. A
R Tt --..‘. ... .-:..'.' : ias - R . R
T L R U PR Rex Rallways,.Inc’:ﬁ7;1
:“l'ﬁ’gftffr.“32;.¢-13-;?33.3 - New Jersey Cbrporatlon
cevmtar sl c . R S L ; -t

fhé piékehé Raii&oad‘éaf

-.ﬁ-_.;,:f;:-““ ) {: o .- S a South Carollna Corporatlona {H ) ol
T . . (sEan)y T '---’ﬁ" SR SR :
'.‘n ’ ‘. ATTPST- - . T -

o ‘§é£2§£;ary ] L L. . : .

National Pallway Utilization Corp.
T : ' '_ - a South Carollna Corporatlon .

.o"-

(SEAL) : A
ATTEST: - L L ' X S g

Secretary .o . S . S

. _ . A



Tooa
Y

g,

: COUNTY OF

-=app:ared ol 1t o >~~~

- %

COUNTY QF /Q

STATE od/f%%«\@y }

. . v ) o
.On lhxs.......ﬁé.....day of ‘g//""” g’g"‘( , 18.27.., belore’ me personaliy-

appeared /éﬂ&l@T as ge“géﬂ cee e
1o me personally known, who being by me duly sworn says that he is.................. President of the
.REX RATLWAYS, INC. Jand.... Doris. MLLand............ , 1o me personally known
1o be the Hiz.es s Secreiary of said corporation, that the.seal allixed to-the

- foregoing instrument is the corpora!e seal 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,

. g

( Notary Public

) . - - . N . RUBIN SCHERTZ - .
LT L " © . . 7 " NOTARY-PUBLIC OF NEW JERSEY -.
) g - - My Comrmssnon Explfes May 4 1982 ’ R

s*rmsop/’é% } | o : |

On this...30th._. day of..Sgptember 198.19.7.7 before me- personally

*

-10 me personally kno@n who being by me duly sworn, says that he is

-seal atfixed to the foregoing instrument is the corporate seal of s3id corporation, that s2id insiru-

~ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
2nd they acknow!cdgod that the execution of the lorcgomg mstrumcnt was the {ree act and dezed

of said corporation.

. " Notary Fublic

KATHRYN M WILSON, NOTARY PUBI.IC
PHILAQELPHIA PHILADEL'PHIA COUNTY
My COMM!SSION FXPIRES MAR. 11 1980
. ] Member, PennsylvamaAsscc:atmnofNetaﬂos

b . . e i _ .
. o
- T .
- - ‘ ~
. N e

“~President of National Railway Utilization Corporationll Vice Pre31dent
.of Pickens Railroad Qo, cand L. Strzepek’

to-me personally known to be the.'.....A.S.S.ls.mn.t........Sec;etary of s3id corporation, that the



-- REPORTING NUM3ERSANDMARKS: . . 4o =7l  #. §

-SPECII:!CATKUN-S DESIGNATED BY LESSEE:  Cars to be bnllt tO The PleenS

. o EXHIBIT A

— w—— o w—— m— T g G o e— - a—— e ——
-

TYPE AND DESCRIPTION OF CAR: New 50 6" 1n51de length, 70-ton Slngle
Sheathed Boxcars, equipped w1th 10°'.
sliding doors.

Y

R Y
-

-Rallroad Co.. and: Natlcnal ‘Railway -

NUMBER OF CARS: "ljhreg Hundred (300) - R - :
mrsnioa EQUIP AENT: .La'di.r%g' str§? anchors vthrougil.ou:? car :
SRINRVEI e
oo o e, L

O AR Utlllzatlon Corp. spec1f1catlons.‘t-

. - ’ T,
- - - - - - PR e o
- . . -
- * . e P
. % L
. . . ~
"A
. .
- Te e -
- - - '.'- - -
- . - .2
.
. . -
LT 5 -
- . .2
. e LT .
- -'-
.
N e - r
-
- - -
. -
.
- . . -
L]
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) ;e . n
- ,ifﬁ' ’(\ . - ,
S EXHIBIT B e
" Septembe |
Lease dated.... P r 19 . 1377 . by and between 'REX RAILVAYS, INC.
{* Rex °}and. The Pickens Railroad Co. and (“Lossec™}
. T Natlgngl_Ril_];wgy_Ugl}_l_z_azlgn__C_o_r_Q . .
=z .
CERTIFICATE OF INSPECTION AND ACCEPTANCE .
. : .19
-~Rex Railways, Inc. . . . T .
- ~-616 Palisade Avenue ) ) o T - .
v “Englewood Cliffs, New Jersey 07652 PRV
-~ Gentlemen: o ‘ . '

, I The undersigned, being a duly authomed mspe(.lor ior Lessee, hereby ccmhes 1hat he has
‘-nade.an inspection of e l Cars |x>armg numbcrs as
~follows: o . : :

~of has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
-+ ~accepts such Cars for the Lessee pursuant 1o the Leasc; that each of said Cars is plainly marked in
"« _=stencil on both sides of each Car with the words

e e e OWNER AND LESSOR. e T

Title to this Car subject to documents recorded

-in readily visible letters not less than three-quarters inch (3/4") in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condition satisfactory to the
Lessee,

- »

° .

Lessea

-11-~

«. . .7 .- 7 REX RAILWAYS, INC. R . R

RN ’ under Section 20¢ of Interstate Commerce Act - - R

V1%
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* 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 tental for each Car,
during the Original Term from and including the date of
delivery of such Car the sum of:

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

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

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

INVESTMENT TAX CREDIT Lessor 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.

, National Railway Utilization Corp. _ V _ %/ZA'
Lessee \&—Q—v—— \'k @VPresidentRex WW: A

Pi ns Railroad -
Lessee GVG-—Q'\»-— ~— \‘ﬂ > 7 Vice President




The uridersigned 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:

p—

P // <///’
BY : ) e /\_M,., ,
Rubin Schertz, Secretary

REX RAILWAYS, INC.
S .

NATIONAL RAILWAY UTILIZATION CORP.

By:
President

THE PICKENS RAILROAD CO.
By: \k
&:Tice President
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STATE OF NEW JERSEY

COUNTY OF BERGEN ss:

On this 19th day of October, 1977, before me personally appeared
Robert W. Gruber, to me personally known, who being by me duly
sworn, says that he is the President 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.

, IH Mhdin

Robert W. Gruber

o

S

LTI

(Seal)

‘ A'Notary Pyblic of th%:j

-

State of New Jersey

- -

-~

. My Commission Expires

RUBIN SCHERTZ

OTAR
My Commission Expires May 4, 1982



