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Dear Mr. Homme: ‘ pes 25

As counsel for Rex Railways,

Inc. ("Rex"), a New Jersey cor-
poration,

I have been requested by Rex to submit to you for
filing pursuant to Section 11303, Title 49, United States Code
the enclosed amendment (the "Amendment"), dated as of

September 10, 1979, to a Lease of Railroad Equipment (the
"‘,Le‘ase" ) ,

dated as of October 16, 1978, between Rex, as
f€§§€€} and GATX Third Aircraft Corporation, as¥Iessor. The
\\j§< Lease was f9led with the Intersta

te mmerce Commission on
October 19, 1978 (Recordation No. (9782) and provides, as

amended by the Amendment, for the
(the "Cars") bearing road numbers CV 600150 to CV 600199,

€asing of railroad cars
inclusive. The Cars have been plainly marked on both sides

T ‘with the words "Title to this Car subject to documents
recorded with the Interstate Commerce Commission". All 50
of the Cars are new 50' 6" boxcars equipped with 70-ton

trucks, 10' sliding doors, nailable steel floors and 10" end-
of-car cushioning.

In addition, I am submitting to you for filing (i) a Lease
Agreement dated as of March 26, 1979 between Rex, as 1

Rex, as lessor,
and the Grand Trunk Western Railroad Company ("Grand Trunk"),
asTlessee—(the—"Grand Trunk Lease"), part of which relates to

the leasing of the Cars by Rex to the Grand Trunk and (ii) an
. Assignment of Lease between Rex and GATX Third Aircraft

Corporation dated September 10, 1979 (the "Assignment") Wwhich

relates to the assignment of Rex's rights in the Grand Trunk
Lease in respect of the Cars.




/

I am delivering three manually executed copies of the Amend-
ment, the Grand Trunk Lease and the Assignment. I would
appreciate it if you would have two copies of each stamped
as recorded and returned to me at your earliest convenience.
The required filing fees totaling $150.00 are also being
delivered with this letter.

Thank you for your assistance.

Very truly yours,

Law Offices
RICHARD MARTIN CONTINO

~~ Richard M. Contino

RMC/1ls
Encl.

cc: Mark A. Salitan
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,LRS\ATt COMMERCE COMMISSION
A D /\\-JH;ED '\"
THIS LEASE AGREEMIEINT, mmlc ’LS of this ..26.. day of .March . . .. 197. . Obetween
RATIVRAYS, INC., a N. J, corporation, 616 Pall sade Ava., RL’;"’“JQ:«': Criffs,N
("REX") as Lessor and G and. ’I.‘;L‘.Lm}\ Western Railxoad Company

_Filed 1425

Michigan.and Indiana................ comporation (the “Lessce”), as L LSS0E

Lo

RECITALS
Lessn’- desires to lesse from Rex as Lessor certain raitroad cars, hereinafier
designated, all upon the rentals, terms and onditions st forth in this Lease.

AG’-ZE IENT
It is Agread: . _

" 1. Lease of Cars. R@ wgress to lease to Lesses and Lessee agreas to and doas harehy I'»:
from Resr railroad cars of the numbsar of units, mode!, type, construction and such othur
description {hereinafter referred to as the "Cars™) a5 is set forth in Schedule 1 attachad hereto and
by this referunce rmads ¢ par: hereot and 23 sot forth in Scheduizs which moy fram tims to tima he
addzd to this Lease and thercby mede a part hereof. The Lease shall become effeitive as to any
Car immeadiately upon its delivary 1o unj acceptanca by lrsce*e p ursuant to Peregre un 3.

2. Delivery of Cers. R(‘}x - shall c-chvwr the Cars as promptly as is reasonzbly possible.
Rex' obligations with ruspect to delivery of all or any of ths Cars are herehy made oxpressly
subject to, and  Rey shall not b° responsibla for, failure to daliver or d'ru:::y in dalivering Cars
due to- labor difficulties, fire, defays and defaults of carriers and material suppliers or Car
.manukaciurcrs, acts of Gad, governmental atis, regulations and restrictions or re
casua!ties or contingenbies boyond RQ 't control. ;x,uui dmhvz-:ry shall be &

any ()ll

pay or re;rnh'lrw Rex for tha paymnnt of ﬂ!l cosis, charges and exocnseso{ any .:5:.':
on account of or relating to switching, demurrage, datention, storsaz, trans:

wiation o moverns
of a Car, including specifically, but not exclusively, freight and wnix‘-.ing chiaryss 100 movament ot

any tima and Trom time to time 1o and from repair shopns, storngs or tarminal facilit

3. Condition of Cars ~ Acceptance. Al Cars detiverad hareunder shalt b in satisfaciory
condition for movarmnent i the normal interchizngs of re xl traffic @l shall oihoresd

oGO (.!ty witiy
the descripuon and specifications conieingd in
responsible for datermining et i
days alter Rex

shall give L

have its authorized reprosantin

)'v—r <,
AL

.J.

. l.

or reject then os t condition{Cars 50 )
glect 10 inap

shall upon gt

ac-::»:zpz: ail cavs
while under cor




~tirne and in the place of Cars for which They-wg substituted

)Uae. ;

. 4. Use and Possession. Throughout the continuance of this Lease sc long as Lessea is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease

" becomes eflective as 1o such Car and shall use such Car on its own property or lines or in the usual

interchangs of traffic; provided, however, that Lesse agrees that the Cars shall at all times be usad
(i} in comformity with Interchange Rules; (i) in compliance with the terms and provisions of this
Lease; (iii) in a careful and prudent manner, solely in the use, service and manner for which they
were designad; (iv) only within the continental limits of the Umted Stetes of Am rica or in
temparary or mcndental use in Canada or Mexico.

5. Term. This Lease shall be effective as to any Car on the date of delivery by Rey - of
such Car, as provided in Paragraph 2 hereof. Thz lease term shall commence on the Average Date
of Delivery and shall terminate upon expiration of the lease term specified in the applicable
Schedule unless sooner terminated in accordance with the provisions of this Lease.

6. Rental. {a) Per Car. During the term of this Leaee Lessee shall pay to Rex for each

'Car commencing on the date of delivery thereof, the monthly rental specnﬁed in the applicablz

Schedule.

dits.

mileage payrnants paid or aHowu i rmds on the Cars shall be sty of Rex |, but

. provided, however, that in no event shall th° aggreg
payments credxted exceed the total rental payable by Lessee.

7. Payment. Lessee shall maKe payment of all sums dus hereunder to Rex  in Federal

 funds at the address provided. in Paragraph 21 hereof, or such other place as Rex may

direct. Rental payments shall be made monthly in advance on or before the 1st day of each month
for which such rental is due, except that the first fuil month’s payment shail, in addition, include
rental covering any prior penod of less than one month,

8. Title. Lessee shall not by reason of this Leass or any action taken hereunder acquire or
have any right or title in the_Cars except the rights herein expressly granted io itas Lessee,

9. Repa/rs Lessee shall perform or cause to be performed and shall pay all costs end

- expensas of all Repair Work without any zbatement in rent or other loss, cost or expenss 1o

If the Cars bear Rex ' reporting marks and nuWrrd—’»‘”'

time and itesgo——____

that are not
readily remov-

Rex Any parts, replacements or additions made to any Cdrfshax( bz accassions to such Car and ! apble,or that

- title thereto shall immediately vestin Rex . .

‘Wt/’on of Cars. Reyx may, at any ume and from time to time, replacg say |
Casualty Cars Wi hﬁ%ﬁxmt Cars and such Replacement Cars shall. ba UCer.wd LO’EJ(SU(]EC:. 1o

all terms and conditions of This~Lease as if the samne had been originally. detiared to Lessee at the

b Parties shail execute amendments
to this Lease and such other or further documentz~dSrsay be required by either party hereto 'to
evidence the withdrawal from and twmifnqq of this ngm?ﬁ spact 1o Casualy Cars, or to
include any Replacoment Geors \nthm the terms and provisions of this L
document unm: Rex  has assigned its rights hereunder, a3 permitts

ead_of any other

11, A/mtemem of Rent. Rental payineants on any Car shall not abate it such Car is out of
service for Pmm\r Work nor on account of any othar reason whatsoever,

urse Rex . for

4o laviad against the

12. Taxes, lessee shall be hable at oli tiines for and shalt pay or rai
payment of all Federal, State or other goverminznial chiargas or taxes a

R,

are required
vnder rules se

i in Paragranbdy

by AAR



Cars, including but not limited to {i} all Fedéral, State or other governmental property taxes
- assessed or levied against the Cars; (i) all Federal, State or local sales or use taxes imposed upon or
in connection with the Cars, this Lease, or the manufacture, acquisition, or use of tha Cars for or
under this Lease, {ili) all taxes, duties or imposts assessed or levied on the Cars or this Lease by a
foreign country and/or any governmental subdivision thereof and {iv) a!l taxes or go{/ernmantal
charges assessed or levied upon its interest as Lessee of Cars. Iessee has no obllgatlon for
payment of any income taxes imposed on Rex or its assignee's  incame.
13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyong clairning by, through or under Lessee which may be a cloud upon or otherwise affect
Rex ' title, including, but not limited to liens or encumbrances. which arise out of any suit
involving Lessee, or any act or omission of Lessee or Lessee’s failure to comply with the provisions
of this Lease, and Lessee shall prompt!\{, discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify Rexand hold it harmless
from any- loss, expanse or liabitity which Rex may suffer or incur from any charge, claim,.
proceading, suit or other event which in any manner or from any cause arises in connection with
the use, possession or operation of a Car while subject to this Leass, excépting only any such loss
expense or liability which arises solely from Rex ' negligence. Rex agrees to indemnify
Lessee and save it harmless against any charge, loss, claim, suit, expznse or liability arising out of
or on account of the use or incorporation by Rex  upon delivery of a Car or upon the making of
repairs tharcto byRex ., of any invention or the infringement of any patents, except if such

" invention was used or incorporated by reason of Lesses's specifications. The term "Rex *’shall
mean-and include any subsidiary, parent or affiliated corporation for all purposes of this Paragraph.

. 14. Lessee’s indemnity shall not eliminate the rights given Lessez under any rnanufacturer’s -
warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions of fiability
herein contained shall survive the termination of this Lease. Each party shall, upon learning of -
same, give the other prompt notice of any claim or liability hereby indemnified against.

15.. Lettering — Inventory. At Rex ' election all Cars may be marked to indicate the rights

of Rex., or an assignee, mortgages, trustee, pledgee or security holder of Rex ' or a lessor to

‘Rex and may bear the following inscription: “Title to this Car subject to documents recorded

: with the Interstate Comm=ncgomséec(39r for renewal and maintenance of the
aforesald lottermg or lenermg indicating that the Cer is leased to the Lessee or 10 a sublessee

" no lettering or marking shall be placed upon any of the Cars by

- Lessee anfl Lessee will not remove or changa the rnpo'tmg marks and numbears indicated on the

applicable schedule except upon the written direction or consent of Rex.. Rexmay at its own

- cost end expense/?gadtt e E 57 {57 o tumnqb time wherever they may be, and Lessea shall, upon

request of Rex , but no more than once every year, furnisn to  Rex ‘ts certified mventory of

alt Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolzn, destroyed or
. damagad beyond econornic repair, lessee shall, within five days of its knowledge thereof, by -
written notice, fully advise Rex of such occurrence. Except where Rex shall have received
payment for such Casualty Car from a handling railroad or other party under and pursuant to
Interchange Rules, Lessee shall, within 45 days after demand by  Rexpromptly make payment
1o Re:x: in the same amount as is prescribed in the Interchange Rules for the loss of such Car.
This Lease shall continue in full force and effect with respect to any Casualty Car irrespactive of
the cause, place or extent of any casualty occurrence, the risk of-which shali be borne by Lessze,
provided, however, thot this Leasz shell terminate with respoet (o a Casualty Car on the date
Rey shall receive all amounts and things granted it on account of suzh Cor undar this Paregraph
16, and therenfter Lessee shall have ng furihor Iiability to Rexx hercunder with raspact thereto
“excepting accrued rent and liabilitics arising or existing under Paragraphs 12, 13, and 14 hercof.



"17. Return of Cars. Upon the expiration or termination of this Lease with respect to any Car
{other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expznse forthwith
surrencdler possession of such Car to Rex by dohve.mq same tQ Rey at such

storage or terminal 'fc’l\.l\l‘[\//?(l\ {Lﬂbsme QL S!&H{hn .113 SefReSo -“_wxl‘g/Ed“h Car so surrenderedt
shall bz in the same or as good condition, order and repair as whan dc,hvered 1o Lessee, wear and
tear from ordinary use and the passage of time excepted, . . N ~and shall
be free from all accurnulations or deposits from commaodities transported in or on the Cars while
in the sarvice of Lessee. If any of the Cars do not bear Rex ' reporting rmarks and numbers,
Lessee shall p.ace such reporting marks and numbers on any or all of the Cars as Rex shall
designate in writing to Lessee prior to the end of the lease terrp Until the dalivery of possession to

as long as suct
facility is on
the line of the
Lessee or sub-
lessee as desic
nateo by the

=S552e. )

Rex pursuant to this Paragraph 17, Lessee shall continue to be liable for and shall pay rental at
the rate being paid immediately pnor to termination or expiration, and Lesse2 shall in addition
make ail other paymeants and keep all obhgmons and undertakings required of ‘Lessee under any
and all provisions of this Lease as though such termination or: expiration had not occurred. if
Lessee is a rdilroad, Lesses agrees to provide storage at its expense, upon tha requsst ofRex Lfor
any or all of the Cars for a period of ninety (30} days from the date of expiration or termination

Pt

at Rex' expense
and rental shal
abate during

this restencil-

ing period.

of this Lease. Nothing in this Paragraph 17 shall give Lessee the right ta retain poasussnon ofany

Car after expiration or termination of this Lease with respact to such Car.

18. Default. If Lessee shall fail to make any payment required hereunder_wi:hin_ 20 days after

same shall have become due or shall default or fail for a period of 20 days in the clue observance or

. performance of any covenant, condition or agreement required to be observed or parformed on its

part hereunder, or if @ proceeding shall have been commencad by or against Lessee under any

bankruptcy laws, Federal or State, or for the appointment of a receiver, gssig

Lessee or its property, or if Lessee shall make a general assignment for the ben
then and in any of said events Rex may at its election:

{a) terminate this Lease by written notice to such effect, and retake the Cars and
thereafter recover as liquidated damages for loss of a bargain and not as a penalty, any and 2!l
damages sustainad by reason of Lessee’s default in addition to all rental unpaid as of said date; or

(b} without terminating the Lease repossess the Cars, and may relet the same or any part
thereof to others upon such rental and other terms as it may see fit. The proceeds of any such
reletting shall first be applied to the expenses (including reasonable attorneys’ fees) of retaking and

nez or trustea of -
afit of crbdxtors,_

reletting of the Cars and delivery to the new lessee and thaa to the paymant of reat due under this .

Lease. Lessez shall pay any deficiency remaining due after so applying the proceads as the same
shall accrue. Rex shall not be obligated to accept any lessee offered by Lessee.
of a lessee offered by jessee shall not be unreasonably withheld.
The election by Rex to relet the Cars and the acceptance of a new lassee
shall not operate to release Lessee from liability for any existing or future dzfault in any other

" covenant or promise herein contained. The obligation to pay such deficiency or any sum or sums’

due and unpaid or any damages suffered by reasen of Lessee’s dafault hereunder shali survive the

termination of the Lease and the retaking of the Cars.

The remedies providad in this Paragraph 18 in favor of Rewx shall not be deemed exclusive but
shali, where not by rule of law inconsistent with each other, be cumulative and may be avaited of
singly, in combmauon or all together and in any order, and shall be in addition o all oihar
Rex ' favor existing at law ar in equity. The Lessaz hereby waives any mandatory
requirements of law now or hereafier in effect which might limit or modify any of the remedios
herein provided to the extent that such walver is parmitted bv lavs. -

remadies in

19. Sublease and Assignment. The right to assign this Lease by eititer party and the Lessee’s
right to sublease shall oxist anly es follows: : :

Rex ) acceptance



Except for assignments, subleases or loans of any of the Cars

‘to a related U.S. railroad,which are specifically permltted upon
"written notice to Rex|,
- {ay Lessee shall have no right to assign or sublease or loan any of the Cars without the

prior written consent of Rax ., provided, however, that Lessee shall have the ncht to.s qép'oa %ny

of the Cars for single trips within the continental limits of the United Sta'.es/c; 1S CUSLOMers or p————" o

suppliers where the sole purpose of such sublease is to obtain exemption from demurragsion the " ge o
\ . . . |mlleage tarifl

subleased Cars. Any such sublaase shall be upon terms which are in compliance with all applicable - .

Interchangz Rules, tariffs, regulations and laws and all terms and conditions of this Leass;

{b) a!l rights of Rex hereunder may be assigned, pladgad, mortg ged, transfarred or
otherwise disposed of either in whole or in part without notice to or consent of Lessee. This Lease
and Lessee’s rights hereunder are and shall be subject and subordinate to any fease toRex
chattel mortgage, security agreement or eqquipment trust or other se cunty instrument covering the
Cars heretofore or hereafter created by Rex provided only -that so long as Lessee is not in
default under the Lease, Lessee shall be entitled 1o the peaceful and quiet possession of the Cars. If |
Rex shall have given written notice to Lessee stating the identity and post office address-of any -
assignee entitled to receive future rentals and any other sums payablz by Lessee hereunder, Lessoe
shall thereafter make such p'xyments to thedesignated assignee.

The making of an assignment or sublease by Lessee or an assignment by Rex shali not serve to
relizve such party of any liability or undertaking hereunder nor to impos2 any liability or
undertaking hereundar upon any such assignee or sublessea except as otherwise provided herein _ -

20. Opinion of Counsel. Upon the request of  Rex or its assignee, Lessee will deliver to
Rex. an opinion of counsel for Lessee, addressed to  Rexor its assigneae in form and substanca
satisfactory to counsel for Rexz . or its assignee, which opinion shall be to the effect that:

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

A (b} this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms; :

{c} the Cars which are then subject to the Lease are hald by Lessec; under and subject 1o,
the provisions of this Lease prior to any lien, charge or encu'nb'ance in favor of anyone claiming
by, through or under Lessee, ancl

(d) no governmental, administrative or judiciel authorization, permission, consent, or
approva! or recording is necessary-on the part of Lessee in connection with th|> Lease or any
action contemplated on its part hereunder.

21. Notice. Any notice required or permitted to be given pursuani to the terms of this Leasz
shall be properly given when made in.writing, deposited in the Umwd th"s rail, reglat&red or
certified, postage prepaid, addressed to:

Rex at: P. O. Box 968 _
Engletvood Cliffs, N.J. 07632
or at such other addresszs as - Rex may from time to time dasignate by such notice in writing and
to Lessen at the address first above written or ¢ any such other address as Lesse2 meay from time to

tirne designate by notice in writing.

22. Warranty. Rexagress to assign to-Lesses such rights a3 it may have under warranties, if
any, which it may have received from the manufaciurer of any Cars 5 Of parts therafor and shall at

5



Lessee’s expense cooperate with Lesses and take such action as may be reaaonau!y reques:ad to
enable Lessee to enforce such rights. RG)&A makes no warranty or representation of any kind,
_either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in the
applicable Schedule, or 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 heraunder
for domages of any kind, including specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of any mattes which might otherwise constitute a breach of
warranty or representation. Lessee represents that all of the matters set farth-in Paragraphs 20{a),
{b} and {c) shall bz and are true and correct at all times that any Car is subject to this Lease. -

) 23. Governing Law — Writing. The terms;_of this Lease and all righis and obligations
hereunder shall be governad by the laws of the State of N.J .The terms of this Lease and the
rights and obligations of the parties hereto may not be changed or terminated orally,but only by
agreement in writing signed by the par ty against whom enforcement of such changs or termination
is sought. - .

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

25. Severability — Waiver. | any term or provision of this Lease or the application thereof to
- any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circurnstances other than those as
to which it is invalid or unanforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure ofRex to
exercise any rights hereunder shall not constitute a waiver of any such right upon tha continuation
or recurrence of the suuauon or contingancy giving rise to such right.

26. Terminology. In construing any language contained. in this Lease, no reference shall bz
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plurat and vice versa.

27. Past Due Payments. Any nonpayment of rentals or othar sums due hereunder, whether
‘duri'ng the period within which a default may be cured or for a longar period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessse
to pay also an amount equa! to twalve per cent per annum {or if such raie may not lawfully ba

- -charged, then the highest rate which may fawiully be chargad) of such owrdu0 sum fox the period

of time from one weel/ after the due date until such overdue sum is paid.

28. Def/nmons For all purposes of this Lease the ‘ollowmg t2rms s*nl! have the, ;oxlow‘ng_
meaning: : : -

(a) "interchange Rules’ — all éodes rules, mtprpretatiohs. laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchanga of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from tima to time by
the Asgociation of American Railroads and any other organization, association, agancy, of
governmeantal authority, including the Interstate Cammerce Cominission and the United States
Department of Transportation, which may from tirme to time he responsible for or have authority
to irnpose such cedeas, rules, interpretations, laws or orders.

(o) “Avmage Dale of Delivery” — ﬂml date which is determined by (|) multiplying tha
number of Cars delivered by Rex on each day by the number of days elapsed batwaen such day
and the date of delivery of t‘wu first C,xr under the il,);M(Dl!'f' Sehaduls, and () edding alt of tha

e



predducts so obtained and dividing that surn by the total number of Cars delivered under ths
applicable Schedule and (iii) adding such quotient rounded out to the nearest whole number to the
date of delivery of the first Car under the applicable Schedule. Tha date on which delivery of a Car
shall be deemed to have been made will be tha day following delivery of the Car to the Lessze. A
Car shalt be conclusively deemed delivered to the Lessee on the earlisst date shown on any of the
following: (i)'Certificate of Acceptance or other writing accepting a Car signed by the Lessees: oF
(i) a bitl of tading showing delivery to Lessez or io & rallroad for the account of Lessee.

{c) “*Repair Work" — ali repairs, maintenance, modifications, additions or repb men
required to keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all Interchange Rules and prcvmuvo maintenancs
necessary to keep and maintain the Cars in good v.orhng order and repair. -

. [

(d) “Casualty Cars” — Cars which are lost, stolen, deastroye d or damdgod beyond

economic repair. ' : '

{e) - “Replacement Cars’ — C"IYS of substantially similar dascription and specification 10
that set forth in the applicable Schedule which are substituted for Casualty Cars. '

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreaments
~contained in this Lease shall bind and inure to the benefit of the parties and (to the extant
permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the genarality of
" the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of Rex . and if such assignes is a trustee or secured party
under an indenture under which evidence of indebiedness has been issued in connaction with the
financing of the Cars, then also to the benzfit of any holder of such evidence of indebtness

CIN WITNESS WHEREOF, Rexand Lesses have duly executed this Lease as of the day and
year first above written, C

REX RA'ILT.?-JAYS, , INC.

/wz/

Presld‘-nt

[CORPORAT“' SEAL)

' ATTEs r

co..

( Z,gzz ¢__Secretary ' . : v
GRAND TRUNK WESTERN RAILROAD
abMichigan & Indiana__ corporation
‘ By —
[LORPO RATE SEAL) .__l[lc@.)‘_{ President
/-\TTEST.‘




-EXHIBIT A
Schedule.....to Lease dated..........,19..... by and betwean
Rex Railways, Inc. ("Rex") and'......;.. ...... ereeeean ("Iessea")

CERTIFICATE OF ACCEPTANCE

» 19
Rex Railways, Inc.

P.O. Box 968
Englewood Cliffs, New Jersey 07632

 Gentlemen:
The under51aned belng a duly authorlzed representatlvo

of Léssee, hereby accepts
( ) Cars beaxring numbers as follows-

for the Lessee pursuant to the Lease and certifies that each of
said Cars is plainly marked in stencil on bo th sides of each Car
w1th the words o -

Title to this Car subject to documents
recorded with the . Intexstate
Commerce Commission. .

in readily visible leltters not less than one inch (1") 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 Iessez. If the Lesse2 is a
railroad, Lessce hereby certifies that it is an interstate cacrier by yrail
and that the Cars are intended for actual use and wovement in intecstate
comnErce.




" REX'SLOT NO.

_Schadule 1

Page 1 of Schedule__1 dated___March 26 _ 19__79 1o lease dated

March 26  ,19__79 by and between REX RAILWAYS, INC.
{ Rex) ang_Grand Trunk Western Railroad Company

{""Lessea’)
" TYPE AND DESCRIPTION OF CAR:  New, 50'6" inside length, 70-Ton
XM Boxcars with 10' sliding doors, nailable steel floors and -
10" end-of-car cushioning.
NUMBER OF CARS: 200 (Two Hundred)
INTERIOR EQUIPMENT:  None

SPECIAL LININGS:  None

PERMITTED LADING USE: Non-corrosive commodities.

*REPORTING MARKS AND NUMBERS: CV 600100 to 600299 inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITIAL F.O.T. DELIVERY POINT:  Manufacturing plants.

*When Rex  reporting marks are specified, this lease is subject to the grunting of all necessary
consents 1o such use by carrier or any other approvel now or hereafler required by tanif, Interchangs
Rules or other gpplicabla laws and regulations. )



tL, . , ,
‘ _‘F’age 2 of Schcciu!e,_,__;~,1;~__~_datefi_m_i_"' veh 26 0 10 19 CLeas dated
CMarceh 26 1929, by and bewvesn  REX RALLE NS, INC.
("Res") and. Grand Trunk Wootorn Railroad Commany ~  (+f csea”)
LLEASE TERM: 15 (Fifteen) years.
FAONTHLY RENTAL:  $391.00 (Threc Hundred Ninety One Dollars) por
car per month. »
SPRCYIAL TERMS: (]) Opt 10"1 to TL‘LUJ nate

So long as no default or event of defa ult “Eﬂl have occurred and be continuing .

undar this lease, L“”"fw shall have the ion,excrcisable from tima to time, to
gurvendsr wp to 67 of the Cars then subjec,e to this Inzase and to terminate its

ohligations as Lr-;’bee wder this Lease with respect to such swrendered Cars.
sSuch option shall be exercised by written notice given by Lessée to Rex specify-—
ing the number of Carxs 1o bz Qurronlncd and fixing a date for surrendar thareof
which shall b2 ho'less than six (6) months and no more than nine (9) months.
(such period be.mg herein ralpd an Option Lxercise Po;cz_cﬂ) subserpent to the
date of such notice. : ‘ '

Cn thz date fixed in such notice, Lesces shall G"l]\ﬂ—:}f the Cars to Rex in z*c:corc]— '

anze with the provisions of Paragraph 17 of this ILease and, subject to the pro-

visions of Pa'caqrarh 17, Lessce's obli. gations under this Lease with respact to
csuch Cars shall terminate. I the delivery cocurs within zeven (7) vears of the
Teuse CONing ne-*-"ent date, dalivery will be to a point as designated by Rex - by
notice to the lessee which point will be east of the Mississippl River and
. "Rex . shall reimburse Lessea one-half of the freight charges paid by ILesgsse to
- deliver the cars to the point dezignated by Rex: . | If the delivery occurs

after seven (7) years of the Lease cowmmencement date, delivery will be accocding

~to the provision of Paragraph 17. IE Le.sss-e wercises its owtic‘n'hcrcin, (a) it

‘shall not glve another Notvice of Exercise of such option ducing the Option Exexcie %0
Paxicd, and (b) Rex shall have .an ope*on, exercisable by written notice to Lessoa
qj Jen not less tlrnn 60 days prsoL to the expiration of Option Exercise Pevicd,

' o m:*u r‘.;tr‘ this Lezase, effective on Ll e date of termination set forth in Lessee's
ot ¢ exercise, as to the lesser™ =7 (i) all the Cars than subject to 'l;ru

(JLn\,al.L-tL.n\J the Cars which Lessee hmz spacified in its notice of exercise),

Tor (.hx) 100 Cars (including the Cavs which Lessea had specifizd in its no“c* of
SR A!..)C_‘} , in \n J(,ﬂ o\r‘m- Iessoe & «ml cs. Ll\/(‘.‘: aU SL'.:-l Crn' , under the provisions




<

v »

a

1979 by  and between REX RATLWAYS
Western Railroad Co. -

-Paoc 3 of Schedule 1 ddted March _26 2979 to Lease dated March 26,

INC. ("Res") and Grand Trunk

(2) Purchase Cption

- The Tessee shall have the right to purchase the cars if ILessee is not then in

default hereunder at the expiration of the 15-year term of the Tease, by serving
written notice on Rex at any time withinh the last year of such term, at least (S0)
ninety days prior to the last day of such term. The purchase price shall be the
fair market value to be agreed upon by ' '

Rexw and Iessee.

T.n the event thc\t the parties cannot ugleo on fair market value, it shall be dater-
mined by three (3) arbitrators, one to be selected by lessee, one by Rex and the
third selected by the two arbitrators selected by the parties. Faix market value for

the

purposes hereof shall mean the value

which would be obtained in an arm's length

transaction between an informed and willing buyer other than a buyer currently in
possession and an informed and willing seller under no compulsion to sell without

deducting from such value costs or removal of the Cars from their location in current

use.

[CORPORATE )EAl ]
ATTEST:

Seu( tary

. [CORPORATE S «u
ATTEST:

QW KZJM»

_Secretory

GRAND TRU_NI( WESTERN RAlLROAD CO.
Lessea

By

g _Z_M Président

REX RATILWAYS, INC.

__Z_Presiden:



COUNTY OF Bergen

STATE OF New Jersey {
sS

e is X VM Presiclent of
44?\. to me parsonally
known to be the.. ... 7Gxl & et .S euenry of sald corporatxon that the sed! affixed

to the foregoing instrument is the cofporate seal of said corporation, that said instrument was o

signed and sealed on behalf of said cc'pOrat’.on by authority of its Board of Directors, and they
acknowledgsd that the execution of the forwomg instrumeant was tha free act and deed of said
corporation,

Né tary Public

UBIN” SCHERTZ T
NOTARY/PUBLIC OF NEW JERSEY = . ...

My Commission Exmres May 4 1982. :

~~

STATE OF% _

COUNTY OF & f $s
Ont -

appeared.... /.G s

to me personal
President of...

to me personaliy known tobe the............c... U Socretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

 ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they (Cr\nov'ledg“d that the CXF‘CUT.IOﬂ of the foregoing instrument was the free act and deed
of said corporation. .

NoLary Puu/L,

J A, BREWER
Notary Puliic, Wayfe Sounty, i ich.
My Commission Expires Dec. 16, 1981




