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November 29, 1979

Interstate Commerce Commission

Room 2302 , Gy %.C:.S
12th and Constitution Avenues, N.W. J=3u3

Washington, District of Columbia 20423 e,
| Fee 51978
Attention: Mrs. Mildred Lee, DN ccnmemmemmne.
R ion Secret 0
ecordation Secretary e 8. 5 0.0

Dear Sirs:
€C Washingioa, 8. &
Enclosed herewith please find Security Agreement
between Rex Leasing, Inc., Debtor and Citiban, N,A,, Secured
Party, which covers, among other collateral, 800 Railroad
Cars to be manufactured by Marine Industrie Limitee.

- These Cars have been assigned Identification numbers
RRRX 1001 through RRRX 1800, inclusive.

Our check for $50.00 is enclosed.

The Security Agreement is delivered to you to be
recorded for purposes of Section 11303 of the Interstate
Commerce Act. For your files:

Name of the Debtor: Rex Leasing, Inc., 816
Palisade Avenue, Englewood Cliffs, New Jersey
07832 i

Name of the Secured Party: Citibank, N.A.,
Surface Transportation Department, 399 Park
Avenue, New York, New York 10043

Property Covered: 800 covered hopper rail cars
to be manufactured by Marine Industrie Limitee
of Tracy, Sorel Quebec, Canada, which have been
assigned numbers RRRX 1001 through RRRX 1800,
inclusive.
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Enclosed please find a copy of this letter, Please
acknowledge receipt of the letter and the attached Security
Agreement on the enclosure and stamp on the same your record-
ing data.

Should any questions arise, please call the writer.

Your courtesy to the writer when I telephoned you
earlier this week is appreciated.

Very truly yours,

RATTHE%M, HOFFMAN, KASSEL & SILVERMAN
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Byw//égse H. Levie

JHL/af ;
Enclosure J’
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Rathheim,Hoffman,Kassel & Silverman :

61 Broadway
New York, N.Y. 10006 o0

Dear
Sir: |
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lNovember 30, 1979

Citibank, N.A.
399 Park Avenue
New York, New York 10043

Re: Security Agreement

Gentlemen:

In order to induce you to issue a standby Letter of
Credit to MARINE INDUSTRIE LIMITEE (''Marine') on our behalf
in the sum of up to Canadian $39,424,000.00, which shall be
issued pursuant to Article V of a Purchase Agreement between
ourselves and Marine dated or to be dated as of November 1,
1979 ("the Purchase Agreement'), pursuant to which Marine has
agreed to manufacture and sell to us, and we have agreed to
purchase from Marine 800 railroad cars (''the Cars"),*we have
hereby agreed with you as follows:

1. Annexed hereto as Exhibit "A" is a copy of the
Purchase Agreementf We warrant and represent to you that
the Purchase Agreement so attached is a true, complete and
accurate copy thereof, including all attachments and related
agreements, and that such Purchase Agreement is presently in
full force and effect and has not been modified, amended,
rescinded or recalled by either party thereto. We warrant
that the Purchase Agreement is genuine and in all respects
what it purports to be, that all statements contained
therein are true and that the Purchase Agreement is en-

forceable in accordance with its terms; that the parties

* to bear numbers RRRX 1001 through RRRX 1800



thereto have full power to contract and that we have no
knowledge of any facts that would impair the validity of the
Purchase Agreement or render it less valuable, and that we
will perform all of our Obligations and make payment of all
sums due by us under the Purchase Agreement in a timely and
complete manner. We will not modify, amend or rescind, or
take any action which would permit Marine to modify, amend
or rescind, the Purchase Agreement without your prior
written consent.

2. Security Assignment of Purchase Agreement - For

value received and in order to secure all of our present and
future Obligations to you of every kind and nature, absolute
or contingent, whether or not mature and however evidenced,
including but without limitation, obligations and liabilities
arising under or related to the issuance of the above-
described Letter of Credit, and obligations and liabilities
arising under or related to this Agreement or any of the
instruments referred to herein (all collectively, the
"Obligations'"), we hereby assign, transfer, set over to you
and grant you a first lien on and a first security interest

in and to the Purchase Agreement, all of our rights and

property under the Purchase Agreement and (except as other-
wise provided in paragraph 3(c) of this Agreement) all
proceeds of the Purchase Agreement and without limiting

the foregoing, we hereby assign to you the right to collect
property or monies due us under the Purchase Agreement, and

the right, either in your name, or in our name, to take such legal
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proceedings, or otherwise with respect to the Purchase
Agreement as we might have taken except for this assignment.
We further agree to pay to you on demand any expenses
including reasonable attorneys' fees which you may incur in
respect to enforcing any rights under this assignment or
otherwise under this Agreement and to grant extension of
time to and to compromise claims with Marine as our Agent

and, generally, to do all things in respect of such Purchase

Agreement as we might do, provided, however,that so long as

we are not in default of any obligation to you, you shall

not deal directly with Marine.

3. (a) Annexed hereto as Exhibit "B" is a copy of
a commitment letter to which is annexed an Agency Agreement
to be entered into between ourselves and Merrill, Lynch,
Fenner & Smith, Incorporated ('"Merrill"). Pursuant to that
transaction, Merril has agreed, subject to certain conditions,
that it will exercise its best efforts to obtain investors
who will purchase the Cars which we are to acquire from
Marine pursuant to the Purchase Agreement. We wili not
rescind or materially modify or amend in any way the said
agreement with Merrill, if such modification would be
édverse to your interest, and we will do all things necessary
on our part to perform such agreement and comply with our
obligations thereunder. We shall provide you with copies
of all material notices and demands received by us from

any party under said agreement.
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(b) Annexed hereto as Exhibit '"C" is a copy of an
Escrow Deposit Agreement among Chemical Bank, as bank-
escrowee, Merrill, ourselves and yourself. The account
established with said Escrow Agent is sometimes referred
to as the "Escrow Account" hereinafter. We warrant and
represent to you that said agreement is accurate and complete
and that it represents the entire understanding between the
parties with respect to its substance. We further warrant
that we will comply with the provisions of said agreement
and that we will do all things necessary on our part to
perform such agreement and comply with our obligations there-
under. We shall provide you with copies of all material
notices and demands received by us from any party under said

agreement.

(¢) In the event that any Car or Cars shall be
transferred or released to us or for our account, or in
the event that title thereof shall be transferred to us by
Marine at a time when Marine may still have any right
to draw down or draw against the Letter of Credit with
respect to such Car or Cars (it being conclusively
presumed that Marine shall have no right when it has advised
you in writing either that it has been paid for such Car or
Cars in full or that the Letter of Credit is no longer
available to it with respect to payment therefor), we

hereby grant you a first lien on and first security
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interest in and to any such Car or Cars and the proceeds
thereof. Immediately upon the attachment of a security
interest in any Car or Cars under the previous sentence

of this Agreement; we shall deliver to you a chattel
mortgage in the form annexed hereto as Exhibit "D"; if

such Car or Cars are located in the United States, and

will do all things and take all action that you may request
to register and perfect your first security interest in the
United States or, if you so advise us, we will deliver

such Car or Cars to you to be held by you until payment is
made therefor or until you are released of any liability in
respect of such Car or Cars under the above described Letter
of Credit. If such Car or Cars is delivered to us or if
possession or title thereof is in Canada, then we will also
take such actions and deliver such documents and instruments
as you may deem appropriate to obtain a perfected security
interest in Canada and/or any province thereof with respect
thereto. Notwithstanding the foregoing, you shall have no
security interest in any Car or Cars, or in the proceeds of
any Car or Cars, and any security interest which you have
shall automatically terminate and you shall deliver such
evidence of termination as we may reasonably request (A) as
soon as or simultaneously with the delivery to you of

(i) a release of all liability in respect of the Letter of
Credit, or (ii) evidence of payment to Marine of all sums

dué to Marine under the Purchase Agreement, or (B) when



(i) sums sufficient to pay the purchase price under the
Purchase Agreement to Marine for such Car or Cars have

been placed in the Escrow Account (the condition in this
clause (B) (i) shall be deemed to have been satisfied

with respect to any Car if an amount equal to the purchase
price of such Car, as shown on a tentative invoice delivered
by Marine, shall have been placed in escrow for the account
of the intended purchaser of such Cap and (ii) the Escrow
Agent has been given irrevocable instructions to apply

such funds for that purpose and (iii) we shall have delivered
to you a certificate that the provisions of (i) and (ii)

have been complied with, signed by our duly authorized officer.
Wherever this agreement refers to payment of purchase price
to Marine in respect of any Car or Cars, compliance with (B)
above shall be deemed equivalent to making such payment to
Marine.

4, Inasmuch as the Purchase Agreement requires us to
make payment to Marine in Canadian dollars rather than in
U.S. dollars we have, pursuant to Foreign Exchange Con-
tracts purchased or acquired an option to purchase, Canadian
dollars. Copies of all such Contracts are annexed hereto as
Exhibit "E". As further security for all our present and
future Obligations as that term is defined above, we hereby
assign, transfer, set over to you and grant you a first lien
on and a first security interest in and to such Foreign
Exchange Contracts (but not the proceeds thereof insofar as

such proceeds may be deposited in the Escrow Account).
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We further agree that we will not terminate, modify, amend,
sell, transfer or assign such Foreign Exchange Contracts
or do any act which would cause the same to become less
valuable without your prior written consent,

5. 1Inasmuch as the Purchase Agreement does not provide
that it may be cancelled, modified or rescinded on our part
if the Government of Canada or any Province or instrumental-
ity of Canada restricts the export of the Cars to be purchased
under the Purchase Agreement, we shall exercise our best
efforts to obtain insurance against the risk of a Canadian
national or provincial government embargo on export of the
Cars and certain related risks in the amount of $9,000,000
provided however that if the cost of such insurance shall
exceed $60,000, we shall not be obligated to obtain the same.
As security for all of our present and future Obligations
hereunder we hereby assign, transfer; set over to you and
grant you a first lien on and first security interest in any
of the proceeds of such insurance to the extent that such
proceeds are not payable to a purchaser of a Car or Cars who
has paid, or caused to be paid, the purchase price to Marine
for such Car or Cars, and we do further agree that sc long
as we shall have any obligations to you arising under or
relating to this Agreement or to the Letter of Credit
described above, we shall maintain such insurance.

6. Notwithstanding any provisions in this Agreement

or the application for the letter of credit, so long as we
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shall not be in default under this Agreement or any other
agreement with you, we may, at any time or from time to time,
request you to make payment under the letter of credit to
Marine for Cars delivered to us. Any such payment to Marine
shall be tfeated as an advance by you to us, and we shall

deliver to you a Promissory Note to evidence the same, payable

ninety (90) days from the date of your payment to Marine in
form and containing terms satisfactory to you and providing
for interest at such interest rate as we may then agree. All
such notes and advances shall be entitled to the benefit

of all security granted under this agreement. In addition
and simultaneously with our first such request for such an
advance, we shall deliver to you an Hypothecation Agreement
duly executed by us in the form annexed hereto as Exhibit "H",
together with certificates of deposit or other cash-type
securities satisfactory to you in the principal amount of

One Million Dollars ($1,000,000). It is understood that we
may make various requests for you to pay Marine under the
Letter of Credit from time to time pursuant to this

paragraph 6, but we shall only be required to deliver one
Hypothecation Agreement which shall be effective at all times
any such advance or note is outstanding and shall only be
required to maintain cash-type collateral of the kind set
forth above in the amount of One Million Dollars ($1,000,000)
at such times as there may be such an outstanding advance or

note.
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7. Notwithstanding the foregoing provisions of para-
graphs 2 through 5 of this Agreement and except where paragraph
6 may be applicable, it is mutually understood and agreed
that:

(a) The assignments; liens and security interest
granted you under the said paragraphs, and all other agree-
ments for collateral or security in your favor hereunder
shall terminate in the event that the Letter of Credit
terminates or is cancelled and all notes and advances of the type
referred to in paragraph 6 shall have been paid in full and
all liability thereunder on your part is terminated; or we
shall otherwise have no Obligations to you.

(b) 1If such Letter of Credit is drawn down only
in part, the scope of such assignments, liens and security
interests shall be limited to your liability under the
Letter of Credit, as well as your expenses of every kind and
nature including reasonable attorneys' fees and disburse-
ments in enforcing the collateral and security interest
granted to you hereunder. We shall have no right to make
junior assignments or to grant secondary liens or security
interests in any of the property assigned to you under this
Agreement or in which you have been granted a security
interest hereundef. |

(c) We engage and agree to keep all property subject
to such assignments, liens and security interests in your favor
under this Agreement or any instruments referred to herein free

and clear of liens and security interests in favor of any person



other than yourself arising by operation of law or otherwise.
Notwithstanding any provision contained in this paragraph or
elsewhere in this Agreement, it is expressly understood and
agreed that the grant of an interest in Car or Cars to an
investor or investors shall not be deemed to be a violation of
this Agreement so long as any such investor or investors shall
not be entitled to have any claim prior to your claim until
full payment for such Car or Cars has been made to Marine or
you have no liability to Marine at risk under the Letter of
Credit in respect of or arising out of nonpayment to Marine
for such Car or Cars provided that payment of purchase price
to the Escrow Agent in compliance with paragraph 3(c) (B) shall,
to the extent permitted by paragraph 3(c) of this Agreement,
be deemed equivalent to payment to Marine.

8. We shall use our best efforts to obtain leases in
substantially the form annexed hereto as Exhibit F. However,
changes departing from Exhibit F which contain terms and
conditions substantially as favorable to Lessor or which are
approved by Merrill at a time when Exhibit B is in effect shall
be permitted. We shall, upon taking delivery of the Cars, proceed
to identify the same to existing Egﬁé giég lessees, as soon as
practicable consistent with preserving the Investment Tax Credit
with respect thereto. Immediately upon such identification, an
executed copy of the lease shall be delivered to you. As |
security for all our present and future Obligations to you, we
hereby assign, transfer, set over to you and grant you a first

lien on and first security interest in and to all of the said

-10-
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leases and all of the proceeds thereof, except (i) that your
security interest in any lease shall terminate where the
purchase price for such Car or Cars has been paid to Marine
or where a sum equal to such purchase price has been deposited
in the Escrow Account and the Escrow Agent has received
irrevocable instructions to pay the same to Marine and (ii)
where a lease covers a Car or Cars and also covers other
equipment, including a railway car or cars that is not a Car
or Cars or which covers a Car or Cars for which the purchase
price has been paid to Marine, your security interest shall
extend only to that portion of the lease and its proceeds which
may be allocable to a Car or Cars subject to your security in-
terest hereunder or for which the purchase price has not been
paid. In connection therewith, we shall:

(a) deliver the originals of such leases to you
upon your request therefor together with their assignments
in form satisfactory to you. A copy of a form of assignment
which is satisfactory to you is annexed hereto as Exhibit "G".

(b) Subject to, and to the extent of, your security
interest, we shall deliver to you immediately upon receipt
in kind and without deduction, diminution or set off of any
kind and nature, all proceeds received from any lessee or the
successor in interest to any lessee under any above-described
lease. Such proceeds shall be applied to the reduction of our
Obligations to you. In addition to all other rights,*you shall
have the right to require any such lessee to make payment

directly to you and to deal with the leases and property

* but only to the extent of your security interest therein,

-11-



covered by the leases as if the same were your property.

9. We shall give you notice setting forth the car
numbers at least fifteen (15) days prior to taking delivery
of any Car or Cars in which you may have a security interest
hereunder, and will deliver to you a chattel mortgage on
and the lease covering any such Car or Cars, together with
.all other things or documents that may be necessary, in
your opinion, to perfect your security interest therein.
We have advised Marine to identify the Cars by placing thereon
numbers RRRX 1001 through RRRX 1800, which numbers have been

assigned to us by The Association of American Railﬁg#g, and(Z{
such Cars shall continue to be so identified.

S
10. (a) This Agreement has been execﬁﬁed in and @_jéfL///

shall be governed by the laws of the State of New York |
where the parties intend that the Agreement shall be
performed,'and to the jurisdiction of whose courts they
have voluntarily submitted.

(b) This Agreement shall be binding upon the
successors and assigns of the parties hereto.

(¢) This Agreement may not be terminated or
modified and no provision may be amended, except by a
writing signed by the Vice President or higher officer
of the party to be charged.

(d) This Agreement and the other agreements

referred to herein and certain guaranties and collateral

-12-
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documents delivered to you by our corporate parent and
other affiliated corporations constitutes the entire
understanding of the parties with respect to the
subject matter hereof, and any previous agreements
are merged into and shall be governed by. this Agreement.

(e) We shall pay you all of your expenses
in perfecting, filing or enforcing any security
interest hereunder or in connection with any agreement
referred to herein. We shall have, in addition to all
of your other rights hereunder, all of the rights of the
Secured Party under the New York Uniform Commercial Code
and all of your rights under the various agreements herein
shall be cumulative.

Very truly yours;

REX LEASING, INC.

By: /%2224/éﬁ%§2%4>———”'___-—'

E27% Pregident

Accepted and Agreed to

CITIBANK, N.A.

By i:%g;jjce Pﬁzgzgxzzt:::

On this 30th day of November, 1979 before me personally appeared
Scott E. Bates,VP of Citibank and Saul Schneider, VP of

Rex Leasing, Inc. o
LOUISE DELLASALA ‘ L i /_

Notary Public, State of New York N6tary Public
No. 01DE4671239
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Qualified in Kings County ?v
Commission Expires March 30, 19

v\‘\“‘l VL iy, »

T\

RS
N [
S
SIRY
0 ,



EXHIBIT A



THIS PURCHASE AGREEMENT dated as g the 1lst day of

November, 1979

BETWEEN: REX LEA$ING, INC., a body corporate
baving its principal place of business

at 616 Palisade Avenue, Englewood
Cliffs, New Jersey, U.S.A.

(hereinafter called.the "Company") .
OF TEE FIRST PART '
AND: MARINE INDUSTRIE LIMITEE, a body
corporate having its principal
. place of business at
Tracy (Sorel), Quebec, Canada.

(hereinafter called the "Manufacturer")

OF THE .SECOND PART

WITNESSETH THAT THE PARTIES HERETO FOR THEMSELVES, THEIR SUCCESSORS
) AND ASSIGNS, HEREBY COVENANT AND AGREE AS FOLLOWS:

ARTICLE I - PURCHASE AND SALE OF EQUIPMENT

1.1 On and subject to the terms of this Agreement, the Manufac-
turer shall sell to the Company and the Company shall purchase from

the Manufacturer, accept delivery of and pay for eight hundred (800)
only 100-ton steel covered hooper cars with four thousand six hundred
and fifty cubic feet (4,650 cu. ft.) capacity each, (hereinafter
referred to collectively as the "Cars" and individually as a "Car")

in conformity with Manufacturer's General Arrangement drawing No.9-10420
dated May 1lst, 1979, and Specification No. 389 dated May lst, 1979,

' hereto attached as Annex No.l.
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ARTICLE II - DRAWINGS AND SPECIFICATIONS

2.1 The Cars shall be constructed and delivered to the Company
ready for immediate use and in conformity with the drawings and
specifications hereto attached as Annex No. 1. The said drawings

and specifications are hereby declared to be a part of this Agreement.

2.2 The Cars to be delivered under this Agreement will in no
event have been used or held for use by the Manufacturer or any other-
party prior to such delivery pursuant to the terms of this Agreement:
The foregoing shall not prevent the Manufacturer from storing the Cars
pending delivery to the Company. Furthermore, no materials or parts

used in the manufacture of any Car will be used, reconstructed or rebuili

2.3 The Manufacturer shall give the Company reasonable access

to its plant during manufacturing for the purpose of inspection.

ARTICLE III - PRICE

3.1 The Company shall pay to the Manufacturer in the manner

and at the time hereinafter set forth the sum of forty-four thousand
dollars ($44,000) (Canadian funds) for each Car (hereinafter referred
to as the "Base Price Per Car") for a total purchase price of
thirty-five million two hundred thousand dollars ($35,200,000)
(Canadian funds) (hereipafter referred to as the "Total Base Price")
subject to increase or decrease as provided in Article 3.2 hereof.

The Base Price Per Car does not include taxes, customs duties or

any other taxes, if any, and is for delivery of each Car, F.0.B. Tracy

(Sorel), Quebec, Canada as hereinafter provided.
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The Base Price Per Car shall be increased or decreased by

the actual cost to the Manufacturer of changes from the costs used

to determine the said price in accordance with the drawings and

specifications in Annex No.l hereto as a result of any one or more

of the following:

1.

3.3

Cost of materials from prices determined as of August 17, 1979;
Cost of specialties from priceé determined as of August 17,
1979;

Cost of labour is firm,until April 29, 1980, but subject to
escalation as follows after that date: for each one cent
per hour increase in the Manufacturer's average hourly wage
rate, the Base Price Per Car will be increased by twelve
dollars and seventy-four cents ($12.74Y;
’ .\\\~___Qiaa4$\ca'§;NJ‘5
Freight cost to the Manufacturer for delivery of materials

or specialties;

Cost to the Manufacturer for U.S. materials or specialties

-due to fluctuation in the value of U.S. dollars expressed in

Canadian funds from CDN $1.17;

Taxes and/or Canadian government rulings applicable to the
sale of the Cars in effect as of August 29. 1979.

As soon as is reasonably practicable the Manufacturer shall

advise the Company of any cost changes pursuant to items one, two

and four of Article 3.2 hereof and shall furnish the Company with

copies of invoices or other documents evidencing such cost changes.
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ARTICLE IV - PLACE AND TIME OF DELIVERY

4.1 The Manufacturer shall begin delivery of the Cars during
the first week of July, 1980 at the rate of approximately ten (10)
Cars per working day until completion of delivery of the Cars. All
deliveries to the Company shall be F.0.B. C.N.R. track, Tracy (Sorel),

A}
L}

Quebec, Canada.

4.2 The Company shall take delivery of the Cars after inspection
and acceptance thereof as hereinafter provided on a weekly basis

subject to the following:

(a) if at any time 50 Cars are ready for delivery, the Company
must take immediately delivery thereof in accordance with

this Agreement;

(b) the Company must take delivery in accordance with this Agreement
of all Cars ready for delivery on the last working day of each

month;

(c) eany insurance surcharge and/or any storage charge incurred
by the Manufacturer and resulting from the delivery of the
Cars on a weekly basis rather than on a daily basis shall -
be included in the Manufacturer's invoice for such Cars and

shall be paid by the Company.

ARTICLE V - PAYMENT

5.1 - On or before the fifteenth (15th) day of each calendar
month the Company shall pay to the Manufacturer the purchase price
as calculated in accordance with the provisions of Article III hereof

for each and every Car delivered in the previous calendar month.



® o

®
5.2 The Company, prior to or concurrentlgﬂiﬁﬁh-the execution
of this Agreement, shall deliver to the Manufacturer a confirmed
irrevocable letter of credit in favour of the Manufacturer for one
hundred percent (100%) of the Total Base Price provided for in
Article 3.1 hereof. The letter of credit shall be in form and substance
satisfactory to the Manufacturer and shall be issued by a U.S.

commerc1al Bank acceptable to the Manufacturer; shall prov1de for

PXJ

payment to the Manufacturer against a sight draft and sworn statement
that the Cars have been accepted by the Company, but that the Company
has failed to pay for, when due, those Cars whose aggregate adjusted
Base Price shall be equal to the amount demanded; and shall expire
thirty (30) days after scheduled completion of shipments under this
Agreement. Execution of this Agreement by the Manufacturer shall
constitute approval of the form and substance of the letter of credit

delivered to Manufacturer concurrently therewith.

ARTICLE VI - ACCEPTANCE OF THE CARS

6.1 Within two KZ) days after being advised by the Manufacturer
that Cars are ready for acceptance, the Company shall arrange for

its authorized representative to attend at the Manufacturer's plant

at Tracy (Sorel), Quebec, in order to inspect each Car as it is
produced and issue in duplicate a Report of Car Inspection and Acceptance
for each such Car in the form of Annex No.2 attached hereto. Said
representative shall remain at the Manufacturer's plant until
completion of all Cars and shall promptly inspect each Car upon its
completion. Immediately after inspection of each Car, said representa-
tive shall sign the Report of Car Inspection and Acceptance in respect
of such Car or specify in writing to the Manufacturer the reasons why
such‘repprt is not signed.

6.2 The completed Cars are to be accepted at the Manufacturer's
plant in Tracy'(Sorel) on a daily basis by said Company's authorized
representative and the said Report of Car Inspection and Acceptance

in respect of a Car signed by said representative shall be final and
binding for all purposes on the Company but subject to Article IX

hereof. ' .
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6.3 Title to each Car shall pass from the Manufacturer to

the Company upon delivery thereof in accordance with Article IV hereof.

ARTICLE VII - DELAYS

7.1 The Manufacturer shall not be held responsible for delays
caused by labour troubles, strikes, riots, acts of God, fires, \
unpreventable accidenté, delays in the ‘delivery of materials to

the Manufacturer and happenings beyond the control of the Manufacturer
provided that such delays are not caused by the fault of the

Manufacturer.

ARTICLE VIII - TIME MATERIAL

8.1 Time shall be deemed to be of the essence of this agreement.

ARTICLE IX - GUARANTEE

9.1 The Manufacturer guarantees, which guarantee shall inure
exclusively to the benefit of the Company, that if any Car fails while

in normal use or service because of defective material or faulty work-
manship_within one (1) year from the date of the Report of Car Inspection
and Acceptance for such Car, the Manufacturer shall repair or replace
each defective manufactured part or shall make cood such faulty work-
manship, free of charge, F.O0.B. Manufacturer's factory. Materials and
specialties not manufactured by the Manufacturer are guaranteed only

to the extent effectiveiy provided to the Manufacturer by the respective

manufacturer of such.

9.2 " The Manufacturer shall not be liable, for expense or
otherwise, with respect to alterations, repairs, or replécements

made without its express authorization, or for any damage of any

kind or nature whatsoever, whether direct or consequential, its entire
liability being limited strictly to the repair or replacement in the
manner aforesaid of defective manufactured parts failing within the

time specified or the making good of faulty‘workmanship appearing
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within the time specified. Unless return i!lgaived, defective parts
shall be returned to the Manufacturer at its factory; all transportation
charges prepaid. BAny part repaired or shipped in replacement of a
defective part is warranted only for the balance of the guarantee period

applicable to the Car.

9.3 _ In order for the foregoing guarantee to be effective,
written notice of any and all claims in respect of any such failure

occurring within the time specified must be given by the Company to
the Manufacturer promptly after the occurrence of such failure,

provided however, that no such notice in respect of a Car shall be
effective if given more than fifteen (15) months after the date of
the Report of Car Inspection and Acceptance for such Car. The
Company shall give the Manufacturer every reasonable opportunity

of inspecting and remedying the same.

9.4 This guarantee shall apply only to the defects that appear
under proper use of the Cars and in particular this guarantee does
not cover defects arising from faulty maintenance or from alterations
carried out without the Manufacturer's consent in writing or from
repairs carried out improperly. This guarantee does not cover normal

wear and tear.

9.5 The Manufacturer's guarantee as set forth in this Article
IX is exclusive and is in lieu of, and the Company hereby waives,

all other guarantees and warranties, expressed or implied.

9.6 The guarantee herein contained may not be assigned, sold,
transferred or ceded to third parties, and without limiting the
generality thereof, specifically shall not avail in favour of subsequent
purchasers, transferees, pledcees and/or lessees of the Cars. 1In

the event of the sale, pledge, transfer and/or lease of the Cars by

the Company to third persons, the éompany hereby undertakes to insert

in the appropriate agreement, as an essential condition thereto, a

clause to the following effect:



'."Thewpurchase. transferee, pledgee or l.see (as the case may be)
hereby acknowledges that there does not exist in its favour a
manufacturer's warranty with respect to the Cars and further
renounces and waives any and all rights and recourses which it
has or may have against Marine Industrie Limité&e, Sorel, Quebec,
Canada, and/or its subsidiaries arnd/or its affiliates, arising
out of . the manufacture of the Cars, including but without limiting

the generality of the foregoing, design, workmanship and material.”

L}
1

Notwithstanding anything herein to the contrary the parties
hereto specifically agree and without which agreement the present
contract would not have been entered into that the sale, transfer,
pledge and/or lease of the Cars bv the Company shall not affect the
guarantee as granted to the Company by the Manufacturer and the right
of the Company to invoke and enforce same against the Manufacturer
either (if in' its personal capacity as holder of the contractual warranty
which shall survive in favour of the Company in the event that the
latter shall sell, transfer, pledge, lease or otherwise dispossess
itself of the Cars and/or (ii) as trustee holding in accordance with
American law the said contractual warranty in trust and/or on behalf
of subseguent purchasers, transferees, pledgees and/or lessees. Nothing
herein contained shall in any way be construed as giving to any
beneficiary under any such trust the right to proceed directly against

Manufacturer.

The Manufacturer recognizes that the Company has, and
agrees not to raise as a defense the lack of, a sufficient legal
interest to sue the Manufacturer under article 9 hereof while acting
in either and/or both of the capacities mentioned in (i) or (ii)
above.

" The Manufacturer specifically recognizes and acknowledges
the right of the Company to act in either and/or both of the capacities
hereinabove mentioned for the purpose of enforcing the contractual

warranty. : -

In the event of any judicial proceedings instituted by
a2 purchaser, transfieree, pledgee and/or lessee of Cars acgainst the
Manufacturer and/or its subsicdiaries and/or its affiliates, the
Company shall intervene in same forthwith and invoke and.enforce

the clause referred to in this article 9.6 for the benefit of the

e e ™ B o - -
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9.7 The foregoing provisions of article 9.6 shall in no way

be construed and/or interpreted as limiting or restricting in any

manner whatsoever any rights the Company may have to seek indemnification
or to institute recourse or proceedings against the Manufacturer and/

or its subsidiaries and/or its affiliates for any amounts it may be
éalled uﬁon to pay to third parties.

-

9.8 In the event of judicial proceedings being instituted
against the Company by a subseguent purchaser, transferee, pledgee
and/or lessee relating to the manufacture of the Cars, the Manufacturer

shall, at the expense of the Company, cooperate with the Company.

ARTICLE X - PATENTS

10.1 The Manufacturer shall indemnify the Company against any
judogment for damages and costs which may be rendered against the
Company in any suit brought on account of the alleged infringement

of any United States or Canadian patent by the Cars, unless made in
accordance with materials, designs or specifications furnished or
designated by the Company, in which case the Company (but not any trans-
feree) shall indemnify the Manufacturer against any judgment for damages
and costs which may be rendered against the Manufacturer in any suit brow
on account of the alleged infringement of any United States or Canadian
patent by the Cars or by such materials, designs or specifications;
provided that prompt written notice be given to the party from whom
indemnity is sought of the bringing of the suit and that an opportunity
be given to such party to settle or defend it as that party may see

fit and that every reasonable assistance in settling or defending it
shall be given. Neither the Manufacturer nor the Company shall in

any event be liable to the other for special, direct, indirect,
incidental or consequential damages arising out of or resulting from

infringement of patents.
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forth in the Bill cof sale 211 right, title ané intercst in and to

the Equipment to the Buyer free of all
of any nature arising frem, throuch or
liens in respect of the purchasec price
vill cease to exist when sz&id purchase

clzirs, liens and cncurbrances
under the Seller except for

oz .the suuigﬂent, waAich lians
z

ice is pazig,

You are hereby authorized tc rely upon this opinion in
readering opinicns concerrning the Equioment.

Yours very truly,



- . (lettexrhead of Marine Iﬁustrie Limitée)

Rex Leasing, Inc. November 30th, 1979
616 Palisade Avenue
Englewood Cliffs, New Jersey

U.S‘A.

-’

Dear Sirs:

Reference is made to the purchase agreement ("Purchase
Agreement") dated as of the first day of November, 1979 between
Rex Leasing, Inc. ("Rex") and Marine Industrie Limité&e ("MIL")
for the sale by MIL to Rex and the purchase by Rex from MIL of
800 100-ton steel covered hopper cars with 4,650 cubic feet capacity
each.

Specific reference is made to Article 15.1 of the Purchase

Agreement wherein it is stated that Rex may not in any way assign

the Purchase Agreement, in whole or in part, without the prior
written consent of MIL.( Subject to compliance with the following
conditions, MIL hereby gives such prior written consent to the assign-
ment of the Purchase Agreement by Rex to third parties:)
1. the liability of Rex to MIL under the Purchase Agreement

shall not in any way be affected;

2. the liability of Rex Noreco, Inc. to MIL under the Letter
of Guarantee dated November , 1979 shall not in any way
be affected;

3. the Letter of Credit dated November , 1979 by Citibank N.A.
in favour of MIL shall not in any way be affected;

4. the maximum number of assignees shall not exceed five (5);

5. the rights and obligations assigned shall be in respect of
not less than 100 railway cars for each assignee;

6. no such assignment shall in any way, directly or indirectly, be
- for the benefit of a user of railway cars operating primarily
in Canada; )
7. no such assignment shall in any way, directly or indirectly,
be for the benefit of any customer of MIL;
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8. MIL shall be advised in writing of any such assignment at
least fifteen (15) days before any such assignment and MIL

shall be furnished with the name of the assignee and with
a copy of the proposed assignment.

It is also understood that any consent which we may give
.to an assignment of the Purchase Agreement shall include the right

to assign the contractual warranty provided for in Article 9 of
the Purchase Agreement.

This letter is intended sol y for use by the company

to which it is addressed and should-tinder no circumstances be relied

upon by any other person other thdn a permitted assignee.

Yours truly,

s MARINE INDUSTRIE LIMITEE
By:
N
\(}) By:
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ARTICLE XI - SHIPPING INSTRUCTIONS

11.1 The Company shall provide the railway company at Tracy
(sorel) with proper shipping instructions forthwith after the

inspection and acceptance of the first Car manufactured.

ARTICLE XII - ARBITRATION

12.1 Should any dispute as to the drawings and specifications
hereto attached as Annex No.l arise out of this Agreement with »
respect to the Cars, -the parties hereto may, without prejudice

to any of their rights hereunder, submit such dispute to a mutually
‘acceptable technically gualified arbitrator designated jointly

by the parties, and whose decision shall be final and binding upon

the parties.

ARTICLE XIII - CONTROLLING LAW

13.1 This Agreement shall be construed in accordance with the
Laws of the Province of Quebec and for all purpbses shall be deemed
to have been made in the said Province and to be performed there,

and the Courts of that Province shall (subject to Article 12.1 hereof)
have exclusive jurisdiction over all disputes which may arise between
the Manufacturer and the Company directly or indirectly under this
Agreement or otherwise; provided that nothing herein contained shall
prevent the Manufacturer from (i) proceeding at its election against
the Company in the Courts of any other jurisdiction or (ii) waiving
in writing the exclusive jurisdiction granted hereby to the Courts

of the Province of Quebec.

ARTICLE XIV - PREVALENCE

14.1 In the event of any inconsistency between the provisions
of the foregoing Articles of this Agreement and the pfovisions of
the drawings and specifications forming part hereof, the provisions

of the foregoing Articles of this Agreement shall prevail.



" ARTICLE XV - ASSIGNMENT-. -~

15.1 - -Subject'to'Artiéle 15.3 hereof, this Agreement may not -
and shall not in any way be a551gned by the Companv,»1n whole or

in part,4w1thout the prlor wrltten consent of the Manufacturer. -

'15 2 ‘The Manufacturer may, ‘at - 1ts option, but without affectlng
in any way its llablllty hereunder, assign its rights and obligations
under this Agreement, with the Company's prior written consent,

which consent shall not be unreasonably withheld.

15.3 This Agreemeht may however be assigned by the Company to
Citibank, N.A. as collateral security for the purpose of the Company
obtaining the letter of credit referred to in Article 5.2 hereof.

15.4 Notwithstanding the provisions of Article 15.2 hereof, the
Manufacturer may freely subcontract any part of the manufacturing of

the Cars under this Agreement.

15.5 Nothing in article 15.1 hereof shall limit the right of
the Company to lease the Cars upon such terms and conditions and to

such lessees as it shall determine.

ARTICLE XVI - BILLS OF SALE, INVOICES AND QPINIONS OF COUNSEL

16.1 . On the working day following the delivery of Cars, the
tanufacturer agrees to issue a bill of =sale in the form of Annex No.3
attached hereto for all such Cars delivered. Such bills of sale shall
be delivered in escrow to Battle, Fowler, Jaffin, Pierce & XKheel,
attorneys for the Company, and shall not be released until said attorneys
have received confirmation from the Manufacturer that the purchase
price for the Cars referred to in said bills of sale has been paid in

full in accordance with- -this agreement.

16.2 The rHanufacturer shall Geliver invoices setting forth
the purchase price with respect to 211 Cars for which payment is due

not less than three (3) days befcre such payment is due.
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15,A3 " The Manufacturer shall request itsQ)unsel to execute and
deliver, on the working day following the delivery of Cars, opinions
substantially in the form attached hereto as annex No. 4 with respect

to all such Cars delivered.

ARTICLE XVII - PAINTING OF CARS
17.1 The Comgany shall, on or before May 1, 1980, request

a colour scheme/for the Cars and, provided such colour scheme is

-

reasonable, all Cars shall be painted in accordance with such request.

ARITCLE XVIII - NOTICES

18.1 Any notice to be given under this Agreement shall be in
writing and shall be sufficiently given if hand delivered or send by
prepaid first class mail. For the purposes of this Agreement, the

mailing addresses of the parties shall respectively be:

REX LEASING, INC.

616 Palisade Avenue

Englewood Cliffs, New Jersey 07632
U.S.A. ,

with a copy to: BATTLE, FOWLER, JAFFIN, PIERCE & KHEEL
280 Park Avenue
‘New York, New York 10017
.U.S.A.

Att: Mr. Thomas E. Kruger

MARINE INDUSTRIE LIMITEE
C.P./Box 550

Tracy (Sorel), Quebec, Canada
J3P 5P5

Att: Vice-President, Railway Car Division

with a copy to: MARINE INDUSTRIE LIMITEE
1010 Sherbrooke Street West, Suite 910
Montreal, Quebec
H3A 2R7

Att: General Counsel
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or such other address as to which any of the foregoing may from time
to time notify the others in writing as aforesaid.

IN WITNESS WHEREOF the parties hereto have executed this

Agreement as of the day and year above written.

REX LEASING, INC.

By:

MARINE INDUSTRIE LIMITEE

and

-t
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XNEX B0, 3

Marine Industrie Liritfe f{hereinafter called the "Sslier”},

in consideration of the sum of one dollar (§1} and other good and
valuable consideration the receipt of which is herchy acknowledged,
does hereby Geliver this B 1

se o

o

bt
o
[»)
1=n
7
w
o
o
s

evidence that on the ate
of delivery to an? acce irg, Inc. (hereinafter
called the ‘"Buyer®) of the ezuiprent described below, Seller dié
grant, bargain, sell, transfer and set over unto the Buyer, its
successors arnd assiqns £11 right

-

i title ani interest of the Seller
tc the folliowing units ef reilresd eguipment which have been Gelivered

by the Beller o the Buyer:

o have zr3 to nhold ail angd sinzgler 211 right, titic
3 Y L e s v Aezeribe
ard intorest of the Seller to the rallroad eguiprent aboye doscribed

R ¢ re and 2 3 : ma ki Su
to the Buyer, its SucCeEsSOIs Ant &EEIgnE s ané thslr own use

.~
n
"~
[
P

ana behalf forever.

neld for use by the Sellier or any Gther party prior to delivery to
the Buyer, aithough the Seller miy have sctorced soms or all of szid

vaits of railrozd eosuiprent peniding lheir delivery to the Buyer.
Ho materials or parts used iw the ranufacture of any ©f said units
of raiirecad eguivrrent have boen used, reconstructed or rebulle,

wnd the Seller herchy varecants t6 the RBuyer, its
znd assigng, that at the timc of delivery ©f each of the zhove
scribed units of raziircaed eguiprent to the Buyer, the Sellier had

1 title to such units and good and lawfel richt to sell such

O A

RN R P HEE - medeer . Emwe » civuer eas

;as free and clear from all clairs,

1
!

-~

- a————t
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liens, security interests
to the

defend

r
t

and encuxbrances ¢f any nature and passed
Buyer, ané the Seller covenants that it will warrant and
such title against al)l clsims and demsnds whatsoever.,

X WITNESS WHEREOT, the Seller hes caused this instrument
to be execuied in its name by duly authorized cificers, the

ay cf ¢ 197

th

MARINE INDUSTRIL LIMITEE
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November 28, 1979

Rex Leasing, Inc.
616 Palisade Avenue
Englewood Cliffs, New Jersey 07632

Attention: Mark A. Salitan

Re: Proposed Public Offering
of Covered Hooper Rallecars

Dear Sirs:

This 1s to express our understanding of certain of the
terms and conditions pursuant to which (i) Merrill Lynch
Leasing Inc. ("ML Leasing") will advise Rex Leasing, Inc. .
("Rex Leasing") on the structure of a management program
for up to 1,800 covered hopper railcars (the "Cars") to be
subjected to leases (the "Leases") with various shippers
and railroads as lessees (the "Lessees") and (ii) Merrill
Lynch, Pierce, Fenner & Smith Incorporated ("Merrill Lynch")
will»act as placement agent for the public offering of the
Cars and the opportunity to participate in the management
prégram.

Immediately upon the Securities and Exchange Commission
declaring effective the Registration Statement referred to

below (the date on which such effectiveness occurs being the
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"Effective Date"), Merrill Lynch and-Rex Leasing shall enter
into the Placement Agency Agreement (the "Agency Agreément"),
attached hereto as Exhibit A, and Merrill Lynch shall act as
placement agent for the Cars pursuant thereto, and ML Leasing
and Rex Leasing shall enter into the Advisory Services |
Agreement, attached hereto as Exhibit B, if all of the
following conditions have been walived by us or satisfied
prior to the Effective Date: (i) we shall have completed to
our satisfaction suéh due diligence investigation as we deem
appropriate, including, but ﬂot limited to, the final inspec-
tion of the Cars, (115 each Lessee which has not been in
business for at least five years and has not operated at a
profit for each of its four fiscal years immediately preceding
the Effective Date shzll be acceptable to us as to credit-
worthiness, (1ii) Leases for all Cars offered pursuant to
the Registratlion Statement referred to below (which shall be
at leasﬁ 950) shall have been executed on or before the
fifth busineés day'prior to the Effective Date, (iv) at
least 75% of the Cars shall have been leased to shippers and
all Leases shall contain a prohibition against the use of
Cars to carry corrosive materials, (v) allfLeases which depart
from the forms acceptable to ML Leasing shall be on terms
and conditions substantially as favoraﬂle to the lessor
thereunder as the terms and conditions of such forms of
leases, and each Lease shall contain a monthly lease rate
factor which 1s not less than 1.1% of the cost of the Cars

to the purchasers exclusive of the commencement fee, the

-2



$206 per.Car reserve for storage, transitand switchlng and
the ICC recording fee (e.g., with respect to the Cars made
by Marine Industrié Limitee, such cost will include the
costs of the letter of credit, foreign exchange contracté,
brokerage fees, import duties and embargo insurance and any
transit costs included in the invoice cost), (vi) purchase
agreements (including a description of the Cars) between Rex
Leasing'and the manufacturers of the Cars providing for the
purchase of at least 950 Cars, sétisfactory to us, shall
have been executed on or before the Effective Date (it being
understood that we will indicate by November 28, 1979 whether
the purchase agreements for the Cars manufactured by Marine
Industrie Limitee and Pullman Incorporated are acceptable),
(vii) Rex Leasing and ML Leasing shall have agreed upon the
terms of the Management Agreement to the extent that such
terms are not determined in Exhibit C hereto (it being
understpod that this condition is not waivable by any party
hereto, notwithstanding anything herein to the contrary),
(viii) there shall have been no change in the law and regu-
lations, and the rules of the Association of American Rail-
roads, applicable to the leasing or operation of covered
hopper railcars making an investment in covered hopper
rallcars by a person other than a railroad materially less
attractive than on the date hereof, (ix) the Registration
Statement registering the Cars and the opportunity to par-
ticipate in the management program under the Securities Act

of 1933 shall have been declared effective on or prior to



April 8, 1980 and (x) Rex Leasing shall have tendered duly
executed coples of the Agency Agreement and Advisory Ser-
vices Agreement. If the conditions set forth in clauses
(11), (13131), (iv), (v) and (vi) in the preceding sentence
have been waived by us or satisfied prior to the Effective
Date, Rex Leasing and Merrill Lynch will bear expenses in
connection with the public offering of the Cars in accord-
ance with Section 4 of the Agency Agreement; provided,
however, that if the conditions set forth in such clauses
(11), (4ii), (iv), (v) and (vi) have been waived by us or
satisfied and Rex Leasing does not enter into the Agency
Agreement and the Advisory Services Agreement in accordance
with this letter, then Merrill Lynch shall not bear any
expenses in connection with the offering of the Car;, except
that Merrill Lynch shall pay its own travel expenses, OVer-
head expenses and direct personnel costs and the fees,
disbursements and expenses of its counsel. Rex Leasing and
Merrill Lynch agree to act in good faith in completing those
provisions of the Agency Agreement which cannot be completed
on the date hereof because the above mentioned Reglstration
Statement has not yet been drafted. The parties hereto
agree that the management program shall be structured in
accorddnce with the Memorandum of Understanding attached
hereto as Exhibit C. Merrill Lynch agrees to cooperaté with
Rex Leasing in submitting to the Securities and Exchange

Commission Merrill Lynch's request for acceleration and

-4



letter indicating its distribution of the preliminary

prospectus and any amended preliminary prospectus.

Very truly yours,

Merrill Lynch, Pierce, Fenner

& Smith Incorporated

Vic€e President ’

Merrill Lynch Leasing Inc.

By

7 Fee c Vite President
Acknowledged and accepted:

Rex Leasing, Inc.

By /yz. LV/ I//Z KA /u

Executive Vice President




‘ EXHIBIT A
o

DRAFT, 11/20/79
REX COVERED HOPPER RAILCAR MANAGEMENT PROGRAM 1980-1

PLACEMENT AGENCY AGREEMENT

, 1980

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Liberty Plaza

165 Broadway

New York, New York 10080

Dear Sirs:

.. Rex Covered Hopper Railcar Management Program 1980-1
(the "Issuer" or the "Management Program"): proposes, sub-
ject to the terms and conditions stated herein, to offer
for sale through the agency of Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as placement agent, up to 1800
covered hopper railcars (the "Cars") £from Rex Leasing, Inc.,
a New Jersey corporation ("Rex Leasing"), to be managed by
Rex Leasing in the -Management Program. Each prospective
investor subscribing to purchase one or more Cars (collec-
tively, the "Purchasers") will be required to enter into a
Covered Hopper Railcar Purchase Contract (the "Purchase
Contract") substantially in the form attached as an exhibit
to the Prospectus, hereinafter referred to, and will have
the opportunity to enter into a management agreement (the
"Management Agreement") with Rex Leasing, providing for
the management of the Car or Cars purchased, substantially
in the form attached to such Prospectus (the participation
of a Car in the Management Program and such Car to be here-
inafter collectively referred to as a "Unit"). Rex~Noreco,
Inc., a New Jersey corporation ("Rex-Noreco"), owns all of
the outstanding capital stock of Rex Leasing.

As described in detail in the Prospectus, Rex Leasing
has entered into leases (the "Leases") for the Cars and
will either assign its rights as lessor thereunder to the
Purchasers or, to the extent that the Leases were entered
into by Rex Leasing as agent for principals, amend or sup-
plement the Leases to show the Purchasers as such principals.
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Section 1. Represéentations and Warranties of Rex

Leasing. |Rex Leasing represents, warrants and agrees with
you for your benefit that:

(a) The Issuer has filed with the Securities
and Exchange Commission (the "Commission”) a regis-
tration statement on Form S-1 (No. 2- -) and a
related preliminary prospectus for the registration
of the Units under the Securities Act of 1933, as
amended (the "1933 Act") and has filed such amendments
thereto and such amended preliminary prospectuses as
may have been required to the date hereof. The regis-
tration statement as amended and the amended prospectus
on file with the Commission at the time the registra-
tion statement became effective are hereinafter called
the "Registration Statement" and the "Prospectus”,
respectively, except that (i) if the Issuer files a
post-effective amendment to the registration statement,
then the term "Registration Statement" shall, from and
after the declaration of the effectiveness of such
post-effective amendment, refer to the registration
statement as amended by such post-effective amendment
thereto, and the term "Prospectus”" shall refer to the
amended prospectus then on file with the Commission and
(ii) if the prospectus filed by the Issuer pursuant to
either Rule 424(b) or (c) of the rules and regulations
of the Commission under the 1933 Act (the "Regulations")
differs from the prospectus on file at the time the
Registration Statement or any post-effective amendment
thereto becomes effective, the term "Prospectus" shall
refer to the Rule 424(b) or (c) prospectus from and

after the time it is mailed to the Commission for
filing.

(b) At the time the Registration Statement
initially becomes effective and at the time any post-
effective amendment thereto becomes effective, the
Registration Statement will comply in all material
respects with the requirements of the 1933 Act and the
Regulations and will not contain any untrue statement
of a material fact or omit to state a material fact
required to be stated therein or necessary to make the
statements therein not misleading, and at the time the
Registration Statement becomes effective (unless the
term "Prospectus” refers to the Rule 424(b) or (c¢)
prospectus, in which case at the time it is mailed
to the Commission for filing) and at each Closing
Time referred to in Section 2, the Prospectus will



not contain an untrue statement of a material fact or
omit to state a material fact necessary in order to
make the statements therein, in the light of the
circumstances under which they were made, not mis-
leading; provided, however, that the representations
and warranties in this subsection shall not apply to
statements in or omissions from the Registration
Statement or the Prospectus made in reliance upon and
in conformity with information furnished to Rex Leasing
in writing by you expressly for use in the Registration
Statement or Prospectus.

(c¢) On the date hereof Rex Leasing is, and at
all times through the Last Closing Time referred to
below will be, duly and validly organized, validly
existing and in good standing as a corporation under
the laws of the State of New Jersey with full power
and authority to form Rex Covered Hopper Railcar
Management Program 1980-1, to offer and sell the
Units and to manage the Cars, as described in the
Prospectus, and at each Closing Time Rex Leasing will
be qualified to do business as a foreign corporation
in each other jurisdiction in which such qualification
is necessary in order to enable it to form Rex Covered
Hopper Railcar Management Program 1980-1, to offer and

sell the Units and to manage the Cars, as described in
the Prospectus.

(d) On the date hereof Rex-Noreco is, and at all
times through the Last Closing Time referred to below
will be, duly and validly organized, validly existing
and in good standing as a corporation under the laws of
the State of New Jersey with full power and authority
to perform its obligations hereunder and owns, and will
own -at all times through such Last Closing Time, all of
the outstanding capital stock of Rex Leasing.

(e) Since May 1, 1979, neither Rex Leasing nor any
person directly or indirectly affiliated with it has,
either directly or through an agent, offered for sale, or
solicited offers to buy, or otherwise approached or negoti-
ated in respect of, the Cars or any other covered hopper
railcars or any interest therein (other than the inter-
est in such cars of the lessees under the Leases (as
the prospective lessees thereof)+£;ospectivé lenders ’E£>
providing secured debt financing' therefor, geur nego- |
tiations with the manufacturers thereof o arrange-
ments with Citibank, N.A. regarding the j




letter of credit concerning the Cars manufactured by
Marine Industrie Limitee), except for negotiations with
a substantial financial institution or institutions to
purchase the Cars and lease them to Rex Leasing under a
net lease and negotiations with you and your activities
under this Agency Agreement, unless, in the case of such
other covered hopper railcars or any interest therein,
Rex Leasing's counsel (who shall be Battle, Fowler, Jaf-
fin, Pierce & Kheel or other counsel acceptable to Brown,
Wood, Ivey, Mitchell & Petty) has delivered their opin-
ion, which is in form and substance satisfactory to
‘Brown, Wood, Ivey, Mitchell & Petty, to the effect that
such other cars or interests therein or any management
program (or similar arrangement) therefor are not part
of the same "issue" as the Cars and the management pro-
gram therefor; and Rex Leasing agrees that prior to the
Offering Termination Date hereinafter referred to
neither Rex Leasing, any of its affiliates nor anyone
other than you acting on behalf of Rex Leasing will (i)
offer the Cars or any interest therein (except as afore-
said with respect to lessees, lenders, manufacturers,
Citibank, N.A., substantial financial institutions and
you) for sale to, or solicit any offers to purchase the
Cars or any interest therein (except as aforesaid with
respect to lessees, lenders, manufacturers, Citibank,
N.A., substantial financial institutions and you) from,
or, except as you may specifically request, otherwise
approach or negotiate in respect thereof with, any

other person or persons or (ii) offer any other covered
hopper railcars or any interest therein for sale to, or
solicit any offers to purchase such cars or interests
therein from, or negotiate in respect thereof with, any
other person unless Rex Leasing shall have received the
opinion of its counsel referred to above in this Section
1(e) with respect to such cars or interest.

(f£) The accountants, if any, who certified the
financial statements and supporting schedules included
in the Registration Statement are independent public

accountants as required by the 1933 Act and the Regula-
tions.

(g) The financial statements, if any, of Rex
Leasing and/or any of its affiliates included in the .
Registration Statement present fairly the financial _//”"ﬂrn
position of such entity or entities as at the dates ’4ﬁ,t22né
indicated and the results of its{operations for the i

periods specified; said financial statements have been \\—




prepared in conformity with generally accepted account-
ing principles applied on a consistent basis; the
supporting schedules, if any, of Rex Leasing and/or any
of its affiliates included in or incorporated by -
reference in the Registration Statement present fairly
the information required to be stated therein; and

since the date of the most recent balance sheet, if

any, included in the Registration Statement through the
date hereof there has not been, and through each Closing
Time referred to below there will not have been, any ma-
terial adverse change in the financial position of such
entity or entities.

(h) Since January 31, 1980 or, to the extent
applicable, the respective dates as of which informa-
tion is given in the Registration Statement, except as
may otherwise be stated therein, (A) there has not been
any material adverse change in the condition, financial
or otherwise, of Rex Leasing or Rex-Noreco, or in the
earnings, affairs or business prospects of Rex Leasing
or Rex-Noreco, whether or not arising in the ordinary
course of business, (B) there have not been any material
transactions entered into by Rex Leasing, other than
those in the ordinary course of business, and (C) no
action, suit or proceeding at law or in equity is
pending or, to the knowledge of Rex Leasing or Rex~

~. Norecoathreatened against or affecting Rex Leasing or

J 7 Rex-Noreco, before or by any governmental official,
commission, board or other administrative agency,
wherein an unfavorable decision, ruling or finding
would materially adversely affect the consummation of
this Agreement.

(i) This Agreement has been duly and validly
authorized, executed and delivered by or on behalf
T reX Leasing/and constitutes a valid, binding and
enforceable agreement of Rex Leasing/

(j) On or prior to each Closing Time referred
to below, each Purchase Contract entered into by Rex
Leasing at such Closing Time will have been duly and
validly authorized, executed and delivered by or on
behalf of Rex Leasing and will constitute the valid,
binding and enforceable agreement of Rex Leasing, and
on or prior to each such Closing Time, each Management
Agreement entered into by Rex Leasing at such Closing
Time will have been duly and validly authorized,



Any certificate signed by any officer offRex Leasing and

) .

executed and delivered by or on behalf of Rex Leasing
and will constitute the valid, binding and enforceable
agreement of Rex Leasing. '

(k) The execution and delivery of this Agreement,
each Purchase Contract and each Management Agreement
and the incurrence of the obligations herein and
therein set forth and the consummation of the trans-
actions described or contemplated herein and therein _
and in the Prospectus will not constitute a breach o;L’;/,9~———
or default under, any instrument by which Rex-Noreco
or Rex Leasing is bound or any order, rule or regula-
tion applicable to Rex-Noreco or Rex Leasing or the
proposed operation of the Cars, as described in the
Prospectus, of any court or any governmental body or
administrative agency having jurisdiction over Rex-
Noreco or Rex Leasing or the Cars or the proposed

operation of the Cars or any rule of the Association
of American Railroads.

Hor-Wpzer,

delivered to you or your counsel shall be deemed a represen-

tation and warranty by, Rex Leasingzas to the matters covered
thereby. ' ‘\-~\~__¥ —
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Section 2. Offering and Sale of Units - Closing
Time.

(a) On the basis of the representations, warran-
ties and covenants herein contained, but subject to the
terms and conditions herein set forth, you are hereby

-appointed the exclusive agent of Rex Leasing during the

Offering Period herein specified for the purpose of
finding qualified Purchasers for the account and risk

of Rex Leasing through the public offering herein con-
templated. Subject to the performance by Rex Leasing

of its obligations to be performed hereunder, and to

the completeness and accuracy of all of the representa-
tions and warranties contained herein, you hereby accept
such agency and agree on the terms and conditions herein
set forth to use your best efforts during the Offering
Period to find qualified Purchasers. It is anticipated
that Cars will be delivered by the manufacturers in the
following quantities on a cumulative basis by the fol-
lowing dates (the "Initial Delivery Dates™"): 100 Cars

by July 15, 1980; 390 Cars by August 15, 1980; 890 Cars
by September 15, 1980; 1,080 Cars by October 15, 1980;



and 1,200 Cars by November 15, 1980. You shall find
Purchasers so that on the last day (the "Subscription
Date") of the second month next preceding the month
of an Initial Delivery Date you shall have received
Purchase Contracts signed by Purchasers for a number
of Cars at least equal to the number of Cars to be
delivered (on a cumulative basis) on such Initial
Delivery Date plus 150 and on the fifteenth day (the
"Contract Date") of the month next preceding the month
of such Initial Delivery Date there shall have been
closings pursuant to Section 2(f) for a number of Cars
at least equal to the number of Cars to be delivered
(on a cumulative basis) on such Initial Delivery Date
plus 50; provided, however, that you need not have
recelved Purchase Contracts signed by Purchasers, and
there need not have been closings pursuant to Section
2(f), for more than 1,200 Cars on any Subscription
Date or Contract Date. Rex Leasing shall inform you on
a weekly basis commencing on May 5, 1980 whether the |
manufacturers of the Cars anticipate delivering the
number of Cars anticipated in this Section 2(a) to be
delivered by the next succeeding Initial Delivery Date
and, if they anticipate delivering such number of Cars
by a date later than such Initial Delivery Date, such
later date (the "Revised Delivery Date") by which they
do anticipate delivering, on a cumulative basis, such
number of Cars. Such information concerning delivery
dates for the Cars shall include copies of the most
recent written communications from the manufacturers
concerning delivery dates for the Cars. To the extent
that an Initial Delivery Date has been postponed to a
Revised Delivery Date, then the Subscription Date and
Contract Date related to such Initial Delivery Date
shall be postponed by as many days as such Initial
Delivery Date has been postponed to the Revised Delivery
Date. The Offering Period for the Units shall commence
upon the effective date of the Registration Statement
and terminate on the earlier of (i) December 31, 1980
and (ii) the giving of written notice of termination of
the Offering Period pursuant to this Section 2(a) by you
to Rex Leasing or by Rex Leasing to you, which notice
may be given only] after. any Subscription Date (after
giving effect to the preceding sentence) on which Pur-

- chase Contracts signed by Purchasers for the number of
Cars, on a cumulative basis from the commencement of
the Offering Period, due on such date pursuant to this
Section 2(a) have not been received by you or any
Contract Date (after giving effect to the preceding
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sentence) on which closings pursuant to Section 2(f) for
the number of Cars, on a cumulative basis from the
commencement of the Offering Period, due on such date
pursuant to this Section 2(a) have not occurred, as the
case may be (the close of business on such earlier date
being hereinafter referred to as the "Offering Termina-
tion Date™). 1In the event that manufacturers are able
to deliver more than 1200 Cars, then at your election
Rex Leasing and you may agree to adjust the number of
Cars for which you must have received Purchase Contracts
signed by Purchasers on any Subscription Date and/or for
which closings must have occurred pursuant to Section
2(f) on any Contract Date.°® Your agency hereunder, which
is coupled with an interest and, therefore, is not ter-
minable by Rex Leasing without your permission, shall
continue until the termination of the Offering Period,
except that if Purchase Contracts signed by Purchasers
for Cars have been received prior to the termination of
the Offering Period and a closing for such Cars has not
occurred pursuant to Section 2(f), your agency shall
continue through, but shall terminate at, the Last
Closing Time referred to herein, which Last Closing

Time shall not occur after December 31, 1980 or more
than 15 days after the notice referred to in clause (ii)
above. You are not authorized to, and shall not, soli-
cit subscriptions for Cars during any such continuance
of the Offering Period to the Last Closing Time (other
than subscriptions for Cars which you have received
prior to such continuance).

(b) Units may be offered to investors who tender
the amount of the purchase price and who make the
representation that each such investor either (i) has
a net worth (exclusive of homes, home furnishings and
personal automobiles) equal to an amount at least
$100,000 in excess of the gross purchase price for the
Cars which he, she or it proposes to acquire, (ii) has
had for each of the past two taxable years, and expects
to have during each of the current and the next four
taxable years, gross income from all sources in excess
of $100,000, (iii) has a net worth (exclusive of homes,
home furnishings and personal automobiles) equal to an
amount at least $50,000 in excess of the gross purchase
price of the Cars which he, she or it proposes to
acquire and has had for each of the past two taxable
years, and expect to have during each of the current
and the next four taxable years, gross income from all



sources in excess of $60,000 or (iv) satisfies any
more restrictive suitability standard required under
applicable "blue sky" laws.

(c) You shall maintain for five years from the
Offering Termination Date a record of any information
which may be obtained by you to indicate that.each
Purchaser is within the permitted class of investors
under the requirements of Section 2(b).

(d) 1If, prior to the Offering Termination Date,
there shall have been received from one or more Pur-
chasers acceptable to Rex Leasing Purchase Contracts
in form and substance satisfactory to Rex Leasing,
then, subject to the provisions of Section 2(f), from
time to time thereafter one or more closings of the
purchase and sale of Cars may be held at your offices,
One Liberty Plaza, 165 Broadway, New York, New York
10080, or at such other place as shall be agreed upon
between you and Rex Leasing.

(e) Subject to the provisions of Sections 2(4)
and 2(f), a closing of the purchase and sale of Cars
shall take place at 11:00 A.M., New York City Time, on
the fifth full business day, or such other day and time
(not later than ten business days thereafter) as shall
be agreed upon between you and Rex Leasing (a "Closing
Time") following notice from you to Rex Leasing or Rex
Leasing to you that there have been received from Pur-
chasers who have agreed to purchase, in the aggregate,
such number of Cars as Rex Leasing or you consider
appropriate for sale at that time, Purchase Contracts
satisfactory to Rex Leasing and funds sufficient to pay
the purchase price for the Cars which such Purchasers
have agreed to purchase. The Closing Time for the last
Car or Cars purchased by any Purchaser, as provided
herein, is referred to herein as the "Last Closing
Time". The Closing at the Last Closing Time shall in-
clude those Cars for which you have received subscrip-
tions prior to the notice pursuant to clause (ii) of
Section 2(a). '

(f) At each Closing Time, if (i) the Purchasers
are acceptable to Rex Leasing, (ii) the conditions
described in Section 5 hereof are satisfied or waived,
(iii) original use, for Federal income tax purposes, of
each Car then to be sold will commence with the Pur-
chaser thereof and (iv) each of such Purchasers' Cars



will be placed in service not later than December 31,
1980, there shall be delivered on behalf of each such
Purchaser two copies of the Purchase Contract signed by
such Purchaser, two copies of the Management Agreement
signed by such Purchaser and the full amount of the
purchase price for the Cars which such Purchaser has
agreed to purchase, and Rex Leasing shall enter into
such Purchase Contract and Management Agreement and
redeliver one copy of each such agreement and shall
deliver appropriate evidence of such Purchaser's title
to such Cars; provided, however, that if, in order to
assure that the Purchasers will be treated as the
"first users"” of the Cars, the Cars are sold, or

Rex Leasing's right, title and interest in the Cars is
transferred, to the Purchasers in advance of the time
that the Cars are available to be placed in service or
in advance of the time that payment for the Cars is
required to be made to the manufacturer of the Cars,
then the purchase price for the Cars shall not be pay-
able, and such appropriate evidence of the Purchaser's
title thereto need not be delivered, until the later to
occur of delivery of the Cars to the Purchasers and the
obligation to pay the manufacturer of the Cars the
invoice purchase price therefor.

(g) All amounts paid by Purchasers in payment
of the purchase price for Cars will be deposited with
the Escrow Agent, and all payments of, from or on
account of funds so received from Purchasers shall be
made pursuant to the Escrow Deposit Agreement attached
hereto as Exhibit A.

(h) 1If any payment and delivery provided for in
Section 2(f) is made at any Closing Time (or later upon
payment of the purchase price to the manufacturer),
then Rex Leasing, as compensation for your services,
will pay or cause to have paid to you, at such Closing
Time (or upon payment of the purchase price to the
manufacturer, if later) and by a certified or official
bank check or a check in immediately available funds, a
placement agent's fee for each Car sold pursuant to
Section 2(f) in an amount equal to 2.5% of the manufac-
turer's invoice price for such Car.

(i) At your sole discretion, subscriptions for
Cars may be solicited by certain dealers selected by
you (the "Selected Dealers") and sales by Selected

Dealers shall be made under a Selected Dealer Agreementx"

10.

O



Rider 11-A

SEZS N TVRING SELT0 TRt RS .
; 7
v v
- (1 It is understood that Rex Leasing will allocate the

Cars for delivery to the Purchasers in its sole discretion,
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which Cars made by another manufacturer would be available for

P ]
v

delivery and (B) such other manufacturer has indicated that it

would impose storage charges on such Car if not then delivered.

L T

[

Hip 1A dey 1oh O

IR

YV .~22C TR PAPER

)
n
ry
m
'

1
m



. 0

- —_—

/

lsubstantlally _in-the form attached heretd as E;;:;::~;?\\
Pursuant to _Sélected Dealer Agreements, you will pay",,/ﬂ_,/gz\\
each Selec ed Dealer a concessidn of $ of the manu

facturet's invoice cost o ach Car sold pursuant’to a

Putcﬁase Contract sol}g&féd by such Selected/Dealer.

(jJ) On a weekly basis from the time the Regis-
tration Statement becomes effective to the Offering
Termination Date, you shall transmit to Rex Leasing in
writing information on the status of the sale of the
Units, including the number of Cars for which orders
have been received and the amount of the deposit made
toward the purchase price of such Cars (if such deposit
information is available), the number of Cars for which
Purchase Contracts have been received and the number of
Cars for which 100% of the purchase price therefor has
been deposited with the Escrow Agent and the Purchase

Contracts and Management Agreements are complete on
their faces.

(k) You will offer the Units for sale, or solicit
offers to buy the Units, or otherwise negotiate with
any person with respect to any Units, only in such
manner and in such circumstances as your counsel advise
is in compliance with the securities or "blue sky" laws
of the jurisdictions designated by you in accordance
with the provisions of Section 3(g), which advice of
your counsel (which shall not be understood to consti-
tute an opinion of law) may be based upon an examina-
tion of the statutes and regulations, if any, of such
jurisdictions as reported in standard compilations and
upon interpretive advice obtained from representatives
of certain securities commissions, and you may rely
upon the representations of such persons in determining

compliance with any suitability requlrements of such
laws.

() From the time the Registration Statement
becomes effective to the Offering Termination Date,
you shall not act as a placement agent in the sale
of covered hopper railcars, other than a sale or sales
to a substantial financial institution or institutions
or pursuant to this Agreement.

Section 3. Covenants of Rex Leasing. Rex Leasing
covenants with you that:

1.



(a) Rex Leasing will notify you immediately and
confirm the notice in writing (i) of the effectiveness
of the Registration Statement and any amendment thereto,
(ii) of the receipt of any comments from the Commission,
(iii) of any request by the Commission for any amendment
to the Registration Statement or any amendment or
supplement to the Prospectus or for additional infor-
mation, and (iv) of the issuance by the Commission of
any stop order suspending the effectiveness of the
Registration Statement or of any proceedings for that
purpose. Rex Leasing will make every reasonable effort
to prevent the issuance of any stop order and, if any
such stop order is issued, to obtain the lifting
thereof at the earliest possible moment.

(b) Rex Leasing will not file any amendments to
the Registration Statement or any amendment or supple-
ment to the Prospectus (including a prospectus filed
pursuant to Rule 424(b) or (c) which differs from the
prospectus on file at the time the Registration State-
ment becomes effective) to which you or your counsel
shall object.

{c) Rex Leasing will deliver to you as many
signed copies of the Registration Statement as orig-
inally filed and of each amendment thereto (including
exhibits) as you may reasonably request and will also
deliver to you such number of conformed copies of the
Registration Statement as originally filed and of each
amendment thereto (without exhibits) as you shall
require for the purposes contemplated by the 1933 Act.

(d) Rex Leasing will deliver to you from time to
time, before the Registration Statement becomes effec-
tive, such number of copies of the preliminary prospec-
tus as originally filed and any amended preliminary
prospectus, and as soon as the Registration Statement
initially becomes effective and thereafter from time to
time during the period when the Prospectus is required
to be delivered under the 1933 Act, such number of
copies of the Prospectus (as amended or supplemented)
as you may reasonably request for the purposes contem-
plated by the 1933 Act or the Regulations and such
number of copies of the Purchase Contract and Management
Agreement as you may reasonably request.

(e) During the period when the Prospectus is re--
quired to be delivered pursuant to the 1933 Act, Rex

12.



Leasing will comply, so far as it is able, with all
requirements imposed upon it by the 1933 Act, as now
and hereafter amended, and by the Regulations, as from
time to time in force, so far as necessary to permit
the continuance of sales of, or dealings in, the Units
during such period in accordance with the provisions
hereof and as set forth in the Prospectus. The expense

of such compliance shall be borne in accordance with
Section 4.

(f£) 1If any event relating to or affecting Rex
Leasing, any of its affiliates, the Cars, or the
proposed operation of the Cars as described in the
Prospectus shall occur as a result of which it is
necessary, in the opinion of your counsel, to amend or
supplement the Prospectus in order to make the Prospec-
tus not misleading in the light of the circumstances
existing at the time it is delivered to a Purchaser,
Rex Leasing will forthwith prepare and furnish to
you, a reasonable number of copies of an amendment or
amendments of or a supplement or supplements to, the
Prospectus (in form and substance satisfactory to your
counsel) which will amend or supplement the Prospectus
so that as amended or supplemented it will not contain
an untrue statement of a material fact or omit to state
a material fact necessary in order to make the state-~-
ments therein, in the light of the circumstances -
existing at the time the Prospectus is delivered to a
Purchaser, not misleading. For the purposes of this
subsection R