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(TERSTATE COMMERCE comm.sasem
THTS AGRERMENT, rade this _ 9th  dsy of _ November , 1972 , be-

wedn GENERAL MOTORS CORPORATION (Electro-Motlve Division), a corporatlon of the
tate of Delaware, hereinafter called "Lessor" and XTRA, INC, = = @« = = = = =

- |- - -{- ettt a corporation of the State of Massachusetts
herginafter called "Lessee'

WITNESSETH: o . -

WHEREAS, Lessor has in process of cons ructlon and nearlna completion
ts plant in McCook, Illinois, Twelve (12) 2000 H.P. Model (P 38»2 Diesel-
leftric LOCOMOtiVES = = = = w = @ o @ o o o ok = & oo c - s e o e oe ko= e

}e';in " Lehigh Valley Railroazd Compmny Road Numbers 314-325 both inclusiv s
hex

(D_,.

o0

e'nafter referred to as the "Locomotives’) pursuant to Lesste's Purchase Crder”
o.] E-623 : dated August 1k, 1972 (hereinafter referred to as

fbe Purchase Agreement”); that the construut’on ofi said Locomotlvcs is in accord-
n

]

ncg with|the termu of said Purchase ngreemont

_ WHER®AS, Lessee intends to have the Locomotives accepted under a perma-
enfl plan|of financing the terms of which will not permit acceptance of the Locomo~
vgs undey such permanent plan at the time nart or all of the Locomotives are
chdgduled | for delivery by the Lessor.

e

WHERZAS, Lessee intends to sublease the Locomotives to the Lehigh Valley
Railkrcad Company.

NOW-.THEREFORE_ TN TS AORITM AQ PATTALT-

1. The terms of the said Purchase Agreement are by reference made &
part| of this Agreement as fully as though expressly set forth herein.

2. Lessor agrees to lease to Lessee end Lescee hereby hires from Lessor
jachiof 1He said Locomotives for sublease to the LOthh Valley Railroad Company for
se o the 1lines of railrosd owned or operated by Lehigh Valley Railroad Company
pom and subject to the terms and conditions hereinasfter set forth, For the use of
a.ch Locomp*lve, Lessee shall pay to Lessor or its assigns upon Hill rendered by Lessor
5 %b assigns, a daily rental computed on the basis of a 360 day yvear, at the minimum
omq=rc1&l lending rate, charged from time to time by Morgan Guaranty Trust Company of
Hew fork for loaus in New York City to responsible and substantial borrowers, on the
urchase price of each Locomotive, which shall be $218,853,00 for each Model GP-38-2
ocqﬁaclve, the purchase price being subject to adjustment as provided for in the Furchase
grdes nn1 Such rental shall acerue from and including the reswective dates of
gel%very and acceptence until the termination of this Agreement as provided in
;aragraph 10 nereof. The initial rental charged with respect to zny Locemotive
shalll be based uron the minimum commercial lending rate of Morsan Guaranty ‘Qrust
Fompany og New York in erffect on the first day of the month during which such
occmotiv? was delivered; provided, however, that in the case of the first Lscomo-
iive delivered hereunder and any other locomotive delivered during the same month
he nnltlal rental charged with resvect thereto chall be based on the minimum
on"&rCLal inn ing rate of Morgan Guaranty Trust Company of New York in effect cn
he |[date of delivery and ascceptance of s such first Locomotive. Wpon any change in
su07 m;nimu. commarcial lending rate the rental will be adJusLed effective on the
st lBay of the month following such change. Such rental shzll be due and payable
n the first day of the month next succeeding the date of delivery and acceptance

ard honthily thereafter on the first day of eacn succeeding month

Il ~
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f 3. Lessor will deliver the Locomotives leased hereurder on tracks of

gh Valley Railroad Company at & point to be designated by the Lessee, with :
ight charges payable billed directly to Lehigh Valley Railrcad Company, during
month of November, 1972, subject to any delays caused by fires, strikes or

ot er causes beyond the reasonable control of lessor. The shiyment of the Locomo-
ti!es shall be routed as requested by the Lessee. Each of the . Locomotlves shall be

be| furnished to Lessor by Lessee.

4, In contemplation of the subsequent delivery of the Locomotives to
be|made under & permanent plan of financing pursuant to the Purchase Agreement,
Legsee will throughout the term of this Agreement keep and maintain plainly,
dittinctly, permanently and conspicuously marked on each side of each of said
Logomotives, in letters not less than one inch in height, the following legend:

XTRA, INC., OWNER AND LESSOR
BOSTON, MASSACHUSETTS

qu convenience of identification of the leasehold interest hereunder of Lessee
or| the Lehigh Valley Reilroad Company, in the Locomotives, the Locomotives may
be lettered L.V, or in some other appropriate manner., Lessee or any third party
or|parties acquiring an interest in the Locomotives by reason of the conditiornal
bﬂ¢e, Sl plicaiv CIUSY 0L OLher Linaiciuy ol vhie purcnase price of the Locomovives
. bm Lessee, shall not by virtue of this Agreement or the possession and use of the
Iogomotives by Lessee or the Lehigh Valley Railroad Company, under or pursuant %o
tﬂis Agreement or of anything permitted to be done by Lessee or the Lehigh Valley
Rd_lroad’Company hereunder in respect of the Locomotives, acquire any title to or
ovhership of the Locomotives, or any thereof, and the title to'or ownership of the
Logomotives shall remain solely in Lessor.

5. The Locomotives are leased by Lessor and hired by Lessece hereunder
for use by Lehigh Valley Railroad Company only upon tracks in the possession or
control of Lehigh Valley Railroad Company and Lessee agrees that it will, while
the¢ Locomotives, or any therecof,yare in its possession under this Agreement cause
e same| to be used upon such tracks and will not remove same therefrom.

6. From and after the time of delivery of the Locomotives to Lessee,

il their surrender and re-delivery 1o Lessor under this Agrement, the

ion, use, operation and maintenance of the Locomotives shall (subject to
isions of paragraph 15 hereof) be at the sole risk and expense of Lessee
ce will assume and shall be solely responsible for, and shall indemnify
harmless Lessor from and against (a) any and all loss or damage, usual
tear excepted, of or to the Locomotives, and (b) any and all claims,
suits, judgments or causes of action for or on account of injury to or
persons other than Lessor's representatives, agents, or employes, or
damage to property, which may result from or grow in any manner out of the
'y use or operation of the Locomotives while in the possession of Lesscse or
igh Valley Railroad Company, under this Agreement.

!
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| 7. Lessee shall cause the Lehigh Valley Railroad Company to comply
with all| laws and regulations of any state or goverrmental authority respecting
thf manner of using or operating the Locomotzves, or any thereof, during the term
| of|this Agreement.

8. 1lessee shall cause to be maintained and keep said Locomotives in
gojd order and repair at all times, subject to the right of the Lessor to inspect
condition and supervise the maintenance thereof, and in accordance with Lessor's
recommendations in any case affecting the repair parts, quality of fuel oil and
icating oil, the fitness of the Locomotives for operation in any class or type
ervice different from that for which designed or offered and which might involve
possﬂble impairment of the Locomotives due to overloading or other abuses, and
otheﬁ factors material to and necessary for the proper maintenance and operation
aid Locomotlves. Lessee shall not effect any change in the design, construc-
or epeclflcations .of the Locomotives, body or power plant equipment or component
ts thereof, without the written authorlty and approval of Lessor.

9. Lessee agrees proumptly to pay any and all taxes cr other assessments
ch may be inposed upon or in respect of said Locomotives by reason of or in con-
nectlon w1th Lessee's or the Lehigh Valley Railroad Company's possession or use of
thf Locomotives under this Agreement, It is understood, however, that the Lessee
shgll not be required to pay or discharge any such tax so long as it shall, in good
fa?th enq by appropriste legal proceedings, contest the validity thereof in any
regsonable manner and the non-payment will not in the opinion of Lessor affect or
endanger | the title and interest of the Lessor in and to. the Locomotives.

10. The term of this Agrecement including the obligation of Lessee +o

nay the rental m"mrlﬁed in nﬁmc-r'pnh 2 hawenf chall in -nmwmn-c- af Atk AP ~aid
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to Lessee or the Lehigh Valley Railroad Company under this Agreement and terminate

‘| onjla date simultaneous with settlement for and payment of the full purchase price
ofj|leach of such Locomotives under a permanent pl&n of financing, or on April 30,
19&3, wh%chever event shall first occur. Iessee's obligation to purchase the Loco-
moﬂ ives undexr the Purchase Agreement or to provide a purchaser therefor on or before
Ap®il 30, 1973, at the purchase price on which rental payments hereunder are based,
shgqll be|absolute, regardless of the condition thereof at such time.

./ 1. All or any of the® r1~h ts, benefits and advantages of the Lessor,
inkluding the right to receive payment of rental for, or the purchese price

ofl, any LOCO“Ou1V° or any other peyments under this agreement, may be assigned
byl the Lessor and reassigned by any assignee at any time and from time ton tine,
prpvided, however, tnat no such assignment shall subject any such assignee to
anly of the Lessor's warranties, indernities or any of its other obligations
teined in this Agreement or any other egreement relating to the Lecomotives,
the cvenu the Lessor assigns its rights to receive any payments under this
eement and the Lessee receives written notice thereof from the Lessor, to-
her with a counterpart of such assigmment, stating the 1dent1uy end post
ice éadreqs of the assignee, all payments thereafter to bc made by the -
see under this Agreement chall, to the extent so assigned; be made to the

ﬁ 1gnee against proper receipt thcre¢or in form satisfactory to the Lessee

|

l 12. In the event of any assignment by Lessor of its rights to re-
cTive any payments under this Agreement, the rights of such assignee to such

3




ents as may be assigned, together with any other rights hereunder which can
and are so assigned, shall not be subject to any defense, set-ofr, counter-
or recoupment whatsoever arising out of any breach of any obliga?ion of
e Lessor in respect of the Locomotives or the manufacture,fcongtructlona de- .
ery, guaraenty or warranty thereof or in respect of any igdemnlty contained
in this Agreement, nor subject to any defense, set-off, counterc%alg or recoup-
mant whatsoever arising by reason of any other indebtedness or liability at any
time owing to the Lessee by the Lessor. Any and all such obligations howso-
yer arising shall be and remain enforceable by the Lessee and the Leh%gh Valley
ilroad Company, its successors and assigns only against the Lessor, its suc-
' ecdssors and assigns (other than assignees as_such, of rights, benefits, or ad-
tages assigned pursuant to this Agreement). ,

13, It is expressly understood and agreed, end the Lessor expressly
ees, warrants and guarantees that, upon due and full payment of all payments
ovided to be made by the Lessee under this Agreement, Lessor shall thereupon
cecute and deliver to the Lessee, or to the party designated by the Lessee in
writings a bill of sale in customary form with full worranty of title, free and
lcar of all liens with respect to such Locomotives and, upon reguest of the
Iessee's counsel, the Lessor shall also thereupon furnish to such counsel any
reasonable evidence showing that, despite any assignment permitied under this
Apreement, Lessor owns and has full title, free and clear of alXl liens, to such
Locorotives at the time such bill of sale is execuied and delivered.

1k, Yessee will, with all convenient speed and at its expense, upon
Fal e e )

A AaTd-rnsrr AT Ehia Acvmanmard axAd Llia Plecad AL a2
w0 GesAnTeTy R ERER I S S TR W LN H L

R i e vt O
[ A S S U K e
]

-1
0
o

Tpscor's oiphto hereunder, Cause This-Aprecuent and sald essignment to be auly
fiiled, registered or recorded . in conformity with Section 20c of the Interstate
Cpmmerce Act, and in such other plate or places as Lessor may reasonably request
£ ' : -

br the protection of its title.

. 15. Lessor wvarrants to the original user that the Loconotive is of
the kind and quality described in the specification referred to herein and is
spiitable for the ordinary »urposes for vhich such equipment is used.

, Lessor further warraunts the Locormotive to be free {rom defects in
terial and wvorkmanship whichzmay develop under normal use and service within
tyvo years from date of delivery or before the Iocomotive has been operated
250,000 miles whichever event shall first cccur. Lessor agrees to correct
stich defects, which exanination shall disclose to Lessor's satisfaction to be
defective, by repair or replacement F.0.B. factory and such correction shall
constitute fulfillment of Lessor's obligation with respect to such defect
der this warranty. :

: Lessor wvarrants specialties not of its own specification or design
1o the some extent that the Suppliers of such specialities warrant such items
t¢ Lessor. ' ' '

_ There are no warranties, expressed or ‘irmlied, made by Lessor except
the warranties set out above,




, 16. This Agreement may be simultaneously executed in two or more
eounterparts each of which so executed shall be deemed to be an original and
Jsuch counterparts, together, shall constitute but one and the same agreement,
‘which shall be sufficiently evidenced by any such original counterpart.

. 17. This Agreement shall be construed in accordance with the laws of the
pPtate of Illinois; provided, however, that the parties shall be entitled to all
- prights conferred by Section 20c of the Interstate Commerce Act and by the recorda-
ition provisions. of any other Act pursuant to which this Agreement is recorded.

\ IN WITNESS WHERZEOF, the parties hereto have caused this Agrsement to
‘be executed by their respective officers thersunto duly anthorized and their
“icorporate seals to be hereto affixed as of the day and year first above written.

I - _. GENERAL MOTORS CCRPORATION witt
| o (Electro-Motive Division)

ice President ‘K\NL

s e

N ]

V] Honge

Assistant Secretary

XTRA, Inc.

RTTEST:




STATZ OF ILLINOIS )
' a ) ss.

o | c ‘OF COOK ) e T IR L N b U NI C Ee PO R
‘ On this % day of M ', 19 77, before me personally.
. appeared B, B. BROWNELE>: 0 me.personally kncwn, who, being by me duly

sworn, says that he is a Vice rresident of General Motors Corporation, that one

yrporation, that said instrument was signed and sealed on behalf of said corpor-
ation by gutherity of its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act ahd deed of said corporatiqn.

My| Cormission Expires: QOctober 28, 1975.

s (AT %MAA4MZKJ
] cqwm' OF )41/»«/54\4%1

| On thls /\325/ day of

SS. °

e N et

/ /ke/ryuLM , 19 , before re
personally appeared ' t0 we personally known,.
vhp, being by. me dul worn, says that he i€ _a 0 oe. (X ; y :
of [ TRA Aoe - ;
thet oné of the seals aifl\(ed t0 the icregoing instrument is tae cornorate sezl
of] said corporation, that said instrument was signed and sealed on behalf of
sa;d corporation by authority j:. its Board of Directors, &nd he acknowledged
thpt the foregoing instrument wis the free act and deed of said cor'poraulon.

t

Notary Ruoll

Mj Commssmn Expires: /@m / /77/




