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Dear Mr. Homme:

This firm has been retained as Special Counsel by Rex Rail-
ways, Inc., a New Jersey corporation. At their request, we
ask that you file the following documents: L
l. A Lease Agreement, dated March 5, 1979, between Rex
Railways, Inc., a New Jersey corporation, as lessor
and Laurinburg & Southern Railroad Company, a New
Jersey corporation, as lessee, for the leasing of
railroad cars bearing numbers LRE 5001 to 5075, inclu-
sive, which cars are plainly marked in stencil on
. both sides of each car with the words "Title to this
Car subject to documents recorded with Interstate
Commerce Commission." All 75 of these railroad cars
encompassed by this lease are new, 50' 6" IL XL box
cars equipped with 70-ton trucks, ten-foot sliding
doors, and nailable steel floors. The interior
equipment includes lading strap anchors and belt
rails for XL classification.

2. A Lease Agreement, dated March 6, 1979, between Rex
Railways, Inc., a New Jersey corporation, as lessor,
and Minneapolis, Northfield and Southern Railway, a
South Dakota corporation, as lessee. This lease en-
compasses 100 railroad cars bearing numbers MNS 49800
through MNS 49899, inclusive. Each of the said 100
railroad cars is plainly marked in stencil on both
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- sides of each car with the words "Title to this Car
subject to documents recorded with the Interstate
Commerce Commission." Each of the 100 railroad cars
encompassed by this lease is a new, 50' 6" inside
length XF box car, which is 70 tons in weight. The
interior equipment includes 1ading strap anchors
and the permitted ladlng use is for food grade pro-
ducts.

3. A Loan and Security Agreement, dated May 18, 1979,
between Rex Railways, Inc., a New Jersey corporation,
and Manufacturers Hanover Leasing Corporation, a New
York corporation. Manufacturers Hanover Leasing Cor-
poration, the lender, agrees to make a loan to Rex
Railways, Inc., the borrower, in a principal amount
not to exceed $6,797,500.00 to finance a portion of
the aggregate purchase price of the 175 70-ton box
cars to be purchased by the company from ACF Indus-
tries, Inc., a New Jersey corporation, and leased
under the two aforementioned Lease Agreements. As
collateral security for the prompt and complete pay-
ment when due of the unpaid principal of, premium, if
any, and interest on the note evidencing the loan,
the due and punctual payment and performance by the
company of all of its obllgatlons and liabilities
under or arising out of or .in connection with this
Agreement and the prompt and complete payment when due
of all other. indebtedness, obligations and liabilities
of the company to the lender, whether now existing or
hereafter incurred, and in order to induce the lender
to make the loans hereunder, the borrower assigns,
conveys, mortgages, pledges and transfers to the
lender and does hereby grant to the lender a contin-
uing security interest in all box cars, as defined
in this Loan and Security Agreement, now owned or at
any time hereafter acquired by the borrower and any
and all proceeds thereof, provided that the lender
does not hereby consent to the sale or other disposal
thereof. 1In addition, the borrower assigns, conveys,
mortgages, pledges and transfers to the lender and
does hereby grant to the lender a continuing security
interest in all the right, title and interest of the
borrower in, to and under each of the Lease Agreements
noted above. The railroad cars encompassed by the
terms  of this Loan and Security Agreement are described
in Schedule I ‘to the Loan and Security Agreement (at-
tached) and in paragraphs 1 and 2 hereinabove.
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Our office-iS‘téndering one original and six copies of each
of the aforementioned documents. We request that the four extra -
copies 0of each of the aforementioned documents be stamped and-

filed and be returned, along with the original of each document,
to:

Mark A. Salitan

Rex Railways, Inc,

616 Palisade Avenue

Englewood Cliffs, New Jersey 07632

Thank you for 'your assistance. We look forward to hearing
from you at your earliest convenience.

Very truly yours,

JACKSON, CAMPBELL & PARKINSON

By:

Patricia D. Gurne

o LN 1

David H. Cox
Special Counsel to
Rex Railways, Inc.

PDG:DHC:kcs -
cc: Mark A. Salitan -~ ™
Richard M. Contino

Q
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LEASE AGREEMENT _ ) - :
THIS LEASE AGREEMENT, made as of this 6th.. day of ..M.argh. .., 1979, between REX

RAITMAYS, INC., a N. J. corporation, 616 Palisade Ave., glevk Cllffs,N J
- ("REX") as Lessor and . Mlnnaapolg,s,,,Northfleld & Southe all

e o (thcqfessce ) as Lessee.

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

: - oo RECITALS : =
Lessee des:res to lease from Rex as Lessor certain railroad cars, hereinafter specmcally
desugnated alt upon the rentals, terms and condltlons set forth in thls Lease.

: . - AGREEMENT

It is Agreed: . _ _ » : S

1. Lease of Cars. ReXagrees to lease to Lessee and Lessee agrees to and does heréby lease
fromRex -, railroad cars of the number of units, model, type, construction and such other de-
scription (hereinafter referred to as the “Cars”) as is set forth in Schedule 1 attached hereto and
by this reference made a part hereof and as set forth in Schedules which may from time to time be
added to this Lease and thereby made a part hereof. The Lease shall becorne effective as to any
Car immediately upon its delivery to and acceptance by Lessee pursuant to Paragraph 3,

2. Delivery of Cars. Rex shall deliver the Cars as promptly as is reasonably possible.
Rex 'S obligations with respect to delivery of all or any of the Cars are hereby made expressly
subject to, and Rex shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car - .
manufacturers, acts of God, governmental acts, regilations and restrictions or any other causes,
casualties or contingencies beyondRex ' g control. Initial delivery shall be at the point specified -
_in the applicable Schedule. From and after acceptance of a Car, Lessee shall be liable for, and shall
pay or reimburse Rex ' for the payment of all costs, charges and expenses of any kind whatsoaver _
_on account of or relating to switching, demurrage, detention, storage, transportation or inovement . °
of a Car, including specifically, but not exclusively, freight and switching charges for movement at
any time and from time to time to and from repair shops, storage or terminal facilities.

"3. Condition of Cars — Acceptance. All -Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with
the description and specifications contained in the applicable Schedule; but Lessee shall be solely
responsible for determining that Cars are in proper condition for loading and shipment. Within five
days after Rex shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at the point specified in the notice and accept
or reject them as to condition. Cars so inspected and accepted and any Cars which Lessee does not
elect to inspect shall upon delivery thereof to Lessee as above provided be conclusively deemed to
be accepted and subject to this Lease and to meet all requirements of this Lease. At Rex's
request, Lessee snall deliver 10 Rex an executed Certlfmate of Acceptance in the form of
Exhibit A with respect to all accepted cars.



4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car on its own property or lines or in the usual
interchang2 of traffic; provided, however, that Lessee agrees that the Cars shail at all times be used
{i) in comformity w'nh 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 designed; (iv) only within the continental limits of the United States of America or in
temporary or incidental use in Canada; and (v) in such service as will not constitute a “unit train”’.

) 5. - Term. This Lease shall bé effective as to any Car on the date of delivery by Rex  of
such Car, as provided in Paragraph 2 hereof. The lease term shall commence on the Average Date’

of Delivery and shall terminate upon expiration of the lease term specified in the applicable
* Schedule uriléss sooner terminated in acgordance with the provisions of this Lease.

6. Rental. (a) Per Car. During the term of this Leaée' 1 essee shall pay to ReX for each
Car, commernicing on the date of dehvery thereof, the monthly rental specified in the apphcable
Schedule.

{b) Mileage Credits. If the Cars bear Rex ' reporting marks and numbers, any time and
mileage payments paid or allowed by railroads on the Cars shall be the property of Rex ._but
Rex shall credit time and mileage payments actually received by it (less taxes, other than .

income taxes, due or to become due on account thereof) against rental then or thereafter due .. -

under this Lease; provided, however, that in no event shall the aggregate tsme and mileage

" payments credited exceed the total rental payable by Lessee

7. - Payment. Lessee shall make payment of all sums due hereunder to Rex  in immediately
available 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 full month’s payment shall, in addition, mclude
rental covering any pnor perlod of less than one month.

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

9. Repairs. Lessee shall perform or cause to be p'erfdrmed‘and shall pay all cosfs and.

expenses of all Repair Work without any abatement in rent or other Ioss cost or expense 10

Rex Any parts, replacements or additions made to any Car shall be accessions 1o such Carand
title thereto shall immediately vest in- Rex -

10_. Substitution af “Cars. Rex. may, at any time and from time to time, réplace any
Casualty Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to
all terms and conditions of this Lease as if the same had been originally delivered to Lessee at the

~time and in the place of Cars for which they are substituted. The parties shall execute amendments

to this Leasz and such other or further documents as may be required by either party hereto to
evidence tha withdrawal from and termination of this Leass with respact to Casualty Cars, or to
include any Replacement Cars within the terms and provisions of this Lease and of any other
document under whzch Rex has assigned its rights hereunder, as perrmtt;d in P«xragraph 19
hereof.

11. Abatement of Rent. Rentai payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. 7axes. Lessee shall be liable at all tires for and shall pay or feimburse Rexl . for
payment of all Federal, State or other governmental charges or taxes assessed or lavied against the.
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Cors, inc‘luding but not limited to (i) all Federal, State or other governmental property taxes
assessed or levied against the Cars; (ii) all Federal, State or local sales or use taxas imposed upon or .

in connection with the Cars, this Lease, or the manufacture, acquisition, or use of the Cars foror -

under this Lease, {iii) all taxes, duties or imposts assessed or levied on the Cars or this Leaze by a
foreign country and/or any governmental subdivision thereof and (iv) all taxes or. governmen*a!
charges assessed or levied upon its mterest as Lessee of Cars.

13. Liens. Lessee shall keep the Cars free fr'om any and all encumbrances or liens in favor of _
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect
‘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 promptly Eiischarge 'a_ny'such lien, encumbrance or lega! pro’cess. .

14. Indemnities — Patent Covenants. Lessee agrees to indemnify Rexand hold it harmiess
from any loss, expense or liability which Rex may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with
the use, possession or operation of a Car while subject to this Lease, excepting 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, expense 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 theretd byRex ., of any invention or the infringement of any patents, except if such
invention was used or incorporated by reason of Lessee’s specifications. The term * 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 Lessee under any manufacturer's

warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions of liability
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, mortgagee, trustee, pledgoe or security holder of Rex ' or a lessor to

Rex .and may bear the following mscnptnon “Title to this Car subject to documents recorded
with t'l"P Interstate Commerce CommissiorExcept for renewal and maintenance of the
aforesaid. lettering or lettering indicating that the Car is.leased to the Lessee or to a sublessee in

- accordance with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars by
. Lessee and Lessee will not remove or change the reporting marks and numbers indicated on the

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

" cost and expense inspect the Cars from time to time wherever they may be, and Lesses shall, upon

request of Rex , but no more than once every year, furnish to Rex ts certn‘ned inventory of ,
all Cars then covered by this Lease. -

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair, Lessee shall, within five days of its knowledgs thereof, by
written notice, fully advise Rex of such occurrence. Except where Rex shall have receivad
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  ReXpromptiy make payment
to Rex. in the samz amount as is prescribed in the Intarchange Rules for the loss of such Car.
This Lease shall continue in full force and effect with respact to any Casua!ty Car irrespaciive of
the cause, place or extent of any casualty occurrence, ih2 risk of which shall be bornz by Lassee,
provided, however, that this Lease shall terminate with respect to a Casualty .Car on the date
Rex . shall receive all amounts and things granted it on account of such Car under this Paregraph
16, and thereafter Lessee shall have no further liability to Rex hereunder with respect thereto
excepting accrued rent and liabilities arising or existing under Paragraphs 12, 13, and 14 hareof.



17. Return of Cars. Upon the eriration or termination of this Lease with respert to any Car
{other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense forthwith
surrender possession of such Car to Rex by delivering same to Rex at such repair shop,

storage or terminal facility asrkﬁwmmb%eﬂmﬂ&eh&mm

shall be in the same or as.good condition, order and repair as when dehvered to Lessee, wear and
tear from ordinary use and the passage of time excepted, shall be in need of no repairs, and shall
be free from all accumulaticns or deposits from cormcdities transported in or on the Cars while
in the service of Lessee. If any of the Cars do not bzar Rex ' reporting marks and numbers,

| may fram time
to time be
mutually agree
upon by Rex an

Lessee,
Y 7% _

at Rex's .

Lessee shall[place 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 term. Until the delivery of possession to

Rex pursuant to this Paragraph 17, Lessee sha!l continue to be liable for and shall pay rental at
the rate being paid immediately prior to termination or expiration, and Lessee shall in addition

and all provisions of this Lease as though such termination or expiration had not occurred. If.

expense -

Lessee is a railroad} Lessee agrees to provide storage at its expense, upon the request ofRex -, for
~ any or all of the Cars for a period of ninety {90) days from the date of expiration or termination
~ of this Lease. Nothmg in this Paragraph 17 shall give Lessee the right to retain possession of any
: Car after explratton or termination of this Lease with respect to such Car.

18, Default If Lessee shall fail to make any payment requnred hereunder wnhm 20 days after
. same shall have become due or shall default or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its

and Iessee has
storage space

make all other payments and keep all obligations and indertakings required of Lessee under any- available on

its own tracks
at the time of
expiration or
termination of
this lease,

B&'@A/

‘part hereunder, lor if a proceeding shall have been commenced by or against Lessee under any

bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of -

Lessee or its property, or if Lessee shall make a general assignment for the benefit of cred;tors
then and in any of said events Rex may at its electlon e

. (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 all

. damages sustained by reason of Lessee’s default in addition to all rental unpaid as of said date; or

B {b) without terminating the vLease repossess the Cars, and may relet the sémAe 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 )

" reletting of the Cars and delivery to the new lessee and then to the payment of rent due under this
Lease. Lessee shall pay any deficiency remaining due after so applying the proceeds as the same

-shall accrue. Rex shall not be obligated to accept any lessee offered by Lessee, or to do any act
or exercise any diligence whatsoever in the procuring of another lessee to mitigate the damages of
Lessee or otherwise. The election by Rex to relet the Cars and the acceptance of a new lessee
shall not operate to release Lessee from liability for any existing or future default 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 reason of Lessee’s default hereunder shall survive the
termination of the Lease and the retaking of the Cars. '

The remedies providad in this Paragraph 18 in favor of Rex shall not be d"en*ed exclusive but
shall, where not by rule of lavw inconsistent with each other, be cumulative and may ba availed of
singly, in combination, or all togsther and in any order, and shall be in addition to all other
remedies in  Rex ' favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which imight limit or modify any of the rernedies
herein provided to the extent that such waiver is permitted by Jaw.

_ 19. Sublease and Assignment. The right to assign this Lease by either party and the Lessea’s
right to sublease shall exist only as fonows

)
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- . (a) Lessee shall have the right to assign- its rights and obll.ga- ‘DJE(QRW
h t:ions as Lessee of all or any of the cars to any successor to, Or
_transferee of, substantially all of Lessee's railroad business.

AeftLessee shall have no right t0-assiga-er sublease or loan any of the Cars without the
prior written consent of Rex | provided, however, that Lessee shall have the right to subleasz any
of the Cars for singlz trips within the continental limits of the United States to its custorners or
suppliers where the sole purpose of such sublease is to obt2in exemption from demurraae on the

“subleased Cars. Any such sublease shall be upon terms which are in compliance with ali applicable
Interchange Ru!es. tanffs regu!a"ons and laws and all terms and conditions of this L°a>e

A (b) all rights of Rex hereunder may be assigned, pledged mortgaged, transferred or 4 -

: 'otherwrse disposed of eithar in whole or in part without notice to or consent of Lessez. This Lease _ R .
“and Lessee’s rights hereunder are and shall be subject and subordinate to any leas2 o Rex o s
_chattel mortgage, security agreement or equipment trust or other security instrument covaring the '

Cars heretofore or hereafter created by - Rexprovided only that so long as Lessee is not in

_ default under the Lease, Lessee shall be entitled to the peaceful and quiet possession of the Cars. If -
Rex . shall have given written notice to Lessee stating the identity and post office addressof any ‘
assignee entitled to receive future rentals and any other sums payable by Lessee hereunder, Lessee |

‘ shall thereafter make such payments to the desngnated assrgnee

The making of an assrgnment or sublease by Lessee or an assrgnment by Rex shall not serveto
relieve such party of any liability or undertaking hereunder nor to impose any liability or
undertakrng hereunder upon any such assignee or sublessee except as othenmse provuded herem or
-unless expressly assumed in wntlng by such sub!essee or assrgnee . :

) 20. Opinian 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 assignee in form and substance
- satisfactory to counsel for Rex . or its assignee, which opinion shall be to the effect that:

" {a) Lesseels a corporation duly organized and validly existing in good standing under the o L
laws of the state of its incorporation, and has corporate power and has taken 3!l corporate action -
: necessary “to enter into thrs Lease and carry out its obhgatuons hereunder* -

(b) thns Lease has been duly executed on behalf of Lessee and constitutes the legal valrd -
and binding obligation of Lessee. enforceable in accordance wnth its terms, '

_ (c) the Cars which are then subiect to the Lease are held by Lessee under and subject to * -
the provisions of this Lease prior to any lren charge or encumbrance in favor of anyone claiming®
‘by, through or under Lessee; and : SR

(d) no governmental administrative or judicial authorization, permission, consent, or R
approval or recordmg is necessary on the part of Lessee in connectron with thrs Lease orany . - -
action contemplated on |ts part hereunder ' : . -

21. Notice. Any notiCe required or permitted to be given pursuant to the terms of this Leasa i
shall be properly given when made in writing, deposited in the Unuted States maxl reg-s'ered or . o
certrfred postage prepaid, addres:ed to ) : - )

Rex at: P. 0. Box 968
. Englewood Cliffs, N.J. 07632

or at such other addresses as Rex may from time to time dlesignate by such notice in writing and
to Lessee at the address first obove written or any such othar address as Lessee may from time to

time d-,srgnate by notice in writing.

. 22, Warranty. Rexagrees to assign to Lessee such rights as it may have under warcanties, if
any, which it may have received from the manufacturer of any Cars or parts therefor and shall at
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Lessee’s expense cooperate with Lessee and take such action as may be reasonably requested to

enable Lessee to enforce such rights. R€X makes no warranty or representation of any kind,

either express or implied, as t0 any matter whatsoever, including specifically but not exclusively,

merchantability, fitness for a particular purpose extending beyond the description in the

apolicable Schedule, or the design, workmanship, condition or quality of the Cars or parts thareof

which Cars have been accepted by Lessee hereunder; and ReXshall have no liability hereundar

for damages of any kind, including specifically but not exclusively, special, indirect, incidental, or

consaquential damages on account of any matter which might otherwise constitute a breach of -
warranty of representation. Lessee represents that all of the matters set forth in Paragraphs 20{a),

(b} and (c) shall be and are true and correct at all times that any Car is subject to this Lease.

) 23. Governing Law — Writing. The terms of this Lease and all rights and obligations
hereunder shall be governed by the laws of the State of N .J .The terms of this Lease and tha
rights and obligations of the parties hereto may not be changed or terminated orally, but only by

- agreement in writing signed by the party against whom enforcement of such change or termmat«on L

is sought

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

» 25. Severability — Waiver. |f any term or provision of this Lease or the application thereof to
ahy 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 circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
" Lease shall be valid and be enforced to the fullest extent permitted by law. Failure ofRex 1o
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right. .

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

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not”
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to twelve per cent per annum {or if such rate may not lawfully be

" charged, then the highest rate which may lawfully be charged) of such overdue sum for the porlod
of time from one week after the due date until such overdue sum is paid.

28. Deflmt/ons. For all purposes of thus Lease the followmg terms shall have the follownng
meaning:

“(a) "Interchangs Rules” — all codes, rules, mterpreta ions, laws or orders governmg hire,
use, condition, repair and all other matters pertaining to the interchange of freight trafiis
reasonably interpreted as being applicable to the Cars, adopted and in 2ffect from tima to time by
the Association of American Raiiroads and any other organization, association, agency, or
qovamrnc:mal authority, including the Interstate Commerce Commission and the United State
Departmznt of Transportation, which may from time to tiime ba respor mble for or have authority
to impose such codes, ru!%, interpretations, laws or orders.

(b) *’Average Date of Delivery” — that date which is determinad by (i) multiplying the

number of Cars delivered by Rex on each day by the number of days elapsed between such day
and the date of delivery of the first Car under the applicable Schedulz, and (ii) adding all of the
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products so obtained and dividing that sum by the total number of Cars delivered under the

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. The date on which delivery of a Car
shall be deemed to have been mada will be the day following dalivery of the Car to the Lessea. A
Car shall be conclusively deemad delivered to the Lessee on the earliest date shown on any of the

following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
(i) a bill of lading showing delivary. to Lessee or to a railroad for the account of Lessee.

{c) ‘’Repair Work” — all repairs, maintenance, modifications, additions or replacements .
required to keep and maintain tha Cars in good working order and repair in accordance with and
on the effective date of the requirements of all lnterchange Rules and preventlve mamtenance
necessarv to keep and mamtam the Cars in good workmg order and repaur

_ (d) "Casualty Cars - Cars which are lost, st‘olen. destroyed or dahnaged .beyond' 4
'economlcrepaur . C o o

(e) "Replacement Cars — Cars of substantlally similar de;cnptcon and specnflcatuon to )
that set forth in the applucable Schedule whuch are substututed for Casualty Cars

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
‘contained in this Lease shall bind and inure to the benefit of the parties and (to the extent
permitted in Paragraph 19 hareof) their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and .
“inure to the benefit of any assignee of Rex . and if such assignee is a trustee or secured party ’
under an indenture under which evidence of indebtedness has been issued in connection with the
fmancmg of the Cars, then also to the benefit of any holder of such evndence of indebtness.

IN WITNESS WHEREOF. Rexand Lessee have duly executed this Lease as of the day and
yea: first above written.. B .

* REX RAILWAYS, INC.

o /AMPresident .

: [CORPO RATE SEAL]

ATTEST @
CJ&LSEcretary
A . MINNEAPOLIS, NORTHFIFLD and SOUTHERN RATIWAY
. aln) Sauth. Dakota ' corporation
S o1
. ' BV . \ - . ~1
[CORPORATE S AL —————~—‘—Pfes'd‘~‘"k
'ATTEST: W L :
e Secretary ’ - o

RGN



"EXHIBIT A

CERTIFICATE OF ACCEPTANCE

19

Rex Railwéys, Inc.
P.O. Box 968
-Englewood Cliffs, New Jersey 07632

: Gentlemen:
The undersigned, being a duly authorized representatlve

of Lessee, hereby accepts ONE_ HUNDRED
( 100 © ) Cars bearing numbers as follows:

MNS " 49800 thru MNS 49899 inclusive

for the Lessee pursuant to the Lease'and certifies that each of
said Cars is plainly marked in stenc1l on both sides of each Car
with the woxds

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

in rcadlly visible leuters not less than one inch (1") in helch and that
each of said Cars conforms to, and fully complies with the terms of said

lease and is in condition satisfactory to the lLessee. If the ILessee i3 a
railroad, lessee hereby certifies that it is an interstate carrier by rail

and that the Cars are 1ntenaed for actual use and rovement in interstate _
commerce. '

NEMHRHXJS,NORHETEU)AM)SGﬂHEN@RKHﬁW
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REX'S LOT NO.

Schedule ___Z_-______ '

Page 1 of Schedule 2 dated March 6 . 1979 to Lease dated
_March 6, 1979 _ by ond between REX RAILWAYS, INC.
( Rex) and_Minneapolis, Northfield and Southern Railway (“Lesser)

TYPE AND DESCRIPTION OF CAR: New 50' 6" inside length XF boxcars," -

70 tons.

' NUMBER OF CARS: One Hundred (100)

INTERIOR EQUIPMENT: ~ Lading Strap Anchors
SPECIAL LININGS: White epoxy ester

PERMITTED LADING USE:  Food grade products»_

fREPohTmG MARKS AND NUMBERS: MNS 49800 thru 49899 inclusive’“ -

SPECIFICATIONS DESIGNATED BY LESSEE: - None

INITIAL F.0.T. DELIVERY POINT: Manufacturing plant, St. Louis, Missouri

*When Rex reporting marks are specified, this lease is subject to ths granting of all necessary -
consents to such use by carrier or any other approval now or hereafter required by tariff, Interchange
Rules ar other applicable laws and requlations. ’




Page 2 of Schedule 2 dated ' March 6 19 79 to Lease dated

March 6 . 19_79__ by and between. REX RAILWAYS, INC.

("Rex" ) andinneapolis, Northfield and Southern Railway — ° (“Lessee”)

LEASE TERM: Fifteen (15) yéars

;MONfHLYRENTAu- $425.00 per car

| BUNKHSKHINEBR.
BHAKEKEXEREK
RMRRRKKKABORKKARE

SPECIAL TERMS: Investment Tax Credit Lessor agrees to make the election to treat
lessee as having acquired the Equipment for purposes 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 permitted under said
Internal Revenue Code, ary and all documents recquired for the passing ‘through of
the credit to.the Lessee. LESSOR HAS NOT MADE AND MAKES NO REPRESENTATION OR
WARRANTY WHATSOEVER AS TO THE AVAIIABILITY OF ANY TNVESTMENT TAX CREDIT TO LESSOR
OR LESSEE AND IESSEE HEREBY AFFIRMS THAT NO SUCH REPRESENTATION OR WARRANTY HAS -

BEEN MADE.

Minneaj : 1eld and S uthe.rn Rallway
“Lessee o )

» ) - Presudent o
{CORPORATE SEAL] o C>.ﬂ
ATTEST: | '

&; A
{CORPORATE SEAL]

ATTEST: ' . ,
B : %Mﬂ i
/M‘President_

ﬁw Z//Z\Z/O'?\—/

1. Secretary

Secretary

REX RAILWAYS, INC.




. ADDENDUM VALUATION AGREEMENT

Notwithstahding anything herein to the'contrary; whenever anl
Insurance Carrier must honor a claim herein submltted by the
‘Lessor, the value of the railcars referred to in this Lease

'shall be as follows'

1st year value of
2nd v
3 r d - n . . n ”.-
4 th n ” n”
. 5 th ” . | I n
6th. " . w n
7th .. " n -ll
8 t h " [ 1] [
9 th . 1] ”n "
1 0 th 114 ” "
l l th 1 1] ‘ 1] ”
l 2 th ” " "

carvis 110%

"
n
"
1)
"
"

n
n
)
n

"-109%

M 108%

" 107%

" 106%
" 105%
" 104%
" 103%
" 102%
" 101%
" 100%
" 99%

OR

of purchase prlce.‘f

w o o m

] " ’ "
n . om n
» n - "
" Co (1) o n

" - . n "

w n "

n " ‘u

» n "

1] Cow o

" - " n

Depreciated value, whichever is higher.

Provided, however, that nothing in this Addendum Valuation
Agreement shall increase Lessee's liability to Rex, or to any:'
- third party claiming by, through or in the stead of Rex, in re-
spect of any of the cars covered by this Lease, over the amount
the absence of this Addendum Valuation -

of Lessee's liability in

Agreement.

. 'REX RAILWAYS, INC.

W __’,g/.r.ﬁ

essor

Dated: March 6, 1979

MINNEAPOLIS, NORTHFIELD AND SOL]'I‘I-IERN »
,—RATIEWAY :

TN T

Lessee




~ of said corporation.

STATE OF New Jersey
COUNTY OF _Bergen 5

~

..Og ..... 9 ..... /7 beforemepersonallvy .

of ................ 7

" to me personally known who being’ Zéé‘duly sw,@fn says th(x heis f [ 4L L - President of .
A

REX RAILWAYS,<INC.,  and.. L004ed.. /Jua\ , to mé personally

NC.,

to the foregoing instrument is the corgorate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority: of its Board of Directors, and they
acknowledged that the execution of the foregomg instrument was the free act and deed of saxd
carporation,

' lotary Public

/ RYBIN SCHERTZ
4 - NOTARY PUBLIC OF NEW JERSEY
My Commission Explres May 4, 1982

‘/\
STATE OF Minnesota .
COUNTY OF -Hennepin s ,

On this....3¥4d . .dayof....... April . . . 1979 .. before me personally
appeared........... D s BOy O e e ra e
to me personaHy known, who being by me duly sworn SAYS that e iS..vveriniiciieeieceieeeeieevanes
President of....... M INNEAPOLLS ...NQR’!‘.BE.I.ELQ..&né..$9§1§§%ﬂ..&&llﬁb¥ .........................
................................................................. and....R: A, Nelson -~ -
to me personally known to be the............ TN Secretary 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 acknowledged that the execution of the foregoing instrument was the free act and deed

Notary Public .

I NOTARY PUBLIC-MINNESOTA

e HENNEPIN COUNTY
My Commission Expires Aug. 3, 1984.
wvd

) . L -’ -
3&Euy,  omws B KowAl %




