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Dear Sir:

As the attorneys for the United Jersey Bank

gy
............
"

, we have
enclosed herewith for filing and recordation pursuant to 49
U.s.C.

11303 the original and two (2) executed counterparts each

of a Loan and Security Agreement and Lease Agreement Assignment

dated September 10, 1979.

Kindly record same, returning the

original of each agreement to us at the above address with the

.‘«_/ -

appropriate notion of recording thereon.

The following represents the filing information required

seq.
1) Description of parties as to the .Loan and Security
Agreement. AR -
™ -
Mortgagee: United Jersey Bank < < ]
210 Main Street -
Hackensack, New Jersey 307602, -
:j 'C Pl 2 '(:_:,v
Mor tgagor: Rex Railways, Inc. o 2=
616 Palisades Avenue - .
Englewood Cliffs, N.J. Q9632«~
Guarantor: Rex-Noreco, Inc.
616 Palisades Avenue
Englewood Cliffs, N.J. 07632



WINNE, BANTA, RIZZI & HARRINGTON

2) Description of parties as to Lease Agreement Assign-

ment.

Assignee: United Jersey Bank
210 Main Street
Hackensack, New Jersey 07602

Assignor: Rex Railways, Inc.
616 Palisades Avenue
Englewood Cliffs, N.J. 07632

Lessee: Robert W. Meserve and.
Benjamin H. Lacy,
Trustees of the Property of
Boston and Maine Corporation
150 Causeway Street
Boston, Massachusetts 02114

3) Prior recording information as to the lease agreement

being assigned by the Lease Adreement Assignment enclosed herewith:

Recordation No. 10192A
Filed: March 12, 1979, 3:40 P.M.

4) Description of the equipment covered by the enclosed

agreements.

No. of Cars Description Cars Numbered
50 70-ton 50'6" BM 79050-
Box Cars 79099
Inclusive

Finally, also enclosed is our check in the amount of
$60, representing the $50 filing fee for the enclosed Loan and
Security Agreement and the $10 filing fee applicable to the Lease
Agreement Assignment. Pursuant to 49 C.F.R. §1116.4(f), this
letter has been signed by Hubert C. Mott, who is the Senior Vice
President of United Jersey Bank and has knowledge of the matters

set forth herein. Please return the original document transmitted
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for filing herewith to: United Jersey Bank, c/o John P. Paxton,
Esg., 25 East Salem Street, P.O. Box 647, Hackensack, New Jersey
07602.
Thank you for your courtesy and cooperation in this
matter.
t UIYKX%%€Ei7
7 Vet
John P. Paxton

this day of October,
1979

AT LT

Hubert C. Mott, ~ ¢
Senior Vice President
of United Jersey Bank

Executed;?nd acknowledged




Fnterstate Commeree Commission
Sashington, B.E. 20423 10/10/79

OFFICE OF THE SECRETARY

John P. Paxtpn
Winne,Banta,Rizzi & Harrington

- .25 East Salem Street - '
P.0.Boxx 647

Hackensack,N.J. 07602

D .
ear 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 19/10/79 at ~ 11:30am , and assigned re-.
recordation number (s). 10872 & 10192-D

Sincerely yours,

é/n e ;(')541441VWLM4J

Agdtha T. Mergeﬂov1ch
Secretary

Enclosure (s)

SE-30
(7/79)



RECORDATION 'Jb .................. Filed 1425

LOAN AND SECURITY AGREEMENT 0CT 10 1979 1 a0 AM

DATED AS OF Ww, 1979

BETWEEN

INTERSTATE COMMERCE COMMISSION

UNITED JERSEY BANK
AND

REX RAILWAYS, INC.,

(COVERING LOAN SECURED BY, AMONG OTHER COLLATERAL,
50 GENERAL PURPOSE BOX CARS)

Filed and recorded with the Interstate Commerce
Commission pursuant to 49 U.S.C. 11303 on » 1979 at
, Recordation No. .



LOAN AND SECURITY AGREEMENT

This AGREEMENT dated as of W’”)ww,_ between UNITED

JERSEY BANK, a New Jersey banking corporation having its principal
place of business at 210 Main Street, Hackensack, New Jersey (the
"Bank"), and REX RAILWAYS, INC., a New Jersey Corporation (the
"Company").

WHEREAS, by Bill of Sale dated March 16, 1979, PULLMAN
STANDARD DIVISION of PULLMAN INCORPORATED (hereinafter the "Buil-
der") sold to MC DONNELL DOUGLAS FINANCE CORPORATION (hereinafter
"McDonnell") the following units of railroad equipment (said
equipment being hereinafter called collectively the "Equipment" or

"Units" and individually a "Unit") manufactured by the Builder:

No. of Cars Description Cars Numbered
50 70-Ton 50'6" BM 79050-79099
: Box Cars Inclusive

WHEREAS, by Bill‘of Sale, Mcbonnell will sell to the
Company all its right, title and interest in and to the Equipment;
and

WHEREAS, the Company, as lessor, entered into a lease
agreement (hereinafter the "Lease Agreement") dated as of November
30, 1978 with Robert W. Meserve and Benjamin H. Lacy, Trustees of
the Property of Boston and Maine Cofpofation, Debtor, a Delaware
corporation, as lessee (hereinafter the "Lessee"), which Lease
Agreement was approved by the court having jurisdiction over the
Lessee's reorganization, and a copy of which Leaée Agreement is
attached hereto as Exhibit A; and

WHEREAS, the Company; as security for the loan which is

the subject of this Agreement, is willing (1) to assign to the
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Bank, pursuant to a Lease Agreement Assignment, dated as of the
date hereof (hereiﬂafter the "Leasé Agreemént Assignment"),
substantially in the form of Exhibit B to this Agreement, all of
the right, title and interest of the Company under the Lease
Agreement, and (2) to grant to the Bank, pursuant to this Agree-
ment, a security interest in the Equipment; and

WHEREAS, Rex-Noreco, Inc., a New Jersey corporation
(hereinafter the "Guarantor") is willing to execute and deliver to
the Bank a Guaranty (hereinafter the "Guaranty"), substantially
in the form of Exhibit C hereto, guaranteeing the obligations of
the Company under this Agreement and the Note hereinafter de-
scribed;

NOW, THEREFORE, 'in consideration of the mutual covenants
and agreements hereinafter set forth, the parties hereto hereby

agree as follows:

ARTICLE 1 - LOAN AGREEMENT

(a) Amount of Loan. The Bank agrees to lend to the

Company the sum of $1,477,111.26 (the "Loan") on or before
October 12, 1979 (the "Closing Date").

(b) Note and Interest Rate.

(1) The Loan shall be evidenced by a promissory
note of the Company, which shall be substantially in the form of
Exhibit D attached hereto (the "Note"). The Note shall bé péyable
to the order of the Bank in the principal amount of $1,477,111.26
and shall be payable as follows:

(i) $8,206.17 pius-interest at the rate of

11 3/4% per annum on the unpaid balance on
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October 15, 1979 and on the.15th of each month
thereafter until August 15, 1984;

(ii) $8,206.17 (plus interest at a rate equal to
one and one half (1 1/2%) percent per annum plus the
prime rate of the Bank in effect from time to time on
the unpaid principal balance) on September 15, 1984
and on the 15th day of each month thereafter until
February 15, 1989; and

(iii) The balance of principal in the amount of
$549,814.05 (hereinafter the "Balloon Payment") (plus
interest accruing from February 16, 1989 at a rate
equal to one and one half (1 1/2%) percent per annum
plus the prime rate of the Bank in effect at the time
on the unpaid principal balance) on March 15, 1989.

(2) The rate of interest on the Note shall be
adjusted, for purposes of subsections (1) (ii) and (1) (iii)
above, as of the first business day of each month and be based
on the prime rate of the Bank in effect as of that date. The
prime rate of the Bank is defined as the rate of interest
charged the Bank's best corporate customers for short term
loans, which rate is published from time to time by the Bank.

(3) If any paYment date is not a business day,
payment shall be made on the first such day thereafter.

(4) Interest under this Agreement and the Note
shall be determined on the basis of a 360-day year composed of
twelve (12) 30-day months, with periods of less than a full
calendar month being calculated on the basis of actual days
elapsed.

(c) Prepayment.
(1) The Company shall have the right to pfepay the

Note in whole only at any time with a prepayment penalty in the



amount of one (1%) percent'of the then outstanding principal
balance, proyided, however, the Company shall give the Bank
written notice of such prepayment not less than 30 days prior to
the date of such prepayment. On the date fixed for prepayment in
the aforesaid notice, the Company shall pay to the Bank an amount
equal to the then outstanding principal balance to be prepaid,
together with interest accrued thereon (at the rate of interest
then in effect) to the date of such prepayment, and together with
the prepayment penalty.

(2) Upon any prepayment of the Note pursuant to
this Article 1 hereof, the Bank will promptly execute and
deliver to the Company such instruments as shall be neces-
sary to release the security interest in the Equipment
granted to the Bank under Article 2 of this Agreement and as
shall be necessary to release all other collateral granted
to the Bank as security for the Loan.

(d) Payments.

(1) All payments and prepayment provided for
in this Agreement or the Note shall be made in such coin or
currency of thg United States of America as at the time of
payment shall be legal tendef for thé payment of public and
private debts and shall, except to the extent that the Bank
is able to debit the Cash Collateral Account maintained by
the Company at the Bank under, and defined in, Article 7 of
this Agreement; for the purpose of making payments under

this Agreement, be payable in immediately available funds.
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ARTICLE 2 - SECURITY AGREEMENT

(a) The Company hereby grants to the Bank, as of the
Closing Date, a continuing security interest in the Equipment
and all monies at any time held in the Cash Collateral
Account maintained under, and defined in, Article 7 of this
Agreement.

(b) All proceeds of the Equipment are subject to the
security interest herein created.

(c) The security interest hereiﬁ created is given to
secure the performance of the Company of each and every term,
condition and covenant contained in this Agreement, the prompt
payment of the Note, and the payment by the Company of all of the
sums due or which may become due, including future advances,
pursuant to the Note, together with any extensions, renewals or
modifications thereof.

(d) The Company warrants to the Bank that, except for
the security interest granted hereby, the Company is and will be,
as of the Closing Date, the owner of the Equipment free from any
lien or security interest.

(e) Upon the occurrence of any event of default or an
event which, with the giving of notice or lapSe of time, or both,
constitutes an event of default hereﬁnder, the Bank shall have
the rights of a secured party pursuant to the Uniform Commercial
Code of the State of New Jersey. All remedies of the Bank,

whether contained herein or granted by law, shall be cumulative.



ARTICLE 3 - WARRANTIES AND REPRESENTATIONS

The Company warrants and represents to the Bank as
follows:

(a) The Company is a corporation duly organized, validly
existing and in good standing under the laws of New Jersey, has
the corporate power and authority to own its prbperties and to
carry on its business as presently conducted and to execute,
deliver and perform this Agreement, the Note, the Lease Agreement
and the Lease Agreement Assignment, and has taken all necessary
corporate action to authorize the execution, delivery and perfor-
mance hereof and thereof. This‘Agreement and the Lease Agreement
have each been duly executed by the Company and delivered and
constitute, and the Note and the Lease Agreement Assignment, when
executed and delivered by the Company pursuant to the provisions
of this Agreement, will constitute, legal, valid and binding
obligations of the Company enforceable in accordance with their
respective terms.

(b) No consent of any party and no consent, license,
approval or authorization of, or registration or declaration
with, any governmental body (except for the consent of the court
having jurisdiction over the Lessee's reorganization herein
referred to and the filings of instruments as described in the
opinions referred to in Article 4 hereof) is presently required
in connection with the execution, delivery, performance, validity
or enforceability of this Agreement, the Note, the Lease Agreement

or the Lease Agreement Assignment.
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(c) The execution,tdelivery and performance of this
Agreement, the Note, the Lease Agreement and the Lease Agreement
Assignment will not violate any provision of»any applicable law
or requlation or of any order, judgment or decree of any court,
tribunal or governmental instrumentality or of the Certificate of
Incorporation or By-Laws of the Company, or of any indenture,
contract, agreement or other undertaking to which the Company is
a party or which purports to be binding.upon it or upon any of
its assets, and will not result in the creation or imposition of
any lien on any of the assets of the Company except as contem-
plated by this Agreement.

(d) There is no action, suit, investigation or proceed-
ing pending or, to the knowledge of the Company, threatened
against or affecting the Company or any of its assets which, if
édversely determined, would have a material adverse effect upon
the Equipment or upon the financial condition, business or
operations of the Company.

(e) The financial statements of the Guarantor as at
July 31, 1978, audited by Coopers & Lybrand, copies of which
have been delivered to the Bank, fairly present the consolidated
financial position and results of operations of the Guarantor as
at and for the period ended said date, in accordance with gener-
ally accepted accounting principles. There has been no material
adverse change in the financial condition, business or operations
of the Company or the Guarantoi since the date of such financial

statements.
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(£) The Company is not in default under the Lease
Agreement; to the best of the Company's knowledge, the Lessee is
not in default under the Lease Agreement; and no default or Event
of Default exists under this Agreement.

(g) The Company warrants that the design, quality and
component parts of each Unit of the Equipment conform to all
Department of Transportation and Interstate Commerce Commission
(hereinafter called the "ICC") requirements and specifications
and to all standards recommended by the Association of American
Railroads (hereinafter called the "AAR") reasonably interpreted
as being applicable to railroad equipment of the same type as
each such Unit.

(h) The Company has delivered to the Bank evidence
of the fact that it has executed and delivered, with respect
to each Unit of the Equipment, to the Builder and McDonnell
a certificate of inspection and acceptance (hereinafter
called a "Certificate of Acceptance") stating that each such
Unit was delivered, inspected and accepted on behalf of the
Company on the date indicated in such Certificate of Accep-
tance (such date being hereinafter called the "Delivery
Date") and are marked in accordance with Article 9 hereof.

(i) Full Disclosure. To the knowledge of the Company,
neither any financial statements furnished to the Bank, nor this
Agreement, nor any written statement furnished by the Company to
the Bank in connection with the negotiation of the Loan, contain

any untrue statement of a material fact or omit a material fact
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necessary to make the statements contained therein or herein
not misleading. There is no fact which the Company has not
disclosed to the Bank in writing which materially affects
adversely or, so far as the Company can now foresee, will or
could prove to materially adversely affect, the properties,
business, prospects, profits or conditions (financial or
otherwise) of the Company or the ability of the Company to
perform this Agreement.

(j) Erisa. The Company has no "employee pension
benefit plans" (as such term is defined in Section 3 of
ERISA) which are "underfunded" to the best of the Company's

knowledge.

ARTICLE 4 - CONDITIONS OF CLOSING

(a) The obligation of the Bank to make the.Loan is
subject to the satisfaction on or prior to the date of the
Loan of the following conditions precedent:

(1) This Agreement, the Guaranty, the Lease

Agreement, the Lease Agreement Assignment and the Lessee's
consent and agreement attached to the Lease Agreement
Assignment (the "Lessee's Consent") shall have been duly
executed and delivered by the respective parties thereto,
shall be in full force and effect, ahd the Bank shall have
received an executed counterpart of each thereof, and
this Agreement, the Lease Agreement and the Lease Agreement
Assignment shall have been duly filed and recorded with the
Interstate Commerce Commission in accordance with 49 U.S.C.

11303.
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(2) The Note evidencing the Loan shall have been
appropriately completed, and duly éxecuted and delivered by the
Company to the Bank pursuant to Article 1 hereof.

(3) McDonnell shall have duly executed and delivered to
the Company a bill of sale transferring to the Company all its
right, title and interest in and to the Equipment, warranting to
the Cdmpany, its successors and assigns that (i) at the time of
delivery of such bill of sale McDonnell had a security title to,
and a security interest in, the Equipment and good and lawful
right to transfer all its right, title and interest in and to the
Equipment, and (ii) McDonnell's security title to, and security
interest in, the Equipment was free of all claims, liens, security
interests and other encumbrances of any nature arising from,
through or under McDonnell.

(4) A Certificate or Certificates of Acceptance with
respect to the Equipment as contemplated by Article 3(h) hereof
shall have been duly executed and delivered by or on behalf of
the Company to the Builder and a Certificate or Certificates of
Acceptance with reépect to the Equipment as contemplated by
Section 3 of the Lease Agreement shall have been duly executed
and delivered by or on behalf of the Lessee to the Company, and
the Bank shall have received copies of executed counterparts
thereof.

(5) The Bank shall have received evidence satisfactory
to it and its counsel that the insurance relating to the Units of
Equipment required to be maintained under Article 6 hereof is in

effect.
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(6) The Bank shall have received the following opinions
of counsel, each dated the Closing Date, and addressed and in
form and substance satisfactory to the Bank:

a. An opinion of counsel to the Company
stating (i) that the Company is a corporation
organized and existing under the laws of the
State of New Jersey and has the corporate power
and authority to own its properties and carry on
its business as presently conducted and to
execute, deliver and perform this Agreement, the
Note, the Lease Agreement and the Lease Agreement
Assignment, (ii) that this Agreement, said Lease
Agreement Assignment have each been duly author-
ized, executed and delivered, and constitute
legal and valid instruments binding upon the
Company and enforceable against the Company in
accordance with their respective terms, (iii)
that no consent or approval from any governmental
body of the United States of America or of any
state is, to the best of such counsel's know-
ledge, necessary for the valid execution,
delivery and performance by the Company of this
Agreement, said Note, the Lease Agreement or the
Lease Agreement Assignment, or if any such
consent or approval is necessary, it has been
obtained, specifying the same, (iv) that the
execution, delivery and performance of this
Agreement, said Note, the Lease Agreement and
the Lease Agreement Assignment will not violate
any provision of the Certificate of Incorpora-
tion or By-Laws of the Company, or, to the best
of such counsel's knowledge, any applicable
order, judgment or decree of any court, tribunal
or governmental instrumentality or of any in-
denture, contract, agreement or other undertaking
known to such counsel to which the Company is a
party or which purports to be binding upon it or
upon any of its assets, or result in any lien,
encumbrance, security interest or charge upon
any assets of the Company except as contemplated
hereby, (v) that this Agreement and Lease
Agreement Assignment create a perfected first
lien on, and security interest in, the Equipment
and the Company's interest as lessor under the
Lease Agreement free of all claims, liens,
security interests and other encumbrances except
only the rights of the Lessee under the Lease
Agreement, and (vi) such other matters as the
Bank shall reasonably request.

-11-



b. An opinion of counsel for the Lessee to
the effect that (i) 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 corpor-
ate action necessary to enter into the Lease
Agreement and carry out its obligations there-
under, (ii) the Lease Agreement has been duly
executed on behalf of Lessee and constitutes the
legal, valid and binding obligation of Lessee,
enforceable in accordance with its terms, (iii)
the Equipment which is subject to the Lease
Agreement is held by Lessee under and subject to
the provisions of the Lease Agreement prior to
any lien, charge or encumbrance in favor of
anyone claiming by, through or under Lessee, and
(iv) no governmental, administrative or judicial
authorization, permission, consent, or approval
or recording is necessary on the part of Lessee
in connection with the Lease Agreement or any
action contemplated on its part hereunder, other
than an order of the U.S. District Court for the
District of Massachusetts approving the entry of
the Lessee into the Lease Agreement.

c. An opinion of counsel for the Guarantor
stating (i) that the Guarantor is a corporation
organized and existing under the laws of its
jurisdiction of incorporation and has the corpor-
ate power and authority to own its properties
and carry on its business as presently conducted,
and to enter into and perform its obligations
under the Guaranty, (ii) that the Guaranty has
been duly authorized, executed, and delivered by
the Guarantor, and constitutes a legal and valid
instrument binding upon the Guarantor and
enforceable against the Guarantor in accordance
with its terms, (iii) that the execution,
delivery and performance of the Guaranty will
not violate any provision of the Certificate of
Incorporation or By-laws of the Guarantor, or,
to the best of such counsel's knowledge, any
applicable order, judgment or decree of any
court, tribunal or governmental instrumentality
or of any indenture, contract, agreement or
other undertaking known to such counsel to which
the Guarantor is a party or which purports to be
binding upon it or upon any of its assets, or
result in any lien, encumbrance, security inter-
est or charge upon any assets of the Guarantor,
and (iv) such other matters as the Bank shall
reasonably request.
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d. An opinion of counsel for McDonnell
stating that the bill of sale referred to in
Article 4 (a)(3) has been duly authorized, exe-
cuted and delivered by or on behalf of McDonnell
and is valid and enforceable to transfer all
right, title and interest of McDonnell in and to
the Equipment to the Company, free of all recorded
claims, liens and encumbrances of any nature
arising from, through or under McDonnell.

In giving any opinion specified in this
Article 4 (6), counsel may qualify its opinion to
the effect that the enforceability of any agree-
ment or instrument is subject to limitations
imposed by bankruptcy, insolvency, reorganiza-
tion, moratorium or other similar laws affecting
the enforcement of creditors' or lessors' rights
generally or by the availability of equitable
remedies.

(7) No default or event of default or any event or con-

]
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dition which with notice or lapse or time or both would constitute
a default or event of default shall have occurred and be continuing
under this Agreement, the Guaranty, the Lease Agreement, the Lease
Agreement Assignment or the Lessee's Consent, and the Bank shall
have received certificates to such effect dated as of the date of
the making of»the Loan, from the respective parties to the fore-
going instruments.

(8) All of the representations and wafranties contained
in this Agreement, the Guaranty, the Lease Agreement, the Lease
Agreement Assignment and the Lessee's Consent shall be true and
correct on and as of the date of the making of the Loan, and the
Bank shall have received certificates to such effect, dated the
date of the making of the Loan, from the respective parties to
the foregoing instruments.

(9) The Court approvals required pursuant to Paragraph
3 of Rider 1 of the Lease Agreement shall have been duly issued,
shall be in full force and effect on the date of the making of
the Loan, and the Bank shall have received copies or other
evidence satisfactory to it of such approvals.

ARTICLE 5 - TITLE TO THE EQUIPMENT

The Bank shall and hereby will, as of the Closing Date,
retain a security interest in the Equipment until the Company shall
have made all its payments under this Agreement and shall have kept
and performed all its agreements herein contained, notwithstanding the
delivery of the Equipment to and the possession and use thereof by

the Lessee as provided in the Lease. Except to the extent otherwise
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provided in the Lease Agreement, any and all parts, mechanisms,
devices, replacements, substitutions and additions installed

on, or made for or to, any Unit from time to time, which are

not readily removable without causing material damage to such Unit
or without diminishing or impairing the utility or condition of such
Unit, shall constitute accessions to the Equipment and shall be
subject to all the terms and éonditions of this Agreement and shall

be included in the term "Equipment" as used in this Agreement.

ARTICLE 6 - MAINTENANCE, CASUALTY OCCURRENCES, INSURANCE
The Company agrees that it will, at all times and
at its own expense, maintain and keep the Equipment, or
cause the Equipment to be maintained and kept, in good
repair and efficient condition and working order, eligible
for interchange with other railroads pursuant to AAR Inter-
change Standards, and that it will cause to be furnished by
the Lessee or otherwise all parts, services and other items
‘required in the operation and maintenance.of the Eéuipment,
free of all liens, claims, security interests and encumbrances.
If any Unit shall become worn out, lost, stolen,
destroyed, irreparably damaged, from any cause whatsoever,
taken or requisitioned by condemnation or otherwise,
or there shall occur an event of the type specified in
section 16 of the Lease Agreement (such occurrences being
herein called "Casualty Occurrences" and such Unit as so

affected being herein called a "Damaged Unit"), the Company
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shall, promptly after it shall have learned that such Unit
has suffered a Casualty Occurrence, (a) cause the Bank to be
fully notified in regard thereto (including without limita-
tion, a full description of the Casualty Occurrence) and (b)
specify to the Bank whether the Company shall (i) pay to the
Bank, within forty-five (45) days after such notice to the
Bank, a sum equal to the aggregate Casualty Value (as
hereinafter defined) of such Unit determined as of the date:
of such payment, or (ii) replace the Damaged Unit with a
unit of the same type and having é value and utility at
least equal to that of the Damaged Unit immediately prior to
the Casualty Occurrence. If the Company has elected to, and
does, make a payment to the Bank of Casualty Value within
the forty-five (45) day period in question, then concurrently
with each payment of Casualty Value pursuant to this Article
6, the Company shall file, or cause to be filed, with the
Bank a certificate setting forth the Casualty Value of

each Unit as to which such payment is being made. Any money
paid to the Bank pursuant to this paragraph shall be applied
as a prepayment without penalty or premium of principal.
Payments of principal in the amount of $8,206.17 per month
shall continue to be made thereafter, provided, however,
that the Bank will promptly furnish to the Company a revised
Balloon Payment of principal, in such number of counterparts
as the Company may request. If the Company elects to, and

does, replace such Damaged Unit within the forty-five (45)
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day period in question, then the Company shall, within such
forty-five (45) day period, take such steps satisfactory to
counsel for the Bank as are necessary Eo subject the repléce—
ment Unit (the "Replacement Unit") to the security interest
granted under this Agreement and to Subject such Replacement
Unit to the Lease Agreement and Lease Agreement Assignment
and shall deliver to the Bank evidence of the foregoing.

Upon payment by the Company to the Bank of the Casualty
Value of any Unit of thé Equipment having suffered a Casualty
Occurrence, the Bank's security interest in such Unit of the
Equipment shall terminate, and the Bank will execute and deliver
to the Company, at the expense of the Company, an appropriate
instrument confirming such termination.

The Casualty Value of each Unit of the Equipment suffer-
ing a Casualty Occurrence shall be deemed to be such portion of
the unpaid principal balance of the loan as is determined by
multiplying the unpaid principal balance of the loan by a factor,
the numerator of which is one and the denominator of which is
the number of Units (including the Unit of the Equipment suffering
a Casualty Occurrence) which are at the time the subject of the
security interest granted under this Agreement,

Any condemnation payments of insurance proceeds received
in respect of Units suffering a Casualty Occurrence prior to the
Casualty Value payment date shall be paid to the Bank and shall be
deducted from the amounts payable by the Company to the Bank in

respect of such Casualty Occurrence pursuant to the second paragraph
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of this Article. If the Bank shall receive any condemnation payments
or insuranée proceeds in respect of such Units suffering Casualty
Occurrence after the Company shall have made payments pursuant to
this Article without deduction for such condemnation payments or
insurance proceeds, the Bank shall pay such condemnation payments or
insurance proceedsvto the Company provided that no Event of Default
'or event which with notice or lapse of time would constitute an
Event of Default shall have occurred and be continuing hereunder.
All insurance proceeds received by the Bank in respect of any

Unit or Units not suffering a Casualty Occurrence shall be paid

to the Company upon proof satisfactory to the Bank that any damages
to such Unit in respect of which such proceeds were paid have been
fully repaired, or shall be disbursed upon written request of the
Company to any third party in payment for such repairs.

The Company shall cause to be procured, maintained and
paid for, by itsélf or its designee, with insurers acceptable to
the Bank, insurance in an amount at all times at least equal to
the Casualty Value of the Units then subject to this Agreement
(subject to a deductible of $500 per Unit), insuring against loss
and destruction of, and damage to, each such Unit arising out of
theft, loss, damage, destruction, fire, windstorm, explosion, and
all other hazards and risks ordinarily subject to extended
coverage insurance, and against such other hazards and risks as
are customarily insured against by companies owning or leasing
property of a similar character and engaged in a business similar

to that engaged in by Lessee.
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The Company shall, to the extent not provided by the
Lessee, further maintain or cause to be maintained with reputable
insurers acceptable to the Bank public liability and property
damage insurance with respect to the Equipment in amounts not
less than $10,000,000.00. Each liability insurance policy shall
be primary without right of contribution from any other insurance
which is carried by the Bank and shall expressly provide that all
of the limits thereof, except the limits of liability, shall
operate in the same manner as if there were a separate policy
cover ing each insured.

The Company. warrants that the foregoing insurance coverage
shall be in effect as of the Closing Date. Such insurance shall (i)
name the Bank and any successor holder of a security interest in the
Units as insureds or additional insureds in addition to the Company
and the Lessee with losses to be payable to the Bank or 'any succes-
sor holder of a security interest, (ii) provide that the policies
will not be invalidated as against the Bank or any successor holder
of a security interest in the Units because of any violation of a
condition or warranty of the policy or application thereof by the
Company or Lessee and (iii) provide that the policies may be mater-
ially altered or cancelled by the insurer only after thirty (30)
days prior written notice to the Bank or any successor holder of a
security interest in the Equipment.

The Company shall deliver to the Bank promptly after
the execution and delivery of this Agreement original or duplicate

policies, or certificates of insurers satisfactory to the Bank,
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evidencing all the:insurance which is then required to be main-
tained pursuant to the terms of the Agreement, and shall, within
30 days prior to the expiration of aﬁy such insurance, deliver
other original or duplicate policies or satisfactory certificates
of the insurers evidencing the renewal of such insurance.
ARTICLE 7 - APPLiCATION OF PAYMENTS

(a) The Bank is entitled to receive‘payments made by
the Lessee under the Lease Agreement and the Lease Agreement
Assignment, or by any other person in respect of the Equipment
under this Agreement, on account of the principal of and interest
on the Loan and the Bank hereby agrees to the making of such
payments by the Lessee or any other person (6ther than payments
made by the Company to the Bank under Article 6 hereof with
respect to‘Casuélty Occurrence payments) directly to the Bank
which will credit an account to be maintained by the Company at
. the offices of the Bank located at 750 Palisade Avenue, Engle-
wood Cliffs, New Jersey, and entitled”"Rex Railways, Inc. - Cash
Collateral Account" (the "Cash Collateral Account"). The Company
agrees that the Bank shall, in order to cause itself to be paid
all sums due it on account of the principal of and interest on
the Loan, debit the Cash Collateral Account in the following
order of priority at the times set forth below:

(1) If no Event of Default has occurred and is

continuing under this Agreement, then, on the next date for an

installment payment of principal of and interest on the Note, the
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Bank shall debit the Cash Collateral Account:

(A) First, for the payment of accured interest
then due and payable to the Bank pursuant to the Note;

(B) Second, for the payment of the principal
installment then due and payable to the Bank pursuant to the
Note; and

(C) Provided that no event which with notice
or lapse of time would constitute an Event of Default has occurred
and is continuing, then the balance, if any, then remaining in the
Cash Collateral Account shall be paid to the Company.

(2) If an Event of Default has(occurred and is
continuing under this Agreement and except to the extent otherwise
provided in Article 15 or 16 hereof, all monies deposited into the
Cash Collateral Account or held by or coming into the possession of
the Bank hereunder or ﬁnder the Lease Agreement Assignment including,
without limitation, payments in respect of Casualty Occurrences, and
the net proceeds of any repossession and sale or lease of any Unit
(after deduction of all expenses, including reasonable counsel fees,
incurred by the Bank in connection with such repossession and sale
or lease or otherwise hereunder in connection with this Agreement,
the Lease Agreement and the Lease Agreement Assignment which shall
not theretofore have been reimbursed to the Bank) immediaﬁely shall
be applied by the Bank to satisfy the outstanding principal
balance of the Note and interest accrued thereon. Upon payment
in full of the Loan, together with interest accrued thereon and

any and all other amounts due the Bank under this Agreement and
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the Note, the Bank shall distribute the balance of any monies which
are then in the Cash Collateral Account or which are then otherwise
in its possession hereunder or which may thereafter come into its
possession as set forth in Clause (1)(C) of this paragraph (a) as
if no Event of Default were then in existence.

(b) When the Note shall have been paid, performed and
discharged in full, the Bank shall pay or cause to be paid to the
Company all amounts then on deposit in the Cash Collateral Account
and shall notify the Lessee to make all further payments under the
Lease Aggeement directly to the Company or as the Company shall
direct.

(c) Nothing contained in this Article or elsewhere in
this Agreement is intended or shall impair, diminish or alter the
obligation of the Company ﬁo pay to the Bank all principal under and
interest on the Note and all amounts payable under the Agreement as
and when the same shall become due and payable in accordance with
the respective terms.

(d) All payments to be made by the Bank hereunder shall
(subject to timely receipt by the Bank of available funds) be made
to an account specified by the Company in immediately available
funds by wire transfer on the date such payment is due.

(e) Any monies from time to time received by the Bank and held
by the Bank pursuant to Article 7(a)(l)(C) during the occurrence and con-
tinuance of an event which with notice or lapse of time would constitute an

Event of Default shall be held by the Bank as security for the performance

-22-



and observance of all the Company's obligations and indebtedness
hereunder.
ARTICLE 8 - REPORTS OF INSPECTIONS

Upon written request of the Bank, but not more than
once in any twelve month period, and upon not less than 120 days
notice, the Company shall cause to be furnished to the Bank an
accurate statement: (a) setting forth, as of the preceding December
31, the amount, description and numbers of all Units then subject to
this Agreement; and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such statement,
the numbers and markings required by Article 9 hereof have been
preserved or replaced. The Bank shall have the right, by its agents,
to inspect the Equipment and the records with respect thereto of the
Company and any assignee of the Company at such reasonable times
as the Bank may request during the term of this Agreement and the
Company shall use its best efforts to cause any authorized lessee of
the Equipment to comply with such request.

The Company shall also furniéh, or cause td be furnish-
ed, to the Bank financial statements of the Guarantor, prepared
in accordance with generally accepted accounting principles
consistently applied by the Guarantor as follows:

(i) within 120 days after the end of each

fiscal year, consolidated statements of income

and retained earnings and changes in financial

position of the Guarantor and its consolidated

subsidiaries for such year and consolidated

balance sheets of the Guarantor and its consoli-

dated subsidiaries as at the end of such year,

setting forth in comparative form the corre-
sponding figures of the previous annual audit,
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all in reasonable detail and audited by inde-
pendent public accountants together with the
audit report of such accountants for such
fiscal year;

(ii) within 45 days after the end of each of
the first three quarterly periods in each
fiscal year, a consolidated statement of income
and retained earnings of the Guarantor and its
consolidated subsidiaries for the period from
the beginning of the then current fiscal year
to the end of such quarterly period and a
consolidated balance sheet of the Guarantor
and its consolidated subsidiaries as at the end
of such quarterly period, all in reasonable
detail and certified by the chief financial
officer of the Guarantor, subject, however, to
audit and year-end adjustments; and

(iii) such other financial information as the
Bank may from time to time reasonably request.

The Company shall prepare and file, prior to the required
date of filing, all reports, if any, relating to maintenance,
registration and operation of the Equipment required to be filed
by the Company with any federal, state or other regulatory agency
by reason of the ownership by the Company of title to the Equipment

or the provisions hereof.

ART‘ICLE 9 - MARKING OF EQUIPMENT

The Company will cause each Unit of the Equipment to be
kept numbered with the identifying number of the Lessee set forth
in Annex A hereto, and will keep and maintain, plainly, distinct-
ly, permanently and conspicuously marked on each side of each
Unit, in letters not less than one inch in height, the words
"TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED WITH THE INTERSTATE

COMMERCE COMMISSION" or other appropriate words designated by the
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Bank, with approériate changes thereof and conditions thereto as
from time to time may be required by law in order to protect the
Bank's interest in the Equipment and its rights under this Agreement.
The Company has not permitted and will not permit any such Unit to
remain in operation, or exercise any control or dominion over the
same, unless such numbers and markings are contained thereon, and
will replace or will cause to be replaced promptly any such numbers
and markings which may be removed, defaced or destroyed. The Company
has not permitted and will not permit the identifying number of any
Unit of the Equipment to be changed except in accordance with a
statement of new number or numbers to be substituted therefor, which
statement previously shall have been filed with the Bank and filed,
recorded and deposited by or on behalf of the Company in all public
offices where this Agreement shall have been filed, recorded and
deposited.

Except as provided in the immediately preceding para-
graph, the Company has not allowed and will not allow the name of
any person, association or corporation to be placed on any Unit
of the Equipment as a designation that might be interpreted as a
claim of ownership or lien, encumbrance or security interest;

provided, however, that the Equipment may be lettered with the

names or initials or other insignia customarily used by the

Company and/or the Lessee or their respective affiliates.

ARTICLE 10 - COMPLIANCE WITH LAWS AND RULES

During the term of this Agreement, the Company will
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comply, and will use its best efforts to cause the Lessee and
every user of the Equipment to comply in all material respects
(including, without limitation, with respect to the use, mainten-
ance and operation of the Equipment) with all laws of the juris-
dictions in which its or such user's operations involving the
Equipment may extend, with the interchange rules of the AAR

and with all lawful rules, regulations and requirements of the
Department of Transportation, the ICC and any other legislative,
executive, administrative or judicial body exercising any power
or jurisdiction over the Equipment, to the extent that such laws,
rules, regulations and requirements affect the title, opefation
or use of the Equipment, and if such laws, rules, regulations and
4requirements require alteration, replacement or addition of or to
any part on any Unit of the Equipment, the Company will conform

therewith at its own expense; provided, however, that the Company

shall be under no obligation to take such action in compliance
with this Article 10 so long as it is, in good faith, contesting
by appropriate legal proceedings the validity or application of
any such law, rule, regulation or requirement and such noncompli-
ance does not, in the opinion of the Bank, adversely affect the
rights of the Bank in or to the Equipment or otherwise under this
Agreement, or involve any danger of the sale, forfeiture or loss

of any of the Equipment.

ARTICLE 11 - POSSESSION AND USE

The Company, so long as an Event of Default (as herein-
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after defined) shall not have occurred and be continuing under
this Agreement, shall be entitled to the possession of the
Equipment and the use thereof, but only upon and subject to ali
the terms and conditions of this Agreement.

The Company may contract with the Lessee for the mainten-
ance and use of the Equipment as provided in the Lease Agreement.
The Company hereby agrees that it will not exercise any of the
remedies permitted in the case of an Event of Default under and
as defined in the Lease Agreement without the prior written
consent of the Bank, which consent shall not be unreasonably
withheld, and hereby further agrees to furnish to the Bank copies
of all summonses, writs, processes and other documents served by
it upon the Lessee or served by the Lessee upon it in connection
therewith. The Lease Agreement shall not be amended, modified or
terminated by the Company without the prior written consent of
the Bank, which consent shall not be unreasonably withheld.

So long as an Event of Default shall not have occurred
and be continuing under this Agreement, the Equipment may, on and
subject to all the terms and conditions of this Agreement, be
used (i) upon the lines of railroad owned or operated by the
Lessee or its affiliates (or any other railroad company approved
A by the Bank) or upon lines of railroad over which the Lessee or
any such affiliate has trackage or other operating rights or over
which railroad equipment of the Lessee or any such affiliate is
regularly operated pursuant to run-through agreements; provided,

however, that the Company shall not assign or permit the assign-
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ment of any Unit to service involving the regular operation and
maintenance thereof outside the United States of America; and

provided, fdrther; that at no time shall the Company knowingly

permit more than ten percent (10%) of the Units to be outside the

United States of America.

ARTICLE 12 - PROHIBITION AGAINST LIENS

The Company will pay or discharge any and all sums
claimed by any party which, if unpaid, might become a lien,
charge, or security interest on or with respect to the Equipment,
or any Unit thereof, and will promptly discharge any such lien,

charge or security interest which arises, provided, however, that

the Company shall not be required to pay or discharge any such
claim, lien, charge, or security interest so long as the validity
thereof is being contested in good.faith and by appropriate legal
proceedings and the nonpayment thereof does not, in the opinion
of the Bank, adversely affect the rights of the Bank in or tb the
Equipment or otherwise under this Agreement or involve any danger
of the sale, forfeiture or loss of any of the Eguipment. Any
amounts paid by the Bank in discharge of claims, liens, charges
or security interests upon the Equipmemt shall be secured by and
under this Agreement, and shall bear interest at the rate of
fifteen (15%) percent per annum (or such lesser rate as shall be
legally valid and enforceable) from the date of payment by the
Bank to and including the date of reimbursement by the Company.

This covenant will not be deemed breached by reason of
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liens for taxes, assessments, or governmental charges or levies,
in each case not due and delinquent, or inchoate materialmen's,
mechanics', workmen's, repairmen's or other like liens arising

in the ordinary course of business and the payment of which, in

each case, is not delinguent.

ARTICLE 13 - INDEMNITIES AND WARRANTIES

The Company agrees to indemnify, protect and hold
harmless the Bank from and against all losses, damages, injuries,
liabilities, claims, and demands whatsoever, regardless of the
cause thereof (including strict liability in tort), and expenses
in connection therewith, including but not limited to counsel
fees and expenses incurred in connection with or as a result of
the entering into or the performance of this Agreement, the Lease
Agreement, the Lease Agreement Assignment or related documents,
the retention by the Bank of a security interest in the Equipment,
the ownership, lease, ordering, acquisition, use, operatibn,
maintenance, condition, purchase, sale, delivery, rejection,
storage or return of any of the Equipment, any accident, in connec-
tion with the operation, uée, condition, possession, storage, or
return of any of the Equipment resulting in damage to property or
injury or death to any person, except, however, any losses, damages,
injuries, liabilities, claims and demands caused by the willful
misconduct or gross negligence of the Bank and except as limited by
Article 19 hereof. This covenant of indemnity shall continue in full
fdrce and effect notwithstanding the full payment.of the Loan and

all interest thereon or the ‘termination of this Agreement in any
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manner whatsoever.
The Cbmpany will bear the responsibility for and risk
of, and shall not be released from its obligations hereunder in
the event of, any damage to or the destruction or loss of any
Unit of or all the Equipment, except as to such damage, destruction
or loss as is caused by the wilful misconduct or gross negligence of

the Bank.

ARTICLE 14 - ASSIGNMENTS

The Company will not (a) except as provided in Article
11 hereof, transfer the right to possession of any Unit of the
Equipment or (b) sell, assign, transfer or otherwise dispose of
its rights under this Agreement without the prior written consent
of the Bank. The Company shall at all times maintain its corpor-
ate existence, and it shall not consolidate with or merge into
any other corporation (proVided that the Company may merge into or
consolidate with the Guarantor or any wholly owned subsidiary of the
Guarantor) or convey, transfer or lease substantially all of its
assets as an entirgty or either of them to any other person (which
means any individual, corporation, partnership, joint venture,
association, trust, unincorporated organization or government or
agency thereof) unless the corporation formed by such consolidation
or merger or the person which acquires substantially all the assets
of the Company shall be a corporation organized and existing under
the laws of the United States or any state or the District of
Columbia, and shall execute and deliver to the Bank an agreement in

form satisfactory to the Bank containing an assumption of such
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successor corporation or person of the due and punctual peformance
of the covenants and conditions of this Agreement; provided, further,
immediately after giving effect to such transaction, no Event of
Default and no event, which after notice or lapse of time, or both,
would become an Event of Default, shall have occurred and be continuing.

All or any of the rights, benefits and advantages of
the Bank under this Agreement, including the right to receive the
payments herein provided to be made by the Company may be assigned
by the Bank and reassigned by any assignee at any time or from
time to time. Upon any such assignment, either the assignor or the
assignee shall give written notice to the Company, together with a
counterpart or copy of such assignment, stating the identity and
post office address of the assignee, and such assignee shall, by
virtue of such assignment acquire all the assignor's right, title
and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to
such reservations as may be contained in such assignment. From
and after the receipt by the Company 6f the notification of any
such assignment, all payments thereafter to be made by the Company
undef this Agreement shall, to the extent so assigned, be made to
the assignee in such manner as it may direct.
ARTICLE 15 - DEFAULTS

If any one or more of the following events of default
("Event of Default") shall occur and be continuing:

(a) if the Company shall fail to pay in full any

portion of the Loan or any other sum payable by the Company as
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provided in this Agreement or the Note within 5 days after receipt

from the Bank of written notice that such payment is overdue
hereunder; or |

(b) if any representation or warranty made by the
Company herein or by the Company cr the Guarantor in any instru-
ment or certificate delivered iﬁ connection with this Agreement
shall prove to be untrue or incorrect in any material respect as
of the date made or deemed made; or

(c) if the Company shall fail to observe or perform any
covenant contained in the last three paragraphs of Article 6,
Article 10, Article 12, or Article 14; or

(d) if the Company or the Guarantor shall, for more:thaﬁ
30 days after the Bank shall have demanded in writing performance
thereof, fail or refuse to comply with any other covenant, agree-
ment, term or provision of this Agreement, the Lease Agreement,
the Lease Agreement Assignment, the Note or the Guaranty, on its
part to be kept and performed or to make provision satisfactory
to the Bank for such compliance; or

(e) if by the order of a court.of compefent jurisdic-
tion, a receiver or liquidator or trustee of the Company or the
Guarantor shall be appoinfedband shall not have been discharged
within a period of 60 days, or if, by decree of such a court, the
Company or the Guarantor shall be adjudicated a bankrupt or any
substantial part of its property shall be sequestered and such
decree shall continue undischarged and unstayed for a period of
60 days after the entry ehereof, or a petition to reorganize the

Company or the Guarantor pursuant to any provision of the Federal
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Bankruptcy Act, or pursuant to any other similar statute appli-
cable to the Company or the Guarantor as now or hereafter in
effect, shall be filed against the Company and shall not be
dismissed within 90 days; or |

(f) if the Company or the Guarantor shall file a volun-
tary petition in bankruptcy under the provisions of any bankruptcy
law, or shall make an assignment for the benefit of its creditors,
or shall admit in writing its inability to pay its debts generally
as they become due, or if the Company or the Guarantor shall con-
sent to the appointment of a receiver or receivers of all or any
part of its property, or if the Company or the Guarantor shall
consent to the filing of any bankruptcy of reorganization petition
against it under any provision of any bankruptcy law, or if (with-
out limitation of the generality of the foregoing) the Company or
the Guarantor shall file a petition to reorganize itself pursuant
to any provision of the Federal Bankruptcy Act, or pursuant to
any other similar statute applicable to the Company or the
Guarantor, as now or hereafter in effect, or if the Company shall
be dissolved or the Company or the Guarantor or its directors or
stockholders shall take action looking to the dissolution or
liquidation thereof; or

(g) if the Company shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest herein or
any unauthorized transfer of the right to possession of any Unit
of the Equipment; or

(h) if a default by the Lessee shall have occurred under
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the Lease Agreement and shall be continuing for 120 days after

delivery of written notice thereof by the Bank to the Company
withoutvthe Company, with the consent of the Bank, having termi-
nated the Lease Agreement pursuant to the terms thereof, and
entered into a new lease or otherwise provided for the use of the
Equipment by a lessee or other user acceptable to the Bank, in
the Bank's sole and absolute discretion, upon terms acceptable to
the Bank, in its sole and absolute discretion;

(i) if an event of default by the Company under any
other loan agreement, conditional sale agreement or security agree-
ment to which the Company is a party shall have occurred and be
continuing for a period of 90 days and a declaration of default

shall be in effect thereunder;

then at any time after the occurrence of any Event of Default

and so long as such event shall be continuing the Bank may, upon
written notice to the Company and upon compliance with any manda-
tory legal requirements then in force and applicable to such
action by the Bank, (i) upon occurrehce of an Event of Default
under subsection (h) hereof, cause the Lease Agreement and any
other agreement with respect to the Equipment, or any Unit or
Units thereof, then in effect immediately upon such notice to
terminate to the extent permitted under the Lease Agreement As-
signment and the Lease Agreement or exercise any other or further
right or remedy available to the Lessor under the Lease Agreement

upon the occurrence of an Event of Default thereunder, and/or (ii)
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declare (hereinafter called a "Declaration of Default") the entire
unpaid principal balance of the Loan, together with the interest
thereon then accrued and unpaid, and together with all other amounts
then due and owing hereunder or under the Note, immediately due and
payable without further demand, whereupon all such amounts shall
become and be forthwith due and payable, anything herein or in the
Note to the contrary notwithstanding. The Company shall promptly
notify the Bank of any event which has come to its attention which
constitutes, or with the giving of notice and/or lapse of time could
constitute, an Event of Default under this Agreement or the Lease
Agreement.

The Bank may, at its election, waive any such Event of
Default and its consequences and reécind and annul'ény Declaration
of Default or notice of termination of the Lease Agreement or any
such other agreement by noﬁice to the Company and the Lessee in
writing to that effect, and thereupon the respective rights of
the parties shall be as they would have been if no such Event of
Default had occurred and no Declaration of Default or notice of
termination of the Lease Agreement or any such other agreement
had been made or given. Notwithstanding the provisions of this
paragraph, it is expressly understood and agreed by the Company'
that time is of the essence of this Agreement and that no éuch
waiver, rescission or annulment shall extend to or affect any
other or subsequent default or impair ahy rights or remedies

consequent thereon.
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ARTICLE 16 - REMEDIES
(a) At any time during the continuance of a Declaration
of Default, the Bank may, (1) if the Lease Agreement shall still
be in effect, exercise all of the lessor's rights thereunder and
under the Lease Agreement Assignment; and (2) if the Léase Agree-
ment shall no longer be in effect, then, and upon such further
notice, if any, as.may be required for compliance with any manda-
tory legal requirements then in force and applicable to the action
to be taken by the Bank, take or cause to be taken, by its agent
or agents, immediate possession of the Equipment, or one or more
of the Units thereof, without liability to return to the Company
any sums theretofore paid and free from all claims whatsoever,
except as hereinafter in this Article 16 expressly provided, and
may remove the same from possession and use of the Company or any
other person and for such purpose may enter upon the premises of
the Company or any other premises where the Equipment may be
located and may use and employ in connection with such removal
any supplies, services and aids and any available trackage and
other facilities or means of the Company, subject to all mandatory
requirements of due process of law. In case the Bank shall demand
Qossession of the Equipment pursuant to this Agreement and shall
designate a point or points for the delivery of the Equipment to
the Bank, the Company shall, at its own expense and risk:
(A) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt telegraphic
and written notice to be given to the Association of

American Railroads and all railroads to which any unit
or units of the Equipment have been interchanged to
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return the unit or units so interchanged) cause the
Equipment to be placed upon such storage tracks as the
Bank may designate; and/or
(B) permit the Bank to store the Equipment on such
tracks or other premises at the risk of the Company
without charge for rent or storage until the Equipment
has been so0ld, leased or otherwise disposed of by the
Bank.
(b) At any time during the continuance of an Event of
Default, the Bank, with or without retaking possession thereof,
at its election and upon such reasonable notice as may be required
to be given by the Bank in accordance with applicable law and
subject to any prior rights of lessees under permitted leases of
the Equipment, may sell the Equipment, or one or more of the ﬂnits
thereof, free from any and all claims of the Company, or any
other party (other than such lessees) claiming from, through or
under the Company, at law or in equity, at public or private sale

and with or without advertisement as the Bank may determine;

provided, however, that if, prior to such sale and prior to the

making of a contract for such salé, the Company should tender
full payment of the total unpaid principal balance of the Loan,
together with interest thereon accrued and unpaid and all other
payments due under this Agreement or the Note as well as expenses
of the Bank in retaking possession of, removing, storing, holding
and preparing the Equipment for, and otherwise arranging for, the
sale and the Bank's reasonable attorneys' fees and expenses, then
in such event the Bank shall, against full payments of all sums
due and payable by the Company as provided herein, execute and

deliver to the Company a termination statement and other appropri-

-37-



ate instrument or ‘instruments, at the expense of the Company, in
recordable form, terminating the Bank's security interest in and
to the Equipment, free of this Agreement, and terminating the
Bank's rights under the Lease Agreement Assignment.

The Bank may bid for and become the purchaser of the
Equipment, or any Unit thereof, so offered for sale. In the event
that the Bank shall be the purchaser thereof, it shall not be
accountable to the Company (except to the extent of surplus money
received as hereinafter provided in this Article 16), and in pay-
ment of the purchase price therefor the Bank shall be entitled to
have credited on account thereof all sums due to the Bank here-
under.

If an Event of Default has occurred and the Bank has
. accelerated the Loan under Article 15 hereof, the Bank shall have
the absolute right to sell, lease, transfer or otherwise dispose
of all or any part of the Equipment, to any party whomsoever, as
the Bank»shall in the exercise of its reasonable discretion,
deem advisable. In furtherance of the Bank's rights hereunder,
the Company hereby agrees to execute any and all documents,
agreements, instruments, releases and notices requested by the
Bank to sell, lease, transfer or otherwise dispose of the Equip-
ment, or any Unit thereof; and further hereby appoints tﬂe Bank
as attorney-in-fact to execute any and all documents, instruments,
notices or agreements for the sale, lease, transfer or other dis-
position of the Equipment, or any Unit, in the name and on behalf

of the Company, including without limitation bills of sale and
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leases. Notwithstanding the provisions of this subparagraph, the
sums of money realized by the Bank hereunder shall be applied in
accordancé with the provisions of this Article 1l6.

Each and every power and remedy hereby specifically
given to the Bank shall be in addition to every other power and
remedy hereby specifically given or now or hereafter existing at
law or in equity, and each and every power and remedy may be
exercised from time to time and simultaneously and as often and
in such order as may be deemed expedient by the Bank. All such
powers and remedies shall be cumulative, and the exercise of one
shall not be deemed a waiver of the right to exercise any other
or others. No delay or omission of the Bank in the exercise of
any such power or remedy and no renewal or extension of any pay-
ments due hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder to other
indulgence duly granted to the Company, the Lessee or the Guaran-
tor shall not otherwise alter or affect the Bank's rights or the
Company's obligations hereunder. The Bank's acceptance of any
payment after it shall have become.due hereunder shall not be
deemed to alter of affect the Company's obligations or the Bank's
rights hereunder with respect to any subsequent payments or
default therein.

If, after applying all sums of money realized by the
Bank under the remedies herein provided, there shall remain any

amount due to it under the provisions of this Agreement, the
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Company shall pay the amount of such deficiency to the Bank upon
demand, together with interest thereon from the date of such
demand to the date of payment at the rate per annum specified in
the Note as being applicable to amounts remaining unpaid after
becoming due and payable, and, if the Company shall fail to pay
such deficiency, the Bank may bring suit therefor and shall be
entitled to recover a judgment therefor against the Company. If,
after applying as aforesaid all sums realized by the Bank, there
shall remain a surplus in the possession of the Bank, such
surplus shall promptly be paid to the Company.

The Company will pay all reasonable expenses, including
attorneys' fees, incurred by the Bank in enforcing its remedies
under the terms of this Agreement. In the event that the Bank
shall bring any suit to enforce‘any of its rights hereunder and
shall be entitled to judgment, £hen in such suit the Bank may
recover reasonable expenses, including reasonable attorneys' fees,
and the amount thereof shall be included in such judgment.

Except as herein agreed to the contrary, the foregoing
provisions of this Article 16 are subject in all respects to all
mandatory legal requirements at the time in force and applicable

thereto,

ARTICLE 17 - APPLICABLE STATE LAWS
Any provision of this Agreement prohibited by an appli-
cable law of any jurisdiction (which is not overridden by appli-

cable federal law) shall as to such jurisdiction be ineffective,
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without modifying the remaining provisions of this Agreement.
Where, however, the conflicting pro&isiohs of any such applicable
law may be waived, they are hereby waived by the Company to the
full extent permitted by law, it being the intention of the
parties hereto that this Agreement shall be deemed to be a loan
and security agreement and enforced as such.

Except as otherwise provided in this Agreement, the
Company, to the full extent permitted by law, hereby waives all
statutory or other legal requirements for any notice of any kind,
notice of intention to take possession of or to sell or lease the
Equipment, or any one or more Units thereof, and any other require-
ments as to the time, place and terms of the sale or lease thereéf,
any other requirements with respect to the enforcement of the
Bank's rights under this Agreement and any and all rights of

redemption.

ARTICLE 18 - RECORDING"

The Company will cause this Agreement and any amendments
or supplements hereto, in each case to be filed, registered,
recorded, or deposited and refiled, reregistered, rerecorded, or
redeposited, with the ICC in accordance with 49 U.S.C. 11303. The
Company will, at its expense, from time to time, do and perform
any other act and will execute, acknowledge, deliver, and file,
register, deposit and record (and will refile, reregister,
rerecord or redeposit whenever required) any and all further
instruments required by law or reasonably requested by the Bank

for the purpose of proper protection in the United States of
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Amer ica, to the satisfaction of the Bank and its counsel, of its
security interest in the Equipment and its rights under this
Agreement or forvthe purpose of carrying out the intention of
this Agreement and any assignment hereof. The Company will
promptly furnish to the Bank 'evidences of such filing, register-
ing, depositing or recording and of such publication of notice of
-such deposit and an opinion or opinions of counsel with respect

thereto, each satisfactory to the Bank and its counsel.

ARTICLE 19 - PAYMENT OF EXPENSES

The Company will pay all reasonable costs and expenses
(payment of which shall not be illegal under any laws of the
United States, any State or any foreign jurisdiction) incident to
this Agreement, the Lease, the Leése Agfeement Assignment, and
any instrument supplemental or related hereto or theréto, includ-
ing disbursemeﬁts (not to exceed $250) made by, and $3,500 on

account of the legal fees of, counsel for the Bank.

ARTICLE 20 - ARTICLE HEADINGS; EFFECT AND MODIFICATION OF AGREEMENT

All article headings are inserted for convenience only
and shall not affect any construction or interpretation of this
Agreement.

As between the Bank and the Company, this Agreement,
including the Annex hereto, exclusively and completely states the
rights of the Bank and the Company with respect to the Equipment
and supersedes all other prior agreements, oral, or written,

between them with respect to the Equipment. No variation or
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modification of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writing and
signed by duly authorized representatives of the Bank and the

Company.

ARTICLE 21 - INVESTMENT REPRESENTATION

The Bank represents that it is acquiring the Note for
its own account, for investment and not with a view to, or in
connection with,'the distribution of the same, but subject, never-
theless, to any requirement of law that the disposition of its

property shall at all times be within its control.

ARTICLE 22 - NOTICE
Any notice hereunder to any of the parties designated
below shall be deemed to be properly served if delivered person-
ally or mailed by first class mail, postage pre-paid to it at the
following specified address (or at such other address as such
party shall hereafter specify by written notice to the other
party):
(a) to the Company,
Rex Railways, Inc.
616 Palisades Avenue
Englewood Cliffs, New Jersey 07632
Attention: Mark A. Salitan
cc: Robert Gruber (same address)
(b) to the Bank,
United Jersey Bank
210 Main Street

Hackensack, New Jersey 07602
Attention: Commercial Department
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ARTICLE 23 -~ LAW GOVERNING; SEVERABILITY
The terms of this Agreement and all rights and obliga-
tions hereunder shall be governed by the laws of the State of New

Jersey; provided, however, that the parties shall be entitled to

all rights conferred by 49 U.S.C. 11303, such additional rights
~arising out of the filing, recording, registering, or depositing
hereof, if any, as shall be conferred by the laws of any jurisdic-
tion in which this Agreement shall be filed, recorded, registered
or deposited, or in which any Unit of the Equipment shall be
located, and any rights arising out of the marking on the units
of the Equipment. In the event that any provision of this Agree-
ment 1is invalid or unenforceable, then such provision shall be
deemed inoperative.to the extent that itvmay conflict therewith
énd shall be deemed modified to conform with such statute, or
rule or law. Any provision hereof which may prove invalid or
unenforceable under any law shall not affect the validity or

enforceability of any other provision hereof.

ARTICLE 24 - EXECUTION

| This Agreement may be executed in any number of counter-
parts, but the counterpart delivered to the Interstate Commerce
Commission for recordation and subsequently redelivered to the
Bank shall be deemed the original counterpart and all other
counterparts shall be deemed duplicates thereof. Although for
convenience this Agreement is dated as of the date first above

written, the actual date or dates of execution hereof by the
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parties hereto is or are, respectively, the date or dates stated

in the ackowledgements hereto annexed.

IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed all as of the date first

above written. v
REX RAILWAYS, INC.

5
ATTEST: By;/'%;m(& ’/“2%4“% A ,,/,ﬂ

i; /’z ;; , A 'Title:M”;k,(/ A. fﬂLI)rﬁAfl £Ex, V. P.

UNITED JERSEY BANK

ATTEST Dﬂw L. MAppock N | ' g,. ‘ —
ﬁ%// — Tltle /#C/%JTT/"/‘/Mﬂ

E/LEEFN C?f%n0£5
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STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )

on this 70 #3ay of {E;iti%véboﬂ 1979, before me
personally appeared 777aﬁuz A . Jallan, to me personally known,
who being by me duly sworn, says that he is the £¢. ¢ President
of Rex Railways, Inc., that said instrument was signed on behalf
of said corporation by authority to its Board of Directors, and

he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

/(Title of Offlcer)

o . T osEPH A /?/2;2,/
3 prre - éil(]ﬁ;;mz7ra,ﬂL éL»uzzé 52%3;

STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )

On this/d24& day ofSEZZZZJﬂAA » 1979, before me

personally appeared /%ko@%af-CZ Wt , to me g;ésonally known,
who being by me duly sworn, says that he is th ice President
of United Jersey Bank, that said instrument was signed on behalf
of said corporation by authority to its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

. =Y =

(fitle of Officer) o
Taserif A, ﬁjaibz,/




ANNEX A

Description of Equipment

Specifications

70-Ton, 50' 6"
General Purpose
Box Cars

Maximum

Quantity

50

Lessee's
Road
Numbers
(Both

Inclusive)

BM 79050 -
79099
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pursuant to a Lease Agreement AS N

been executed.in several counterparts O

£ which. this

This lLease Agreement has

, counterpart No. 1 contituting the or

- counterpart is counterpart No. _

interest in ravor Or, Mconnelll Douglas Finance Corporation, a Delaware corporation,
' ' 1979.

-8l

griment dated as of March 9,

i

1 counterpart.

igina

'. M?fjl[w;;‘ Pusc.

" AGREED AND ACKNOWLEDGED

| o EXHIBIT A

'RECORDATIu.e NO., :d 1425 BM 79050 79099

-

MAR 12 1979 -3 20 PM

INTERSTATE COMM=RTE COMMISSION

. LEASE AGREE\IENT o o
- TIIIS LEASE ACREE\IEI\T made as of this 30th day of November, 1978, between REX

RATIVRAYS, I¥C., a N. J. corporation, 616 Palisade Ave., Englewcod Cllffs,N J. -

as prlnclpal alone, or with any partner, 301nt venture, or.assignee

Olgg \A -

("Rex") as Lessor and Robert W. Meserve and Benjamin H. -Lacy, Trustees
of the Property of Boston and Maine Corporation, Debtor, & Delaware -

Corporation (the "Lessee"),_as Lessee. : _ .

RECITALS B :
Lessee desires to lease from Rex as Lessor certain railroad cars, hereinafter spec:fnca\ly _
des:gnaled all upon the rentals, terms and conditions set forth in thts Lease.

: AGREEMENT

itis Agreed . : .
1. Lease of Cars. Rex agrees to lease to Less=>e and Lessee agrees to and d0°s hereby Iease
from Rex railroad cars of the number of units, model. type, construction and such other-
description (hereinafter referred to as the *“Cars™) as is set forth in Schedule 1 attachad hereto and

by this reference made 3 part hereof and as set forth in Schedules which may from time 10 time be -
added 1o this Lease and thereby made a part hereof. The Lease shall become effective as to any

Car unmedxately upon its dehvery 10 and acceptance: by Lessee pursuant to Paragraph 3.

2 Dellve/y of Cars Rex shall dehver rhe Cars as promptly as is reasonably possible.
Rex obligations with respect to delivery of all or ahy of the Cars are hereby made expressly
subject 1o, and Rex shall not be responsible for, failure to deliver or delays in delivering Cars
due 10 labor difficulties, fire, delays and defaults of carriers and material suppliers or Car
manufacturers, acts of God, g';overnmental acts, regulations and restrictions or any other causes,
“casualties or contingencies beyond Rex ' control. Initial delivery shall be at the point specified
in the applicable Schedule. From and after acceptance of a Car, Lesse2 shall be liable for, and shall
pay or reimburse ReXxX for the payment of all costs, charges and expenses of any kind whatsoever’
on account of or relating to switching. demurrage, detention, storage, transportation or movement .
" of a Car, including soecifically, but not exclusively, freight and switching chargss for movement at '

any time 2nd from time to time to and from repair shops, storage or terminal facilities. )

3. Condition of Cars — Acceptance. All Cars dalivered hereunder shall be in satisfactory
condition for n:ovement in the normal interchangz of rail traflic and shall othenvis2 comply with
the description and specifications contained in the applicable Schedule: but Lessza shall be solely .
responsible for determining that Cars are in propar condition for loading a2nd shipment. Within five
days after Rex sha" give Lessee notice that soing or 21l Cars are ready for de!uo'y Lessae may
- have its authorized repre>enmnve inspect such ‘Cars at the point specified in the noiica and accept -
. or reject them 3s to condmon Cars so inspected and accepied and any Cars which Lessee doesnat
elect 10 mspﬂcl shall upon d-‘lwery thereof to Lessee as above prowdcd be conclusively ceemed 10
be ascepted an:d subject to this Lease and to meet all requiremants of this Lease. At Rex"
. request, Lt-ss»e shall ‘deliver to Rex -an execut;d Ceruh"ale of A"Lc,)t..m.c in thc form of
T Exhnbut A wuh re.,pect toall acccpted cars.. - :




. - . .

4. Use and Possession. Throughout the continuance of this Lease so long as Lesse2 isnotin .
default hereunder, Lessee shall be entitled 10 possession of eazh Car from the date the Lease -
becomes effective as to such Car and shall use such Car on its 0wvn property or lines or in tha usua! ,
interchange of traffic; provided, however, that Lessee agrees that the Cars shall at 2ll times bz used
{i} in comformity with Interchange Rules; (ii) in compliance vwith the terms and provisions of this
Lease; (i} .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 tne Unued States of Amenca orin
temparary or incidental use in Canada . . _ . :

5. " Term. This Lease shall be effactive as to any Car on the cate of delivery by Rex v of
such Cer, as provided in Paragraph 2 hereof. The lease term shali commence on the Average Date -

- of Delivery and shall terminate upon expiration of the lease t2rm specified in the applicable

Schedule unless sooner terminated in azcordance with the provisions of this Lease.

6. » Rental. (3) Per Car. During the term of this Lease, Lessee shall pay to Rex for each
Car, commencing on the date of dehvery thereof, the momhly renial specified in the apphcable :
Schedule '

{b) Mileage Credits. If the Cars bear Rex ' reporting marks and numbers, any time and

- mileage payments paid or allowed by railroads on the Cars shall be the property of Rex ,but -

Rex shall credit time and milsage payments actually received by it {less taxes, other than

~ income taxes, due or 10 become due on account thereof} against renial then or thereafter due
- under this Lease; provided, however, that in no event shall the aggregate time and rmleagn

payments credited exceed the total renta! payable by Lessee.

A Pa_y_ment. Lessea shall make payment of all sums due hereunder toRex.  in immediately |
available funds at the address provided in Paragraph 21 hereof, or such other place as Rex may
direct. Rental payments shall be made monthly in advance on or before the 1st day of each month

- for whnch such rental is due, except that _the_first full month’s Ppayments s"nall A0 addmon Jnelude. v
renTal covering any”pnor

riod of Tess than one month.

8. T7itle. Lessee shall not by reason _»of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted 1o it as Lessee.

9, Repairs. Lessee shall perform or cause to be performed and shall pay all costs and
expenses of 2l Repair Work without any zbatement in rent or other loss, cost or expense 10
Rex Any parts, replacements or additions made to any Car shall be a"ce.»s:ons 10 such Car a’\d
title thefeto shall immediately vestin Rex. :

o 10. Substitution af Cars. _ Rex, may, at any time and from time to time, replace any
Casualty Cars with Replacement Cars and such Replacement Cars shzil be dzemed 10 be subject to
all terms and conditions of this Lease es.if the same had been originzlly dzlivered to Lessze at the

" time and in the place of Cars for which they.are subs_tituied. The parsies shall execute amandments
" 10 this Lease and such other or further documents as may be requirad by either party hereto to
~‘evidence the withdrawal from and termination of this Leas2 with respact to Casualty Cars, orto’

include any Replacement Cars. within the terms and provisions of this Lease and of 2ny other

* document- under whnch Rex has assugned its nghts horeunJer es parmmed in Para"raph 19

hereof

H Abaremenr af Rent Ren\ai payments on any Ca. s‘xall nos f such Ca. ns OJ( of
servuce for Repa»r WorL nor on a..count of any other reason whatsom : '

2 Taxes Lcss=e shall bb hable at a!l umes for and s‘ma" ray of reimburse Rex for .

e paymcnx of 2l Fedcra! Slate or “Other r:wernrnenta) cha ES or taxes ess2ssed or levied 33vnsl the
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Cars, including but not limited 1o {i) all Federal, State or other govarnmental proparty tzxes
2ssessed or levied against the Cars; {ii) all Federal, State or local s3l25 or use taxes imposed upon of
in connection with the Cars, this Lease, . or use of the Cars for or
under this Lease, [iii) all taxes, duties or imposts assessed or levizd on the Cars or this Lease by a
foreign country and/or any govararnznial subdivision thereof and {iv) all texes or governmanial

charges assessed or levied upon its interest as Lessee of Cars. Lessee has no obligation-
for- naynent of any :Lnu:me taxes imposed on Rex resulting from rentals

aid b

see.
13. I_:ens Lessee shall kesp the Cars free from any and all encumbrances or liens in favor cf

anyonz claiming by, through or under Lessee which may bz a cloud upon or otherwise affect
Rex ' title, including, but not limited 1o liens or encumbrances which zrise out of any suit:

involving Lessee, or any act or omission of Lessee or Lessee’s failure 10 comply with the provisions
of this Lease, and Lessee shall promptly discharge any such lien, e....umb ancs or legal process.

4. Indemnities — Patent Covenants. Lessee agrees t0 indemnify Rexand hold it harmiess-
~ from any loss, expense or lisbility which Rex may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with

the use, possession or operation of a Car while subject to this Leasz, excapting only any such loss,
expense or liability which arises solely from Rex' negligence. Red agrees to indemnify
Lessee and save it harmiess against any chargs, loss, claim, suit, expense or liability arising out of
or on account of the use or incorporation by Rex upon delivery of a Car or upon the making of

. repairs thereto byRex , of any invention or the infringement of any patents, except if such

“invention was used or incorporated by reason of Lessee’s specifications. The term *“Rex * shall

mean and include any subsidiary, parent or affiliated corporation for a1l purposes of this Paragraph

14. Lessee's indemnity shall not eliminate the righis given Lessee under any manufacturer’s
warranty assigned 1o it pursuant 1o Paragraph 22. The indemnities and assumpiions of lisbility

“herein contained shall survive the termination of this Lease. Each party shall, upon lzarning of _

same, give the other prompt notice of any claim or liability hereby indamn?fied against.

15..Lettering — Inventory. At Rex " election 2l _Cérs may bz marked 10 indicate the rights

"of Rex, or an assignee, mortgagee, trustee, pledgze or security holdzr of Rex ' or alessor to :

. 82

. Rex--.and may bear-the following.inscription:“Title.to this Car subject to documents recorded -
under Section 20c of the Interstate Commence Act.” Except for renewa! and maintenance of the

aforesaid lettering or lettering indicating that the Car is lzased to the Lessze or 10 a sublessez in
accordance with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars by
Lessee and Lessee will not remove or changs the reporting marks and numbers indicated on the

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

cost and expens° inspect the Cars. from time to time wherever they may be, and Lessee shall, upon
request of Rex ~, but no more than once every year, furnish to Re)rits cert-ﬁed inventory ot

all Cars then ‘covered by this Lease. o - ..

16. Loss, Théfr or Destruc'tion of Cars. In the event any Car is lost, stolen, destroyad or
damaged beyond economic repair, Lessee shall, within five days of its knowledgz thereof, by
written notice, fully advise Rex of such occurrence. Except where - ReX shall have received
payment for such Casualty Car from a handling railrozd or other party under ;é_nd pursuznt to

: Inter&:hahg= fules, Lessee shall, within-45 days after demand by Rexprompily make payment
to Rex.in the same amount as is prescribzd in the ln.erchange Ruizs for the loss of such Car..

This Leaz2 shall continue in full force and effect with respect to ‘any Casuzity Car i irrespective of

" the cause, place or extent of any casualty occurrence, the risk of which shall bz bornz by Less--, .

‘prov;dod however, that this Lease shall terminate with respact 1o 2 Casvaliy Car on the date
Rex . sholl receive all amou'ns 2nd things granted it on acco.mt of such Car under this Paragraph

16, and tncreafler Lessee shoall have no.further: h‘.bnhty 10 Rex hereundor wilh respect theraio -

excepling. ‘accrued rent and lizbilities ansmg or existing under Paragrashs 12, \;. ond 14 hereof.
Upon ‘making -the payment. spec1f1ed above, Tl;le to the

casualty car shall \’est in lessee. S
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" 17. Return o} Cars. Upon the expiration or termination of this Lease with respect 10 any Car

{other than pursuant to Paragraph 16 herz2of), Lessee shall at its so'e cost and expenze forthwith

surrender possession of such Car to Rex by dalivering same to Ra»:" at such repair shop,

storage or terminal facility a Rex may deasignate by notice to LessecY Each Car so surrendered
shall bz in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear {from ordinary use and the passagz of time excepted, shall bz in need of no repairs, and sha!l
be free from all accumnulations or deposits from commedities transported in or on the Cars while
in the service of Lessee. lf any of the Cars do not bear Rex ' reporting marks and numbers,
Lessee shall place such reporting marks and .numkters on any or all of the Cars 25 Rex shall

east of
Mississ:
River

. designate in writing to Lessee prior to the end of the lease term. Until the dzlivery of possession 10

Rex pursuant to this Paragraph 17, Lessee shall continue to be ligble for and shall pay rental at
the rate being paid immaediately prior to termination or expiration, and Lessee shall in a2ddition
make all other payments and keep all obhgauons and undertakings reguired of Lessee under any
and 2l provisions of this Lease 25 though such termination or expiration had not occurred. If

: The_ r'emedies prowided in-this Paragr_aph 18 in favbr of Rex: shall not bz

. Tessee 15 & FaI1Ga0, LESSEE 807 esyto provida storaga at its expense, upon the request ofRex;’ .for
1

any or all of the Cers for a pariod of ninety (90} days from the date of expiration or termination
of this Lease. Nothing in this Paragraph 17 shall give Lessee the right to ratain possession of any
Car after expiration or termination of this Lease with respact to such Car.

18. Default. If Lessee shall {zil-to make any 'pay,ment required hereunder within 20 days after

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

performance of any covenant, condition or agreement required to be observed or performed onits

" part hereunder, or if a proceeding shall have been commenced by o7 zgainst Lessee under any
bankrupicy laws, Federal or State, or for the appointment of a receiver, assigne2 or trustez of -
Lessee or its property, or if Lessee shall make a ganeral assignment for the benefit of creditors,
then and in any of sald events Rex may at its electnon .

_{a) terminate. this ‘Lease by written notice to such eftect, and retake the Cars and
thereafter recover as liquidated damages for loss of a8 bargain and not 2s & penalty, any and all
damag=s sustamed by reason of Lessee s de.ault in adcmon to all rental unpaxd as. of sand date,_or_

(b) ‘without termina:ing the Lease repossess the Cars, and may reiet 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 2pplizd to the expenses {including reasonable attorneys’ fees) of retaking and
reletting of the Cars.and delivery to the new lessee and then to the paymeant of rent due under this

. Lease. Lessee shall pay any deficiency remaining duz aiter so applying the proceads as the same

shall accrue. Rex shall not be obligated to accept any lessee offered by Lessee, or to do any act
or exercise any diligence whatsoever in the procuring of another lessee to mitigate the damazges of
Lessee or otherwise, The election by Rex 1o relet the Cars 2nd the acceptance of a new lessee
shall not operate td release Lessez from liability for any existing or future d=fault in any other -
covenant or promise herein contained. The obligation to-pay such deficiency or any sum or sums . .
due and unpaid or any damagos suffered by reason of Lessee's detault hereunder shall survive the

termmat:on of the Lease and .he retaking of the Cars.

semed exclusive but

shall, where not. by rule of law inconsistent with each other, be cumulative 9nd may be availed of .-
smgly, in combmatnon or all tog=..her and in any ordor and shall be in addition to all other
remedies in | Rex ' favor exn;tmg at law o in equity. The Lesse2 hereby waives any mondator\,
requiremants of law now or hereafter in effact which might limit or modily any of the remedizs

~ herein prond..d 10 the exte'\t 1ha‘ such waiver is parmmed by law.’

19 Sublease and Ass'rnment. The nght to 2ss51gn th:s Lease by extnar ;\afty and 1h'~ Lessee s A

- o vng‘wt to subl=aS° s‘la" cxcst o'ﬂy EH folln.vs . :4 R
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v s (a) 'Le( “shall have no right to assign or sublease(— ‘oan zny of the Cars without the
-t A prior writlen cqnsenl of Rex . providad, huwever, that Lessee shzll hav2 the right to sublease eny
) ' of the Cars for single trips within the contingntal limits of the United Staies to its customers or
suppliers where the sole purpose of such sublease is 1o obtain exemption from demurrage on the
o -. subleased Cars. Any such sublease shall b2 upon terms which are in complianzz veith 21l 2ppliceble
) Interchame Rulas, tarifs, regulations and la».; and all terms and conditions of this Lea;e,

. . . - {b) all rights of Rex hercunder maybe assigned, pledgad, mortgaged, transferred or -
otharwisz diszosed of either in whole or in part without notice to or consent of Lesses, This Leas2
and Lessce’s rights hereunder are and shall be subject and subordinaie 1o any lease toRex:
chattel mortgage, security agreemant or equipment trust or other security instrument covering the
Cars heretofore or hereafter created by Rexprovided only that so long 2s Lessze is not in
default under the Lease, Lessee. shall be entitled to the peaceful and guiet possession of the Cars. If ‘
ReXx shail hava given written notice to Lessee stating the identity and post officz address of any

- assignee entitled to receive future rentals ‘and any other sums pzyable by Lessee hereunder Le55°e
shall thereafter make such payments to the designated assignee. : o .
The making of an assignment or subleaseby Lessee or an assignment by Rey shall not serve to
relieve such party of any lizbility or undertaking hereunder nor to impose any liability or
undertaking hereunder upon any such assignee or sublasse2 except as otherwise prowded herein or .
, unless expressly assumed in wntmg by such sublessze or assngnee. - -

20 Opim'on of Counsel. Upon the request of Rex or its essicne2, Lessee will deliver to
Rex an opinion of counsel for Lessee, addressed to  Rexor its assigne2 in form and substance
satisfactory to coursel for Rey; . or its assignee, which opinion shall bz 10 thz effect that:

(a) Lessee is 2 corporation duly or’ganizedand validly existing in good standing nnder the
laws of the state of its incorporation, and has corporaie power znd has taken all corpora;e 2tion
necessary to enter-into this Lease and carry out its obhgat:ons hereunder;

(b) -this Lease has been duly executed on behalf of Lessee and- consmutes the Iegat vahd o
" and bmdnng obhgatnon of Lessee, enforceable n accordance with |ts terms; ‘
{c) the Cars which are then subject 1o the Lease are held by Lessee under and sub}ect to
the provisions of this Lease prior to any lien, charg° or encumprance m favor of anyone cla:mmg
by, through or under Lessee; and '

_ : (d) no governmental, ’administrative or judicial authorization, permission, consent or
approval or recording is nscessary on the part of Lessze in connection with this Lease or any
act:on -contemplated on its part hereunder, other than order of the U. S. Dls""lct
ﬂfﬁ o DlStrlCt of Massachusetts approving the entry of the 1255°e
otica, Any “notice required or permitted to be given pursuant 10 the terms of this Lease
shall be proparly given when made in writing, depo;nted in 1he United States mail, regnstered or
cemhed postage prepand addressed to. o :

- Rex at: P. 0. Box 968
o . : Englewood Cllffs,_h J 07632

“or at such o'h o ::Jf‘resse> as Re>. may fro-n time to tum:. dasignzie bs such antics m writing and
to- Less°e et ‘the arldress first above wnuen o any such o.her ES I3ress as Lesss-.- m,ny fro'n ume to
- mne des:jnale by notnce in wmmg : L -
Soelon - _.' 3r22._'. V.’.J'rranty. _ Re,cagrees to asmgn to Le..see su"h ng‘ns 23 ll nay hav° u 'tJ"r \»arr.,nno,, if
‘ ' - any, which it niay liave received.from thz n)anufeelurcr of any Cars or paris 1!'.=r-.or and sHa-l at .



Lesse2’s expense coopzarate with Lessae and take such action as may bz rea>onuoly requssted to
enable Lessee to enforce such rights. Re>, makes no warranty or representation of any kind,
either express or implied, as to any matter whaisoever, including specifically but not exclusively;
merchantability, fitness for 2 particular purpose exisnding beyond the duscription in the
applicable Schedule, or the design, workmanship, condition or quality of the Cars or parts thereof
which Cars have been accepted by Lessee hereunder; and  Red:shall have no liability hereundar
for damages of any kind, including specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of any matter which might otherwise constitute a breach of

“warranty or representation. Lessee represents that al! of the matiers set forth in Paragraphs 20(z),

{b) and (c) shall be and are true and correct at all times that any Cer is subject 1o this Lease. -

.23. Governing lavwr — Writing. The terms of ’this Lease and all rights and obiigaiibhs

" hereunder shall be governed by the laws of the State of N.J.The terms of this Lease and the

rights and obligations of the parties hereto may not bz changzd or terminated orally, but only by
agreement in wriling signed by the party against whom enforcement of such chang° or termmaqon
is sought. : '

24. Counterpsarts. This Lease may be executed in any number of counterparts, each of which
so executed shall be deemed to b2 an original, and such counterpzrts together shall constitute but
one and the same contract, which may be evidenced by any such signad counterpart.

". 25. Severability — Waiver. M any term or provision 0f this Lezse or the application thereof 10
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
‘Lease or the 2pplication of such term or provision to persons or circumstances other than those as

" 1o which it is invalid or unenforceable shall not be aiiected thereby, and each provision of this

Lease shall be valid and be enforced to the fullest extent parmitied by law. Failure ofRey to

: 'exercnso any rights hereunder shall not constitute a waiver of any such right upon the continuation

or recurrence of th° sutuauon or conlmgoncy gwmg rise to such right.

'mod | jn thns Leass,.n0 Lefere'jic:° 5hau bo“:-i

reference. Wnere_the_ context so parmits, the s;ngular shall include the plura! and vice versa,

27. Past Due-Payments. Any nonpayment of rentals or other sums due hereunder, vrhether
during the period within which a default may be cured or for a longzr period, and whether or not
deemed a default ar violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to twelve per cent per annum {or if such rate may not lawfully ba
charged, then the high_ést rate which may lawlully be chargasd) of such overdue sum for the period
of time from ong week after the due date unlil such overdue sum is paid. '

28. Defmmons For all purpos°s of this Lease the followmg terms shall have tho followzn—-
meamng

"(a) A"'lmefchango Rules” — all codes, rules, intespretations, laws or orders govarning hire,

" use, condition, repair and all other ‘matters pzrtaining to the interchange of freight traffic.

reasonably mterpreted as being applicable-to the Cars, a"optad and in effect from time 1o t-meby -
the Association of. Amencan Railroads and any other "orgonizetion, association, agency, or
governmantal au..ho ity, uncludmg the Interstate’ Cnmrrnr e Commission and the Um.ed States
Department of Tra’a;pcrxanon \Vthh may from time 10 ume bn responsidle for or have a,,mg.hy

. to umposn such cod=s ru.-.-s nmerpretahms Iav-s or ords.:.

(b) "Averagb Date of Dehvery - 1hat dat‘ w htc‘\ is d=t°rmm°d by (l) m.ﬂup NG xvhe

number of Ca's dehverod by Rex on cach cby by the number of days elapsad batween'such day

anJ lhe dote ol dohvery of the f:rst Cof ‘under the Fp,’)hrubh’ S, ~c‘ l ,end (n) ad hng i of tne




products so obty"=2d and dividing that sum by the total (“ber of Cars delivered under thé
a;}plicéble Schedu... and {iii) adding such quotient rounriad ouz to the nearest v/hole numbzr 1o the

. date of delivery of the first Car under the applicablz Szhacule. Tha date on which dzlivery of a Car "
shall be deemad 1o hava been made will be the day following delivery of the Car 1o the Lessee, A -
Car shall be conclusively dzemed delivered to the Lesse2 on the earliest date shown on any of the

following: (i) Certiticate of Acceptance or other writing accepting a Car signed by ths Lesses; or
(ii) a bill of lading showving delivery to Lessee or to a railrazd for the account of Lessze,

{c) “’Repair Work"” —all repaiis, maintenance, modiﬁcations. 2dditions or replacements

required to keep and maintain the Cars in good working order end repair i accordanca with and

on the effective date of the requirements of all Interchenge Rules and preventive m"xnlonance

~necessary to keep and mamtam the Cars in good workmg orde. and repair.

(d) "Casuahy Cars" — Cars which are lost, stolen, destroyed or damaged beyond
economic repair. - ' ‘

{e} “Beplacement Cars” — Cars of substanually su"ular description and spccmcanon 1o

. that set forth in the applicable Schedule which are substituted for Casuolw Cars

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
_contained in this Lease shall bind and inure to the benefit ol the parties and (io the extent
permitted in Paragraph 19 hereof) their successors and assigns. \Without limiting the generality of

* the foregoing, the incemnities of the Lessee contained in Faragreph 14 hereof shall 2pply to and

inure to the benefit of any assignee of Rex . and if such assicnee is a trustee or secured party
under an indanture under which evidence of indebtednass has bzan issued in connection with the
fmancmg of the Cars, then also to the benefit of any holder of such evidence of indebinass.

IN WITI\ ESS WHEz REOF Rexand Les_see have duly executed this Lease as of the cay and

year firsi ebove written..

== F e A e ey B Sy g

MM/

- REX. RAILAYS, INC. . -

: v ———— . __President
[CORPORATE SEAL] o | o
ATTEST 7 o o
Aﬁuyl ALé&24h\, o T _7 L
(‘4—%)—:5"”“’7 : ~ Robert W. Meserve and Benjamin H.

Trustees of the Property of Boston
‘_Malne Co“ooratlon.~Debtor.'

fL a( )____D.a._?_n_a._e._______corporanon

as Trustee, not iﬂcﬁ v1d1.ally

By- U/ ,'/; ;,,,,;./q';,_-s/)__-/"

as. “uStee, rot incivigfally "

I
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KIDER 1 : .

. Page 1 of ‘Rider 1 consxstlng of 2 pages attached to and made a part
of Lease dated November 30, 1978 by and between Rex Railways, Inc.
("Rex") and Robert W. Meserve and Benjamin H. Lacy, Trustees of the

a-

o e

‘_Purchase Optlon.. The Lessee shall have the rlght to purchase the
-cars if Lessee.is not then in default hereunder at the expiration .~

“f.Property of Boston and Maine Corporatlon, Debtor, ("Lessee").

It is understood that the Lessee is a rallroad:in reorganlzatlon, .
undex Sec. 77 of the Bankruptcy Act and that notw1thstand1ng

. Aanythlng hereln to the contrary, .the followrng prov151ons shall apply

(1) No termination of this agreement by reason of any
default shall be final except after delivery of written notlce

. from the lessor to the Lessee, and the continuance uncured of

the default or defaults specified in such notice for 30 days;.

"(ii) The Lessee's interests under this agreement shall be
deemed assigned to and its obligations assumed by the reorganized

“debtor issuing -from the reorganization proceedings upon approval

and implementation of a Plan of Reorganization of the Lessee

under Sec. 77 of the Bankruptcy Act;

(iii) IXIf the reorganlzatlon proceedlngs are dlsmlssed under

- Sec. 77 (g) of the Bankruptcy Act or otherwise and liquidation
" of the Lessee is instituted, the Lessee shall select one of the
rfollow1ng optlons in order to fulfill its obligations under
this Lease: :

(a) The Trustees of the Lessee shall continue to perform
thls Lease in accordance w1th ltS terms and prov1510ns,.or

— ,—_-,._ e

(b) Thls Lease may ‘be’ as51gned to a sub lessee wlth the
consent_of the Lessor which shall not be withheld unreasonably
and upon such assignment, the obligations of the Lessee hereunder

shall terminate without-further liability; or

(c) Lessee may cancel this lease after the effectlve date
of the order of liquidation of the Lessee, provided however, that
it be responsible and shall pay the next 12 monthly installments
of rent for the railroad cars under this Lease. If Rex finds a new
lessee within the aforesaid 12 month period in the place and. stead-
of the Lessee, the Lessee shall be relieved of the remaining balance
of said term upon the payment by the replacement lessee of the monthl
installments of rent, provided however, that the Lescze shall pay
all costs of repainting, restenc1llng and trancsportation of the

- railroad cars subject to this Lease to the replacement lessee. If

this option shall be elected by the Lessee, the Lessee shall prov1de
storage free of cost, and at a risk of the Lessee, durlng the :

: 12 month perlod next follow1ng the effectlve date of order of
’:fllquldatlon of . the Lessee. :. : o -

" "of the term of the Lease. By serving - wrltten notice on Rex at any

B time within the’ iast.year of such term, at least nlnety (90) ‘days
.“’prlor to the last day of such term, the purchase prlce shall be .the
- ,greater of.? ORI . . : : . :

B & -
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" Page 2 of Rider 1 consisting of 2 pages attached to and made a

part of Lease dated November 30, 1978 by and between Rex Railways,

Inc. ("Rex") and Robert W. Meserve and Benjamin H. Lacy, Trustees

of the Property of Boston and Maine Corporation, Debtor, ("Lessee").

’(i) the depreciated value of the Cars.on‘reproduction
costs basis as provided under the Interchange Rules as
of the end of the lease term, whichever is applicable,_or--

(ii) the fair market value to be agreed upon by Rex and
Lessee. S

In the event that the parties cannot agree on fair market value,
it shall be determined by three (3) arbitrators, one to be '
.~ selected by Lessee, one by Rex and the third selected by the
"two arbitrators selected by the parties. Fair market value for
the purposes hereof shall mean the value which would be obtained
in an arm's length transaction between an informed and willing
" buyer other- than a buyer currently in possession and an informed
"and willing seller under no- COﬂpu151on to sell without deducting
from such value costs or removal of the Cars £from their location
~in current use. ' ~ ‘ '

3. The Lessor and Lessee agree that this Lease shall be of no force
- and effect and the Lessor shall be under no obligation to advance
- funds for payment of any item unless and until this Lease cbliga-
- tion shall have been expressly aoproved by the court havinc.
jurisdiction over Lessee's reorganvza ion and the Lessee furnishe
the Lessor with aporoprlate evidence satls‘actory to the Lessor

" .that~thevobligations—-of~the :-Lessee under the Lease. wlll-c0pst1tub

a cost of administration entltled to prlorwty with all other cost.
of administration. ' :

R R 11 3/

as Trustee, notﬂlnv1d1dually

. Lesseev /é:;/,hﬁﬁyybﬂ ;>f;i/<::;y

as” Trustee, not 1nd1yr/yélly B



- Re¥ Rallways, Inc..

EXHIBIT A.

.

-

Schedule. . 1. .to Iease dated.Nov.. 30, 19.25.. by and b= twazn
Rex Railways, Inc. as principal nlone, or with any partner, ]OLD;
venture, or assignee ("Rex") as Lesso* znd Robert W. Meserve and

Bpnjamin H. Lacy, Trustees of the over;y of Boston ané Maine
Corporation, Debtor, & Delaware Coraor tion (<the "Lessee"), as Le
CERTIFICATE OF ACCEPTARCE 7' | L
) ’; lg '

P.O. Box 968 R | B o T
glemood Cliffs, N°W'JErsey 07532 - S , :

et

Genulenew. S - M

.

‘The und°r51gned belng a duly auuhorlzed representazlv
of Lessee, hereby accepts

' ’ - ) Cars bearing numbers as follows:
. g ,

T e ge o
[ 4
’

for the Lessee pursuant to the Leazse and certifies that each of
said Cars is plainly narked in stencil on both 51des oL each Car
Vlth the words : S . ‘ , | .

.. . ) - - - - T e . . -

. Title to this Car subject to documents
- xecorded under Section 20c of In;erstate
Commerce Act

"in readlly v;s;ble lebtefs not less. than onz wr~h (l") ‘in hel h;_ and that
- each of said Cars conforms to, and fully ccmplies with ithe terms of "s2ig.
- “Iease and is in condition satisfactery o the Lesse2. . If the Lessee'is a -
" railroad, lessee hareby. certifies that it is an 1n;e*statc carrier 15;11_1A:
_.and that the Ca.s are- 1n;end~d for a"tuﬂl LS“"“J r 'cn=nh in 1vtc:sbahe
".”cax?eLce., S : o .

'5



PERMITTED LADING USE:

T INITIAL F. OT DEUVERY POINT

'Manu;acturlng plant, Bessemer, Alabema

- . D REX'S LOT NO.

Schedule ___ 2

. 4

~Page 1 of Schedule 2 dated_Novemnber 30 | 19.78 10" Lense da:e;l
November 30 1978  uy and between REX RAILVAYS, INC. as

principal alone, or with any partner, joint venture, or

assignee ("Rex") as Lessor and Rbbert ¥. Heserve and
Benjamin H. Lacy, Trustees of the Property of Boston and.
Maine Corporation, Debtor, as Lessee. :

. TYPE AND DESCRIPTION OF CAR:

New 50'6" inside length XM Box Car eguipped with 10'
sliding doors, 70 ton trucks, nailable s;eel floors and
interior ladlng strap anchors. ;

R

NUMBER OF CARS:

Fifty (50)

INTERIOR EQUIPMENT:

" None.

SPECIAL LININGS:-

‘Kone

General Commodities .

’REPORTING MARKS. AND NUMBERS:

BM _ 79050 to _ 79099  inclusive.

_ SPECIFICAT!ONS DESIGNATED BY LESSEE

Boston and Maine Corporatlon palnt and s;enc1l requ1”em°ngs.

-

: ©*When Rex reporting Mmarks arc sp2 :hed thas l-*as- is s -""*'-: <] .n craining"of'a.l necssary: -
B ..an.;’:nts 10 such usg by carrizr.or any other approval no p ner: uﬂ.: r-\,.n'e'x b; .:mf. h e';h.ng.. _
e R.,.r—s or othor apphca’)‘= law:. a'id rLgJ auons - » . S




Page 2 of  Schedule

T
s

C.

8 to Lease daied

Ne#eééep~3d*.1a—li—

. by and betwean

2 gowdNovember 30 137
REX RRILWAYS, INC. as

principal alone, or with any partner, joint venture,. or
assignee ("Rex") as Lessor and Robert W. Meserve and

Benjamin H. Lacy,
Maine Corporation,

LEASE TERM
Fifteen Years (15)

© MONTHLY RENTAL: - |
$365.00 per car per month

'SPECIAL TERMS:.

See Rider Number 1

‘(coHPoaATESEALl

ATTEST

L e~ Lo
LA

Y wys
his

a(

y .
-'-,By @J&J A .

LT Lf..’.'.::;_./___.Sécregary‘. <7

"Robert W. !

© Trustees of

Yesserve and Benjanln H L

Trustees of the Property of Boston and I
Debtor, as Lessee. - A

« .

the Property of Boston a:

" Maine Corporation, Debtor.
Y =
Delavare corporatlon

L ,)//)

D hlrore

as Trus~e

e, not fhlelqually

"'us"'e

no~'1nd1v1aually

"Rrx RARILEAYS, INc-;57"

M/?/ ﬁ/ e

Prc.-dent o



 STATE OF 77”‘0«'*4“"4fﬁS
COUNTY OF a/»ﬁ&‘(—/i

. é -
STATE OF New Jersey S .
EOUNTY OF Bergen t-'s- ., .
7 A Vs vs 4 . Z B .
"On IhlS-—-ﬂ-/--?----,--'}---dBY of. hre {}...., 197/ ,before me personally ' .
appeared ........... o fee X 2L .'...../.é.‘./?—f N . '
to me nzrson2lly known, who bnmg by me duly swvorn, says that he is President of
REX RAILWAYS 5 INC., _ @nd LB S S 10 e personaily
#:nown to be the.. "“""’.‘:.‘!‘.‘*-' L. ... Secretary of said corporation, that the seal affued

to the foregoing instrument is the corporav.e seal of said corporaiion, that s2id instrumenst was,
signed and sezled on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the forebomg instrument was the fres act and deed of said

- corporation,
W, L DL o
/Notary Public  ( ) o o
: RUDIN STHERTZ
NOTARY PUBLIC OF NEW JERSEY
‘My Commission Expires hay, 4, 1982
-~

i T X R I X I R N I N IS

o R < St , and .that sa-d instru-
ment'was signed . on behalf of said debtor by authority of the U. S. District CO“"'t b
the District.of Massachusetts and they acknowledszad that the executlo*l of the

.foregomg J_nstrument was the free act an:’i d__“ o said trustees.




- EXHIBIT B

_ LEASE AGREEMENT ASSIGNMENT dated as of , 1979
given by REX RAILWAYS, INC., a New Jersey corporation (hereinafter
called the "Assignor"), to UNITED JERSEY BANK, a New Jersey bank-
ing corporation (hereinafter called the "Bank" or "Assignee").

WHEREAS, the Bank and the Assignor have entered into a
loan and security agreement dated as of the date hereof (herein-
after the "Agreement") covering a loan, on the conditions therein
set forth, by the Bank to the Assignor, secured by a security
interest in the railroad equipment (50 70-ton, 50' 6" General
Purpose Box Cars, Road Numbers BM 79050 - BM 79099) described in
the Agreement (said equipment being hereinafter called collec-
tively the "Equipment" or "Units" and individually a "Unit"), the
obligations of the Assignor under the Agreement being guaranteed
by Rex-Noreco, Inc., a New Jersey corporation (hereinafter the
"Guarantor"); and the Assignor has entered into a lease agreement
dated as of November 30, 1978 with Robert W. Meserve and Benjamin
H. Lacy, as Trustees of the Property of the Boston and Maine '
Corporation, Debtor, a Delaware corporation, providing for the
lease of the Equipment on the terms and conditions therein set
forth (hereinafter the "Lease Agreement"); and

WHEREAS, it is a condition to the obligations of the
Assignor under the Agreement that the Assignor shall have executed
and delivered this Assignment in order to assign and transfer to
the Assignee, as collateral security, the security title, rights,
and interests of the Assignor as lessor under the Lease Agreement
in the Units, all upon and subject to the terms and conditions
more fully set forth herein:

NOW, THEREFORE, WITNESSETH:

That in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the Assignee to
the Assignor, the receipt of which is hereby acknowledged, and
the mutual covenants herein contained:

1. The Assignor hereby, effective as of the Closing Date
as defined in the Agreement, assigns, transfers and sets over
unto the Assignee, as collateral security for the payment and
performance of the obligations of the Assignor under the Agreement,
all the Assignor's right, title and interest, powers, privileges,
and other benefits under the Lease Agreement, including, without
limitation, the immediate right to receive and collect all rentals,
profits, proceeds and other sums payable to or receivable by the
lessor under or pursuant to the provisions of the Lease Agreement
whether as rent, mileage credits, purchase prices, casualty payment,
indemnity, liquidated damages, or otherwise (such moneys being
hereinafter called the "Payments"), and the right to make all
waivers and agreements, to give all notices, consents and releases,
to take all action upon the happening of a default specified in



the Lease Agreement, and to do any and all other things whatsoever
which the lessor is or may become entitled to do under the Lease
Agreement. In furtherance of the foregoing assignment, the Assignor
hereby irrevocably authorizes and empowers the Assignee in its own
name, or in the name of its nominee, or in the name of the Assignor
or as its attorney, to ask, demand, sue for, collect and receive any
and all Payments to which the lessor is or may become entitled under
the Lease Agreement, and to enforce compliance by the lessee with
all the terms and provisions thereof.

The Assignee agrees to accept any Payments for the
account of the lessor pursuant to the Lease Agreement. To the
extent received, the Assignee will apply such Payments to satisfy
the obligations of the Assignor under the Agreement and remit any
balance to the Assignor in the manner and subject to the terms
and conditions set forth in the Agreement.

2. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment shall
not subject the Assignee to, or transfer, or pass, or in any way
affect or modify, the liability of the lessor under the Lease
Agreement, it being understood and agreed that notwithstanding
this Assignment or any subsequent assignment, all obligations of
the lessor to the lessee under the Lease Agreement shall be and
remain enforceable by the lessee, its successors and assigns,
against, and only against, the lessor or persons other than the
Assignee. '

3. The Assignor will faithfully abide by, perform and
discharge each and every obligation, covenant and agreement which
the Lease Agreement provides are to be performed by the lessor;
without the written consent of the Assignee, the Assignor will
not anticipate the rents under the Lease Agreement or waive,
excuse, condone, forgive or in any manner release or discharge
the lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the lessee, includ-
ing, without limitation, the obligation to pay the rents in the
manner and at the time and place specified therein or enter into
any agreement amending, modifying or terminating the Lease
Agreement and the Assignor agrees that any amendment, modifica-
tion or termination thereof without such consent shall be void.

4. The Assignor does hereby constitute the Assignee
the Assignor's true and lawful attorney, irrevocably, with full
power (in the name of the lessor, or otherwise), to ask, require,
demand, receive, compound and give acquittance for any and all
Payments due and to become due under or arising out of the Lease
Agreement to which the lessor is or may become entitled, to
enforce compliance by the lessee with all the terms and provisions
of the Lease Agreement, to endorse any checks or other instruments
or orders in connection therewith and to file any claims or take

-2-



any action or institute any proceedings which to the Assignee may deem
to be necessary or advisable.

5. Upon the full discharge and satisfaction of all
sums due from the Assignor to the Assignee under the Agreement,
this Assignment and all rights herein assigned to the Assignee
shall terminate, and all estate, right, title and interest of the
Assignee in and to the Lease Agreement shall revert to the
Assignor.

6. The Assignor will pay and discharge any and all
claims, liens, charges or security interests (other than those
created by the Agreement or this Assignment) on the Lease Agree-
ment or the Payments due or to become due thereunder claimed by
any party from, through or under the Assignor, or its successors
and assigns (other than the Assignee), including tax liens
arising out of the receipt of the income and proceeds from the
Units, which, if unpaid, might become a claim, lien, charge or
security interest on or with respect to the Lease Agreement or
such Payments, but the Assignor shall not be required to pay or
discharge any such claims, liens, charges or security interests
so long as it is contesting the same in good faith by appropriate
proceedings and the nonpayment thereof does not, in the opinion
of the Assignee, adversely affect such interests of the Assignee.

7. The Assignor represents to the Assignee that the
Lease Agreement is in full force and effect without default by
the Assignor thereunder or, to the best of the Assignor's know-
ledge, by the lessee thereunder, and the Assignor has not, except
for the Assignment dated as of March 9, 1979 by the Assignor to
McDonnell Douglas Finance Corporation which will be terminated on or
before the Closing Date as defined in the Agreement, executed, made
or consented to any other assignment, pledge, encumbrance of, or
security interest on, the subject matter of the assignment hereby
made to the Assignee. The Assignor will, from time to time, execute,
acknowledge and deliver any and all further instruments and assurances
required by law or reasonably requested by the Assignee in order to
confirm or further assure the interest of the Assignee hereunder.

8. The Assignee may assign all or any of the rights
assigned to it hereby or arising under the Lease Agreement,
including, without limitation, the right to receive any Payments
due or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges
and be subject to all the obligations of the Assignee hereunder.

9. This Assignmént shall be governed by the laws of
the State of New Jersey, but the parties shall be entitled to all
rights conferred by 49 U.S.C. 11303.

10. The Assignor shall cause copies of all notices
received in connection with the Lease Agreement and all payments
hereunder to be promptly delivered or made to the Assignee at its

-3~
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address set forth in Article 22 of the Agreement or at such other
address as the Assignee shall designate.

11. The Assignee hereby agrees with the Assignor that
the Assignee will not, so long as no default under the Agreement
has occurred and is continuing, exercise or enforce, or seek to
exercise or enforce, or avail itself of, any of the rights,
powers, privileges, authorizations or remedies conferred by
Paragraph 18 of the Lease Agreement upon the occurrence of a
default by the lessee thereunder, without the prior consent of
the Assignor.

IN WITNESS WHEREOF, the parties hereto, pursuant to due
corporate authority, have caused this instrument to be executed
in their respective corporate names by duly authorized officials,
all as of the date first above written.

ATTEST: REX RAILWAYS, INC., as Assignor
By
Title:
ATTEST: UNITED JERSEY BANK, as Assignee
By
Title:




STATE OF NEW JERSEY )

) SS:
COUNTY OF BERGEN )
On this day of August, 1979, before me personally
appeared , to me personally known, who being by
me duly sworn, says that he is the President of Rex

Railways, Inc., that said instrument was signed on behalf of said
corporation by authority to its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

(seal)

(Title of Officer)

My commission expires

STATE OF NEW JERSEY )

) SS:
COUNTY OF BERGEN )
On this day of August, 1979, before me
personally appeared r to me personally known,
who being by me duly sworn, says that he is the President

of United Jersey Bank, that said instrument was signed on behalf
of said corporation by authority to its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

(seal)

(Title of Officer)

My commission expires




CONSENT AND AGREEMENT

The undersigned, Robert W. Meserve and Benjamin H. Lacy,
as Trustees of the Property of the Boston and Maine Corporation,
Debtor, a Delaware corporation (hereinafter called the "Lessee"),
the lessee named in the Lease Agreement referred to in the
foregoing Lease Agreement Assignment (hereinafter called the
"Lease Assignment"), hereby (a) acknowledge receipt of a copy of
the Lease Assignment, and agree that:

(1) the Lessee will pay all rentals, casualty payments,
purchase prices, liquidated damages, indemnities and other
moneys provided for in the Lease Agreement (which moneys are
hereinafter called the "Payments") due and to become due under
the Lease Agreement or otherwise in respect of the Units leased
thereunder, without any set-off, abatement, counterclaim, deduc-
tion or defense whatsoever, directly to United Jersey Bank
(hereinafter called the "Assignee"), the assignee named in the
Lease Assignment, at the Assignee's address referred to in the
Lease Assignment, namely, 750 Palisade Avenue, Englewood Cliffs,
New Jersey;

(2) the Assignee shall be entitled to the benefits of,
and to receive and enforce performance of, all the covenants to
be performed by the Lessee under the Lease Agreement as though
the Assignee were named therein as the Lessor;

(3) the Assignee shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become subject
to any liabilty or obligation under the Lease Agreement or
otherwise; and

(4) the Lease Agreement shall not, without the prior
written consent of the Assignee, be terminated or modified, nor
shall any action be taken or omitted by the Lessee, the taking or
omission of which might result in an alteration or impairment of
the Lease Agreement or the Lease Assignment or this Consent and
Agreement or of any of the rights created by any thereof.

This Consent and Agreement, when accepted by the
Assignee by signing the acceptance at the foot hereof, shall be
deemed to be a contract, effective as of the date of acceptance,
under the laws of the State of New Jersey and, for all purposes,
shall be construed in accordance with the laws of said State.

Accepted as of the ' , as
day of August, 1979 Trustee, not individually
UNITED JERSEY BANK, '
Assignee
, as
By , Trustee, not individually
Title: :

—6—



STATE OF NEW JERSEY )
) SS8:
COUNTY OF BERGEN )

On this day of August, 1979, before me personally
appeared before me ROBERT W. MESERVE and BENJAMIN H. LACY, to me
known to be the persons named in and who executed the foregoing
instrument and each of whom acknowledged that he executed the
same as his free act and deed as trustee as aforesaid.

(sealf

Notary Public in and
for said County and State

My commission expires

STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )
On this day of August, 1979, before me .
personally appeared ' , to me personally known,
who being by me duly sworn, says that he is the President

of United Jersey Bank, that said instrument was signed on behalf
of said corporation by authority to its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

(seal)

(Title of Officer)

My commission expires




EXHIBIT C

GUARANTY

In order to induce United Jersey Bank (hereinafter the
"Bank") to consummate the transactions contemplated by the Loan
and Security Agreement (hereinafter the "Agreement") dated as of

, 1979 between the Bank and a wholly-owned subsidiary of
the undersigned, namely Rex Railways, Inc. (hereinafter the "Com-
pany"), the undersigned (hereinafter the "Guarantor") hereby,
effective as of the Closing Date as defined in the Agreement,
irrevocably and unconditionally guarantees to the Bank and its
successors and assigns, payment by the Company of all sums to be
paid by the Company under the terms of the Agreement, including,
without limitation, the Loan evidenced by the Note (as those
terms are defined in the Agreement), when and as such sums become
due (whether as stated, by acceleration or otherwise), without
offset, deduction, defense or counterclaim, and further guarantees
full and timely performance of all other obligations and acts by
the Company to be performed under the Agreement. This Guaranty is
an absolute, continuing and unlimited guarantee of payment and
not of collection, and the Bank, its successors and assigns,

.shall not be required to proceed first against the Company, or

against any other person, firm or corporation, or against any
collateral or security held by the Bank, before resorting to and
claiming against the Guarantor for payment or performance. The
obligations of the Guarantor hereunder shall not be affected,
impaired or relieved by reason of the-invalidity or unenforce-
ability of any obligation or indebtedness of the Company guaran-
teed by the Guarantor under this Guaranty.

The Guarantor hereby waives notice of acceptance hereof,
diligence, presentment, demand of payment or otherwise, filing of
claims in the event of receivership or bankruptcy of the Company,
any right to require a proceeding first against the Company or
any other person or any collateral or security held by the Bank,
and notice with respect to any obligations of the Company under
the Agreement or the Note or otherwise.

The Guarantor agrees that it shall not assert any right
of subrogation or contribution in respect of the Note or the
Agreement unless and until the Bank shall have received payment’
in full of all amounts due or which may become due under this
Guaranty, the Note or the Agreement. The Guarantor further agrees
that if any payment made by the Company or any other person with
respect to the principal of, premium, if any, or interest on the
Note is subsequently recovered from or repaid by the recipient
thereof, in whole or in part, in any bankruptcy, reorganization,
insolvency or similar proceeding instituted by or against the
Company or any other such person or otherwise, this Guaranty
shall continue to be fully applicable to the same extent as



though the payment so recovered or repaid had not been originally
made. '

The Guarantor hereby represents and warrants that the
Guaranty contained herein is within its corporate power and
authority; does not violate any provisions of law, rule, requla-
tion or decree or its Articles of Incorporation or By-Laws
currently in force or of any mortgage, indenture, loan agreement
or other instrument to which the Guarantor is a party or binding
upon it or any of its properties; will not result in or give rise
to any lien, encumbrance, security interest or charge upon any
property of the Guarantor; and is a legal, valid and binding
obligation of the Guarantor enforceable in accordance with its
terms. The Guarantor hereby consents to the forebearance by the
Bank against the Company or any renewal, extension, or accelera-
tion of the Loan or the Note, and further consents to the granting
of consent by the Bank to any modifications of the Agreement or
the Note which do not increase the principal amounts payable
thereunder.

The Bank may settle, release on terms satisfactory to
the Bank or by operation of law or otherwise, or compromise,
collect or otherwise liquidate any indebtedness of the Company
and/or any collateral security therefor in any manner deemed
advisable by the Bank, all without in any way diminishing,
releasing or discharging the Guarantor's liability hereunder.
Further, the Guarantor hereby waives notice of, and consents to,
the release, substitution, withdrawal, waiver, exchange or any
other application or alteration, of any collateral security by
the Bank. The rights of the Bank hereunder are cumulative and
this Guaranty shall be governed by the laws of the State of New
Jersey and shall be binding upon the successors and assigns of
the Guarantor and shall inure for the benefit of the successors
and assigns of the Bank.

The Guarantor agrees to pay to the Bank any and all
costs and expenses incurred by the Bank in the enforcement of or
the collection of amounts due under this Guaranty, including
reasonable attorneys' fees and disbursements and other expenses
of collection. :

IN WITNESS WHEREOF, the undersigned hereunto has caused
this Guaranty to be executed as of the day of , 1979,
REX-NORECO, INC.
(Seal)
ATTEST:

By:

Title:




EXHIBIT D

PROMISSORY NOTE

$1,477,111.26 ’ , 1979

FOR VALUE RECEIVED, REX RAILWAYS, INC. ("Borrower")
promises to pay to the order of UNITED JERSEY BANK ("Lender"), at
the principal office of the Lender at 750 Palisade Avenue,
Englewood Cliffs, New Jersey or at such other office as the
Lender shall hereafter specify in a written notice given to the
Borrower, in lawful money of the United States of American and in
immediately available funds, the principal amount of One Million
Four Hundred Seventy Seven Thousand One Hundred and Eleven and
26/100 Dollars ($1,477,111.26) plus interest thereon or on the
unpaid balance from the date hereof as follows:

(i) $8,206.17 plus interest at the rate of
11 3/4% per annum on the unpaid balance on
October 15, 1979 and on the 15th day of each
month thereafter until August 15, 1984;

(ii) $8,206.17 (plus interest at a rate
equal to one and one half (1 1/2%) percent per
annum plus the prime rate of the Bank in effect
from time to time on the unpaid principal
balance) on September 15, 1984 and on the 15th
day of each month thereafter until February 15,
1989; and

(iii) The balance of principal in the amount
of $549,814.05 (plus interest accruing from
February 16, 1989 at a rate equal to one and one
half (1 1/2%) percent per annum plus the prime
rate of the Bank in effect at the time on the
unpaid principal balance) on March 15, 1989.

The rate of interest on the Note shall be adjusted, for purposes of
(ii) and (iii) above, as of the 1lst day of each month and be based
on the prime rate of the Bank in effect as of that date. The prime
rate of the Bank is defined as the rate of interest charged the
Bank's best corporate customers for short term loans, which rate is
published from time to time by the Bank. If any payment date

is not a business day, payment shall be made on the first such

day thereafter. Interest shall be determined on the basis of a
360-day year composed of twelve (12) 30-day months, with periods

of less than a full calendar month being calculated on the basis

of actual days elapsed.

This Note is the Note referred to in the Loan and
Security Agreement dated as of ', 1979, between the
undersigned and the Lender (the "Agreement") and is entitled to
the benefits thereof, is secured as provided therein, and may be



prepaid in whole only at any time with a prepayment penalty
(except in the case of prepayments made under and pursuant to
Article 6 of the Agreement) in the amount of one (1%) percent of
the then outstanding principal balance, provided, however, the
Borrower shall give the Lender written notice of such prepayment
not less than 30 days prior to the date of such prepayment. On
the date fixed for prepayment in the aforesaid notice, the
Borrower shall pay to the Lender an amount equal to the then
outstanding principal balance to be prepaid, together with
interest accrued thereon (at the rate of interest then in effect)
to the date of such prepayment, and together with the prepayment
penalty.

Upon the occurrence of any one or more of the Events of
Default specified in the Agreement, the amounts then remaining
unpaid on this Note may be declared to be immediately due and
payable.

Interest shall accrue, to the extent legally enforce-
able, at the rate of 15% per annum, or at such lesser rate as
may be legally enforceable, on all overdue payments of principal
hereof (whether such payments are due at stated maturity, by
acceleration or otherwise). Each monthly payment made hereunder
by the Borrower shall be deemed to have been applied first to the
payment of all interest accrued hereon and unpaid as of the date
such monthly payment is required to have been made and thereafter
to the outstanding principal amount hereof.

The Borrower hereby waives diligence, presentment,
demand for payment, notice of dishonor or other notice in connec-
tion with the Note, or any right to require a proceeding first
against any collateral or securlty held by the Lender under the
Agreement or otherwise.

This Note shall be governed by and construed under the
laws of the State of New Jersey.

Should the indebtedness represented by this Note be
collected in any legal proceeding or placed in the hands of
attorneys for collection after default, the undersigned agrees to
pay, in addition to all other amounts due hereunder, reasonable
attorneys' fees and expenses of collection.

REX RAILWAYS, INC.
WITNESS:

By:

Title:




