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INTERSTATE COMMERCE COMMISSION

OmﬂnoAqdn

July 19,1982

Mrs. Mildred Lee

Recordation Department1 VRxmgﬂ?yD C. <Ly
Interstate Commerce Commission

12th & Constitution Avenue, N.W.
Washington, D.C. 20423

i

. 5
Dear Mrs. Lee:

78, HdST 2 PAL

Please find enclosed a Lease Agreement
June 17, 1982 between Rex Railways, Inc.

in triplicate, dated
Aroostook Railroad Co., lessee.

lessor and The Bangor and

The lease is for a term of five years (to July 1987) and for
car numbers:

BAR 5500 thru BAR 5599 inclusive

Please be good enough to file and record one set of the Lease

Agreement and return two copies to us with the recording numbers and
recordation date thereon.

Enclosed please find our check in the sum of $50.00 to cover the
filing cost.

Thanking you for your courtesy and prompt attention,

Most cordially yours,

Mark A. Salitan

-

President
MAS:dw
encl,
' '
/
e T -
Rgx RAILWAYS INC s REXNORECO Cormoary 616 Palisade Avenue

Englewood Cliffs, New Jersey 07632

(201 S67-8300



Futecstate Commeree Commission o
Washington, B.C. 20423 o 7/21/82

/

\ N . :
OFFICE OF THE SECRETARY . |/

Mark A, 8alitan,President

RexRailways,Inc.
616 Palisade Avenue o
Englewood Cliffs,New Jersey 07632

Dear 81ir:

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 #9/21/82 at 2120pm , énd assigned re-
recordation number (s). 13702

Sincerely yours,

; ;S s
é:/.,lzﬁ/ - AN %av-s-{zfzc'/v’

Agatha T.. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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LEASE AGREEMENT . ' JUL 81 '982-2 Z_Q PM .

o INTERSTAZQ COMMERCE COMMISSION

THIS LEASE AGREEMENT, made as of this ]7’7day of 1982 be-
tween REX RAILWAYS, INC., a New Jersey corporation, 616 Palisade Ave.,
Englewood Cliffs, N.J. as Agent for Car Owners (hereinafter referred
to as "REX" or "LESSOR"), and The Bangor & Aroostook Railroad Company ’
- corporation (the "LESSEE"), as Lessee.

S ol 3702

a “Maine
RECITALS

Lessee desires to lease from REX as Lessor certain railroad
cars herglgqfter specifically designated, all upon the rentals, terms
and condlt;gns set forth in this Lease.

AGREEMENT

B )

1. Lease of Cars. REX agrees to lease to Lessee and Lessee
agrees to and does hereby lease from REX railroad cars of the number
of units, model, type, construction and such other description (herein-
after referred to as the "Cars") as is set forth in Schedule 1 attached
hereto and by this reference made a part hereof and as set forth in
Schedules which may from time to time be added to this Lease and thereby

made a part hereof.

It is Agreed:

2. Delivery of Cars. REX shall deliver the cars immediately,
and will be considered upon changing of markings on each individual car,
delivered, for the purpose of earning. For the purpose of lease term and
take back provision, delivery will be considered at the date upon which
markings are changed on the last car of the 100, this to take place within
one month from the date of arrival of the last car on the Bangor & Aroostook
Line. If markings have not been changed within the one month period, the

one month date will be used.
3. Use and Possession. Throughout the continuance of this
Lease so long as Lessee is not in default hereunder, Lessee shall be
entitled to possession of each Car from the date the Lease becomes
effective as to such Car . and shall use such Car .on its own property or
lines or in the usual interchange of traffic; provided, however, that
Lessee agrees that the Cars shall at all times be used (i) in conformity
with Interchange Rules; (ii) in compliance with the terms and provisions
of t@is Lease; (iii) in a careful and prudent manner, solely in the use,
service and manner for which they were designed; (iv) only within the
continental limits of the United States of America or in temporary or

incidental use in Canada and Mexico.

L3



4. Term. This Lease shall be effective through and
including five years from the date of delivery as defined in paragraph 2.

5. Rental Per Car. During the term of this Lease, Lessee
shall pay one-~half (%) of all 1ncome earned on these cars whlle off

The Bangor and Aroostook-Line. - - .
ﬂ,
: 6. Payment. Lessee shall make payment of all sums due
in immediately available funds at the address provided
Rental

ereunder .to RE§
in Paragraph hereof, or such other place as REX may direct.

payments shall be made in accordance with normal car hire receipts
monthly. .

7. Title. Title to the Cars shall remain that of the Lessor.

8. Maintenance. All running repairs will be for the account
of REX. Any parts replacements or additions made to any Car shall be
accessions to such Car and title thereto shall immediately vest in REX.
Improvements, changes and remarking will be at the expense of the LESSEE

9. Abatement of Rent. If cars are out of service for repairs,

or destroyed, these cars will be removed from any calculations used to
arrive at take back of equipment.

' 10. Liens. Lessee shall keep the Cars free from any and all
encumbrances or liens in favor of anyone claiming by, through or under
Lessee which may be a cloud upon or otherwise affect REX' title, in- :
cluding, but not- limited to liens or encumbrances which arise out of any
‘suit involving Lessee, or any act or omission of Lessee or Lessee's :
failure to comply with the provisions of this Lease, and Lessee shall
promptly discharge any such lien, encumbrance or legal process.

11. Indemnities -- Patent Covenants. Lessee agrees to indemni-

fy REX and hold it harmless from any loss, expense or liability which REX
may suffer or incur from any charge, claim, rpoceeding, suit or other event
which in any mamner or from any cause arises in connection with the use,
possession or operation of a Car while subject to this Lease, excepting
only any such loss, expense or llablllty which arises solely from REX'
negligence REX agrees to indemnify Lessee and save it harmless against any
charge, loss, claim, suit, expense or liability arising out of or on ac-
count of the use or incorporation by REX upon delivery of a Car or upon

the making of repairs thereto by REX, of any invention or the infringement
of any patents, except if such lnventlon was used or incorporated by reason



of Lessee's specifications. The term "REX" shall mean and include any
subsidiary, parent or affiliated corporation for all purposes of this
Paragraph 11. Lessee's indemnity shall not eliminate the rights given
Lessee under any manufacturer's warranty assigned to it pursuant to Para-
graph 20, The indemnities and assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon
learning of same, give the other prompt notice of any claim or liability

hereby indemnified against.

12. Lettering -- Inventory. At REX' election all Cars may be-
marked to indicate the rights of REX, or an assignee, mortgagee, trustee,
pledgee or security holder of REX or a lessor to REX and may bear the
following inscription: "Title to this Car subject to documents recorded
under Section 11303 of the Interstate Commerce Act. Except for renewal
and maintenance of the aforesaid letterlng or letterlng indicating that
the Car is leased to the Lessee or to a sublessee in accordance with
demurrage tariffs, no lettering or marking (other than Lessee's report-
ing marks) shall be placed upon any of the Cars by Lessee and Lessee will
not remove or change the reporting marks and numbers indicated on the
applicable schedule except upon the written direction of consent of REX.
REX may at its own cost and expense inspect the Cars from time to time
wherever they may be, and Lessee shall, upon request of REX, but not more
than -once every year, furnish to REX its certified inventory of all Cars

then covered by this Lease.

13. Loss, Theft, or Destruction of Cars. In the event any

Car is lost, stolen, destroyed or damaged beyone economic repair, Lessee
shall, w1th1n five days of its knowledge thereof, by written notice, fully
adv1se REX of such occurrence. Lessee shall, w1th1n 45 days after demand
by REX promptly make payment to REX in accordance with AAR Rulings.
This lease shall continue in. full force and effect with respect to any
Casualty Car irrespective of the cause, place or extent of any casualty
occurrence, the risk of which shall be borne by Lessee, provided, however,

at this Lease 'shall terminate with respect to a Casualty Car on the date
EX shall receive all a%punts and things granted it on account of such Car
nder this Paragraph 7 and thereafter Lessee shall have no further 1li-
ability to REX hereunder with respect thereto excepting accrued rent and

éi{yﬁ?})ilities arising or existing under Paragraphs 10, 11 and 12 hereof.

14. Return of Cars.. Upon the expiration or termination of this
Lease, Lessee shall at its sole cost and expense forthwith surrender po-
ssession of such Car to REX by dellverlng to interchange of BAR - " Line.
Each Car so surrendered shall be in the same or as good condition, order
and repair as when delivered to Lessee, wear and tear from ordinary use and
the passage of time excepted, shall be in need of no repairs, and shall be

free from all

-




) accurrfulatlons or deposits fram cammodities transported in or on the Cars
£ while"in the service of Lessée. If any of the Cars do not bear REX' reporting
* marks ‘and numbers, Lessee shall place such reporting marks and numbers on any
© ‘or all of the’'Cars as REX shall designate in writing to Lessee prior to the
. of the lease term. This may be done by blocking out -BARmarkings and apply-

J temporary marlg}.ngs. Until the delivery of possession to REX pursuant to
lessee shall continue to be liable for and shall pay rental

the rate being pald immediately prior to termination or expiration, and
@Lessee as though such termination or expiration had not occurred. If Lessee

is a railroad, lessee agrees to provide storage at its expense, upon the quueSt
of REX for any or all of the Cars for a period of sixty (60) days fram the

date of expiration or temmination of this ILease. Nothing in this Paragraph 16
shall give Lessee the right to retain possession of any Car after expiration

or termination of this Lease with respect to such Car except as provided herein.

15. Default. If Lessee shall fail to make any payment requured
hereunder within 30 days after same shall have became due or shall default or
fail for a period of 30 days after notice thereof in the due cobservance or
performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder, or if a proceeding shall have been cammenced
by or against lessee under any bankruptcy laws, Federal or State, or for the
appointment of a receiver, assignee or trustee of Lessee or its property, or if
Lessee shall make a general assignment for the benefit of creditors, then and
in any of said events REX may at its ‘election: :

-+ (a) terminate this Iease by written notice to such effect,
and retake the Cars and thereafter recover as liquidated damages for loss of
a bargain and not as a penalty, any and all damages sustained by reason of
Lessee's default in addition to .all rental unpaid as of said date; or

(b) w1thout terminating the Lease repossess the Cars, and

may relet the same or any part thereof to others upon such rental and other

terms as it may see fit. The proceeds of any such reletting shall first be

applied to the expenses (including reasonable attorneys' fees) of retaking

.and reletting of the Cars and delivery to the new lessee and then to the

.payment of rent due under this lease. ILessee shall pay any deficiency remaining

due after so applying the proceeds as the same shall accrue. REX shall not be

obligated to accept any lessee offered by Iessee, or to do any act or exercise

any diligence whatsoever in the procuring of another lessee to mitigate the

damages of Iessee or otherwise. The election by REX to relet the Cars and the

acceptance of a new lessee shall not operate to release Lessee fram liability -
- for any existing or future default in any other covenant or pramise herein -

contained. The obligation to pay such deficiency or any sum or sums due and

unpaid or any damages suffered by reason of Lessee's default hereunder shall

survive the termination of the lease and the retaking of the Cars. '



S ' As’ L
e remedies provided in this Paragraph 38 in favor of REX shall not be
cemed exclusive but shall, where not by "rule of law inconsistent with each

other, be cumulative and may be availed of singly, in combination, or all
and shall be in addition to all other rcmedies

together and in any order,
<§§Q in REX' favor existing at law or in equity. The Lessee hereby waives .any
mandatory requirements of law now or hereafter in effect which might limit
or modify any of the remedies ‘herein provided to the extent that such waiver

is permitted by law.

: 16. . ublease and Assignment.  The r1ght to assign this Lease

by either party and the Lessee s right to sublease shall exist only as fol—

lows:

(a) Lessee shall have no right to a551gn or sublease or

loan any of the Cars without the prior written consent of REX, which consent
shall not be unreasonably withheld, provided,. however, that Lessee shall
have the. right to sublease any of the Cars to its wholly owned affiliates,
or may sublease, for a term not ‘exceeding one year to a responsible company
as determined by the Lessee (without being released from the obligations
hereunder). * Any such sublease shall be upon terms which are in compliance
‘with all applicable Interchange Rules, tarlffs, regulatlons and laws and all

terms and condltlons of thls Lease. -

(b) all rights bf 'REX ‘hereunder may be assigned, pledged,

transferred or otherwise disposed of either in whole or in part

mortgaged,
This Lease and Lessee's rights

without' notice to or consent of Lessee.’
hereunder are and shall be subject and subordinate to any lease to REX chat-

tel mortgage, security agreement or equ1pment trust or other security in-
* strument covering the Cars heretofore or hereafter created by REX provided
only that so long as Lessee is not in default under the Lease, Lessee shall
" be entitled to the peaceful and quiet possession of the Cars. If REX shall
7 have glven written notice tolessee stating the identity and post office ad-

dress of any assignee entitled. to receive future rentals and any other sums

payable to Lessee hereunder Lessee shall thereafter make such payments to

the de51gnated assignee.

'The.néking of an assignment or sublease by Lessee or an assignment by REX
shall not serve to relleve such party of any liability or undertaking here-
under nor- to impose " any liability or undertaking hereunder upon any such

_assignee or sublessee except as otherwise provided hereln or unless express—
ly assumed in wr1t1ng by such sublessee or assignee. :

17. Oplnlon of Counsel. Upon the request’ of REX or its

3551gnee, Lessee will deliver to REX an opinion of counsel for Lessee, ad-
dressed to REX or its assignee in form and substance satisfactory to counsel

for REX or its assignee, which opinion shall be to the effect that:

(a) Lessee is a corporation duly organized and validly

- existing in good standing under the laws of the state of its incorporation,
and has corporate power and has taken all corporate action necessary to

enter into thls Lease and carry out its obligations hercunder'

(b) this Lease has been duly executed on behalf of Lessee
and constitutes the legal, valid and binding obligation of Lessee, enforce-
able in accordance with its terms subject to limitations as to enforcecabil-
ity imposed by the laws of bankruptcy, insolvency, moratorium:and similar

laws affecting creditor's rights;
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‘ (c) ‘the Cars which are- then subJect to the Lease are held

by Lessee under and subject to the provisions of this Lease prior to any
lien, charge or encumbrance in favor of anyone claiming by, through or under

Lessee; and : _

{d) no governmental adm1n1strat1ve or judicial authoriza-
tion, permission, consent, or approval or. recording is, necessary on the part

of Lessee in connection Wlth this lease or any actlon contemplated on its

part -hereunder. - ..
8. nge&ﬂ%ood that REX, Rex Railways is acting herein

in the CaPaClW as ggen ‘for t?is ) .
1 Any notice required or permitted to be given pur-

.-Notice.
svant to the terms of this Lease shall be properly given when made in writ-—

deposited in the Unlted States mail, reglstered or certified, postage

ing,
prepaid, addressed to. : _
-REX 5;: C . . .. Lessee at: .
i P.O.Box 968 . T iee ot
.. * Englewood Cliffs, N.J. 07632 L LT - F
) . s Lo Attention of:

- . - - -, -

notice in writing and.to Lessee at the address above or any such other ad-
dress as Lessee may from time to time de51gnate by notice in writing. .

) d 20 Warranty. 'REX agrees to assign to Lessee such r1ghts as
it may have under warranties, if any, which it may have received from the

manufacturer of any Cars or parts ‘therefor and shall at Lessee's expense co-
operate with Lessee and take such action as may be reasonably requested to
enable Lessee to enforce such rights. REX makes no warranty or representa-—
.tion of any kind, either express or implied, as to any matter whatsoever,
‘including specifically but not exclusively, "merchantability, fitness for a
particular purpose extending beyond the description in the applicable Sched-

ule, or the désign, workmanship, condition or quality of the Cars or parts

. thereof which Cars have been accepted by Lessee hereunder' and REX. shall
including specifically

have no liability hereunder for damages of any kind,

: but not exclusively, special, indirect, incidental, or consequential damages
on account of any matter which might otﬁerwisefconstltute a breach of war-
ranty or representation... . Lessee represents that all of the matters set

-* forth in Paragraphs17 (a), (b) and (c) shalf.be and are truve and correct at
-all times that any Car is subject to this Lease. :

2l. Governing Law —— Writing. The terms. of this Lease and all
rights and obligations hereunder shall be governed by the laws of the State
The terms of this Lease and the rights and obligations of

of New Jersey.
but only by

the parties hereto may not be changed or terminated orally,
agreement in writing signed by the party agalnst whom enforcement of such

-

change or termination is sought.

- -

.: 22. ‘Counterparts. This Lease may be executed in any number. of
counterparts, each of which so executed shall be deemed to 'be an original,
together shall constitute but one and the . same con-—

) and such counterparts
" tract, which may be evidenced by any such signed counterpart.

If any term or provision of this

. 23, Severability — Waiver.
Lease or the application thereof to any persons or circumstances shall to

or at such other addresses as REX may from time to time des1onate by SUCh.
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any’ extent be invalid or unenforceable, the remainder of this Lease or the

applxcatlon of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected

‘ thereby, and each provision of this Lease shall be valid and be enforced to
.the fullest extent permitted by law. Failure of REX to exercise any rightsA
hereunder shall not constitute a waiver of any such right upon the continu~

sitvation or- cont;mgency giving rise to such

ation or recurrence of the

right. ' - - .

. aew

24, Terminology. :In construing any language contained in this

no reference shall be made and no szgnlflcance given to paragraph
Where the

Lease,
tltles, such titles being used only for convenience of reference.

context so permlts, the singular shall include the plural and vice versa.

"*' 25, Past Due Payments. Any nonpayment. of rentals or otber sums

.due hereunder,. whether during the period within which a default may be cured
'~ or. for a longer period, and whether or not deemed a default or violation of
this .Lease, shall ‘result in the obliga'tion on the part of the Lessee to pay
"3lso an amount equal to twelve per cent per annum (or if such ‘rate may not
Tawfully be charged, then. the highest rate’ which may lawfully be charged)
of such overdue sum for the period of time from one week after the due date

until such overdue sum is paid. .. .- : .

:purposes of this Lease the following

26_ Definitions. For all
terms shall have the following meaning:
(a) "Interchange Rules" —- all ‘codes, rules, interpreta-

tlons, laws or ‘orders governing hire, use, 'condition, repair and all other_
matters_pertaining to the interchange- of freight traffic reasonably inter—
preted as being applicable. to the Cars, adopted and in effect from time to
time by the Association of American Railroads 'and any other organization,
association, agency, oOr governmental authority, including the Interstate
United States Department of Transportation,

Commerce Commission and the
which may from time to time be responsible for or have authorlty to impose

such codes, rules, 1nterpret:at1ons, laws or orders. :

s ' . .(b)‘ "Delivery' Date" -~ . - o

———— - oy —- _ = - . e

f}Sspec:lfled in Paragraph 2, hereof. . . T

(c) "Repa1r Work" —— all repairs, maintenance, modifica-

tions, additions or replacements required to keep and maintain .the Cars in
good working order and repair in accordance with and on the-effective date
of "the requirements .of all Interchange Rules and preventive maintenance
necessary to Keep and maintain the Cars in good working order and repair.

. ~ o (d) "Casualty Cars" ~~' Cars which _are lost, stolen, destroyed

or damaged beyond economic repair. .

Except as otherwise provided herein the covenants
conditions and agreements contained in this Lease shall bind and inure to
the benefit of the parties and (to the extent permitted in Paragraph 18
hereof) their successors and assigns. Without 1limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 12 here-
of shall apply to and inure to the benefit of any assignee of REX, and if

.- 27. Benefit.



. such, assignee is a trustee or secured party under an 1ndenture under which
.‘evidence of :mdebtedness has been issued in connection with the financing

‘ of the, Cars, then also to the benefit of any holder of such evidence of
.» indebtedness.

28, Taxes. All property taxes which, from time to time,
dunng the Lease term, shall be assessed against the Cars, shall be paid
by Lessee for the account of REX. REX shall reimburse Lessee for such tax
payments within thirty days of receipt of Lessee's billing fur such tax payments.

el

- REX RAIILWAYS, INC. as Agent for Car Owners

B%%LL%M d:\.,/’
7 President

(Corporate Seal)

BANGO ILROAD C\ZOMPANY

(Corporate Seal)

ATTEST:

Lt

Assistant Seeretary




‘STATE OF “NEW JERSEY- )
. . : SS.
COUNTY OF BERGEN -"--_ ) .

On -this / 7 day of wX_ , 1982, before me per-
sonally appeared MARK A. SALITA¥ to me personally known, who.
being by me duly sworn, says that he is President of REX RAIL-

WAYS, INC., and Dawn Maddock to me personally known to be the
Assistant~=38ecresaxy 0¥ Ssaid corporation_that the seal afflxgd
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed pn.behalf
of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing in-
strument was the free act and deed of said corporation.

T s

~
7
RUBIN SCHERTZ
NOTARY PUBLIC OF NEW JERSEY .
My Commissien Bupires Max 16 ADSY

" . STATE°'OF MAINE

Nt s

COUNTY .OF PENOBSCOT

; ’ " On this 1l6th day of July ,. 1982, before me
personally appeared Walter E. Travis, to me personally known, who

. being by me duly sworn, savs that he-is President of BANGOR AND
. . AROOSTOOK RAILROAD COMPANY and - Owep,H,, Bridgham to me’ .-
;%gxxxkgxgx of " said corp-

personally known to be the Assistant/ :
that the seal affixed to the foregoing instrument 1s

oration, 4

the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledge that the execu-
tion of the foregoing instrument was the free .act and deed of

said corporation.

) R . . Notary Public

(S

- T T e
-
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Y COMMISSION EXPIRES JANUARY 14, 1984..
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* ; s SCHEDULE I

Description of Cars: One . hundred (100) used 50'6" Boxcars, num-
bered as listed’ on the attached Exhibit "B".

Lease Term: Five (5) years

Rent: Rental shall be fifty percent (50%) of all income earned
while off line of the "Bangor and Aroostook Railroad Company”.

Take Back Provision: Beginning with the first of the month following
the remarking of the last car delivered, Rex
reserves the right to take back all or any por-
tion of the cars, should average off-line
utilization fall below 50% for any consecutive

3 month period, with 30 day written notice., Lessee
may, but not be required to, pay such additional
amount as will bring the total payment for such
a 90 day period to 50% off-line utilization,
thus negating the outcome of the letter to take
back cars.

Substitution of Equipment: Rex reserves the right to substitute cars
from the same series as originally leased,
if a car or cars are destroyed.




