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PAULINE E. MYERS
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: COMMISSION

Mrs. Agatha L. Mergenovich
Secretary
Interstate Commerce Commission
Washington, DC 20423

MAY 22 tttO

ATTENTION:

IN RE:

Recordation Office

Lease Agreement dated as of November 1, 1980 and
Lease Agreement dated May 12, 1980

Dear Mrs. Mergenovich:

Attached hereto for recordation is an original copy of the
above noted Lease Agreements. .'"Also attached is one duplicate
copy of each for_j/nyT- £JJUM=wr __ .

Lease Agreement dated as of November 1, 1980 between:

Genesee & Wyoming Railroad Company, 3846 Retsof Road,
Retsof, NY 14539; and Delaware & Hudson Railway Com-
pany, 40 Beaver Street, Albany, NY 12207.

Lease ̂ Agreement dated May 12^ 1980 between;

GWI Leasing Corporation, 71 Lewis Street, Greenwich,
CT 06830; and Genesee & Wyoming Railroad Company,
3846 Retsof Road, Retsof, NY 14539.

Please accept these two documents for recordation. Your co-
operation is greatly appreciated. Check No. 2401 in the amount of
$100.00 recordation fee is also attached.

:s very truly,

Pauline E. Myers

PEM/slt

Attachments
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Snterfitate Commerce Comrnt&fon 5/22/80
SSasfjington, ©.€. 20423

OFFICE OF THE SECRETARY

Pauline E Myers
P.E. Myers & Associates
Suite 348 Pennsylvania Building
Pa. Ave. at 13th St.,N.W.
Washington, D.C. 20004

Dear fjg. Myers:

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 g/22/80 at 2:40pm ' and assigned re-

recordatipn number (s). nggj & 11832

Sincerely yours,

Agatha L. Mergen'ovich
Secretarv

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION

LEASE AGREEMENT made this first day of November, 1979 between

GENESEE AND WYOMING RAILROAD COMPANY, a New York corporation,

having-offices at 3846 Retsof Road, Retsof, New York 14539

("Lessor") and DELAWARE AND HUDSON RAILWAY COMPANY, a Delaware

corporation, having offices at 40 Beaver Street, Albany, New York

12207 ("Lessee").

WHEREAS, the Lessee is desirous of renting and using three

Alco Century Model 2000 HP four axle diesel electric locomotives

more specifically described in Appendix "A" attached hereto and

made a part hereof (the "Locomotives") from the Lessor upon the

terms and conditions as hereinafter set forth; and

WHEREAS, the Lessor is desirous of leasing the Locomotives to

the Lessee in exchange for rent and Lessee's covenant to provide a

certain level of railroad interchange service with Lessor;

WHEREAS, Lessee is desirous of so leasing the Locomotives and

providing the said level of service under the understanding that

Lessor will employ its best efforts to assist Lessee to obtain New

York State funding for additional or alternate track facilities

which.are expected to facilitate the rendering of such service;

provided, however, the failure to obtain financing shall not be

deemed a default by either party and shall not otherwise affect the

terms and conditions of this Lease Agreement.

NOW, THEREFORE, in consideration of the foregoing and the

mutual covenants hereinafter set: forth, the parties agree as

follows:



-2-

1. Lease. The Lessor agrees to lease to the Lessee and the

Lessee agrees to rent from the Lessor the Locomotives for a term

of twelve (12) years commencing on the delivery of the Locomotives

pursuant to Section 5 hereof.

2. Rent. In consideration for the lease of the Locomotives,

the Lessee covenants as follows:

(a) That it shall pay to the Lessor a rent of $100.00

per annum payable quarterly in advance on the commencement of the

term hereof and at each and every quarter thereafter.

(b) That during the term of this Lease Agreement Lessee

shall perform railroad interchange service with Lessor at Greigs-

ville, New York, five days in each and every calendar week,

unless such schedule is altered from time to time by mutual

agreement of the parties; provided, however, that such service

shall not be required on any given day on which the combined

number of loaded cars to be picked up at Greigsville and empty

cars to be delivered at Greigsville is less than 30. As used in

this Lease Agreement a "calendar week" shall begin at 12:01 A.M.

Monday and end at 11:59 P.M. Sunday.

(c) That it shall use its best efforts to render the

service provided in section 2(b) above subject to conditions

beyond its control. In the event that such conditions take place,

which conditions shall include but will not be limited to strikes,

floods, accidents, acts of God and other causes or circumstances

beyond its control, Lessee .will be excused from rendering such
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service for as long as the condition remains in effect,

provided Lessee has done whatever is reasonably possible to perform

its obligations in such event.

(d) That it shall pay to Lessor as additional rental,

payable quarterly as in section 2 (a) above, a sum computed by

multiplying .0342 by the "Contingencies" needed during the overhaul

and remanufacturing of the Locomotives. The "Contingencies," as

used herein, are the extra costs passed on to GWI Leasing Corp.

necessary to complete the overhaul and remanufacturing process by

reason of a Locomotive containing certain components not suitable

for exchange or rebuilding: specifically the diesel engine crank

shaft, the traction motor armatures and field coils, the main

generator armatures and field coils, the auxiliary generators, the

exciters and the turbo-charger rotor. Lessor shall provide notice

to Lessee of such of the above components not being eligible for

exchange or rebuilding within a reasonable period after the same

is discovered and brought to Lessor's attention. The Contingencies

for each Locomotive shall not exceed $10,000 for purposes of

calculating additional rental under this section 2(d).

3. Work to be performed and Location. The Lessee shall use

the Locomotives in a proper and careful manner predominantly for

the movement of loaded and empty railroad cars used in salt

service. Furthermore, the Lessee shall limit, where practicable,

the use of the Locomotives to its normal operations between

Buffalo, New York and Mechanicville, New York, provided, however,
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that in no event shall the Locomotives be used outside the D&H

System. Nothing contained herein shall prevent the use of the

Locomotives for other freight service provided an equal number of

units are available for salt service as needed.

4. Lessor's access to records and equipment. Throughout

the term of this Lease Agreement and any extension thereof Lessor

shall be permitted to review and audit records of Lessee in con-

nection with the movement and operation of the Locomotives,

including but not limited to train dispatcher sheets, maintenance

log sheets, and Locomotive passing reports and any extension

thereof. All record keeping performed by Lessee with regard to

the Locomotives shall be performed and maintained by Lessee in a

form suitable for inspection by Lessor from time to time through-

out the term of this Lease Agreement. Lessee shall supply Lessor

with such reports regarding the use of the Locomotives as Lessor

may reasonably request. Lessor shall have the right to enter on

the Lessee's premises at reasonable times for the purpose of

observing and recording the movements of the Locomotives and for

the purpose of inspecting and examining the Locomotives to insure

Lessee's compliance with its obligations hereunder; provided,

however, nothing contained herein shall require Lessee to keep

records in addition to those it keeps in the ordinary course of

its business.

5. Delivery. (a) Lessor will deliver the Locomotives to

Lessee on the tracks of the General Electric Company, Apparatus
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Service Division, Hornell Transportation Facility, Hornell, New York,

after December 31, 1979, and before August 30, 1980; provided, however,

Lessor shall be under no obligation to deliver hereunder if the

Locomotives have not been delivered to GVJI Leasing Corp. (Lessor's

lessor) by Itel Corporation pursuant to a certain Overhaul and

Remanufacturing Agreement, to be executed. Lessee shall be delivered

with not less than five (5) days telegraphic notice by Itel Corpora-

tion of the impending tender of delivery of each Locomotive. No title,

legal or equitable, will be vested in Lessee, and Lessee will take

the Locomotives subject to the rights of all lessors, lenders or the

like under all leases and/or financing instruments to which the Loco-

motives may be subject, including any such rights as may be modified

from time to time by any bankruptcy, reorganization, insolvency or

moratorium laws, or proceedings thereunder; provided, however,that

so long as Lessee is not in default hereunder, Lessor shall have a

continuing obligation to furnish Lessee within ninety (90) days

locomotives equivalent to those described in Appendix A, or other

locomotives acceptable to Lessee, otherwise this Lease Agreement

shall terminate. It is the intent of the parties to this Lease

Agreement that Lessor shall at all times be and remain the Lessor

of the Locomotives and Lessee agrees that it will at no time take

any action or file any document which is inconsistent with the

foregoing intent and that it will take such action and execute such

documents as may be necessary to accomplish this intent.

(b) Upon tender by Itel Corporation, each Locomotive

shall be subject to inspection and approval by an authorized

representative of Lessee and such representative shall be granted

reasonable access to the Locomotives. From time to time upon

tender of delivery of one or more Locomotives each such Locomotive

shall thereupon be presented to authorized representatives'* of
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Lessee for inspection at the place of delivery in Hornell above set

forth. Such representatives shall make such inspections as are

necessary to accept such Locomotive on the date of tender; and if

such Locomotive conforms to the specifications in Appendix A hereto,

and to any applicable laws, rules and regulations, including applicable

AAR requirements, such authorized representative shall promptly execute

and deliver to Lessor, in such number of counterparts or copies as

may be reasonably requested, a certificate in the form set forth in

Appendix B hereto stating that such Locomotive has been accepted on

behalf of Lessee. Such Locomotive shall thereupon be deemed accepted

and delivered. On acceptance of each Locomotive for delivery pur-

suant hereto, Lessee assumes all responsibility and risk of loss or

damage thereto, but no such accepted Locomotive may be removed from

Hornell by Lessee until all Locomotives have been tendered for delivery

(c) If there shall be a failure of acceptance by Lessee

of any Locomotive upon grounds of noncompliance of such Locomotive

with the specifications in Appendix A and such noncompliance shall

have been within the scope of the work to be performed by General

Electric Company (the "Prime Subcontractor"), such noncompliance

claim shall be determined by arbitration substantially similar to

the arbitration procedure described below in accordance with the

contract between Itel and the Prime Subcontractor. Itel shall

notify Lessor of the name of the expert selected by the Prime

Subcontractor and shall recommend acceptance or rejection thereof

and an alternative expert and attorneys; Lessor shall have the

right to make the final decision as to the selection of experts
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and the final selection of attorneys and shall have the right to

direct the prosecution of the arbitration proceeding. The cost of

such arbitration and for repairing the claimed noncomplying item

shall be paid by Lessee if such noncomplying item is found in such

arbitration proceedings to have been in compliance. If such non-

complying item shall have been within the scope of Itel's work

(as distinguished from that of the Prime Subcontractor), the deter-

mination of noncompliance shall be submitted to arbitration as

follows: Itel shall select an individual expert from recommenda-

tions furnished by the AAR of individuals qualified to determine

such noncompliance. The name, affiliations and qualifications of

such expert shall be furnished to Lessor, which shall have 7 days

to approve or disapprove thereof. If Lessor shall disapprove,

Lessor shall nominate an alternate expert from recommendations

furnished by AAR. If Itel and Lessor cannot agree within 14 days

thereafter, each shall promptly name an expert and the two experts

so chosen shall name a third. The decision of the majority of

such experts shall be binding. If such item shall be determined

to have been in compliance, Lessee shall reimburse Itel for the
including reasonable overhead and profit

costs/of repairing such item. In the event the Prime Subcontractor

or Itel, as the case may be, wins the arbitration, then the cost

of the arbitration shall be borne by the Lessee.

6. Inspection. At the time of delivery to Lessee and at

the time of return of the Locomotives to Lessor, a joint inspection

of the Locomotives shall be conducted by representatives of Lessee

and Lessor. Each inspector shall execute a Joint Inspection
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Certificate in the forms attached hereto as Appendices "B" and

"C" . At the time of delivery to Lessee pursuant to Section 5 and

as a condition thereto, Lessee shall confirm in writing to Lessor

that the Locomotives conform to the specifications agreed to between

Lessor and Lessee and to any applicable laws, rules and regulations,

including applicable AAR requirements.

7. Condition and operation of Locomotives.

(a) Lessor makes no warranty, express or implied, regarding

the Locomotives, except that Lessor warrants that there are warran-

ties of vendors, contractors or subcontractors with respect to the

Locomotives, and Lessor hereby assigns all such warranties to Lessee.
Copies of such assigned warranties are attached hereto and made

a part hereof as Appendix "D". -fce»«<r̂ -warr̂ m-try-riwr1r-î -wi-tt-ccjTT-
fe ¥ a e fc - in- -euoh- -me*H*e*r- -ee- -to- -&&&3&e- Hrhe- -a««-î nab-i-l-i-&y--0-f--««eh--w*̂ r-arr-

ties-fee-fcessee: Without limiting the generality-of-the-foregoing,

Lessor makes no warranty of the Locomotives' merchantability or

fitness for the purpose intended by Lessee; and Lessee will, upon

delivery, inspect the Locomotives and acquaint itself with the

condition and operation thereof. Personnel furnished by Lessee

shall be, and Lessee hereby certifies that they are and will be at
all times during the term of this Lease Agreement and any extension
thereof, fully experienced and qualified to handle, operate or

work upon or about the Locomotives.
(b) Lessee acknowledges that in no event, whether as a

result of breach of contract, warranty or tort (including negligence),

shall GWI Leasing Corp., Lessor, Itel. or its suppliers or sub-

contractors be liable for any consequential or incidental damages

including, but not limited to, loss of profit or revenues, loss of
use of equipment furnished or serviced by Itel or any associated

equipment, damage to associated equipment, cost of capital, cost of
substitute products, facilities, service or replacement power, down

time costs, or claims of customer for such damages. Lessee, upon

request of Lessor, shall cooperate in providing to Itel evidence

of the foregoing sentence.
(c) The Locomotives are not intended for use in connec-

tion with any nuclear facility or activity. If so used and any
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nuclear damage, injury or contamination occurs, Lessor disclaims

all responsibility of every kind, and Lessee shall indemnify GWI

Leasing Corp. and Lessor from any and all liability for any such

damage or contamination whatsoever arising out of any such use.,
including the negligence of GWI Leading Corp. or Lessor.

8. Care and maintenance of Locomotives. Lessee shall pay

all costs, expenses, fees and charges incurred in connection with

the use and operation of the Locomotives during the term of this

Lease Agreement and any extension thereof, including but not

limited to repairs, maintenance, servicing, alterations, modifica-

tions and replacement of parts. Lessee covenants that all work

done on .or to the Locomotives shall be made in good and workman-

like manner. Lessee shall make, at its expense , all repairs,

maintenance alterations, modifications or replacements of parts

as shall be necessary to maintain the Locomotives in good operating

condition throughout the term of this Lease Agreement and any

extension thereof; provided, however, that no major alterations,

modifications or replacements of parts of different specifications

from the original parts shall be made without the express written

consent of Lessor. Lessee shall at its expense prepare and file

with the appropriate authorities all documents relating to the

registration, maintenance and record keeping functions involving

the Locomotives.

9. Major Overhaul. If, during the term of this Lease

Agreement, a Locomotive requires a major overhaul, Lessee shall

cause that work to be done at its sole expense. Lessee shall
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notify Lessor of the necessity of the overhaul and obtain Lessor's

consent in writing to any significant alteration to any existing

elements of the particular Locomotive. In the event Lessee decides

. to have the work of a major overhaul performed by other than its

own forces, Lessor shall have the option to bid for the work of

such overhaul. If this Lease Agreement terminates for any reason,

other than default of Lessee unrelated to its performance obliga-

tions under section 2(b) hereof, and a Locomotive is thereupon

returned to Lessor within four years of the completion of a major

overhaul, then Lessor shall reimburse Lessee for a portion of the

reasonable cost of such overhaul in accordance with the following:

Number of Months from date Percentage of
of major overhaul in which reasonable cost
Locomotive is returned reimbursed by Lessor

1-6 months 90%
7-12

13-18
19-24
25-30
31-36

80%
70%
60%
50%
40%

37-42 " 30%
43-48 " 20%
49-54 " 10%

10. Taxes. Lessee shall be responsible for all taxes for

use of or maintenance to the Locomotives. Lessee hereby indemni-

fies and holds harmless Lessor from any and all such tax, assessment

or charge liability and from any cost, penalties or expenses,

including legal fees, relating thereto.

11. Liens and Encumbrances. Lessee will not directly or

indirectly create, incur, assume or suffer to exist any mortgage,

pledge lien, charge, encumbrance, or any other secured interest or

claim on or with respect to the Locomotives or in the interest
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therein. Lessee will promptly, at its expense, take such action

as may be necessary to duly discharge any such mortgage, pledge,

lien, charge, encumbrance, security interest or claim if the same

shall arise at any time.

12. Insurance. Lessee agrees to maintain insurance for

such liabilities and in such amounts and with such limits and

deductible amounts as is the customary and usual practice in the

industry and will, prior to the delivery of the Locomotives and

thereafter upon demand by Lessor, supply to Lessor copies of such

insurance policies and evidence satisfactory to Lessor that such

policies are in full force and effect. All such insurance shall

be taken out in the name of the Lessee and Lessor (or its assignee)

as their interest may appear. Lessee further agrees that the

coverage afforded the Locomotives will be the same or similar to

coverage afforded to its entire fleet of locomotives. Lessee

shall notify Lessor in writing regarding any changes in the cover-

age provided for said Locomotives. A description of the existing

coverage is attached hereto, made a part hereof and labeled

Appendix "E".

13. Default of Lessee.

(a) The occurrence of any of the following events

shall be an event of default of Lessee:

(i) The breach by Lessee of any term,

covenant, or condition of this Lease Agreement,

including but not limited to Lessee's covenant
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to provide interchange service with Lessor

of five or more days in each calendar week,

which is not cured within seven days after

the receipt of a written notice thereof.

(ii) Any act of insolvency by Lessee,

or the filing by Lessee of any petition or

action under any bankruptcy, reorganization,

insolvency or moratorium law, or any other

law or laws for the relief of, or relating

to, debtors.

(iii) The filing of any involuntary

petition under any bankruptcy, reorganiza-

tion, insolvency or moratorium law against

Lessee which is not dismissed within sixty

(60) days thereafter, or the appointment of

any receiver or trustee to take.possession

of the properties of the Lessee, unless such

petition or appointment is set aside or

withdrawn, or ceases to be in effect within

sixty (60) days from the date of said filing

or appointment.

(iv) The subjection of any material

portion of Lessee's property to any levy,

seizure, assignment, application or sale for

or by any creditor or governmental agency

which is not discharged within sixty (60) days
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(v) Breach by Lessee of any term,

covenant or condition of a certain supple-

mental Agreement between Lessor and Lessee

of even date herewith which deals with way-

billing settlements and related matters.

(b) Upon the occurrence of any event of default,

Lessor may, at its option, terminate this Lease Agreement and may

(i) Except as to a default of Lessee's

service obligation under Section 2(b) hereof,

proceed by any lawful means to enforce

performance by Lessee of this Lease Agreement

or to recover damages for a breach thereof, or

(ii) By notice in writing to Lessee,

terminate Lessee's right of possession and

use of the Locomotives, whereupon all right

and interest of Lessee in the Locomotives

shall terminate; thereupon Lessor may require

Lessee to return the Locomotives to Lessor at

Greigsville, New York; and in the event Lessee

shall refuse to so return the Locomotives,

Lessor may enter upon any premises where the

Locomotives may be located and take possession,

of them and henceforth hold, possess and

enjoy the same free of any right of Lessee.

(iii) The provisions of Subparagraph (i)

hereof notwithstanding, in the event of breach
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by Lessee of its service obligation pursuant to

Section 2(b) hereof, Lessor may, at its option,

(x) terminate the Lease Agreement and exercise its

rights under sub-paragraph (ii) above or (y) notify

Lessee in writing of Lessee's default hereunder and

that Lessee shall immediately begin to pay a rental

of $168.00 per Locomotive per day. Such daily rental

shall be paid quarterly in advance throughout the

remaining term of this Lease Agreement, unless the

Locomotives have returned to Lessor under the termina-

tion provision below in (n) of this section. All

terms and conditions of this Lease Agreement shall

remain in full force and effect except that (k)

Lessee shall have no further service obligation under

Section 2(b), (1) Lessee shall not be obligated to pay

additional rental under Section 2(d), (m) if, during

the period in which Lessee is paying rental of $168.00

per Locomotive per day, Lessee deems it necessary to

perform a major overhaul to keep the Locomotive(s) in

good running condition, and Lessor subsequently ter-

minates the Lease Agreement under the provision of (n)

below, Lessor shall reimburse Lessee for the major over-

haul as provided for in the schedule of Section 9, and

(n) Lessor may terminate the Lease Agreement as to one

or more of the Locomotives on thirty (30) days written

notice to Lessee. In such event, the rental paid in

advance shall be prorated on a daily basis to determine

any necessary refund.

Lessee agrees to bear Lessor's cost and expenses, including

reasonable attorney's fees, in securing the remedies hereinabove
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set forth. .

14. Termination

(a) At the expiration or termination of this Lease

Agreement, as to any Locomotive or Locomotives for whatever reason,

or upon the termination of the Supplemental Agreement in accordance

with the provisions thereof, Lessee shall surrender posses-

sion of the Locomotives to Lessor by delivering the same to Lessor

at Greigsville, New'York, at Lessee's cost.

(b) Lessee shall return the Locomotives to Lessor in as

good condition as when received, ordinary wear and tear excepted.

Prior to a second major overhaul being performed on any one of

the Locomotives the advisability of such shall be reviewed and

if deemed by Lessee to be not desirable Lessee shall have the

option to terminate this lease with respect to such Locomotive

prior to its expiration.

(c) In the event that in any calendar year the number

of loaded cars to be picked up at Greigsville is less than 3,000 .

or more than 6,000 then this Lease Agreement shall be renegotiated

within ninety (90) days, in a manner satisfactory to Lessor and

Lessee, or this Lease Agreement shall terminate.

15. (a) Lessee hereby agrees to indemnify and hold harm-

less the Lessor and its officers, agents and employees from and

against any and all claims, losses, damages, costs and expense

based on any loss or damage to property or personal injury or

death suffered by any person, firm or corporation (including the

parties hereto, their agents or employees) arising out of this

Lease Agreement and/or the lease, possession, maintenance, condition,

use of presence, delivery or surrender of the Locomotives.
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(b) The Lessee hereby indemnifies and holds harmless

the Lessor from and against any and all claims, demands, loss,

damage, cost and expense arising out of or relating to the damage

or destruction of the Locomotives and in the event of such damage

or loss, Lessee shall pay to Lessor the lesser of depreciated

replacement value of the Locomotive and/or Locomotives and the

cost of repairing the Locomotive and/or Locomotives. Said

depreciated replacement value shall be calculated as (i) original

cost, as evidenced in Appendix "F" attached hereto, plus inflation

("Replacement Value"), calculated in accordance with the schedule

provided in the "Producer's Price Index for Railroad Equipment"

published by the Bureau of Labor Statistics of the United States

Department of Labor less (ii) depreciation to a maximum of 8070

of Replacement Value computed at a rate of 6.6670 per annum. If

Lessee pays depreciated replacement value, salvage of the unit(s)

shall remain with Lessee. In the event a Locomotive is destroyed,

and Lessee makes payment as required, Lessor shall furnish to

Lessee within ninety (90) days a locomotive equivalent to that des-

cribed in Appendix A, or other locomotive acceptable to Lessee,

otherwise this Lease Agreement shall terminate.

16. Representations, Warranties and Covenants of Lessee.

Lessee represents, warrants and covenants:

(a) Lessee is a corporation duly organized, validly

existing in good standing under the laws of the state where it is

incorporated and has the corporate power and authority, and is

duly qualified and authorized to do business wherever necessary,

to carry out its present business and operations and to own or

hold under lease its properties and to perform its obligations

under this Lease Agreement.
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(b) Lessee has taken all action required by law, its

Certificate of Incorporation, its By-Laws or otherwise to

authorize the execution and delivery of this Lease Agreement and

this Lease Agreement is a valid and binding obligation of Lessee

in accordance with its terms.

(c) The entering into and performance of this Lease

Agreement will not violate any judgment, order, law or regulation

applicable to Lessee, or result in any breach of, or constitute

a default under, or result in the creation of any lien, charge

security interest or other encumbrance on any asset of Lessee or

on Locomotives pursuant to any instrument to which Lessee is a

party or by which it or its assets may be bound.

(d) There is no action or proceeding pending or

threatened against Lessee before any court or administrative

agency or other governmental body which might result in any

material adverse effect on the business, properties and assets, or

conditions, final or otherwise, of Lessee.

(e) Lessee is presently solvent and has not'committed

any act of insolvency or bankruptcy under any federal or state

statute; Lessee has not filed and is not presently contemplating

the filing of any petition under any bankruptcy, reorganization,

moratorium or insolvency law, or any law or laws for the relief

of, or relating to, debtors.

(f) There is no fact which Lessee has not disclosed to

Lessor, nor is Lessee a party to any agreement or

instrument nor subject to any charter or other corporate restric-
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tion which will individually or in the aggregate materially

adversely affect the business, condition or any material portion

of the properties of the Lessee or the ability of Lessee to

perform its obligation under this Agreement.

17- This Lease Agreement and the obligation of Lessor to

perform hereunder are contingent upon:

(a) GWI Leasing Corp. obtaining financing for the

purchase by GWI Leasing Corp. of the locomotives or a lease of

.the Locomotives with GWI Leasing Corp., as lessee, all on terms

satisfactory to GWI Leasing Corp.

(b) the execution of (i) a Hulk Purchase Agreement

between General Electric Company and GWI Leasing Corp. and (ii)

an Overhaul and Remanufacturing Agreement between Itel Corporation

and GWI Leasing Corp.

(c) the receipt by Lessor of a favorable opinion of

William P. Quinn, Esq., of special counsel to the Lessee, that

the undertaking of Lessee under this Lease Agreement and a certain

Supplemental Agreement between Lessor and Lessee of even date

herewith which deals with waybilling settlements and related matters

and the transactions agreed to be performed by Lessee hereunder or

thereunder are not in violation of the Interstate Commerce Act,

as amended, or any rules or regulations promulgated thereunder and

do not require the prior approval of the Interstate Commerce Com-

mission or any other federal or state regulatory agency.

(d) Lessor shall promptly certify to Lessee that the finan-

cing or documents specified in subparagraphs (a) and (b) have been obtaine

18. Miscellaneous
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(a) The Lessee agrees to pay all out of pocket

expenses of the Lessor in connection with any filing or procedure

necessary to perfect or insure the protection of the Lessor's

interest in the Locomotives.

(b) This Lease Agreement shall be binding upon and

shall inure to the benefit of the parties hereto and their

respective successors and assigns, except that Lessee may not

without the prior written consent of Lessor assign this Agreement

or any of its rights hereunder or sublease the Locomotives to any

party, and any purported assignment or sublease in violation

hereof shall be void. If the Lessee, or any successor or assign,

assigns any interest in this Lease Agreement, either with the

prior consent of Lessor or as permitted by operation of law

(including but not limited to bankruptcy laws) or otherwise, and

Lessee, or any successor or assign, is paid any compensation or

consideration for or in connection with such assignment, then

such compensation or consideration shall be additional rent

hereunder and shall be paid directly to Lessor.

(c) Both parties agree to execute any documents

contemplated by this transaction and such other documents as may

be required in furtherance of any financing agreement entered

into by Lessor in connection with the acquisition of the Locomo-

tives in order to confirm the financing party's interest in and

to the Locomotives and this Lease Agreement, and to confirm the

subordination provisions contained in Section 5 hereof.

(d) It is expressly understood and agreed by the
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part.ies hereto that this Lease Agreement constitutes a lease of

the Locomotives only and no joint venture or partnership is being

created. Notwithstanding the nature of the rent, nothing herein

shall be construed as conveying to Lessee any right, title or

interest in the Locomotives except as a lessee only.

(e) No failure or delay by Lessor shall constitute a

waiver or otherwise affect or impair any right, power or remedy

available to Lessor nor shall any waiver or indulgence by Lessor

or any partial or single exercise of any right, power or remedy

preclude any other or further exercise thereof or the exercise of

any other right, power or remedy.

(f) This Lease Agreement shall be governed by and

construed according to the laws of the State of New York.

(g) All notices hereunder shall be in writing and

shall be deemed given when delivered personally or when deposited

in the United States mail, postage prepaid, certified or regis-

tered, addressed to the president of the other party at the

address set forth above.

IN WITNESS WHEREOF, the parties hereto have executed this

Lease Agreement as of the date first written above.

ATTEST:

LESSOR

GENESEE AND WYOMING RAILROAD
CQi

(L.S.)

ATTEST:

LESSEE

DELAWARE AND HUDSON RAILWAY
COMPANY

By
(L'.S.)



STATE OF ***
.COUNTY OF
CITY OF

ss

On this /•*/ day of , 1979, before me personal-

ly being by me duly sworn, did depose

and say: that he resides in ̂ J2*u*iJu**i*imf ^7 ̂  / that he is

Delaware and Hudson Railway Company, the corporation

described in and which executed the foregoing instrument; that he

knows the seal of said corporation; that the seal affixed is said

corporate seal; that it was so affixed by order of the Board of

Directors of said corporation and that he signed his name thereto

by like order.



STATE OFt'Qt'/t/ )
COUNTY OP̂ /XXv'62/̂ ) ss.:

On this " T 7 " day of /iJ6> tS*?r/2 &<- > 1979, before me personal-

ly came//̂ 7>/<̂  ̂ sfi'it&MS wno being by me duly sworn, did depose

and say: that he resides in /£ f ̂  /̂ c"̂  Yttt'f- • that he is

d C-'& &• °^ Genesee and Wyoming Railroad Company, the corpora-

tion described in and which executed the foregoing instrument;

that he knows the seal of said corporation; that the seal affixed

is said corporate seal; that it was so affixed by order of the

Board of Directors of said corporation and that he signed his

name thereto by like order.
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Appendix A

Specification HTF-004
WPC 4247A-59 (PF)
Ref. ITEL C420 & C424

ITEL CORPORATION

:'; . RAIL DIVISION

for

GENESEE AND WYOMING RAILROAD COMPANY

r'-'' -' -1',"' • . \

• . SPECIFICATION

for

THE REMANUFACTURE

or

ALCO MODEL C420 DIESEL ELECTRIC LOCOMOTIVES

by

GENERAL ELECTRIC COMPANY

EASTERN APPARATUS SERVICE DEPARTMENT

•'V , PHILADELPHIA, PA 19102



>- PL - ';. j. t ca t uv , . j i , / j -u.4
WPC 4247A-59(PF)
Rcf • ITEL C42°

I

I

GENESEE AND WYOMING RAILROAD COMPANY

"

INTRODUCTION

performed under this specification is divided into two (2)
'. " '

categories of "Basic Work" and "Extra Work". "Basic Work" is that which

t
'•;. is required to recondition or overhaul the locomotives to in-kind. . " - - .

.-, characteristics. "Extra Work" is that specified as alternates, as
,';•

substitution of new material, or performance, or of other specifically
• f • • ' ''-- . . ' • ' ' •
noted work as indicated in the last half of this specification. These

^ . ' , >.•

items can be added, as desired, by the user, at the time of order.

, . , . . , . .
.̂ :̂:̂ ;. f-'^V--' -:.
, |f ft. , "£ '< - ''?"?; It . is planned to restore this power to another life cycle through
.-,/*V.-vv ~J .••:•'.,•'-' --;.•' ' .

• •*Wfc:. i*'f • -v •
A>i:vfts,:'-'iJ-f : , . , ... ,
..y.-,: iiV complete rebuild.



REBUILD SPECIFICATIONS
CONDITIONS

\ . !.'• Contractor agrees to ensure a high level of workmanship in
•'"•••:•";..-." all work undertaken and to adhere; to accepted practices of

.: V the railroad industry in all repair, reconditioning, '....
v.\V... -H'y, salvage', assembly and finishing operations.

.:.v..l:. 2..; Except as specifically excluded in the remanufacture
. - . - • " . " , specification, Contractor assumes all risks with respect

',y •.'•; !• to ' deterioration, wear, concealed damage, missing parts or
? 1 :,:• -any other condition which may necessitate unanticipated

,:."•'•'•'.-•- repairs or replacements. Contractor will repair or replace
. .:.< at his own expense any and all such parts or conditions.
; > ; - / - , Contractor is fully and solely responsible for restoring
: :>. ' the locomotive offered for remanufacture to first class

operating condition, and for complying with all specifica-
tions.

Contractor agrees to conduct, in addition to his normal
final tests, such inspections and tests as normally
required at the 24 month interval, certifying these inspec-
tions as required by FRA.

Contractor agrees to furnish serial number lists of major
components applied. Railroad will furnish suitable sheets
for this purpose on request.

All design alteration drawings will be submitted for rail-
road approval. Such approval will be conditional pending
inspection of first prototype unit.

Contractor agrees to allow railroad's representative
reasonable access to his plant to observe all phases of

: the rebuild and to witness all tests.

Contractor agrees to furnish three (3) sets of renewal
.parts catalogs for all items different from original equip-

•Vment, also one Cl) reproducible "physical schematic"
.{electrical diagram with supporting data as required.

Office of
Chief Mechanical Officer
October 24, 1979



I. LOCOMOTIVE BASIC OVERHAUL
*

A. The locomotive will he received and inspected to
determine basic condition and major missing parts
and components. This inspection will be conducted
.jointly by representatives of the Buyer, Itcl
Corporation and the General Electric Company.

B. -The locomotive will be disassembled into its major
components.

C. All"reusable components will be cleaned and inspected
using the original manufacturer's specifications.

as required t*J$*-
D. Paint will be removed/from hood and cab surfaces above plat- •

form. All rust will be renoved, all necessary sanding & grind
to be performed and a metal preservative coating will be appli
prior to prime coat application.

E. Upon completion of the rebuilding process, all com-
ponents will be assembled into a complete locomotive.

F. Completed locomotive will be serviced and tested,
using the stationary load test.facility. This
testing will be conducted jointly by the Buyer, Itel
Corporation and the General Electric Company
representatives.

II. LOCOMOTIVE CARBODY

A. Steps, handrails, walkways between units, sand boxes
and pipes, underframe-piping, coupler levers, will be
repaired as required.

1. End steps (footboards) will be removed.

2. FRA "Switching Step" modification .will be
applied covering side step area and-un-
co.upling lever operation.

B. The short nose hood, engine hood, auxiliary hood.,
if used and radiator compartment will be removed
from platform.

1. Cab doors will be repaired including hinges
and latches.

a. Engine hood door latches and hinges
will be repaired or replaced as required.

2. Dents that can be corrected, using body compound
will be cleaned and filled.

3. Minor cracks will be grooved, welded and ground
smooth.



.,..' /•_• ' : A. . Adhesive-backed tread material will be applied
: ;,. , . ;. -v,' to areas needed for window cleaning operations.

1.1),* .f' : ;.;*5. Engine exhauster will discharge on same side
i*$-K&$f'*?'-̂ '(*\$'&!'~ of cab on which the exhauster is mounted .'-;' •

. ' - f r y "' '-. C."'. Operators Gab

' '"' 'sVJ— " il;' ' • '•'•.'• 1* C&k will be cleaned in place on the platform.

• ••':;* 2.-' Windows and wcatlicr stripping will be replaced
.,,.;,., using Triplex or Sierracin RT-5000 glazing

v, :y'•'• ... .front, and rear and 3/8" Lcvan MR4000 shall be
.!•'••'V --installed in all side windows.

. : ' • • : • ?

III.B ..-•; . *3. Cab seats will be replaced or rebuilt as nec-
\$0fv-'l'-:.';•,.'''- '-•'• cssary. Third scat optional at extra cost.

*II.K ;..• .•;: .",.•;' ''• '.i;t4 . The cab heaters will be removed, core repaired
;: :̂lfv;v'''£': 4̂- rT-:":' .motor rebuilt and rcapplicd. Cab heater piping
'̂ .Vl*:lV' .' v. will be connected to the diescl engine water

. . , drain system.

: 5. Windshield wipers sliall be removed and reworked.

,. 6. See 11 thru 1C.

-!J 7. Cab insulation will be repaired or replaced.

a. Contactor compartment door hinges and
;. • • /\ . . latches repaired or replaced as required
!' i::'h and insulation, gaskets on doors renewed.- :,

< 8. Cab lining will be repaired as required.

..9. New Benelex cab floor will be installed.

•'- '..'.? '". 10. Cab shall be furnished with card holder . (PP
; ••; 107 22). . •

' ''" . ".,11. Master Controller shall be rebuilt using new
tips, shunts and springs as required.

;..'V':- 12. All switches will be qualified and have new
.condition appearance. New 4V Air Gauges,

./ ' ,; AAR loadmeter and lever operated whistle valve
'V : .. • shall be applied. (Part of AAR "Clean Cab" option)

*This item is modified. Refer to "Optional Equipment-Extra Work"'section,



:::.-.'.';, •-•:'*'•' ••• '•. • . - 3 -
fcV-

' ">-..«' <-

13. Salem 616-01034 bell ringer valve shall
be applied.

X.;;)K' Vv ;,:.\, 14. Control stand will be cleaned and necessary
^̂'j! t-iC.r' . j.iVrf; . structural repairs or modifications made.

, ' ' ' •*'_>.'• ";3i •_•• * . " ' ',' -i "i * .. -, . A

;'v;, xV,v- 15. Sanding control console to customer's spec.

•>vV 16. Lead axle sand and ])ower control open
. ;>: •" .indicating lights shall be applied on

.•••'.-'.•,', control stand.

D. Locomotive Platform

1. Platform will be cleaned, inspected for
' :' distortion, cracks and damage and repaired

as required. (Special attention to integrity
of sump to preclude oil leakage into T.M.
air duct.)

2«, Platform will be modified as required to
suit engine.

3. Center pin wcarplates will be replaced.

4. Couplers and draft gears will be removed,
inspected and qualified.

a. New pins and bushings will be applied.

b. New wearplates supplied for coupler
height adjustment.

'
c. Type "E" coupler, top operated, will

: .be standard equipment.
.' .
5. New traction motor air ducts will be applied.

6. Apply weiglxts and gaskets to sand box covers.

7. Modify sand box to sand trap piping as
required. .

III. LOCOMOTIVE TRUCKS

A. Trucks will be disassembled and all parts thoroughly
cleaned.

.' H. Truck frames will be checked for tram, straightened
,'/'..• or replaced as required.
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C. Truck pedestal liners, side bearing wearplates
and center plate wear rings will be replaced.

. !" • CC Equalizers will be salvaged to D§H Drawing V42000
, 'V • and annealed if needed.-

. - * • " , D. Brake rigging pins and bushings will be replaced.
s Brake shoeheads will be repaired. New brake

',ft>. i shoes and keys will be supplied (unflanged short
•_ , "" " brake shoes). . :
* * '.' '

1. Clasp brake rigging will be retained as
• "" - - " . -;X, standard.

V, 2. New or reworked Touchstone "Quik-Just"
- •;. slack adjusters will be applied.

', - 3. Rubber motor nose suspensions are
<f ' ' ~ supplied as standard.

4. New traction motor suspension bearings,
* dust guards will be supplied (narrow

window,-. 1/16" maximum undersize).

E. Truck coil springs will be x..Decked and matched
for reassembly. Broken or sagged springs will be
renewed.

'"fy lv. ; F- Elliptical springs will be cleaned, inspected
:,^ "" •"'.', and qualified. (Pin end springs not permitted.)

Broken springs will be replaced.
r,

G. Axle bull gears will be inspected, tested for
defects and qualified for reuse or replaced if
necessary.

*• v . •

i H. Motor support lugs will be repaired.
*•

' t
j I. Brake cylinders will be rebuilt, using new cups,

~ v filters, gaskets, packings and "0" rings CIO"
" ' - * cylinders are preferred). .....

"* '•~» » i. . " ' ' • ' ' . " " '

',"» n J. Gear cases will be cleaned, inspected and
repaired or replaced as required. ,

" A '

*II B K. All wheel assemblies will be removed from the
" ; • : • : locomotive and completely reconditioned. Wheel
- ;- , and axle sets, following latest manufacturer's
, 1 s

 : and AAR Wheel Shop practices, will be applied.
r : *: . (Maximum 1/16" undersize motor support bearing

journals.)
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'•,.',;' L.;, Wheels having 2" or more rim thickness after contourina
&&;"̂ v''"'; • .;•:;* wil1 be reused- New rubber sand nozzles shall be applied

' " ; ' ' ' - ' ' • " • •
':-fif IV. • DIESEL ENGINE

• -•-y A. Diesel engine will be "unit exchanged" with original
*I-A-G '>;.•;' '...-.i.-^'manufacturer or reconditioned to "Unit Exchange"

'•'lu,''''V'-..'..';''specifications by the OEM.
• t - _ . • • : . ' ' t • • * • - r . •*

liLiilTlUCAL l iQUl] )MliNT

A.,'• Traction Motors (Model 5C;i;7f>2)

; 1. Hach unit received - w i l l be given a basic overhaul
. , to the Apparatus Service Business .Division

: standards, including disassembly, cleaning,
••• _•' • • vacuum pressure impregnation, commutator under-

cutting, and dynamic balancing. The frame will
be flood-dipped. The assembled unit w i l l he
tested in accordance with Volume X, Book 2,
Section 600.

2. As the unit is reassembled, new armature bearings,
;.....;-.,:, • carbon brushes and reconditioned brush holders

; -,;*•.-' will be used and pinion if required. All gearing
'MSA''' ' to be 74:18. ••

13. :
; Traction Generator (Model 5GT564).

1. The generator will be given a basic overhaul as
described below and upgraded to Model K2 or l;l

. . and latest style oiler gear and support applied.

•'"'•"•''.-._ 2. The armature and frame w i l l be treated in the
', :, same manner as the traction motor described above.

• »;'3. During reassembly, new bearings and brushes will
be applied using, reconditioned brush holders.
11 rush grade '1T.S8.
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C. -Auxiliary Generator and Exciter (Model 5GY27)

'.'.:';•• 1. -These devices will be given a basic overhaul
;">'••••..-. .as described above. .'• „
•* v_-:; -•'"'•'.• •. • • " ' - ' •••."•
. • • 2 . On reassembling the machine, new brushes,

,. . ; . . ; bearings and reconditioned brush holders will .
J•'"' be 'used. . . .

-•''••••'•''• -'•' ."',•':-.;', D. . Traction Motor Blower and Power Take-Off (Gear Unit)

1. These devices will be given a basic overhaul
after disassembly, cleaning and inspection.

..-*>••'.'••' Impeller wheel will be inspected and replaced
: K;; if necessary. , • . -• "

E.;;.•• Dynamic Braking Equipment

1. Equipment shall be disassembled, cleaned,
• : inspected and tested. New insulators and grid

:. : resistors applied as required.

2. Blower fan and motor assembly will include a
basic overhaul in same manner as V. A-l above.

VI. CONTROL EQUIPMENT AND WIRING

- A. High Voltage Cabinet

f'̂ 3* .:'•:••<' ,,'•!. The locker will be rebuilt as a complete unit.

':?.-,? . . ' : • ' a. All components will be removed and
<;,;,, rebuilt, using new tips, shunts, springs
'.3,-'̂.;, V.V and hardware where required. Pneumatic
j'/V.'-''1... - • . cylinders will be repacked.

; b. Qualify all switching relays and resistors.

^v::r -^ v -; c. . Qualify interlocks and magnet valves...

v'V.;.;.;':V̂ .'•*_..•• d. - Interior of cabinet will .be repainted a
-..'"':"•:.î ;tffr,.' " • • : . > ; • • glossy white. • • • _ • ' • ' . • •

' . . • : . : e. Rewire all control wiring, using materials
as specified for a new General Electric
locomotive.

f. Aluminum power cable will be replaced with
copper cable (1925/24). Reused copper
cable will be Hi-pot tested and renewed
as required. Splices not permitted.

g. New air hoses will be applied to pneumatically
operated devices.
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h. Retain General Electric Model 17FH20 voltage regulator.,

B.;-Batteries

v̂;M;:;v;V •"'';'>;'£ New 'Exide MS420 battery shall be applied. . . ' . . ' •
'- ;. ''- .-"": ; '•",, ,_'.;. •<' . .. .. V ••' '•'.'.~-1'.'" •-•' ••'-• ' • • • - . - - . • " . ••*, . . , ' ' . ,.:

.;;*?••.' . •.•* . _ _ • . • " ; . - • _ - -

Box' • ' ' - ' " . " . ' ' - • _ • - • • • . . . '•'-

•.".••.->;i?x-:.<.r•;~:•'•.."-'-;••;'••" •; • Me
•••:'* *•£*'.•*• t"::::",

!:;.w N

--•v'!V;̂ ,-vi«; •-iv>^/--jfr:"an
;••• r-..y.;* ;!v.̂..; ; ,., ;. will .be applied.

•.. vU.\,•'.•.<W'"W- *•::•,.• i"; •;•.' •- - '.'-.•' •'

•:' :'̂ :>'-£W >f';D.;>;: Miscellaneous -.

;. New battery box flooring will be applied (grating)
ir-i:,s::M:: /̂'and new wood spacers used. New battery connections

'•'•'•'v̂ J ';..'.•••• ;'.̂:.̂ !••'.• The multiple unit receptacles (27 pin) will be
»>̂ :̂Ŝ ./\''̂ -j£̂  :•—...'.. retained. Plug and wire unit will be renewed
~'i:-:''̂ :i;:'!'̂ '-'-̂ '̂ '--.:-. • ' i f .required. . • • • ' • • • • ' • '

.T 2. -Rewire all control wiring, using materials as
";• :;?.:: . . specified for a new General Electric locomotive.

'vî W-'C ,3. All axle generators shall be overhauled and
ft',r'yv "- • •; reapplied using splined rubber drives.

VII. AIR SYSTEMS

..*! A. I Compressor

1. Compressor will be rebuilt to original manu-
-.;.,.'.'.• ; facturer's specifications, using new gaskets,

.;' ̂  \;;-:.. .-'-i seals, rings and bearings.

!];'/ ';.*X 2. The filters will be replaced with a dry element
.•JK:.;'., : , disposable type (Farr Pamic or Donaldson). .

•••'"::•-~':t''"••'''•':''•"'}.: '':•••/.'j.-.'3.-.. The air compressor governor switch will be
•--V-i:V-;{s':" :-:"•'. '̂'':::- ' . ; tested and qualified.

,:̂?̂. ;r-?v̂
:> B .Xi Air Piping -- y. ••••' • . "• v- ' - • •'-•-'•'.•• ',./; •.-;

*II;;L,J,H/.;'.:''..i»;;,l. Piping will be inspected and cleaned as required.

v̂ r̂;"',•;;.•; r-̂ ,?. 2. New gaskets and seals will be used.

:v': •.',' •'• C. Air Brake Equipment (26L Schedule)
--• ,

' . '"•,' 1. All air brake devices will be removed, rebuilt,
,: tested and reapplied.

2. All Sloan type cut out locks (ball type) will
•'. be applied to the train line.
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3. Locomotive will be/certificd for the 1:RA (24
month test).

D. • Other Air Actuated Equipment

: 1. Main and equalizing air reservoirs will be
•';. qualified.

2. All piping will be repaired and tested.

;, 3. Sanding magnet valves will be reconditioned.

>. /• 4. see VIII J, K.

5. All air brake hoses 'will be replaced.

6. Modify system to provide 30 to 60 seconds
:'.;.' emergency sanding from a pressure switch.

•;',';'•• 7. Automatic drain valves will be reconditioned
. or renewed.

8. Gauge test fittings will be retained.

VIII. ACCESSORIES

'••'./,• A. Radiators will be removed, cleaned, tested and repaired,
s'••'"•->•"' v,-,'.-, using new gaskets for applicaton.

'•*•&'$ fite?'̂ .'.' B ..•'•' -Radiator shutters will be reconditioned and modified
'•:; V to gravity type.

.•£•&>'>'•<&#?• &-. u..
'•-• v/'/-:;'V<>*-rf-':t ,..:•!..•..;^iky!;rv:v-," ft.
'$^t#^%--; ' ' '"•;

V'i. :*-

.

C. The eddy current clutch and gear box arrangement will
"be given basic overhaul. The cooling fan blades shall
be torqued.

D. Engine Subsystems
. "•'''••' V'
:•;.,!• Remove, clean and recondition the lube oil
; ,r;r cooler core and reapply. (Cover modification

: if required.j

2. Clean, inspect and test the lube oil filter
tank, install new gaskets and elements. (l:lat
filter tank cover not permitted. Bypass

, • modification required.)

. 2a. Furnish and apply duplex gauge to read filter in -
• : filter out pressure.



2aa Delete plug in engine base. Apply ball valve
and plug below deck at lube oil drain.

3. Recondition the fuel pump motor assembly using
v ncw s c a 1 s , gaskets, bearings and brushes. A

'.''-• new coupling will also be used.'
••,•'.-' .:-;3a. Recondition or renew drive couplings both sides

:V"'V'0 .>•••'"•"' •/.'• of compressor.

''-"''; ,. . 4. Apply new temperature control thermostats.
' " . . . ' ; . . . Sundstrand Data non-Adjustable.

II R,S. .: S. Inspect and modify expansion tank as required.
.• ••' Inspect, qualify or renew .all fluid systems

-••'•• i- piping. Reconnect using Aeroquip "IMcxmas tor"
couplings where flexible couplings are required.

'':-,;•' . Replace globe and gate valves with ball type.

" i 6. Clean and inspect fuel filter assemblies and
• . apply new elements.

*II G , ';/-.-7. Air Filters for Hquipmcnt Ventilation

.•;'..:' 'V. ;''•''''•'' Remove hydraulic fan motor and pump and inortial
''•' <'••/..] separator. Ajijily disposable media panel filters
. - on each side of locomotive.

. .8. Air Filter for Diesel lingine Intake
„ • j _ , _ *•" " •-,__•,_ j,^ __ - -- . ._ - . . ™u. -

Original inertial-oil bath filter arrangement
v'.'' ! •*.

 : • '- shall be removed. American Air Filter (AAI:)
. ,. " . "Amer-Kleen" bag type air intake filters, AAI:

j:A,v:^>.,; /!•••.-' housing kit with 4 AAI: elements sliall be applied,

•1;.'if •''.;-\ ' E. Fuel Tank

" •li'l̂'.r : The fuel tank will be removed, cleaned, inspected
V,O?' ••• and flushed. It will be air tested for leaks and

'.••;.;;..' '. repaired as required. Fuel level indicators will
..;';,, . be repaired or replaced as required.

•VfY..';•'• F. Control Stand

;.:i*- : •'.,-. Refer to Section IIC.
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' - • , : G..'; Hand brakes shall be removed, qualified and rc-
'''.- ,(;•'''"'••' ,* • -,..' applied.

•'. .:; ,̂:; ;'. - . fl.' ', lieadliglits, number boards, marker lights w i l l be
-,-:.:•-'.:';v;';x .- ^inspected, tested and replaced where required.

1 .?:'.'. ,*. I.--;/ Two (2) 20-lb. dry type fire extinguishers will
•;'i?V':.,':'..-:V -be supplied and mounted.

.'4 .v •';•>-.;' V-s'-J- •-.'-. Refer -to Section IIC.

;.;'i;i ;'•;•:•':•; K. ; Refer to Section IIC.

.:IX. LOCOMOTIVE TEST . .

•': v?f .>" ?; A. ;: Tlic complete locomotive will be tested and inspected
".rj. 'I .• ' ;: ::.wit.h the Customer, It el Cor|)oration and General
'•';•••". , :,:.-,;••'; lilcctric representatives |>resent.

;•'..T :.;., :. •,:,/!.. FJiA air brake test.
• /v • • ; ,: ~ i •

. ,v 2. High potential and circuit continuity test.

•, . , . : 3. Load test..

;f< 4. Operational cliecks of all equipment.

T AND SUPPLIES

Prime paint all surfaces as required.
v • - . . - • • . .
••'$ B. "::•• Trucks will be painted black.

. C. The operating cab interior will be painted gray,
engine and hood interior gray, short hood and
electrical lockers interior white.

' " . - , . • • " • •

D. ^Locomotive exterior paint- per customer's spec.

1:. Locomotive to be completely serviced with lubrica-
nt i on and fuel oil. for final test, drained before
shipment. (Unless live shipment can be arranged).
]:urnish operating handles and one (1) MU jumper
per locomotive.
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'XI. LOCOMOTIVE SERVICE

• ' . , ; ' - (''• '
^ dl'j A. A Service Engineer will be available for initial
' , '-locomotive start-up.

1 • - . - " . ' ' .-:,-J; T't. . • * '



OPTIONAL l-QUH'MHiVr - liXTRA WQRK

I. DJ.J-: Sl.il ENGIN'H (Modi fj cat ions per Df,!I Specifications)

A. Lube oil pressure relief valve mounted integral
with pump.

B. Separate lube oil valve to be mounted on base.

C. Provide water coo]ed gas inJct on turbocharger . .
Furnish oil separator and pipe crank case exhauster for connec-

^- tion to exhaust stack eductor.

ii. Install Wix fuel filter.

I7. Include Delaware and Hudson Railway Co. engine
piston ring combination.

G. Install Woodward I'GU governor with pressure bias
(fuel limit) control.

II. MISCliLLANHUUS ITliMS (Modifications per Df,II Spec L f i.ca t i ons)

A. Make control circuit alterations to suit
specifications and Woodward governor. Detail is
contained in attached list and in marked schematic
diagram.

B. L(|uip all axles with Type GG journal bearings.

C. Include self -load feature.

D. Install plug-in type blue face card, whcelslip.
and excitation control panels.

IS. Install Buckeye fuel filler Type G1220P. **

I7. Install Motorola radio per attached spec. **

G. Install additional, carbody air filter capacity
utilizing 20 AA1-' 20 x 20 disposable media panel
filters (10 per side).

II. (Woodward governor must be specified wjtli the diescl
engine. See I ten1. IG above) .

1. Install three 4- v a l v e heads and new design inter-
cooler on V.'ABCO air compressor.



J. Install Salem S24-T>0 main r e s e r v o i r f i l t e r and
Salem 818 a ux i 1 i a r y a i r f i I tor.

K. Install Prime e l e c t r i c ' cab heal sufficient to meet FRA requirement'
in C.F.R. 49 Rule 229F.

L. Install excess flow vajve, HMD C a t . No. S3 IS 05 1.6
between reservoir and MRI; line.

M. Fuel tank supports require inspection only, unless
a problem is found.

N. Install fuel oil heat exchanger.

0. Fabricate and apply eductor type exhaust stack to
suit crankcase exhauster piping furnished on
diesel engine.

P. Modify cooling water pip.ing per drawings furnished
by l)f,H.

Q. Modify Lube O.i L p i p i n g per drawings furnished by
Df.ll.

R- Modify fuel system p i p i n g per drawings furnished
by Df.ll.

-1' • Modify compressoi' di s c h a r g e ; p i p i n g to accommodate
WABCOTITO sittings at floor frame.

III. OTHER MlSCiiLLANtiOUS ITI-MS

y\. . y\AR clean cab features.

H. Tliird cab scat.

C. Automatic drain on cooling system.

I). Traction motor cutout switch.

]•. lUugged filter i n d i c a t o r .

1:. Harco speed recorder

(i. Generator field current overload relay

11. Apply gauge mountiiui manifold under rirjht front center windshield.

NOTE: Multiple unit control, dynamic brake equipment, 74:18 year--
ing, 26L Air brake er;u :.onient and Touchstone slack adjusters
are included in basic r;pacif ica tions .
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** Items to be billed directly to Delaware and Hudson
Railway Company.
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Colonie
October 16, l<7/9

C. G. KacDermot
Asiit. Chief Mechanical Officer

RADIOS - ALCO LOCOMOTIVE (LEASED)

Per your telephone conversation with L. C. Smith regarding radios
to bo installed on three Alco locomotix'es by the d.E. at Hornell,
New York, would you please arrange to sea that the follovdng D&H
specifications are added to the aforementioned radios.

(l) R4.3HTin.190 - l£.\ RR Micor, 4.XKIT, 3 RHV.
Tl - 160.590MH3. Ill - 160.590MHz
T2 - 160.530MHa 1(2 - Strap 'to Rl
T3 - 160.300.MH2 R3 - I6o.800:fl!z
T4. - 161.0701-Kz R/+ -- 161.070MHz

(1) W623 - AFC - -RCV - 3ch

(l) Wll - Time-out-tinier

(1) W12 - RP Pre Am?

(l) TCN1196 - Kind Setless Control Head

(l) TL1K1007 - Rack (/a\R)

(l) TDD-6110 - Excalilmr Antenna for l60.8nO>!Hz

llote : the above (l) per each locoi.iotive»

P. R. Kross
Assistant Chief Engineer

cc: J. L. Talbot
Director-Corporate Projects



APPENDIX B

CERTIFICATE OF JOINT INSPECTION
(AT COMMENCEMENT OF LEASE)

The undersigned, each for himself, hereby certifies that he

is a duly authorized representative of Genesee and Wyoming

Railroad Company ("GWRR") or Delaware and Hudson Railway Company

("D&H"), respectively, and that he has been duly authorized to

execute this Certificate on behalf of GWRR or D&H, as the case

may be, pursuant to Section 6 of a certain Lease Agreement dated

as of , 1979 between GWRR and D&H (the "Lease").

The undersigned, each for himself, GWRR or D&H, further

certifies as follows: ,
• . i i

1. The below described Locomotives under lease to D&H havei

on this date been inspected prior to their delivery under the
i

Lease. I

Serial Locomotive
Number Road Number

2. The Locomotives set forth above have been delivered to

Delaware and Hudson pursuant to Section 6 of the Lease.

The'D&H hereby represents and confirms to GWRR that the

above described Locomotives conform to the Specifications which

are attached to the Lease as Appendix A and the Locomotives



conform to any applicable laws, rules and regulations, including

AAR requirements.

DELAWARE AND HUDSON RAILWAY COMPANY

By:

Dated: GENESEE AND WYOMING RAILROAD COMPANY

• By: .



APPENDIX C

CERTIFICATE OF JOINT INSPECTION
(At Termination of Lease)

The undersigned, each for himself, hereby certifies that he

is a duly authorized representative of Genesee and Wyoming

Railroad Company ("GWRR") or Delaware and Hudson Railway Company

("D&H"), respectively, and that he has been duly authorized to

execute this Certificate on behalf of GWRR or D&H, as the case

may be, pursuant to Section 6 of a certain Lease Agreement, dated

as of , 1979 between GWRR and D&H (the "Lease").

The undersigned, each for himself, Genesee and Wyoming or

Delaware and Hudson, further certifies as follows:

1. The below described Locomotives under lease to D&H have

on this date been inspected prior to the expiration of the Lease

and found to be in good operating condition acceptable for

movement through interchange.

Serial Locomotive
Number Road Number

2. The Locomotives set forth above have been delivered to

GWRR pursuant.to Section 6 of the Lease.



DELAWARE AND HUDSON RAILWAY COMPANY

By:

Dated: GENESEE AND WYOMING RAILROAD COMPANY

By:_
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THIS POLICY IS NON-ASSESSADLE

The Muliial Fire, Marine and Inland Insurance

Philadelphia, Pa. 19103 .....^ ._

The Delaware
(See Attached
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and Hudson Railway Company, et al
Form for Full Title)

i

1-7-80 • • ?
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II Is important that the written portions of oil policies covering the same property read exactly alike. If they cfo not, they should be made uniform ot once.

INSURANCE IS PBOViOED AGAINST O.NtY THOSE PERILS AND FOP ONIY THOSE COVEPAGIS ' N O i C A t E f> SHOW By A PtEMlUM C H J P G C AND AGAINST OTHER PfP lLS AND FOP, OTHEB
COVERAGES ONLY WHIN cNUC-',tD HEFIGN.Of A D D E D Hlk f lO.

t
I AMOUNT RATE

5 As Per Form $ Charge 5
x x x x x x x $ '

Limit of J J
. Liability $ J

TOTAt(S) 1

TOTAl PRfMIUM FOR P

| ITtM

I

Amount fire of Fire

etoye. of O'^T PRM!

Per Cenf of

Applicable

mMIUM P f iV i l rV . Ir ?A!D IN ir.-.^liV.-KlS Covc.oocl.)

A,Pt'0rfpJ,,nUN AT0"' ""' °' A"""u'" U"r" ElJ'-" W' ^"•^'l '»"' N-»." f"«M " "

>• $^50,000.00 5 ^50,OOQJ10 KyX-KW-JXy^^'X As Per For^is
> • * 50,000.00 J 50,000.00 XvWX*>XK<X?€<XXX Attached.
> $see End. / /2)S
• $ $

. $ 3.00 » 00.0. Or! 5 .SOQ^d'n.Q^
OLICY ON INSTAUWENT BA5I5$1 ^500. 000

DESCRIPTION AND lOfATiON OF P V O P f R f Y C O V E S E O
. .. 0« conilruc ° ' yf '^ ^° c • UF>0 c/ ° ^ ' ' C0 c ^ c

t
9 P t* 1 P )

1. $ 3,000,000
Limit of Liability

As Per Forms Attached.

Subject to oflached Form No(s).

Mortgagee: ~—

Manuscript

I N C O N S I D E R - A T I O N O F T H E P R O V I S I O N S A N D S T I P U L A T I O N S H E R E I N O R A D D E D H E R E T O
AND OF the premium above specified, this Company, for the term of yean ipeci/ied above from inceotion dj(e shown above At Moon i.Standiirc Time) to
expiration date shown above At Noon (Standard T ime) at location of property involved, to an amount no: evccedins the amountis' above specified, does insure
:nc insured named above and lejal representatives, to the extent of the actual cash'vj luc of the property a; the ti.r.e of loss, but not exceec:,~.g the j.-nour.t v^hich
it would cost to repair or replace the property with material of like '.::nd and quality within a reasonable time a f t e r such loss, without allowance ff-r any increased
cost of repair or reconstruction by reason of any ordinance or law regu la t ing construction or repj ir . jr,(j withe":: -rctpi'-.-iSation for loss r . icul t 'nq from iitcrruoticn
of business or manufacture, nor in anv ever: for more thai the i.-.t-es: of the msur.rd. jo^i.-.s: ail DIRECT LOSS BY FIRE. LIGHTNING AND BY REMOVAL
fROM PREMISES ENDANGERED BY THE PERILS INSURED AGAINST IN THIS POLICY, EXCEPT AS HEREINAFTER PROVIDED, to ihe property
described herein while located or contained as described in this policy, or pro rata for f ive da>s at each proper place to which any of the property shall nec-
essarily be removed for preservation fron the perils insured against in this policy, but not elsewhere.
Thii is o non-ossessable policy and the holder is not sub ject to any contingent l iabil i ty or assessmen t .

This policy is made and accepted subject to the foregoing provisions and stipulations ond those hereinafter stated, which are hereby made a part of
[his policy, together with such other provisions, stipulations ond agreements as may be added hereto, as provided in this policy.

IN WITNESS WHEREOF, this Company has executed and at tested these presents this.

March ' . . 7 7

29th

dcy of_ ., at Philadelphia. Pa.

Secretary . // ' " ^/ j *~~ '~^ **- President

No addition to or al terat ion or waiver of any provisions of th is policy is e f f e c t i v e unless in writ ing and signed by on off icer of the Company. Assign
ment of this policy shall not be valid except with the w r i t t e n consent of this

See Copy of the By-Laws which ore printed on Third Paao of this Policy end made a oart hereof.



i . ltav«> . . . ~ , .

3, fully concealed or misrepresented <jnv ma-
4 terial fact or circumstance concerning this insurance or the
5 Subject thereof, or the interest of the insured therein, or in case
6 of any fraud or false swearing by the insured relating thereto.
7 Uninsurable This policy shall not cover accounts, bills,
8 "'. and currency, deeds, evidences of debt, money or
9 excepted property, securities; nor, unless specifically named

10 hereon in writing, bullion or manuscripts.
11 Perils not This Company shall not be liable for loss by

. 12 included. fire or other penis insured against in this
13 policy caused, directly or indirectly, by: (al
14 enemy attack by 'armed forces, including action taken by rhili-
15 tary, naval or air forces in resisting an actual or an immediately
16 impending enemy attack; (b) invasion/ (c) insurrection,- (d)
17 rebellion,- (e^ revolution/ (h civil war/ (g) usurped power/ (h)
18 ordzr of any civil authority except acts of destruction at the time
19 of and for the purpose of preventing the spread of fire, provided
20 that such fire did not originate from any of the perils excluded
21 by this policy,- (i) neglect of the insured to use all reasonable
22 means to save and preserve the property at and after a loss, or
23 when the property is endangered by fire in neighboring prem-
24 ises.- ij> nor shall this Company be liable for loss by theft.
25 Other Insurance. Other insurance may be prohibited or the
26 amount of insurance may be limited by en-
27 dorsement attached hereto.
28 Conditions suspending or restricting insurance. Unless other-

,29 wise provided in writing added hereto this Company shall not
30 be liable for loss occurring
31 (a1 while the hazard is increased by any means within the con-
32 trol or knowledge of the insured/ or
33 I'D' while a described building, whether intended for occupancy
34 by owner or tenant, is vacant or unoccupied beyond a period of.
35 sixty consecutive days/ or
36 <d as a result of explosion or riot, unless fire ensue, and in
37 that event for loss by fire only.
38 Other perils Any other peril to be insured against or sub-
39 or subjects. ject of insurance to be covered in this policy
40 • shall be by endorsement in writing hereon or
41 added hereto.
42 Added provisions. The extent of the application of insurance
43 under this policy and of the contribution to
44 be made by this Company in case of loss, and any other pro-
45 vision or agreement no; inconsistent with the provisions of this
46 policy, may be provided for in writ ing added hereto, but no pro-
47 vision may be waived except Such as by the terms of this policy
48 is subject to change.
49 Waiver No permission affect ing this insurance shrill
50 provisions. . exist, or waiver of any provision be valid,
51 unless granted herein or expressed in writing
52 added hereto. No provision, stipulation or for fe i ture shall be
53 held to be waived by any requirement or proceeding on the part-
54 of this Company relating to appraisal or to any examination
55 provided for herein.
56 Cancellation . This policy shall be cancelled Jt any time
57 of policy. at the request of the insured, in which case
58 this Company shall, upon demand and Sur-
59 render of this policy, .refund the excess of pjid premium above
60 the customary short rates for the expired time. This pol-
61 icy may be cancelled at any time by this Company by giving
62 to. the insured a f ive da/V- written notice of cancelld'.ion with
63 or without tender of the excess of paid premium above the pro
64' rata premium for the expired time, which excess, if not ten-
65 dered, shall be refunded on demand. Notice of cancellation shall
66 state that said excess' premium (if not tendercdi will be re-
67 funded on demand.
68 Mortgagee If loss hereunder is made payable, in whole
69 interests and or in part, to a designated mortgagee not
70 obligations. named herein as the insured, such interest in
71 this policy may be cancelled by giving to such
72 mortgagee d ten days' written notice of can-
73 cellation.
74 If the insured fails to render proof of loss such mortgagee, upon
75 nonce, shall render proof of loss in the form herein specified
76 withm sixtv t60i days thereaf te r and shjll be subject to the pro-
77 visions hereof relating to appraisal and time of payment and of
78 bringing Vuit. If this Conpjny shall claim that no lubility ex-
79 isted as to the mortgagor or owner, it shall, to the extent of pay-
80 ment of loss to the mortgagee, be subrogated to all the mort-
81 gagee s rights of recovery, but without impairing mortgagee s
82 right to sue/ or it may pay off the mortgage debt and require
83 an assignment thereof and of the mortgage. Olher provisions

03 oe added nereto by agreement in writing.
86 Pro rata liability. This Company shall not be liable for a greater

-87 proportion of any loss than the amount
88 hereby insured shall bear to the whole insurance covering the
89 property against the peril involved, whether collectible or not.
90 Requirements in The insured shall give immediate written
91 case loss occun. notice to this Company of any loss, protect
92 the property from further damage, forthwith
93 separate the damaged and undamaged personal property, put
94 it in the best possible order, furnish a complete inventory of
95 the destroyed, damaged and undamaged property, showing in
96 detail quantities, costs, actual cash value and amount of loss
97 claimed; and within sixty days after the loss, unless such time
98 is extended in writing by this Company, the insured shall render
99 to this Company a proof of loss, signed and sworn to by the

100 insured, stating the knowledge and belief of the insured as to
101 the following: the time and origin of the loss, the interest of the
102 insured and of all others in the property, the actual ca-;h value of
103 each item thereof and the amount of loss thereto, all encum-
104 brances thereon, all other contracts of insurance, whether valid
105 or not, covering any of said property, any changes in the title,
106 use, occupation, location, possession or exposures of said prop-
107 erty since the issuing of this policy, by whom and for what
108 purpose any building herein described and the several parts
109 thereof were occupied at the time of loss and whether or not it
110 then stood on leased ground, and shall furnish a copy of all the
111 descriptions and schedules in all policies and, if required, verified
112 plans and specifications of any building, fixtures or machinery
113 destroyed or damaged. The insured, as often as may be reason-
114 ably required, shall exhibit to any person designated by this
115 Company all that remains of any property herein described, and
116 submit to examinations under oath by any person named by this
117 Company, and subscribe the same/ and, as often as may be
118 reasonably required, shall produce for examination all books of
119 account, bills, invoices and other vouchers, or certified copies
120 thereof if originals be lost, at such reasonable time and place as
121 may be designated by this Company or its representative, and
122 shall permit extracts and copies thereof to be nude.
123 Appraisal. In case the insured and this Company shall
124 fail to agree as to the actual cash value or
125 the amount of loss, then, on the written demand of either, each
126 shall select a competent and disinterested appraiser and notify
127 the other of the appraiser selected within twenty days of such
128 demand. Ihe appraisers shall f i rst select a competent and dis-
129 interested umpire, and failing lor f i f t een doys to agree upon
130 such umpire, then, on request of the insured or thi; Company,
131 such umpire shall be selected by a judge of a court of record in
132 the i s t d t e in which the property covered is located. The ap-
133 praisers shall then appraise the loss, stat ing separately actual

.134 cashj value and loss to each item, and, fai l ing to agree, shall
135 Submit their di f ferences, only, to the umpire. An award in writ-
136 ing, 'so itemized, of any two when filed with this Company shall
137 determine the amount of actual cash v.ilue and loss. Each
133 appraiser shall be paid by the party select ing him and the ex-
139 penses of appraisal and umpire shall be paid by the parties
140 equally.
141 Company1! It shall be optional with this Company to
142 options. take all, or any part, of the property at the
143 . agreed or appraised value, and also to re-
144 pair, rebuild or replace the property destroyed or damaged with
145 other of like kind and quality within a reasonable time, on giv-
146 ing notice of its intention so to do within thirty days af ter the
147 receipt of the proof of loss herein required.
148 Abandonment. There can be no abandonment to this Com-
149 pany of any property.
150 When loss The amount of loss for which this Company
151 payable. may be liable shall be payable sixty days
152 af ter proof of loss, as herein provided, is
153 received by this Company and ascertainment cl the loss is made
154'ei ther by agreement between the insured and this Company ex-
155 pressed in writing or by the filing with this Company of an
156 award as herein provided.
157 Suit. No suit or action on this policy for the recov-
158 ery of any claim shall be sustainable in any
159 court of law or equity unless all the requirements of this policy
160 shall have been complied with, and unless commenced within
161 twelve months next alter inception of the loss.
162 Subrogation. This Company may require from the insured
163 an assignment of all right of recovery against
164 any parly for loss to the extent that payment therefor is made
165 by this Company.



; ROEHRS & COMPANY, INC.
V "

«_7n 4 u r a n

1O17 JOHN F. KENNEDY BOULEVARD. PHILADELPHIA. PA 19IO3
/

215-563-4323

r
Delaware and Hudson Railway Company
40-44 Beaver Street
Albany, New York 12207

579063

DATE:

L
May 15, 1979

RAILROAD COMPREHENSIVE LIABILITY . '
(Third Party Bodily Injury and Property Damage, Excluding
Property in the Assuredrs Care, Custody and Control, Including
Federal Employers Liability Act)
$10,000,000 Excess $2,250,000
Effective 12:01 A.M., May 1, 1979-1980
Placed with American Home Assurance Company and other underwriters
(DOCUMENTS WILL FOLLOW) '

ANNUAL MINIMUM AND DEPOSIT PREMIUM 0 .
Adjustable @ $2068 per $1,000 Revenues

0 0 0 0 $203,000000



:ROEHRS & COMPANY, INC.

1017 JOHN F. KENNEDY BOULEVARD. PHILADELPHIA. PA I9IO3

215-503-4328

r
Delaware and Hudson Railway Company
40-44 Beaver Street
Albany, New York 12207 • _

May 15, 1979
L

RAILROAD COMPREHENSIVE LIABILITY .
(Third Party Bodily Injury and Property Damage, Excluding
Property in the Assured1s Care, Custody .and Control/ Including
Federal Employers Liability Act)
$10/000,000 Excess $12,250/000
Effective 12:0.1. A.M., May 1, 1979-1980
Placed with London Underwriters, Lexington..Insurance. Company
arid other underwriters
(DOCUMENTS WILL" FOLLOW)

FIAT. ANNUAL .PREMIUM ...'.....•..... $77,000.00



RQEHRS & COMPANY, INC* '.ranee

* '81' JOHN F. KENNEDY BOULEVARD. PHILADELPHIA. PA 19IO3

215-383-4325

I ' .<• *":-;•• .p ••' •»,<

Delaware and Hudson Railway Company *' v"v'*
40-44 Beaver Street
Albany, New YorX 12207 ' ^ATf.DATE: May 15, ̂ 979

L

RAILROAD COMPREHENSIVE LIABILITY
(Third Party Bodily Injury and Property Damage, Excluding
Property in the Assured:s Care, Custody and Control, Including
Federal Employers Liability Act)
$2,000,000 Excess $250,000
Effective 12:01 A.M. May 1, 1979-1980
Placed 100% with The Mutual Fire, Marine and Inland Insurance Co,

(DOCUMENT WILL FOLLOW)

ANNUAL MINIMUM AND DEPOSIT PREMIUM „' . . o . .. . $246,000000
Adjustable @ $3.25 per $1,000 Revenues



ROEFIRS & COMPANY,-INC. • n A u r a it c e

1617 JOHN F. K E N N E D Y D O U L E V A R D . P H I L A D E L P H I A . PA 19IO3

213-363-4323

r
Delaware and Hudson Railway Company
40-44 Beaver Street
Albany, New York 12207

579002:

DATE:

L
May 25, 1979

RAILROAD COMPREHENSIVE LIABILITY
(Third Party Bodily' Injury and Property Damage, Excluding
Property in the Assured7s Care, Custody and Control, Including
Federal Employers Liability Act)
$15,000,000 Excess $22,250,000
Effective 12:01. A0M.7 May 1, 1979-1980
Placed with London underwriters, Lexington Insurance Company
and other underwriters

FLAT ANNUAL PREMIUM , „ 0 . . o „ . ;. ........ $64,000000



APPENDIX F

Original Cost of Alco Diesel Electric Locomotives
Described in Appendix A

< Purchase Price
iornell, New York

Cost per Unit

$ 35,000.00

Cost of all three Units

$ 105,000.00

<*<.«rhaul and Remanu-
Cost $348,120.00 $1,044.360.00

$383,120.00 $1,149.360.00



APPENDIX B

CERTIFICATE OF JOINT INSPECTION

(AT COMMENCEMENT OF LEASE)

The undersigned, each for himself, hereby certifies that

he is a duly authorized representative of Genesee and Wyoming

Railroad Company ("GWRR") or Delaware and Hudson Railway Company

("D§H"), respectively, and that he has been duly authorized to

execute this Certificate on behalf of GWRR or D§H, as the case

may be, pursuant to Section 6 of a certain Lease Agreement dated

as of November 1, 1979 between GWRR and D§H (the "Lease).

The undersigned, each for himself, GWRR or D§H, further

certifies as follows:

1. The below described Locomotives under lease to D§H

have on this date been inspected prior to their delivery under

the Lease.

Serial Locomotive
Number Road Number

84554 461

84547 . 462

84550 463
\

2. The Locomotives.set forth above have been delivered

to Delaware and Hudson pursuant to Section 6 of the Lease.

The D§H hereby represents and confirms to GWRR that

the above described Locomotives conform to the Specifications

which are attached to the Lease as Appendix A and the Locomotives



conform to any applicable laws, rules and regulations, including

AAR requirements.

DELAWARE AND HUDSON RAILWAY COMPANY

By:

D-ated: GENESEE AND WYOMING RAILROAD COMPANY

/ Af- By:
7 TV/


