MERCHANTS INVESTMENT CO.
244 EAST WEST COURT
SUITE 320
PALATINE, IL 60067
(312) 991-8840

14473

November 14 5 1983 KECORDATOR RO, Filed 1478

Secretary NOV19 18+ -2 c: PH
Interstate Commerce Commission

Washington, D. C. 20423 INTERSTATE COMMERCE COMMISSION

Dear Secretary:

I have enclosed an original and two copies of the document described below,
to be recorded pursuant to Section 11303 of Title 49 of the U. S. Code.

This document is a lease with rider, a primary document dated as of Oct. 18, 1983.
The names and addresses of the parties to the document are as follows:
LESSOR: Merchants Investment Co.
244 East West Court #320
Palatine, Illinois 60067
LESSEE: LASX Railroad Cars, Inc.
535 N. Brand Blvd.
Glendale, California 91203

EQUIPMENT DE3SCRIPTION

NO. OF CAES 18

AAR DESIGNATION: LO

LESSEE IDENTIFYING MARKS: LASX 198; LASX 200 thro 208,
LASX 210 thro 212, LASX 214 thro 217,
LASX 219

(LESSOR FOEMER IDENTIFYING MARKS) CREX 198; CREX 200 thro 208, CREX 210
thro 212, CREX 214 thro 217, CREX 219

LOAD CAPACITY: 70 TON

CU. FT. CAPACITY: 2800

A fee of $50.00 is enclosed. Please return the original and any extra copies
not needed by the Commission for recordation to: Merchants Investment Co.,
244 East West Court, #320, Palatine, Illinois 60067.

A short summary of the document to appear in the index follows: Car leasing
agreement including Rider #1, between Merchants Investment Co. and LASX Railroad

Cars, Inc. providing for leasing of railroad equipment described therein.

MERCHANTS INVESTMENT CO.

Lae Rt

Donald T. Hicks
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Intecstate Commerce Commission 11/20/84
Sashington, B.L. 20423

OFFICE OF THE SECRETARY

Donald T, Hicks

Merchants Investment Co.
244 Rast West Court #320

Palatine,I1linois 60067

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 11/19/84 at 3:05pm and assigned re-

recordation number (s). 14478

Sincerely yours,

o L0 IRl
/Dgﬁéy 'l A 7

Secretary

Enclosure (s)

SE-30
- (7/79)
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HECIDDATION N2, L Faed 1478
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MERCHANTS INVESTMENT CO. ”OVlg L“”" RREIE Ffwi

CAR LEASING AGREEMENT VLTIRTTATE COMMERCE COMMISSIoN

THIS AGREEMENT, dated as of the 18th day of October, 1983
by and between MERCHANTS INVESTMENT CO., an Illinois corporation, (here-
inafter called '"Merchants'"), and LASX RATILROAD CARS INC., with its
principal place of business at 535 N, Brand Blvd., Glendale, Calif. 91203
(hereinafter called '"Lessee').

WITNESSETH:

1. Cars covered by Lease. Merchants agrees to furnish and
lease to Lessee, and lessee agrees to accept and use upon the terms and
conditions herein set forth, the cars covered by the riders attached hereto
and such additional riders as may be added hereto from time to time by
agreement of the parties, and any and all other cars delivered to and
accepted by Lessee. Each such rider shall set forth the number of cars,
the rental rates, terms of use, car numbers, and other pertinent infor-
mation that may be desired by both parties. All cars leased pursuant to
such riders, or otherwise delivered to and accepted by Lessee, are sub-
ject to the terms of this Agreement.

2. Delivery and Use of Cars. Merchants agrees to deliver
the cars tc Lessee at a point or points designatcd by Lessee. Merchants'
obligation as to such delivery shall be subject to all delays resulting from
causes baycnd its control. Lessee agrees to use the cars exclusively in
its own service, except as hereinafter provided. Lessee agrees that it
shall reimbturse Merchants for any customs duties, taxes, or other expenses
resulting from such use.

3. Payment of Rental Charges. Lessee agrees to pay the rental
charges with respect to each of the cars from the date of delivery there-
of and until such car is returned to and accepted by Merchants. Such rental
charges shall be paid to Merchants at its principal office, 105 West Madison
Street, Chicago, Illinois 60602, in advance on the first day of each month,
prorating, however, any period which is less than z full month.

4, Inspection and Acceptance. Each of the cars shall be in such
condition to meet the requirements of AAR for interchange of cars. Failure
to report any defect in the car within a reasonable time after delivery of
the car c¢r the loading of each such car by Lessee or at its direction shall P
constitute accaoptance thereof by Lessee, and shall be conclusive evidence of
the fit znd suitable condition thereof for the purpose of transporting the
commodities the:: and therzafter loaded therein or thereon.




5. Records of Movements. Lessee agrees to keep records per-
taininz the movement of the cars, and Lessee agrees to promptly furnish
Merchants with complete reports of the car movements, including dates re-
ceived, loaded and shipped, commodity, destination, and full junction routing,
and all information which Lessee may receive from railroad companies or
other sources which may be of use to Merchants. Merchants shall collect and
pay to Lessee the mileage earned by the cars.

6. Certain Reimbursements. Lessee agrees to reimburse Merchants
for any payment Merchants may be required to make to any railroad, due to
mileage equalization where applicable, resulting from excess empty mileage
incurred by the cars on such railrocad. For the purpose of this paragraph
the railroad mileage and junction reports shall be prima facie evidence of
the facts reported therein. In addition, if Merchants is required to make
any payments to a railroad resulting from the empty movement of any of the
cars while they are in Lessee's service, Lessee agrees to reimburse Merchants
for such payments.

7. Repairs of Cars. The Lease will be a net lease with the
Lessee bearing all costs associated with the possession, control and opzaration
of the Equipment, including but not limited to repzir and maintenance expenses,
insurance modifications and taxes (including taxes based on lease rents but
excluding taxes based on the Lessors net income). Lessor will use its best
efforts to ensure that any maintenance performed in interchange 1) was re-
quired; 2) was actually performed; 3) was not duplicative; and 4) was fairly
priced in accordance with AAR regulations.

8. Total Damage or Destruction of Cars. In the event any car
is totally damaged or destroyed, the rental with respect to such car shall
terminate upon receipt by Merchants of notification thereof, and in the
event any car is reported to be bad ordered and Merchants elects to per-
'manently remove such car from Lessee's service rather than have such car
taken to a car shop for repairs, the rental with respect to such car shall
terminate upon receipt by Merchants of notification that such car was bad
ordered. Merchants shall have the right, but shall not be obligated, to
substitute for any such car another car of the same type and capacity and
the rental in respect to such substituted car shall commence upon delivery
of such substituted car to Lessee.

9. Damages Attributable to Lessee. In the event that any of
the cars, or the fittings, appliances or appurtenances thereto, shall be
damaged, or destroyed either as a result of the acts of any of Lessee's
employeess, agents or customers or from any commodity or other material load-
ed therein or thereon, Lessee agrees to assume financial responsibility for
such damage or destruction.

10. loss or Damagce of Commodities. Merchants shall not be
liable for any loss of or damage to commodities, or any part thereof,
loaded or shipped in or on the cars, and Lessee agrees to assume finan-
cial responsibility for, to indemnify Merchants against, and to save it
harmless from any such loss or damage. ’




11. Replacement of Appliances or Removable Parts. Lessee,

at its own expense, shall either replace or reimburse Merchants for the
cost of replacing any appliance or removable part, if destroyed, damaged,
lost, removed or stolen, unless the railroads transporting the cars have
assumed full responsibility for such loss or damage, or unless such loss or
damage results from the negligence or omission of Merchants, its agents or
employees.

12. Interior Protective Linings. The application, maintenance
and removal of interior protective lining in any of the cars is to be per-
formed by and at the expense of Lessee unless otherwise specifically pro-
vided for in the applicable rider.

13. Indemnifcation. Lessee agrees to indemnify and hold
Merchants harmless from and against any loss, liability, claim, damage or
expense (including, unless Lessee assumes the defense, the reasonable cost
of investigating and defending against any claim for damages) arising out
of or in connection with the use of the cars during the term of this
Agreement, including any loss, liability, claim, damage or expense which
accrued with respect to any of the cars (i) while such car is in a repair
shop undergoing repairs; (ii) which is attributable to the negligence or
omission of Merchants, its agents or employees; or (iii) for which a rail-
road or railroads have assumed full responsibility, including investigating
and defending against any claim for damages.

14, Markings on Cars. No lettering or marking of any kind shall
be placed upon any of the cars by Lessee except with the prior written con-
sent of Merchants.

) 15. Load Limits. Lessee agrees not to load any of the cars in
excess of the load limit stenciled thereon.

16. Demurrage and Other Charges. Lessee shall be liable for any
demurrage, track storage or detention charge imposed in connection with any
of the cars as well as loss of or damage to any car while on any private
siding or track or on any private or industrial railroad or in the custody
of any carrier not subject to the Association of American Railroads Rules
for Interchange.

17. Transfer or Assignment of Interest in Cars. Lessee shall
make no transfer or assignment of its interest under this Agreement in and
to the cars without Merchants' prior written consent, except that Lessee may
subleas2 any of the cars to its customers for single trips consistent with
its normal merchandising methods; provided, however, that notwithstanding
any sucn sublease, Lessee shall continue to remain liable to Merchants under
all conditions and terms of this Agreement. No right, title or interest in
any of rhe cars shall vest in Lessee by reason of this Apreement or by reason
of the delivery to or use by Lessee of the cars, except the right to use the
cars in accordance with the terms of this Agreement.




18. Failure of Performance. If Lessee shall fail to perform any
of its obligations hereunder, Merchants at its election may either (a) ter-~
minate this Agreement immediately and repossess the cars, or (b) withdraw the
cars from the service of Lessee and deliver the same, or any thereof, to others
upon such terms as Merchants may see fit. If Merchants shall elect to proceed
in accordance with clause (b) above and if Merchants during the balance of the
terms cf this Agreement shall fail to collect for the use of cars a sum at
least ¢qual to all unpaid rentals hereunder to the stated date of termination
hereof plus an amount equal to all expenses of withdrawing the cars from the
service of Lessee and collecting the earnings thereof, Lessee agrees to pay
from time to time upon demand by Merchants the amount of any such deficiency.
It is expressly understood that Merchants at its option may terminate this
Agreement in the event that a petition in bankruptcy or a petition for a
trustee or receiver be filed by or against Lessee or in the event that Lessee
shall make assignment for creditors.

19. Renewal of the Lea:z2. Lessee shall have the cption to renew
the Lease on the same terms and conditions as provided for in this agreement
for a period of 2 years at the fixed rent of $35.00 per each car per month.
If Lessce desires to exercise this option it shall, at least 90 days before
the expiration of the term of this lease, give Lessor written notice of its
election to renew.

20. Option to Purchase. Lessee shall have the option to pur-
chase the cars at the termination of the Lease or at the end of any option
to renew the Lease at a price of $550.00 per car plus interest on the un-
paid balance at 157 compounded yearly from the date of delivery of cars.

21. Return of Cars. Upon the termination of each rider, and if
either of the options to renew the Lease or to purchase the cars has not been
-exercised, Lessee agrees, subject to the provisions of paragraph 8 above, to
return the cars to Merchants at the final unloading point or at such other
place or places as are mutually agreed to, in the same or as good condition
as received, ordinary wear and tear excepted, free from all charges and liens
which may result from any act or default of Lessee, and free from all accunu-
lations or deposits from commodities transported in or on the cars while in
the service of Lessee. 1If any car is not returned to Merchants free from
such accumulations or deposits, Lessee shall reimburse Merchants for any ex-
pense incurred in cleaning such car.

22. Taxes. Lessee agrees to assume responsibility for and to
pay all property taxes levied upon the cars. Lessee agrees to assume
responsibility for and to pay any applicable state sales, use or similar
taxes resulting from the lease or use of the cars.

23, Markings Indicating Cwnership. It is understood that some
of the cars furnished Lessee under this Agreement and Merchants' rights under
this Agreement may at the time of delivery to Lessee or at some future time
during the term of this Agreement be subject to the terms of a Mortgage, Deed
of Trust, Equipment Trust, Pledge or Assignment or similar security arrangement.




Lessee agrees that the cars may be stenciled or marked to set forth the owner-
ship of any such cars in the name of a mortgagee, trustee, pledgee, assignee
or security holder and that this Agreement and Lessee's rights hereunder are
and shall at all times be subject and subordinated to any and all rights of
any mortgagee, trustee, pledpee, assignee or security holder. As to the cars
subject hereto, this Agreement and the rentals hereunder may have been assigned
and may in the future be assigned to the holder, if any, of the superior lien
from tine to time on each car as determined with reference to the filings with
the Interstate Commerce Commission; however, until notified to the contrary

by any person reasonably proving to the Lessee's satisfaction that he is the
assignee of this Agreement or the rentals hereunder, the Lessee is to pay all
rentals to the order of Merchants. Lessee hereby consents to and accepts

such assignments. Lessee agrees that no claim or defense which Lessee may
have agairst Merchants shall be asserted or enforced against any assignee of
this Agreement.

24, Binding Agreement. This Agreement shall be binding upon the
parties hereto, their respective successors, assigns and legal representatives,
and shall remain in full force and effect from the date hereof until the
completion of the leasing arrangement shown on attached riders of the last
car or cars hereunder, and all such cars are returned to Merchants.

IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement in two counterparts (each of which shall be deemed an original
the date and year first above written.

MERCHANTS I§VESTMENT Co.
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RIDER NO. 1
Forming Part of

MERCHANTS INVESTMENT CO.
CAR LEASING AGREEMENT
DATE: OCTCBER 18, 1983

.

The cars described herein shall be subject to the terms and ¢
conditions of said Agreement during the term of use and for the rental

‘'set forth below:

NUMBER OF CARS TYPE OF CAR

PAYMENT AND MONTHLY RENTAL
PER CAR

Twenty (20) Covered Hopper Cars

numbered CREX 198;

Advance Rental Payment:

$10C0.00 payable in Mexican

200 through 217; and 219 currency at floating Bank
’ rate at time of payment
Monthly Rental:
$50.00 per car

The term of use of each of the cars hereinabove described shall
commence on the date of delivery thereof to Lessee, and shall continue for
a period ending Two (2) years from the first day of the month following the
average date of delivery cof all of the cars to Lessee.

MERCHANTS INVESTMENT CO.
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