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Mrs. Lee INTERSTATE COMMERCE COMMISSION

Office of Recording T Weskneron, B, ©
Room 2303

Interstate Commerce Commission

12th Street and Constitution Avenue, N.W.

Washington, DC 20423

Dear Mrs. Lee

I enclose herewith five (5) duplicate sets of
fully executed Agreement to Lease Railroad Equipment
dated March 26, 1981, between:

The Buncher Company (Lessor)
5600 Forward Avenue
Pittsburgh, PA 15217

and,

Central Vermont Railway (Lessee)
St. Albans, VT 05478

Will you kindly arrange for the recording of
this Lease Agreement pursuant to the provisions of
Section 11303 of the I.C.C. Act; 49; U.S.C. 11303.
Enclosed is a check in the amount of $50 payable
to the Interstate Commerce Commission to cover the
recording fee. '

I trust you will find everything in order;
however, if any additional information is required,
please advise.

Please return to me four (4) sets of the

Agreement bearing evidence of I.C.C. recording and
number.



‘ -the
Mrs. Lee

March 26, 1981 nCher
Page 2 company

Thanking you for your assistance in this matter,
I am :

Very truly yours.

Enclosures
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STATE COMMERCE COMMISSION ’
AGREEMENT TO LEASE RAILROAD EQUIPMENT

THIS NET LEASE AGREEMENT, made and entered into this

26th day of March _. | , 1981 bv'and between
THE BUNCHER COMPANY, a Pennsylvanla corporatlon (herein-
after referred to as "Lessor") and the CENTRAL VERMONT
'RAILWAY, a Vermont corporation (herelnafter referred to asf

"Lessee").

. WITNESSETH

In consideration of the covenants and agreements
herein contained, the parties hereto covenant and agree
as follows:

1. Lease of Cars: Lessor'agrees to lease to Lessee

and Lessee agrees_to and does hereby lease from Lessor
‘twenty—eightg(28) 70-ton capacity 50'6" 51ng1e sheathed

Box Cars as set forth in Exhibit A attached hereto and
by;this reference made a part »hereof.(hereinafterccalled
'"Cars") This Lease shall become effective as to any

Car 1mmed1ate1y upon 1ts dellvery to and acceptance by Lessee

pursuant to Paragraph 3.

2.  Delivery of'Cars: Lessor shall deliver the Cars

. as promptly»as is reasonably possible tolhessee'at delivery
point, as'specified in_Exhihit A,v:Except.as otherwise
provided in Exhibit A, after such delivery Lessee shall,be‘

liable for and shall pay all costs, charges, and expenses

- of any kind whatsoever on account of or relating to switching,

demurrage, detention,.storage,»transpOrtation, or moving of
the Cars including specifically, but not exclusively, freight.
and switch charges for movement at anv tlme and from time to
time to and from repair shops, storage, or termlnal fa0111t1es,

provided, however, if any Car shall bejdellvered without all



repairs having been made as requiréd by Lessee pursuant
to Paragraph 3, Lessor shall pay'all transportation costs

to and from a repair facility.

hereunder shall be in satisfactory ¢ondition for movement
in the normal interchange of rail traffic and shall other-
wisé comply with the description and'spécifications'outiined
in Exhibit A; however, Lessee éhali'be.ﬁolely responsible

: for detérmihing that_CarS'are in pfoper coﬁdition fof

"~ loading and shipmenﬁ; ’Within ten’(iO) days aftér:Lessor
.gives'Lessee notice that all twenty—eight (28) Cafs Aréf
ready for delivery, Lesseé'may have its authorized repre-
séntativé iﬁspect such Cars.at Leséor‘g.shop at_LYnchburg,'

" Virginia, and accept or.reject'them és to conditioh.. Carél

© 80 inspected and>acceptediand any Cars whi¢h1Lesseebddes

not elect to inspect shall upon delivery theréof'to Lessee
aé above provided berdeemed to be'acéepted and subject to
this Lease énd ﬁo meet all requirements of this Lease. At
Lessor's request*Lessee shall aeliver to‘Leésor ah_executed
‘Certificate of Acceptancejwith reépect £o a11 acceptéd Cérs.
Any Car not_accepted.and delivered bj Méy 30, 1981, shall be

automatically excluded from this lease.

- 4. Use and Possession: Throughout the continuance

of this Lease so long as Lessee is not in default here-
under,'Leésee shall be eﬁfitled to possession of eéch'Car

. from the date the Léase.becomes effeétive aé'to suéh Car

- and shail usé{éuch Ccar on iﬁs own property or on lines of
other railroads in the usual interchange of traffic or
course of business:; provided,-hoﬁéver,‘that Lessee agreeéf
that the Cars shall at all times be used (i) in chformityb
with AAR Interchange Rules; (ii) in compliance with the |

terms and provisions of this Lease; (iii) in a careful and .



prudent manner, solely in the use, service and manner for

which they were designed.

5. Term of the Lease: This Lease shall be effectiveA

as to any Car on the date of delivery by Lessor of such

Car provided in Paragraph 2 hereof. The initial term of
this Lease (hereinafter called the "InitialITerm") shall

be fof a period of twelve (12) years commencing on the
Average Date of Delivery of all Cars delivered and accepted
hefeunder, and shall terminate on the last day of the month,
(hereinafter célled *Initial Term Termination Day"), pre-
ceding the twelfth anniversary of the Average Date‘of. 
Delivery unless Lessee exercises its right and opéiéh to
extend the term of this Lease as hereinafter prdvided'in
this Paragraph 5.

Unless an Event of Default uﬁder Paragraph 15 hereof
shall have occurred and be continuing; Leésee shall.have
the right and option, by written notice given to Lessor.
not less than one hundred eighty (180) days-prior to the
Initial Term Termination Day, to extend.the term of this
Lease for an additional five (5)-year period comﬁencing on
the day following the Initial f;rm Termination Day and

ending on the fifth anniversary of the Initial Term

Termination Day.

6. Rental: During the Initial Term of this Lease
the Lessee shall pay to Lessor for each Car commencing on
the date of‘delivery thereof the monthly rental of thrée
hundred dollars ($300). Rental‘payments shall be paid
monthly in advance on or before the first day of eacﬁ month
for which such rental is due, except that the first month's

payment shall, in addition, include rental covering any



‘prior period of iess thah one month.at the daily.raté of
nine dollars and eighty-six cents ($9.86) per Car. |

In the evenﬁ Lessee éxerCises its righ£ and optionv
'to.extend the term 6f.this.Lease asvprovided iﬁ Paragréph 5
hereof, the rental for each of_the Cars then'subject'to this'“y
Lease‘shalL during suchbextended period;be ah amouht deter;v
mined on the basis of and equal to Fair.Mafket Rental Value

for such or like Cars at the time said option is exercised.

7. Title: Lessee shall not by reason of this Lease
or any action taken hereunder have any right or title in

the Cars except the rights herein expressly gfanted as Lessee.

8. Repairs--Maintenance: Lessee shall perform or

cause £o be performed and shall pay all costs and_expensés
of all repairfmaintenance without any abatemeht in reht'or.
_other loss, cost, or expense.  Any parté, replacements,.or_u'
additions made to.any Car shall be acceésions td such Car

~and title thereto shall immediately vest in LesSor."

9.  Taxes: Excépt for conditions or e&ents that
occurred prior to the date the cars became subject to this :
Lease, Lessee shall be liable at éll times for>and>shall payl;
orfreimburse Lessor for payment of all Federal;‘Stéte, or
other_governﬁental charges or taxes assessed orAleVied against 
the Cars, including but not limited‘to_(i) a1l}Federa1, Stafei
. or other governmental propeffy faxeé aSsessed-orAleVied: -
‘agéiﬁst the Cars; (ii) all Federal, State, or 1ocal.salesk
or use taxes imposed upon or in'connectibn Wiﬁh the Cars, 
bthis'Leése or the acquisition, 6r'use bf the cars for or under -
this Lease; (iii) allbtéxes, duties, or impoéfs assessed or
:1evied on the Cars or tﬁis Lease by ajforeign counﬁfy and/of _
any govérhmental subdivision thereof'and‘(iv)'ali £axes or |
‘governmental charges éssessed or levied_upon,its interest as
Leésee of Cars. Lessee haé'no obligation fbr payment of any

income taxes imposed on Lessor or its assignee's income.



lO.b Liens: Lessee shall keeb the Cars freevfrom any :
and all ehcumbrances or liens in favor.bf anyoné claimingﬂ:
by, through, or under Lessee which may be a éloud upon oOr
otherwise affect title, including, but not limiﬁed to liens
or encumbrances which arise out of any suit involving Lessee,_ 
or:gny act or omiséion of Lessee or Lessee's failure to
comply with the prdvisions of this Lease, and'Lessee sﬁall
promptly dischargébany suéh 1iens, encumbfance, or legal

process.

11. Indemnities: Except for'conditions or events that

6qcurred priQr to the date the Cars became sﬁbject to this
Leéée,'Léssee agrees £o ihdemnify, defend, pfotect, and hold.
harmless Lessor and its successors and.assigns from and

" against (af'ény and all loss or damage of or to the_Cars; and
(b) any and all 1oéses, expenses, damages, injuries, liabilities,A
claims, and demands whatsoever, regaraless 6f the causé | J
thereof, and.expenses'in connectioﬁ'thefewith, including?_"
»bu£>not limited'to; feasonable counsel‘feesrand expenses,

- patent 1iabi1ities} penalties and interest} arising in any

way out of or as the'result of fhe entering ihto‘or the |
performance of this LeaSe, the ownership of any Car, the
t?anSportatibn, leasing, use, operatioh, condition, puichasé;
..rehabilitating, aelivery, rejection, or Storage of any.Car

or any accident in cqnnection with the fransportation;

" leasing, operating,.use,‘condition, possession, or storage

6f ahy Car resulting in damage fo property or injury or |
death to any person, oOr arising by_reason.brvas‘a.result of
aﬁy act or»omission of the Léssee; ‘The indgmnities_ariéihg
‘hereunder shall continue iﬁ fuil.force and effect‘notwith—n
standing the full.payment of all obligations under this

L.ease or the termination of this Lease.

.12., Markiﬁg:' Lessor shall cause each and all Cars

to be distinctly, permanently, and conspicuously marked by



stenciling or by a metal plate affixed thereto, with the
vfolloWing 1egénd in letfers not less than one inch_in‘
height: |
: "THE BUNCHER COMPANY
PITTSBURGH , PENNSYLVANIA .-

OWNER-LESSOR"
Lessee shall cause each ana all Cars to maintain such
mérkiﬁgs at all times and.any additional markings designafed
by the Léssor aé from time to time maylbe.required by 1aw:
in ordef to protect the title of the Lessof and its rightsi
under this Lease and keep the Cafs frée from anyjmafking'
or labeling which might be‘interpreted as a Claim'of owﬁer-
_ ship tﬁereof_by Lesseelérﬂany other party othef_than  |
_Lessor;' LeSseé.will nbt'change or pefmit té be changed,
thé reporting marks and numbers on any of the Cars without
the‘wfitten consent of the Lessor, provided, howévef, thaE
"Lesseevmay paint or mark said Cars with its.own'namé,
insignia, or other markings cﬁstomarily appliéd to its owﬁ
Cafs so long és_the‘same cannof be interpretea as a c1&im

. of ownership thereof‘by'Lessee.

13. Loss, Theft,“or‘Destructidnlbf'Cars: In the
eyent any Car is lost,,stoleh,'déstroyed, or damaéed beyond .
‘ econémic repair; Lessee shall promptly-advise Lessor, in
writing, of such occurrencepi Léssee éhall, within.sixty
" (60) days after demanded by Leséof, promptly méke. |
paYment to Lessor in the same amount as is pfescribed
in the AAR Interchange Rules‘for the loss of:such
Car.: This Leasebshall contihue in full force and
effect with féspect_to any Casualty Car ifreSpective
of the cause, place of ex£eht of any casualty occur—-<
vrenpe, the risk of which‘shali be borne by Lessee, proVided

howevér, that this Lease shall terminate and rental shall



abate with respect_to e Casualty Car on the date Lessee

. gives the notice required above. Thereafter Lessee shall
heve no furtner liability to Lessor hefeundef with respect‘
thereto excepfing accrued rent and 1iabili£ies arising or

existing under Paragraphs 9, 10, and 11 hereof.

14, Return of Cars: Upon expiration or termination

:cf this Lease,,Lessee shall surrender possession of all
.Cars (except those settledvcr tc be'settled'for'pursuan£ 
’ fo Paragraph l3),by delivering same to a‘storage frack

on Lessee;s line jointly agreed upon by Lessee and Lessor
and permit the Lessor to store such Cars on such.tracks
for a period-not‘to exceed three(ﬁ) months and transport
the same at any'time within such three (3)—month-period,v
to any connecting carrier fof,shipﬁent‘as may be_difected_
by Lessor, the movement and stofage of Cars tc be'at‘the'
expense and risk of'LesseeQ The assembling, storage,
movement; and delivery of the Cafs are cf the essence of
this Lease, and upon application to any court of eqnity'
having-jurisdiction in the premises, the Leescr shell_be
entitled to a decfee against the Lessee requiring-specific
covenants of the Lessee so to move,‘deliver, score, and
transport the Cars.}

Each and all Cers'surrenderea shell be in the same
good ordef and repair as'when delivered to Lessee, Wear
from ordinary use and passage éf time_excepted, end shell
be free from all.accumniaticns or denOSits_from commodities
; transported in the Cers while -in service of Leseee.' Cars'
" shall be suitable for movement in'interchanée service and

in full compliance with AAR Interchange Rules.

15. ~Default: If Lessee shall fail to make any payment .
required hereunder within twenty (20) days after same shall

have become due'or.shall default or fail fcr<ecperiod‘of



thirty (30) days in the due observance or performance of

any covenant, condltlon, or agreement required to be observed
or performed_on'lts part hereunder, or any proceedings shall
be commenced by or against the Lessee for any relief which
includes, or might result in, any modification of the obli-»
gations of the Lessee hereunder under any bankruptcy or
insolvency law or laws relatlng to the relief of debtors,
readjustments, or indebtedness, reorganlzations, arrangements,
compositions, or extensions (other.than a'law-which_does not, 
permit'any readjustments of thevobligationslof the,Lessee
hereunder) , and,”unless_such proceedings shall have been
dismissed, nulified, stayed,‘or otherwise rendered_ineffective
(but then only so-longdas such stay shall continue in force
‘or such ineffectiVeness shall continue), all the obligations -
of the Lessee under this Leasevshall not have been duly |
assuﬁeddin writing, pursuant to a court order or decree,

by a trustee or trustees or receiverjortreceivers appointed
for the Lessee-or'for the property of the Lessee in connec—he
tion with any such'proceedings in such manner that such. |
obllgatlons shall have the same status as obllgatlons incurred
by such trustee or trustees or recelver.or receivers, within d
thlrty (30) days ‘after such app01ntment, if any, or_31xty

(60) days after such proceedings shali.have been commenced,
whichever shall be earlier; or a petition for reorganization
under Chapter 11 of the Bankruptcy Reform Act of 1978, as

now constituted or as hereafter amended, shall be filed'by
or.against’the Lessee and,_unless such petition shali have
been dismissed, nulified, staYed-or.otherwise rendered ineffec-
tive (but then only so long as such stay shall cantinue in
"force or such ineffectiveness shall continue), all‘the_obli—v

: gations of the Lessee under this Lease shalldnot have’been i
duly assumed in.Writing, pursuant to a court order or decree,

by such trustee or trustees appointed in such proceedings in



such manner that suqh obligatibns shali have the séme

.status as obligations‘incurréd by such trustee or'trﬁstees,
within thirty (30) days after such appointmént, if any, or
sixty (60) days after:suéh pefitiOn Shall.have“been'fiied,.
whichever Shali be.earlier, then and in any of said events

Lessor may at its election:

(a) ﬁerminate this Lease by Qritten hétice to such
.effect, énd retake the_Cars'ana'thereaffer recngf as
'liquidatéd damagés for loés of a bargain‘énd.not §5 5
penalty,.any and all damageé.suStained,by reason of Lééseé's
default in addition to_all_réntai ﬁnpaid as.of said'aaté;

or

(b) wifhout términating this_Leése repoéséss the Cars,
and may felet'the same Or any paftvthéreof to others upon
éuch rental and othér termé as it may see fit. The pro-
ceeds of any such relétfihg'shall first‘be applied to the
expenses (including reésonable attorneys' fees) of retaking
and reletfing of thelcérs and delivery tQ the'hew lessee
- and then:to the payment of rent_dué undef this LeaSe.'

: Lessee_shall pay any defiéiency remaining‘due“after'so
applying the proéeeds as the same shalliaccrue,l Lessor
-shall'not be obiigatéd’to accept ény'lessee offered bY'
'Léssee;.hpwéﬁer, accepténce'of.a lessee offeréd_by Lessée

shall not be unreasonably withheld,

,‘,Thé election‘by Leésor to rélet fhe Cars and the
acceptance of a new 1és§ée shall hot opefate td release
Lessee from iiability for anvexisting or future default.-
in any other cévenant orvpromise'herein contained. The
obligatioh to pay such deficiency or any sum or épms.dueA
and-unpéid or any damages’sufferea by'féason of Lessee's
defauit hereunder shall survive the termination of this"

Lease and the retaking of the Cars.

-9~



The remedies provided in this Paragreph 15 in faVor‘

vof Lessor shall not be deemedvexclosive but shalil, where‘v

" not by rulegof lam,inoonsistent with_each other} be cumu-
lative eﬁd may be availed of sihgiy, in combination, or
'allbtogether and in any order, and shall be in addition

to all other‘remedies in Lessords favor existing.at law or .
ih equity. The.Lessee hereby»waives any:mandatory require—.
'mentsiof law now or hereafter in effect whioh might-limit |
or‘mOdify any.of the remedies herein provided to the extent

that such waiver is permitted by law.

16. 'Shblease and Assighment: (a) Lessee shall have
no right'to assign or subleese or loan any of'the Cars
without.tﬁe prior_written coneent of Lessor; provided,‘
homever that_Leseee may‘assign or transfer its leaSehold
interest.to any solvent corporation into or with'whioh Lessee
shall have become merged or consolidated or which shall have
acquired the prOperty ofvthe“Lessee -as “an entity'or |
substantially es an ehtity. 'Any such assignmeﬁt_or-transfer‘
shail‘besupondterms which'are:in.compiiance with all appli-
cabie Interchange'Rules,’tariffs, regulatione; and laws

and all terms and conditions of this Lease.

(b) All rlghts of Lessor hereonder may be a351gned
pledged mortgaged transferred or otherw1se dlsposed
of either in whole or ingpart without notice_to or .consent
of Lessee. This Lease and'Lessee's rights hereunder are
and shall be subject and subordlnate to.any chattel mortgage,
security agreement or equ1pment trust, or other securlty
instrument covering the CarS'heretofore or hereafter created
by Lessor provided.only that so long as Leesee is not in
default under thie Leese, Lessor marrants that Lesseebshall
be entitled_to the peaceful and quiet possession of the Care.
If Lessor‘shell give written notice:to Lessee Stating-the:'

identity and post office address of any assignee entitled to



réceive future rentais.aﬁd.any other Sﬁms payable by.LeSseé'
hereunder,vLessee shall ghereafter make such payments to the
designated assignee. Until it receiveé such writtenvnotice,;
Lessee shall have no obligation to make any payménts to any
assignee.

"_ The making of an assigﬁment or-sublease by Lessee_of
an assignment by Lessor shall not serve to relieve such
party of ény'iiability or undertakingtheréunder nor to
,impose any liabili£y or ﬁndertakihg hereunder upon ahy such

~assignee or sublessee except as otherwise provided herein. .

17. Opinion of Counsel: Upon’the'requést of Lessor

or its assignee, Lessee will deliver to Lessor an opinion
of counsel for Lessee, addressed to Lessor or its assignee
in form and substance satisfactory to counsel for Lessor

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

(a) Lessee is a corporation duly_orgahiied.and validiy
existing in good standing under the laws of the stéte of
its incorporation,~ahd'ha§'corporate pOWef and has taken
all corporate action necessary to enter into thisALease-and

carry out its obligations hereunder;

(b) this Lease has been duly executed on behalf of
Lessee and constitutes the legal, valid, and binding
'obligatiOn of Lessee, enforceable in éécordance with its

terms;

(c) the Cars which are then subject to the Lease are
" held by Lessee under and subject to the provisions of this
'Lease prior to any lien, charge, or encumbrance in favOr“

of anyone claiming by, through, or undef‘Leésee; and

(d) no governmental, administrative or judicial
‘authorization, permission, consent, or approval is necessary
on the part of Lessee in connection with this Lease or any

action contemplated on its part hereunder.

-11-



18, Notice: Any notice required or permitted to be
given pursuant to the terms: of thlS Lease shall be properly o
: given when made in wrltlng, deposited in the United States

mail, reglstered or certlfied, postage prepaid, addressed

to:
Lessor; o ' I "-Lessee:
THE BUNCHER COMPANY ~ General Manager ,
5600 Forward Avenue - = CENTRAL VERMONT RAILWAY, INC.
Pittsburgh, PA 15217 St. Albans, VT. 05478

or any suchiotheriaddress as either_party‘may for itself

from timeito time designate by notice in writing.

>‘19{',Warranty$"Lessor agrees tohassign to Lesseevsuch'
rights as_it‘may have under warranties, ifrany; whichsityf--
:may_have receiyed from'the.manufacturer of any Cars or;.:iﬂ
parts therefor andxshall_at'Lessee's expense:cooperate with
_ Lessee and take'such action.as may be reasonably requestedi
to enable Lessee tovenforce such rights. Lessor.makes'
; no warranty or representation of any kind either'express
or 1mp11ed as to any matter whatsoever, ‘including speci—"
-flcally but not. exclu51vely, merchantabillty, fitness for .
a partlcular purpose extending beyond the descrlptlon in
the applicable Exhlblt A, or the de51gn, workmanship, condi~_
tlon, or quality of the Cars or parts thereof which Cars
1p have been accepted by Lessee hereunder, and Lessor shall
have no llablllty hereunder for damages of.any‘kind, including'_
spec1f1ca11y but not: exclu51ve1y, spe01al indirect, inci—:
dental, or consequential damages on account of any matter'
.which mlght otherw1se constltute a breach of warranty or
_representation. LesseelrepresentS'that all of ‘the matters
set‘forth in Paragraphsnl7(a), (b), and (c) shall be
and are true and correct at-all'times that any Car is

'subject to this Lease.

20. Governing Law - Writing: The terms of this Lease

‘and all rights and obligations hereunder shall be governed

-12-



by the laws of the State of Pennsylvanla.A‘The terms of

‘this Lease and the rlghts and obllgatlons of the parties
hereto may not be changed or termlnated orally, but only
'by agreement in wrltlng 51gned by the party agalnst whom

enforcement of such change or termlnatlon is sought.

21, .Counterparts}. Thls Lease may be executed in any
numberfof'counterparts, each of Wthh so executed shall
' bevdeemed to'be an origlnal' and such-counterparts together y
;-shall constltute but one and the same contract ‘which may

‘be ev1denced by any such 31gned counterpart

22. - Severability - Waiver: If any ‘term or prov151on_',

of thlS Lease or the appllcatlon thereof to’ any persons or.l""
c1rcumstances shall to any extent be 1nvalld or-unenforceable}*h
the remainder of this Lease or the abplication_of such termv. |
or provision to persons or'circumstances other than those |
'ras to whlch 1t is invalid or unenforceable shall not be
affected thereby, and each prov151on of thls Lease shall be
valid and be enforced to the fullest extent permltted by law.
»Fallure of Lessor to exer01se any rights’ hereunder shall not
:vconstltute a waiver of any such right upon the contlnuatlon
or recurrence of the 51tuatlon or contlngency g1v1ng rise

to such r;ght.

23. Terminology:  In construing’any 1anguage contained :
in.this'LeaSe,'noireference shall be made and no Significance-
_given'to paragraph titles;lsuch titles being used only'for

"convenience of reference. Where the context so permlts, the

' ‘s1ngular shall 1nclude the plural and vice versa.

24, Past Due Payments: Any nonpayment of rentals

or'other_sums duefhereunder,:whether-during the period
" within which a default may be cured or for a longer period,

and whether or not deemed a default or violation of this

-13-



Lease; shall«resulthin;the obligation on the part.of the
Lessee t0>pay“also an amount equal'to fifteen (15) percent
per annum'(or if such rate may not lawfully be charged,'
then the hlghest rate which may lawfully be charged) of

' such overdue sum for the period of time from téen (10) days

after‘the_due date.untllvsuch overdue sum is paid.

~25. Definitions: For all purposes of this Lease

the follow1ng terms shall have the follow1ng meanlng

i(é) "lnterchange Rules" 4_all.codes, rules, inter-
pretations,hlaws or orders governing hire, use, condition,'
repair and all other matters pertalning to the 1nterchange
"of freight ‘traffic reasonably 1nterpreted as being appli—

~ cable to the Cars, adopted and in effect from time to time

"nby the Ass001at10n of American Railroads and any- other'

organization, association,_agency, or governmental authority;U

including the.Interstate Commerce CommiSsion and the

United States Department of Transportation, which may from.

time to time be respon51b1e for or have authority to

1mpose such codes, rules, interpretations, laws or orders.
(b) ﬁAverage Date of~Delivery“ - (unless the Average

Date of Dellvery may be such other date as shall be agreedhf

‘upon in writing by Lessor and Lessee) that date which 1s“__

determined by (1) multiplylng ‘the number of Cars dellvered

by Lessor on each day by the number of days elapsed between

 such day and the date of deliverv of the first car ‘under

the applicable Schedule, and (ii) addlng all of the products

'S0 obtalned and dividing that sum by the total number of

Cars’ dellvered under the applicable Schedule and - (111) adding

_ such quotient rounded out to the nearest whole number to

the date of delivery of the.first Car under the.applicable

Schedule. The date of which delivery of a Car shall be

deemed to have been made will be the day follow1ng the date‘

,the Car is delivered_to the Lessee at St. Albans;_Vermont.

-14-



(e) "Renalr Work" - all repalrs, maintenance,.modlflcatlons,r
addltlons, or - replacements requlred to keep and malntaln the .
~Cars -in good worklng order and repair 1n'accordance with
~and on the effective date of the requirements of all inter;
change Rules and preventive ﬁaintenancehnecessarY"to keep

and maintain the Cars in good working order and repair.

(d)'Casualty Cars" - Cars Wthh are 1ost, stolen,

destroyed, or damaged beyond economlc repalr.”

_(e)'hFairvMarket Rental Value" - an amount to be

agreed upon by Lessor and Lessee.

26."Benefit:b Except aS‘otheruise provided herein
the covenants, conditions, andhagreements contained in
this Lease shall blnd and inure to the beneflt of the partres
-and (to the extent permltted in Paragraph 16 hereof) |
their successors and ass;gnsx._Wlthoutvllmltlng the gen-
eraiity of_the'foregoing,_the'indemnities'of the Lessee‘
_contained in Paragraph'll'hereof shall appiy-to and inure
’_to the beneflt of any as51gnee of Lessor and 1f'such.‘
a551gnee is a trustee or secured party under an:indentureh
under wh1ch.ev1dence”of indebtedness has;been_issued in
.connection wrth_the'financingvof'the-cars, thenhalsoﬂto .

__the'benefit of any holder of_suchﬁeVidenceVOf'indeﬁtness{'

~15-



IN WITNESS WHEREOF Lessor and Lessee have duly executed

"thls Lease as of the day and year flrst above wrltten

(CorporatevSeal)'

ATTEST:

CENTRAL VERMONT RAILWAY, INC.
(Cdrﬁorate Seal)

ATTEST;

%%WW
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EXHIBIT A

To Agreement to Lease Railroad Equipment between THE
BUNCHER COMPANY (Lessor) and CENTRAL VERMONT RAILWAY,
INC., (Lessee) dated March 26 . , 1981.

Number of Cars:. 28

Description of Cars:

50' 6", 70-Ton Capacity, Single—Sheathed Box Cars with
-10' oO" Slldlng Doors (Slldewell Openlng Dev1ce)

Built Date: - May, 1978 '~ original Cost: $35,404.00
Builder: Evans Transp. Co. o . 3 -

Principal Dimensions: -

Inside Length: :50' 6" . Clear Dobr Opening

Inside Width: 9' 6" - : © Width: 10' O"
Inside Height: 11' O" " - Clear Door Opening
, : - “Height: 10' 4"
Length (over ' ' : "~ "Floor Height (fm. top of
strikers): . 55" 7" ' rail): 3' 8 1/16"
Truck Centers: 40' 10" _ Cubic Capacity (level
o : _ o full): 5,277 cu. ft. :
Gross Rail Load: ~ Truck capacity: 154,000 lbs.

220,000 1lbs.

General and Special Features:

Trucks: ' . 33' diameter wheels; 3 11/16" spring travel;
' 6 x 11" roller bearings; unit type brake
beams. Barber S$-2-C or ASF Rlde Control°
Integral Snubblng.
Brake System: ABDW-1012; body mounted (high friction com- .
. position brake shoes. AAR spec. #1218.

Floors: = . ‘1 3/4" deep nailable steel flooring. Floor

o support structure designed for. "heavy duty"
“use to withstand 1ift truck front axle load 
of 50,000 1bs. applled at any p01nt :

Lading Continuous ladlng band anchors at each door
Anchors: post; five individual lading anchors per
' ~ side post through first four side posts from
~door openings: (80 1nd1v1dual anchors) ..

S8ide Doors: Equlpped with (handwheel tvpe) slldewell
A ) opening dev1ces.

"SpeCIal‘Preparatlon'of'CarS'for Dellvery to Lessee-- (at'
Lessor's expense)

' Car- Exterior: . EXisting identification (logos, etc.) and
reporting marks and numbers to be removed
and Lessee's reporting marks and numbers




EXHIBIT A (continued)

and "logo" appliéd per instructions and/or
specifications furnished by Lessee. Upper
portion of Car side walls to be repainted
in a color closely matching existing color
(freight car blue).

Lessee's Reporting Marks and Numbers to be Applied:

Cv-600400 thru 600427 inclusive

Car Interior: Car interior to be thoroughly cleaned and

‘ washed down. Loose or peeling white epoxy
paint, if present, to be removed and floors
to be clean and free of any heavy rust or
foreign matter deposits.

Safety. All safety appliances to be inspected for
Appliances/ sound and proper securement, clearance, etc.,
boors/ in conformance with AAR reguirements., Doors

Appurtenances: and door operating devices to be in operable
. condition and lubricated. .

Initial F.0.T. D. T. & I Railroad, Greggs, Ohio.
Delivery

Delivery Point
for purposeé
of determining
the effective
date of this

Lease: St.'Albans,'Vermont




COMMONWEALTH OF PENNSYLVANIA )

} 8§
COUNTY OF ALLEGHENY )
On this 26th day of March , 1981, before me
personnally appeared Jack G. Buncher , to me

personally known, who being by me duly sworn, says that he is an
authorized officer of The Buncher Company, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

T e o Lo )
. s et 1 >

( - ' Notary Publi
P ~ RUTHCAROL H. NEFF, Kotary Public

‘ e . PITTSBURGH, ALLEGHENY COUNTY, PA,
S MY COMMISSION EXPIRES MAY 14, 1983

... (NOTARY | SEAL)

“mmMymcémmission expires: AMAY /ﬁi /753

STATE OF MICHIGAN )

COUNTY OF WAYNE )

On this 24th day of March , 1981, before me personally
appeared John H. Burdakin , to me personally known, who being
by me duly sworn, says that he:.is an authorized officer of
Central Vermont Railway, Inc., that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed” and sealed on behalf of
said corporation by authority of its Board of Directors and-:he
acknowledged that the execution of the foregoing lnstrument was
the free act and deed of said corporation.

C;/ ) Notary Publlc

N ,
Y "~/ My Commlseno'\ E'(Pl es March 14, 1988
(N6TARIAL SEAL)

- My COI’(lmlSS.LOIl explres




