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Mr. Robert L. Oswald @ -3
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Sir:

There are submitted herewith for recording pursuant to Section

20c of the Interstate Commerce Act and to the Commission's
General Rules and Regulations

, Part 1116 - Recordation of Docu-
ments,

an original and two certified true copies of the following

Lease of Railroad Equipment dated December 29, 1976.

Lessee: Delaware and Hudson Railway Company, 40
Beaver Street, Albany, New York 12207

Lessor: RKO General, Inc., 144 Broadway, New York,
New York 10018

The equipment covered by the aforesaid lease is eight (8) used
Alco 2000 HP Four Motor Locomotives bearing

ALCO SERIAL LOCOMOTIVE
NUMBER ROAD NUMBER
84782 211
84783 212
84785 214
- , 84786 215
- o 84788 217
N~ .84789 218
84790 219
o1t 84791 220

Telephone 518-471.5400



Mr. Robert L. Oswald
Page 2
April 28, 1977

There is attached to each certified true copy of said Lease of
Railroad Equipment a certification of a notary public stating
that such officer has compared the copy with the original docu-
ment and that it is a true and correct copy in all respects.

A check of Delaware and Hudson Railway Company, payable to the
order of the Commission, in the amount of 550.00, is also
enclosed to cover the required recordation fee.

The original document should be returned to the undersignéd at
40 Beaver Street, Albany, New York 12207

Very truly yours,

%, .

Encl.
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RECORDATION NO. ... ==\’ Filed & Recorded

MAY 5 ]977.-11 g5 AN

MNIERSTATE GOMMERCE COMMISSION
CERTIFICATION OF NOTARY PUBLIC

John A. Denison, a Notary Public in and for the State of New York,
County of Rensselaer, hereby certifies that on this 28th day of
Aprll, 1977, he has compared the attached copy of the ILease of
Railroad Equipment entered into between RKO General, Inc. and
Delaware and Hudson Railway Company dated as of December 29, 1976,
with an original of the said Lease of Railroad Equipment, and that it

is’ a true and correct copy in all resPects, including the dates and

signatures.
S AT
w7
= . g -
T~ SUT L IEE John &, Denison
e S " JOHN A. DENISON
AR, S %« Notary Public, State of How York

Quatified in Ranssetaer County
Wy.Cemmission Expires March 30,3

o
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LEASE OF RAILROAD EQUIPMENT dated as of Decembe” 29
'1976 between RKO GENERAL 'INC., a Delaware corporation. (such
company . and its successors and ass1gns belng hereinafter called
the ”Lessor”) and DELAWARE AND HUDSON RAILWAY COMPANY' a
' Delaware corporatlon (herelnafter called the ”Lessee”) relatihgd
to elght of the following llsted used Alco 2000 HP, Four Mbtor
..deomotlves{(hereinafter referred to as the ”LecoﬁOtivesﬁ); the eight3%4;
specific units delivered to D&H to be designated by letter E E ﬁﬁ
‘amendment to'thisvagreement:c | |

ALCO SERIAL ~  LOCOMOTIVE .

, NUMBER ROAD NUMBER
84781 . ‘210
84782 0 211
84783 } 212
84784 S 213
84785 - 214
84786 « 215
' 84787 . 216
84788 : 217
84789 218
/84790 . 219
84791 - 220 . |
3384-1 | 221 |

The parties agree that upon the terms and subject to the-'
conditions of this Lease, the Lessor leases the_Locomotives_to

the Lessee.

Section 1. -Applicationlof Lease.”Upon the execution of
'this Lease‘by an authorized representative of the Lessee, the
'Locomotlves covered hereby shall be subJect to all of the terms

vand condltlons of thls Lease.



Section‘2. Preparation fer Service. The Lessee has
requested'tﬁat certaih repair and other work be‘aeedmplished
on the Locomotlves prior to the Lessee puttlng the Locomotlves
into serv1ce. The Lessee agrees to submit to the Lessor a
sfatemeﬁt of the work to be performed. ,The‘ ... Locomotives
coVered herein will be'prepared for serriee at MorristQWﬁ_ |
& Erie. RR Co.,.Morristowh, N;J. It is understood. and agreed
that_in”no event will the LesSor be’reqﬁired.t0 p&Y_for such
- work upon terms less favorable fhaﬁ four equal monthly
installments eommencing from fhe completion ef the authorized -
‘werk'and that the Lessee will‘held hermless the Lessor fro@'
the tofal cost and expense thereof. ' The Lessee shall be'solelyb
_responsibleffor deéliﬁg'with the repair shop and the quality of
‘the work, and the Lessor makes no warranty or‘rebresentatien |
with.respect thereto. The LeSSor reserves fhe righf to replace
any. Locomotlve subJect to thls Lease with any other 1ocomot1ve
it owns or to otherw1se w1thdraw any Locomotlve and reduce the

number of Locomotives subject to thls_Lease. The Lessee agrees

- to be_responsible_for,all costs'and expenses related to the_-

~transportation of the'Lecomotives from“Morristown & Erie RR to
' the Lessee's trackage.
‘Section 3. ‘Rentals

3. 1 Basic Rental. ‘The Lessee agrees to pay to

the Lessor as Ba51c Rental for each Locomotlve subject to this



Lease; in New York Clearing'House Funds, the sum of $60 per day.
The Basic Rental as to each Locomotive shall commence on the day
" after the completlon of the work agreed to- pursuant to Sectlon 2
hereof (the "Commencement Date”) ' The 'Basic Rental shall be o

paid to the Lessor in advance for the first full calendar month

.of the lease term (plus the Basic Rental for any perlod prlor to
: the commencement of the flrst calendar month) and thereafternten oﬁiﬂ/ri
: days of each subsequent invoice at the Lessor's office in ”
. New York New_York, or to such other person or_at_such other
5_p1ace as the Lessor, shall spec1fy in writing. |

3.2.Add1tlonal Rental. As Addltlonal Rental the'

Lessee shall pay the Lessor an amount equal to.the total cost
‘and expense of the work’ performed pursuant to Sectlon 2. Such

amount shall.be,pald to_the Lessor at its office in New York,
New York, in New York»Clearing House Funds, in fouryequal.monthly
installments commencing on the date that an invoice is rendered

. . i
to the Lessor for such work.

§

Section ‘4. Wheel Wear Costs. After each Locomotive has

- been prepared for service, the measurement of the metal of each

wheel of the Locomotlve shall be gauged and recorded by the repalr
shop and a copy of its report sent to the Lessor. Upon the
:termlnatlon of the lease term of each Locomotlve each wheel shall
'agaln be gauged and recorded on the Certlflcate of Joint Inspectlon.
In the case,of a decrease in the gauge of the metal, the Lessee

shall pay to the Lessor, or in the case of an increase the Lessor



éhail pay to the~Lesseé; an.aﬁount eqoal to_$20»per One—thirty—
second.(l)BZ) of .an inch‘ohaoge in gauge of the metal ofoeach pair
of Wheels_from thé'first measorément required heréﬁndero Such
amounfjshallzbe paid within ten days of fhe date of execution of
the Cerfifica@e of Joint IoSpectioh. '

There shall be novpayment for wheel wearfuoder this sectionf
_withorespect to‘any Locomotives purchaséd‘by LeSSee.under~thevv

provisions of Section 6.

Section 5. Term of Lease. The term of lease'ofoeach"
Locomotive shall begin on the Commencehent Date and SHali cohfinﬁe
‘theréafter for a term of not iéss than four months. - Thereaftér,'
the term of lease shali;continue on,é’month'to month'baSis unless
| eithervparty hereto‘gives the othor_paffy.not-less than foufteen-
~dayS"prio}'writtenfnotice of ifs intention to terminate the‘ |
.iease term as to any LoComotiQe.'lIﬂ no e§ént'shd11 thootéfh of:
lease as. to anyoLocomotive terminate unfil a Certifioate of Joint
inSpection'in fhe form attached héreto as Exhibit A is,executed'by'
each of the parties.hereto, éxcépt'tﬁét Leésee shall not be
‘requi}ed to remit ahy Basic Rental to-Lessor, as to.any such
, Locomotive, afper_the_expiration of fén (10) days ffom'the date'
‘-that Soch.LocomotiVé,is deliyéred tooLeSSOr by Lessee, or prepared
for such_delivery-by Lesseo, in'acoordance with the provisiohs of
Section 14 below; provided that basic rental will continue if
“-within such ten day:period Lessor inspects:such‘Looomotive and finds
it not to be in éood opérating'conditioh acceptablé'for,movement in
Hinterchaqge.

This'Lease Agreement shali.in any éveht continue in all
résﬁéotévas»to any 1oaseq Locoﬁotivé'Until the termination of{the.
Lease.of such Locomoti?e and the full compliance by the}LosSee with” 

all ‘terms and conditions hereof.



Sectibn 6 | Purchase'Righti The Lessee shall have the |

. right. to purchase from the Lessor any Locomotive subJect to this
- Lease Agreement during the 1ease'term of such Locomotive. - Theh
purchase'price fcr each Locomotiye shall be $55;000'andrthere
shail be credited against such purchase price thevBasic Rental
theretofore paid by the Lessee for such Locomotlve pursuant to
Sectlon 3. 1 " In the event that such Basic Rental shall equal or'
exceed the purchase pr1ce for the Locomotlve the purchase price
for such Locomotive shall be $1. The Lessee shall givevthe"
Lessor not less than ten days' prior written notice of its
intention to purchase any Locomotive which notice shall specify
-which LOcomotive is. to be purchased and the date and time of a
closing thereior."AnY‘closing hereunder shall be;held at the
offices of‘the Lessor, At the closing the Lessee shall make

. payment of the purchase price by bank or'certifiedccheck in -

~ NewVYork Clearing House Funds, and the Lessor shall deliver a. b111
Qf_saie,to the Lesseeg' Any Locomotive purchased hereunder shall
be cn an‘AS IS, WHERE.IS basis. The purchase of any or all of the
Locomotives shall not relleve the Lessee from 1ts obligatlon to

<

pay Additlonal ‘Rental pursuant to Section 3.2.

Section %! IdentificationvMarks. If not already in plaCe;
Lessee will cause the folicwing'Words to be plainiy, distinctly,“
permanentiy and conspicuously'marked on each side of such
,hocegotive,in letters not less than one inch in height:

' RKO .GENERAL, INC.
OWNER AND LESSOR



- Any other plates or. stenolls relatlve to ownershlp or mortgagees
shall be removed by Lessee If durqu hg' ?0‘71nuance of the
Lease“the-foreg01ng marklng is . or dés{royed the Lessee

E shali tmmediately canseesueh markings to be restored. . The

Lessee shall not aliow<the'name of.any person,'association or
corporation tobbe placed on any of the Locomotivestas a designaf
tion which might be‘interpreted asvindicating a claim of

' ownerShip thereof'by any person, associationAor corporation other.
than the Lessor; but7the Léssee may letter the Locomotive with
the.names or initia}s'or other'insignia customarily.used by the
Lessee on itsrLocomotives for convenience of identification of
the right of the Lessee to use and operate the LOcomotives under
this Lease.; In the event of.anyschange of ownership of any
Locomotive during the 1ease beriod,.the Lesseevagrees to proﬁptly
revise the marking on such Locomotive to oorrectly_refieotssuch

new ownership.

j
Section‘8. ‘Numbering., At all times during3the continuance
of th1s Lease the Lessee Wili eause‘each'Loeomotive subjectfto_f
th1s Lease to. bear the Lessee's road number ass1gned to it; J
prov1ded, however, that the Lessee may change the road number
borne by any Locomotive if prior thereto the Lessee shaii have‘
filed w1th the Lessor a. statement of the new road number to be B
substltuted therefor and the Lessee shall have filed, depos1ted
reglstered-and recordedvsuch statement wherever this Lease shallv
have been fiied, depOSited, registered or“reeorded or elsewhere

as required by law.



Seétibn 9. ‘zgzgg.'lln additioﬁ to the Basié'ﬁeﬁfal,
Additibnai Renta1 aﬁd'wheei wear_éésts fof eaéh leaéed | |
Locomotive, and the pﬁréhase p}ice~for each purchased Locomotivé;
the%LeSsée shall promptiy paylwhen dué (6r réimbdrse Léésor_if'
it shall sd pay) all taxes, aééessments and other goyerﬁmental

- charges, including but notslimited to sales, use, valué addéd,
éxcisekor similar'taxes, pehalties and.interest; levied or
asseSsed'ﬁpon such Locomotives or any iﬂtereSt therein or the_

use or operation thersof.

Section 10. - Payment fbr Worn Out, Lost, DeStroyed or

Damaged Locomotives. If any Locomotive .subject to this Lease-

shall bedome;worn out, iost, destréyed or,»in'thé reasqnable

- opinion of ‘the Lessdr, irrepérably damagéd, then on the first
day thereaftér-that rentai is required to be'paid.pursuént tb‘
Secfioh 3 hereof, the Léssée.éhall, inxliéu‘ofVthefBasié'Rental'
payablé‘on such day pursuanf to Séctibn 3.1, pay‘to-tﬁe quéor
aé.damages in iieu'of any furfherf¢1aim of the LeSsorifof Basid.
Rental, the_pyrchase priée for sﬁCh LoComofive‘as determihed
puréuant to Section 6. It ié uﬁderstOod and agreed. that, as

in Séétion 6; all previously acéumulated $60.00 daily_Basié
Rental paymeﬁfsVéhallxbe’credited against the said pufcpase
priceaiﬁ arriving at éhe émoﬁnt of damages hereunder; Tbe
'Lessee.sﬁ511 bear the risk of "and, except‘aSIOtherwise specifically"
pfoviﬂed herein, shall not be releésed froﬁ ifS'obligations‘
bereunder in the event of any‘loss‘or-destrﬁctiéh'of’or‘damage to

any of the Locomotives for any cause whatsoever. -



Section 11; RepOrts and Inspection. dThe Lessee Will>

| furnish_to.the Lessor such-reportsras.may oe reasonebly reqdested
- by the7Lessor; ‘The Lessor shall havedthe right, by its adthorieed
represeptatires to 1nspect the Locomotlves to conflrm to the
’Lessor the ex1stence and proper malntenance thereof durlng the,

contlnuance of this Lease.

dSection 12. Warrantles Maintenance; Compliance with

Laws and Rules: and Indemnlrlcatlon The Lessor warrants that

at the time of the executlon of this Lease Agreement it "has good
and marketable tltle thereto free .and clear of any lien, clalm
or encumbrance of'eny nature whatsoever except the rlghts of the
Lessee hereunder.  THE LESSOR MAKES NO WARRANTY OR REPRBSENTATION, g
EITHERLEXPRESSED OR IMPLIED, AS TO THE FITNESS, DESIGN OR _ :
CONDITION OF, OR AS TO THE QUALITY-CFWTHE'MATERIAL; EQUIPMENT OR
WORKMANSHIP IN THE LOCOMOTIVESL IT BEING AGREED THAT ALL SUCH

- RISKS, AS BETWEEN THE LESSOR AND THE LESSEE ARE TO BE BORNE BY
THE LESSEE. The Lessee agrees that at 1ts own cost and expense;
it will maintaln.and keep each Locomotivetphich is sdbject to
thlS Lease in good order and repalr ordinary wear and tear
excepted The Lessee agrees to deliver back to the Lessor upon
the termination of the lease perlod, each Locomotlve complete in
_all.respects theretofore delivered to the Lessee, and in good
operating condition'acceptable for movement through interchdnge..

Duriﬂ% the term of this Lease the Lessee agrees'to_comply with



all Federal, State and Mhnicipal Goverhmental laws, regulatiohs,
requiremehts and‘rules with respect to the'use, maintenance and
operation of each Locomotive subjecf to this Leaseﬂand—$e~4hsu¥ezj///f ,
.eah4£Mﬁ&%&%m%fﬁ»&mﬁ%&%&%ﬂmumrﬁw%fﬁmfﬂs%hr-,/n
rbeﬁef&e&a¥y~%heree% In- case any equ1pment or appliance on any

such Locomotive shall be required to be changed orereplaced,

in case'anyvadditionai or other eduipment or appliance is~fequired

to be ihstalled on such Locomotive in order,to comply with.such
laws,vregulations;areouirements and rules, the Lessee 'athits
'own cosf'and expehse agrees-to make such chahges addltlons and ‘
replacements and agrees to malntaln such Locomotlve in full |
compliance w1th such 1aws,-regulatlons,'requlrements and rules

so long as it is subjecf tolthis Leaseh ‘The‘Lessee agrees to -

1ndemn1fy and save harmless the Lessor agalnst g§pé’y&rge or |

clalm made agalnst the Lessor and against anlf expense or’

lllablllty which thevLessor may_lncﬁr, in any manner arising out'of.:
ofvaS“a resuit'of-the use or operapioh or purchase of thefr‘
Locomotives. |

>in the‘eyeht any Locomotive becomes inoperative and .

requires more than normal running repairsy the Lessee may,‘upon,'
five days' prior written notice-to thepLessor;'terminate-rental
payments for_Such LocomOtiVe hﬁtil the eariier of_(l)'the
“completioh‘of the required repairs on such Locomotive or (é)
sixtv-five days from the date of.such notice. Thereafter fental

payments shall recommence and shall contlnue as: requlred by the

terms and prov151ons of this Lease.



Section'13 v-ﬁefault 5If, during the continuance ef this
‘Lease one or more of the follow1ng events (hereln sometlmes
'called Events of Default) shall occur

| »A; Default shall be made in the payment of
- any part of the rental prov1ded in Sectlon 3 hereof and such
.default shall continue for ten days; |
| B. The Léssee shall make or permlt any
unauthorlzed 3351gnment or transfer of this Lease or: of posses—vb
sion of any chomotlve and shallvfall,or refuse to cause’such
assignmentmdr transfer‘to be eaneeiled by egreement of all
parties having any-interest therein and to recover_posSession.of 
such Locomotives'within ten days after written notice from the
- Lessor to the Lessee demanding such Cancellation andzrecovery'of
' possession; | |
C. Default shall be madeAin the obsernénee
or performanee of any other of the cevenants, conditions ahd’
agreements onfthe_nart'of the;Lessee contained herein andiSuch.
‘default shall continne for_ten,days after written'noticeifrem
the Lessor to‘the Lessee specifying the.defanlt and demanding the
same to be'remedied; orl . |

| D; A decree or erder by a ceurt having
‘jurisdictidn_in,the premises shall have been'entered; .  _
. | (1) Adjudging the3Lessee_a.bankfupt or
inso%vent, | B | | |
N (2) Approving.as properly iiled;e

il

petition seeking reorganization of the;Lessee under the,Fedefal‘

-10-



'Bankruptc§ Act or any other State or Federal'law.relating to
bankruptcy Or‘insolvency, except‘a.netition‘filed.under Section
-20b of the Interstate Commerce Act~or.any similar'law enacted
hereafter, which petition does not seek any adgustment or
impairment'of any obllgatlon of the Lease contained herein, or

(S)nFor the-app01ntment of a receiverior"
iiquidator_or trustee inﬂbankruptcy, reorganization,or
insolvency-of the Lessee or of its property or any substantial
~portion of its property; and within thirty.days thereafter (or'
in caSé, p?ior to the‘end of such thirty day period, a temporary ;'
or permanent receiver.or_truStee‘shall have been appointed in
such proceedings, then within thirty days after the first such -
appointment) the obligations-of the Lessee .under the Lease shall
neither have'been assumed pursuant to order or decree of such
court by the receiver or trustee in- such proceedings nor other-
wise ‘have been given, pursuant to an order or decree of such
dcourt‘ a status comparable to that of obllgatlons 1ncurred by a
'recelver or trustee in bankruptcy, reorganizatlon‘or 1nso1vency '
proceedings; then, in any such“case, the Lessor at its option; |
may |

(a) Proceed by appropriate court

action or actions, either at law or in equity, toienforce'per—
zformance'by the'Lessee of the apniicable convenants}of'this_.
Lease or to recover damages for the breach thereof or

| (b) By notice in writlng to the

Lessee terminate this Lease, whereupon all right of the Lessee



toutﬁe usé of the LocomdtiVes shail.absblutelyvééase'and
terminate as though this.Lease:hadﬁnever been made,'bﬁt the
Leésée shall remain 1iabie aS'hereinafter provided; and:
thereupon;'thé Léséor.méy bj‘its agents enter upbn'the |
.premises of thé‘Leséee br Other permises Where any of the

’ Locomoti§es may be apd'také possession of 511 or any df éuch_
chomotiVeéand theﬁcequtglhold; poséess and enjoy the same
- free from any right of the Lessee, or its succésSdrs of:aésigns,.x
tovuse the chomotivés for'any purpose whgtever;a but the | |
.Leésof shqllHneVérthelésé,have'a'fighttté fecover‘from the
Lessee aﬁy and all amounté which undér‘the ﬁermSjof this Lease
méy'be_théﬁvdué to which may have aécruedlto the date of such
'terminatioq; together with all éosts,'damages and éXbenses,
inCluding_reasonable attorne&s'.fées, in’addition'thereto
“which the lessor shall havé susﬁaihed by reason of ﬁhe,breach
:bf aﬁy'coVenant or.covenants of this Lease. |

| The remedies in this Lease provided in féﬁbr Qf:thé
Lessor_shall'not be deemed_exclusiﬁe, but shall be cumulatng;
and. shall be in addition to all.other remedies in its favor
_-existihg.at law or in eqﬁity.,.TheiLesseé herebvadives'any;
mandatory requirémenté Qf_law,,now Qf.hereafter iﬁ effect, |
which might 1imit or_modifyiany.of the'remedies hereinrproﬁided,_v 
“to the extent.that_sucthaiyer.ié,permitted'by law. The Lessee
"herepy Waives any and ail_eXiSfiﬁg 6r futuré‘claimS'to ény.},

offset against the rental payments due hereunder and agrees to



)

"make the.rontal'payments regardless of‘any‘offsét_Or claim
which msy be assérted by the Lesses or on its_behalf-in conneofion
~ with the lease of the Locomotives. o |

t The failure of the Lessor to ekeroise the rightstgranted\_
'it hereﬁndef upon any occurfeﬁce of-any of fhe contingsncies set
:'forth.heréin, shaii.not“constituts évwgivsr‘of any‘Suchfrighi
upon ths.continuafion orvrécurrenceiof ény such'contingsnciés‘or

Similar contingencies. .

Section 14. Return of Locomotives. Upon the termination.

- of the term.of this Lease Wifh fespect to any Looomotive
(whethef by.feason of an Event of Default or otherwise),lthé
Lessee.shail.forthwitoideliver possession oi such Locomotive to
the Lessor in good operating oonditioh,.acceptable for movement
thfough‘interchange. For the purpose.of'delivefihg possession
of any“LocomotiVe to the Lessor as above réquired# the_Lossee
shall, at its ‘own cost and expsnse:f '
| A, Forthwith‘prepare‘for safe storége;and
blaoe suoﬁ Locomotives upon such storage tracks of ths‘Lossee
as thelLessor may reasonably-designate”or,.in‘theisbsenoe'of,
such designation, as‘ths LeSseeimay‘select. |
| B." Permit the Lessor to sfofé suchﬁLocomotives'

ou‘such fracks for a period hot-excéeding six months.at the risk
of the Lessor. | |

o C;v_Prepare_for dead movement andrtransport

the same, at any time within such six—month~period to any;pléoe



- on the lines.of.railroad operated by it or to any connecting
carrier for shipment, all. as directed by and Withouticostvto the

" Lessor.

The'essemhling, delivery, storage and transportingfof
the Locomotives as:hereinbefore provided'are_of the essence of‘
.this Lease, and upon appllcatlon to any court of equlty hav1ng
jurlsdlctlon in the premlses the Lessor shall be entltled to a
vdecree‘agalnst_the Lessee:reQulrlng spec1f1c performance of the
covenants of the”Lessee So to.essemble, deliver, store and |
transport the Locomotives. | | |

Without in any wny limitingtthe obligation'of the'Lessee
under the foregoing provisions of this Section 14;_the Lessee
hereby’irreVocably appoints the Lessor as the agent and attorney
. of thevLessee,_with full powef and nuthority, at nny time while
-thevLessee isvobligatedito delivep nossession of any Locomotive
to the'Lessor to‘demand.and take.possession‘of'such Locomotive
1n the name and on behalf of the- Lessee from whosoever shall be

at the.time 1n possess1on of such Locomotive.

Section 15. Assignment Possess1on and Use This:Lease

shall be assignable in whole or in part by the Lessor without
'the consent of the Lessee, but the Lessee shall be under no
1ob11gat10n to any assignee of the Lessor except upon wrlttenlv

notlce of such as51gnment from the Lessor

-14-



So iong;as'the Lessee shall not'be in default‘under‘
this'Lease the Lessee shali be entitled to tne-possession‘and'
~use of the Locomotlves in accordance with the terms of this
- Lease but, w1thout the prlor written consent of the Lessor, the-

" Lessee shall not assign, transfer or‘encumber 1ts_1easehold
interest under thisnLease‘in any Locomotrve. The Lessee shall
not,-without the prior written consent of the Lessor; part with
the possession or control of, or suffer or allow to pass out of‘
its possession or. control any of the Locomotlves

So long as the Lessee shall not be in default ‘under this
Lease, the Lessee shall be entltled to the possess1on of the
Locomotlves.and~to the use}thereof only upon the llnes owned and
operated,by~the Lessee andvon'linestof other carriers where
"run thronghﬁ or “powerdpool” agreements are in'force. For‘the
ourposeAOf such agreements only, tne'Lessor'consentsdto~the
possession and control of the Locomotives'by another carrier during
, _ . _ . L ,
the limited period’required therefor. Any other use of any

Locomotive shall require the prioriwritten approval_of the Lessor.

Sectlon 16. Recording‘Expenses. The Lessee will, without

expense to the Lessor cause this Lease to be filed’and'recorded
w1tnﬁall approprlate Federal State and Mun1c1pa1 governmental
;authorities. The Lessee w111 from tlme to time do and perform
_any-other act and w111 execute, acknowledge dellVer, file,

'reglster and record (and w111 reflle reregister, or rerecord -



.whenever required) any and all further 1nstrumeots requlred by
1aw or reasonaoiy requested by the Lessor for the purpose of
proper protection, to the satisfaction of»couneei‘for~the'Lessor
of its title to'thefLocomotives; or for}the‘purposeeof.oarrying:
Mout the intention_of this Lease. 'The Leesee will pay all oosts,
charges dnd expenses incident to the-filing, refiling, register-

1ng, reregistering, recording and rerecording of any Such further

~instrument or 1n01denf to the: taklng of any such other actlon

Section 17. . Notices. Ahy'notice required or permitted
to be given by either party hereto to the other shall be deemed
to have been given when dep051ted in the United States malls
' first-olassxpostage prepaid, addressed as follows:w
~If to-the Lessor:

RKO General In
1440 Broadway
New York, New ‘York 10018

Attention: Henry P. Sabatéll

If to the Lessee:
Delaware & Hudson'Railway Company~5
- 40 Beaver Street _ '
Albany, New York = 12207

Attention:' Vice'PresidentrOperations.

‘or addressed toveither party‘at~euch other address as such party :

shall- hereafter furnish to'thevother party in writingl



Section'ls."Execution in Counterparts. This Lease,

and'any lease supplemental hereto, may be_ekecuted_in-several'
COunterparts, each of which so executed shall be deemed to be
an criginal, and ih each case such counterparts together shall

constitute but one and the same instrument.

.section 19. Law'Governing;. This Agreement shall be Q

construed in accordance with the .laws of the State of New York.

"IN WITNESS WHEREOF, the Lessor and the Lessee, each
pursuant to due corporate authority, have caused thls Lease . tov
be executed in their respectlve corporate names by thelr
respective duly authorized representatives as of the'date_first

above written.

ATTEST: | RKO GENERAL, INC..

A S o
' ‘ . . . . 7y 1/’ / g
( Luas ‘HE{ \K{\Kdu ‘/ : . By ,«’/7,./ 7 / 7 ’//7
- Secretary - B . ' 2 4
ATTEST: : DELAWARE & HUDSON RAILWAY COMPANY

B . \‘: -f’ \«' 4,\
C§%7 . Bﬁ\rif;;ZZZC;iéﬁ: -
ecretarz§7lA, :
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EXHIBIT A

CERTIFICATE OF JOINT INSPECTION

‘The undersigned, each for himself, hereby ceértifies that he is

a duly authorizéd:representative‘df.RKO General, Inc. ("RKO") or

Delaware & Hudédn Railway Comﬁany (”ﬁ&H“), respectiVe1y, and that he
h;s been duly authorized to execute tﬁis Certificaté'on behalf'éf RKO
or D&H, as the case may be, pursuant to Section 4 of the lease, dated /
as of Iktamb&~14 ? ©, 1976, (the "Lease'), between RKO and D&H. 6{3

The undersigned, each for himself, RKO and D&H, further

'cértifies as follows:

1. The below described Alco 2000 HD, Four Motor Locomotives

manufacturéd by Alc0'Pfoducts,mInc., owned by RKO and under lease to

"D&H, have on this date beeh inspected prior to the expiration of the

Lease and foﬁhd to be in_good operating condition acceptable for

movement thfough interchange.

Alco Serial Locomotive Measurement of Gauge
Number - Road Number o _of Metal Wheels

2. The Locomotlves set - forth above have been delivered to RKO

pursuant to Section 14 of the Lease.

DELAWARE & HUDSON RAILWAY COMPANY'

RKO GENERAL, INC.

By

".Datéd:



