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LLaw Department
February 25, 1980

Terminal Tower
‘CG Washingtes, @ & P. 0. Box 6419
Cleveland, Ohio 44101
Mrs. Agatha L. Mergenovich, Secretary tgyrﬁzsznos
Interstate Commerce Commission RECORDA‘TION "o 1 1 707
12th Street and Constitution Avenue, N. W. s Filed 1425
Washington, D. C. 20423

APR 221980-9 50 aM

INTERSTATE COMMERCE COMMISSION
Section 11303,

Dear Mrs. Mergenovich:

Pursuant to 49 U.S.C.

and the Commission's rules
and regulations thereunder as amended, I enclose for filing and recording

three fully executed counterparts of a certain Conditional Sale Lease Agree-
ment dated as of Februaryqs,

1980 between B.A. Leasing Corporation and The
Baltimore and Ohio Railroad Company.

Set out below are the names and addresses of the parties to the
transaction:

Lessor: - B.A. Leasing Corporation /
555 California Street
San Francisco, Calif.

Lessee:

The Baltimore and Ohio Railroad Compaﬁy
100 North Charles Street

Baltimore, Maryland 21201

The equipment covered by the enclosed document consists of the
following:

80 70-Ton 86' 6" Box Cars, AAR mechanical designation XP bear-
ing Lessee's Road Nos. 492000-492082, inclusive.

59 70-Ton Insulated Box Cars,

AAR mechanical designation RBL,
bearing Lessee's Road Nos. 475075-475134, inclusive.

The above equipment will be lettered "Baltimore and Ohio", "B&O"
11 .

"Chessie System" or in some other appropriate manner.

Also enclosed is the Lessee's check in the amount of $504repr&fent-

ing the required recordation fee. Upon recordation, please retugﬂ one’%oun—
terpart to the undersigned.

. N
S %
”1p4 : o
Very truly yours, o O O
Rl = =
Zo S 3
o ==
!aga P o=
@® o
R. F Ho warth o =
RFH/mw
Enclosures

/ The Chessie System railroads are the C&O, B&O, WM and affiliated lines. Chessie System, Inc.
is the parent for the railroads, Chessie Resources, Inc., Western Pocahontas Corp. and The Greenbrier



Intecstate Commeree Commisgion 4722780
Sashington, B.E, 20423

OFFICE OF THE SECRETARY

R.F.Hochwarth,Gen.Atty.
Chessie System

Terninal Tower
P.0O.Box 6419

Cleveland,Ohio 44101

Dear §jr:

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 4/22/80 at 9:50am

, and assigned re-
recordation number (s). 11707

' Sincerely yours,

5 o
Lo K P2 grerzh

P o f
Agatha IL.. Mergeriovich
Secretary

Enclosure (s)

o SE-30
B (7/79).
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CONDITIONAL SALE LEASE AGREEMENT T T

RmmmmN117O7

.................. Fileq 1 425

THIS CONDITIONAL SALE LEASE AGREEMENT ("Lease") é?agéi 980 -9 50 AM
INTERSTAT ]
as of February 25, 1980, is between B.A. LEASING CORPORATION, '~ VMMERCE Commssion

a Delaware Corporation, with its pr1n01pal office at 555
Callfornla Street, San Fran01sco, California ("Lessor") and THE
RALTTMORE AND OHIO RAILROAD COMPANY, a' -Maryland corporation,
with its principal office at Terminal Tower, Cleveland Ohio,

44113 ("Lessee").

Lessor agrees'to acquire and lease to Lessee and lessee agrees

to hire fram Lessor certain personal property (the "Units" and
individually a "Unit") described in the Schedule (the "Schedule")

attached hereto and made a part hereof, upon the terms and conditions

hereinafter set forth:

Section 1. Procurement, Delivery and Acceptance.

1.1 Leséee has leased the Units pursuant to a lease dated as of
January 1, 1965, between Lessee and First National City Bank, and a
lease datéE';;f;f February 1, 1965, bétween Lessee and Maryland National
Bank (txe "Original leases" and individually an "Original Lease").
Lessee has a right to purchase the Units pursuant to the "Original Lease"
("Purchase Right" from the "Vendor"). The Delivery Date of each Unit
shall be the expiration date of the Original Lease. All Delivery Dates
hereunder shall be on or before the Availability Date set forth in the
Schedule. On or before the Delivery Date, Lessee shall assign to

‘Lessor all the right, title and interest of the Lessee

in and to the applicable Purchase Right insofar



as it relates to such Unit in a manner satisfactory to Lessor.
Lessor agrees to accept the assignment and assume the obliga-
tions of the Lessee under thegPuréhase Right to purchase and
pay for such Unit, but no otﬁer dutieslor obligations of the
Lessee thereunder; provided, however, that Lessee shall remain
liable to the Vendor in respect of its duties and obligations
in accordance with the Purchase Right. Lessee represents and 
warrants in connection with the assignment of the Purchase
Right that (a) the Lessee has the right to assign the Purchase
Right as set forth herein, (b) the right, titleland interest
of the Lessee in the Purchase Right so assigned shall be free
from all claims, liens, security interests and encumbrances,
(c) Lessee will warrant and defend the assignment against h
lawful claims and demanés of'all‘persons, and (d) the Purchase
Right contains no conditions under which Vendor may reclaim
title to-any Unit after delivery, acceptance and péyment /
therefor: | A
1.2 The obligation of Lessor to pay for each Unit
is suQiect Eo the follpwing conditions: |
(a) Lessee shall have executed and

delivered to Lessor within ten (10) days of the

Delivery Date of the Unit an Acceptance Supplement

therefor in the form attached hereto ("Acceptance

Supplement") confirming that such Unit (i) has been



accepted by Lessee as of such Delivery Date and
(ii)‘has'beCOme subject to and ‘governed by all
the provisions of this Lease;
~ (b) There shéll exist, as of the
Delivery Date of the Unit, no Event of Default
or any condition, event or act, which with notice
or lapse of time or both, would become an Event
.of Default, which has not been remedied or waived.
If either of the foregoing conditions has ndt been met -
with respect to any Unit,»Lessee shall be deemed to have assumed
the obligation of Lessor to pay the purchase price in accordance
with the Purchase Right, and upon such payment, Lessor shall
assign, trénsfer and set over unto the Lessee all the right,
title and interest of Lessor in and to such Unit and the Pur-
chase Right insofar as it relates—to.such Unit.
1.3 On or priof to the first Delivery Date hereunder,
Lessee shall deliver to Lessor evidence satisfactory to Lessor
of its corporate authority to enter into and perform its obliga-
tions under this Lease.
1;4 IIn consideration. of the purchase of Units by
Lessor as provided ébove,'Lessee does hereby agreé that in the
event funds for the purchase of any Unit. are advanced by Lessér
‘priof to the Delivery Date, supplemental rent fof the Uhit

shall begin to accrue on each date any such funds are advanced




by Lessor. The amount of such supplemental rent Qhall be
equal to .050% of the amount of the funds so édvénced multiplied
by the number of calendar dayé.from and including the date of
such advance to, but not-inciuding, the Delivery Date. Such
supplemental rent shall be payable on the Delivery Date.
Lessee does hereby further agree that in the event
that it shall fail to lease any Unit purchased as above set
forth pursuant to this Lease, Lessee shall, upon demand of
Lessor purchase any such Unit from Lessor for the amount of
the purchase price paid by Lessor or for which Lessor has
incurred by Lessor in connection with said pﬁrChase of any
Unit plus rentals at the above rate from the date of the
suppiemental rental payment to'the dgte of purchase by

Lessee from Lessor.

Section 2. Term, Rent and Payment.

2.1 The term of this Lease as to each Unit shall
commence on the Delivery Date in respect thereof and continue
as specified in the Schedulg.

2.2 vThe rental for each Unit shéll be in the amount
seﬁ forth in.the Scheaule and shall be payablé at the times
set forth in the,Schedule.

2.3 Rent and all other sums due Lessor hereundef

shall be paid at the principal office of Lessor set forth above.
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2.4 This Lease is a net lease and Lessee shall not
be entitled to any abatement or reduction of rent or any
setoff against fent, whether arising by reason of any‘past;
‘present or future claims of éﬁy nature by Lessee against
Lessor or otherwise. Except as otherwise expressly_pfovided
herein, this Lease shall not terminate, nor shall the obligations
of Lessor or Lessee be otherwise affected by reason.of any
defect in, damage to, loss of possession or use or destruction
of ény of the Units however caused, by the attachment of
any lien, encumbrance, security interest or other right
or claim of any third party to any Unit, by any prohibition
or restriction of or interference with Lessee's use of the
Unit by any person or entity, or by the»insolvency of 6:
the commenéement by or against Lessee of any bankruptcy,
reorganization or similar proceeding, or for any other cause,
whether similér or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding;‘ it is the
intention of the parties that all rent:and other émdunts‘
payable by Lessee hereunder shall be payable in all events
in-the manner and at the times herein provided unless Lessee's
obligations in respect thereof have been terminated pursuant to

the express provisions of this Lease. -



Section 3. Warranties.

3.1 LESSEE ACKNOWLEDGES AND AGREES (a) THAT EACH
UNIT IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED
BY LESSEE, (b) THAT LESSEE Ié.SATISFIED THAT THE SAME IS
SUITAéLE FOR ITS PURPOSES, (c) THAT LESSOR IS NOT A MANUFACTURER
- THEREOF NOR A DEALER IN PROPERTY_OF SUCH KIND, and (d) THAT |
LESSOR HAS NOT MADE, AND DOES NOT HEREBY MAKE, ANY REPRESENTATION
OR WARRANTY OR COVENANT WITH RESPECT TO THE MERCHANTABILITY,
- CONDITION, QUALITY, DESCRIPTION, DURABILITY OR SUiTABILITY
OF ANY SUCH UNIT IN ANY RESPECT OR IN CONNECTION WITH OR
FOR THE PURPOSES AND USES OE LESSEE. Lessor hereby assigns
to Lessee, to the extent assignable, any warranties, covenants
and representations of the Vendor with respect to any Unit,
provided that any action taken by Lessee by reason thereof
shall be at ;he sole expense of Lessee and shall be consistent

with Lessee's obligations pursuant to Section 2 hereunder.

Secﬁion 4. Possession,_Usé and Maintenance.

4.1 Lessee shall not (a) use, opérate, maintain or
store any Unit improperly, carelessly or in.violation'of any
applicable iéw or regdlatibn'df'énylgovernmental authority,

(b) sublease any Unit or permitAthe usé_fhereof by.ahyone 6ther
than Lessee without the prior written consent of Lessor, which
consent shall not be unfeasonably withheld, (c) permit any

Unit to be removed from the location specified in the Schedule



without thé_prior written consent of Lessor, (d) affix of
" install any Unit to or in any other personal property or
to or on any real property.wgthouﬁ first obtaining and
delivering to Lessor such_waivers as may pe necessary

i_to assure Leséor;s ownership and right to remove such Unit
free from ahy lien, encumbrapce or right of distraint, or
any other claim which may be asserted by any third party,
or (e) sell; assign or transfer, or directly or indirectly
create or incur or suffer to be created or incurfed or to
exist any lien} claim, security interest or encumbrance

of any kind on any of its rights under this Lease or in
any Unit.

- 4.2 Lessee shall at its sole expense at all times
during the term of this Lease maintain thé Uniﬁs in good
operating order, repair, condition and appearance.

| 4.3 Lessee shall not alter any Unit or affix or

-

install anf écdessory, eqﬁipment or device on any Unit,.

'if such alteration or addition will impair the originally
intended function or use or reduce the value of any such
"Unit. Ail repairs, parts, supplies, aécessories, equipment
and devices furnished, affixed, or installed to or on any
Unit shall thereupon become the préperty of Lessor. If no

Event of Default has occurred and is continuing, Lessee may

remove at its expense any such accessories, equipment and




dgyices at the expiration of the term with reépect to such
Unit, provided that such removal will not impair the originally
ihtended function or use of such Unit.

4.4 Lessee will cause each Unit to be kept numbered
with the identifying number set forth in the Acceptance Supple-
ment applicable thereto, and will keep and maintain,'plainly,
distinctly, permanently and conspicously marked on each side
of each Unit, in letters not less than one inch in height, the
words "Ownership subject to é secﬁrity interest filed with the
Interstate Commerce Commission"or other appropriate words desig-
nated. by the Lessor, witﬁ appropriate changes thereof and addi-
tions thereto as from time to time may be required by law in
order to protect the Lessor's title to and property in such
Unit and the rights of Lessor under this Lease. Lessee Q;ll
not place any such Unit in operation or exercise any control
or dominion over the same untii such name and words shall
héve been so marked on both sides thereof and will repiace
proﬁptly'any such name and words which may be removed, defaced
or destroyed. Lessee will not chaﬁge the identifying number
of any Unit unless substituted- therefor shall have been filed~

“with Lessor and filed, recorded and deposited by Lessee in
~all public offices where this Lease shall have been filed,

recorded and deposited.

Any necessary changes in current marklngs on the Units

shall be made within a n%momﬂﬂe ammntcf'tme u:he daxmmnmﬁ
by the lessor.



< Except as p;dvidéa'inlthe immediately precédihé
paragraph, Lessee will not .allow the name of any person,
asspciation or corporagion to be placed on any Unit as a
designation that might be interpreted as a claim of owner-
ship; provided, however, thag'the>Unit3“may'be lettered with
the names or initials or othéf insignia customarily used by -

Lessee.

Section 5. Taxes.

5.1 All payments to be made by Lessee hereunder
"will be free of expense to Lessor with respect to the amount
of any local, state or federal taxes (other than_any federal,
state or city net income taxes or franchise taxes measured

by net.income‘based on such reCeipté, except any such tax
~which is in substitution for or feliéves Lessee from the pay-
ment of taxeé which it would 6thefwisé be obligated to péy

or reimburse és herein provided) or license fees, assessments,
charges, fines or penalties.(ail such expenses, taxes, license
fees, assessments, charges, fines and penalties, together with
any interest payable with respect thereto being héreinafter
called "Impositions") hereafter levied or imposed uponlor in
éonnection with or measured by this Lease or any sale, rental, .
use, payment, shipment, deliver& of trénsfer;of,tiflé under
the terms hereof, all of which.ImpSsitions Lessee assumes and
agrees to pay on demand in addition:to the'paymeﬁts to be

made by it providedAfor herein. Lessee will also pay promptly -

all Impositions which may be imposed upon any Unit or for



the use or.operation thereof or upon the earnings arising there-
from (except as provided above) or upon Lessor solely by reason
of its ownérship-thereof and:will‘keep at all times all and every
part of such Unit free and clear of all Impositions which might
in any way affect the title of Lessor or result in a lien upon
ahy such Unit; prbvided, however, that the Lessee shall be under
no obligation to pay any Impositions of any kind so long as it
is contesting in good faiih and by appropriate legal proceedings
such Impositions and the nonpayment thereof does not, in the
opinion of‘Lessor, adversely affect the title, property or rights
of Lessor hereunder. If ahy Impositions shall have been charged
or levied against Lessor directly and paid by Leésor, Lessee shall
reimburse Lessor on presentation of an invoice therefor.

5.2 In the event any reports with respect to
Impositions are required to be made, Lessee shall make such

reports in such manner as shall be satisféctory to Lessor.

Section 6. Risk of Loss; Waiver and Indemnity.

6.1 In the event that any Uniﬁ'shall be or become
Aworn out, lost, stolen, destroyed, or irreparably damaged,
from any-c5usé whatSeret; or tékén.or rgquisitionéd by
coﬁdemnation or otherwise. (any such occurrence being heréinafter .
called a "Casualty bccurfenée") during the term of this

Lease, Lessee shall promptly and fully notify Lessor with

respect thereto. On the rental payment date next succeeding

10




such notice Lessee‘shall pay to Lessor an amount equal toA
the rental payment or payments in respect of such Unit due and
payable on such date plus a ghm equal to the Casualty Value
(as defined in the Schedulefyﬁf such Unit as of the date of
such payment as set forth in the Schedule. Upon the making
of such payment by Lessee in‘respect of any Unit, the rental
for such Unit shall cease to accrue, the term of this Lease
as to such Unit shall terminate and (except in the case
of loss, theft or complete destruction) Lessor sha}l be
entitled to recover possession of such Unit. Provided that
Lessor has received the Casualfy Valué for any Unit, Lessee.
shall be entitled to the proceeds of any recovery in respect
of such Unit from insurance or otherwise to the extent that’
they do not exceéd the Casualty Value of such Unit, and any
excess shall be reiained by Lessor.

Except as hereinabove in this Section 6.1 provided,
Leéﬁee shaii not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Océurrence to any Unit from and after the Date of Delivery
-.with.respect fo sﬁch Unit.
6.2 :Lessee hereby waives and releases any claim
' now or he;eaftef existing against Lessor on account of, . and
| agrees to indemnify, reimburse and hold Lessor hérmless from,
any and all claims (including, but not limited to, claims

. relating to patent infringement and claims based upon strict

11



liability in tort), losses, liabilities, deﬁands, suits,

judgments or causes of action, and all legal proceedings,

and any‘costs or expenses in:connection therewith, including. .

attorneys' fees and expenses.which may result from or arise

in any manner out of the condition, use or operation of any

Unit during the term hereof, or which may be attributable

to any defect in any Unit, arising from the material or any
~article used therein or from the design, te§ting or use thereof,

or from any maintenance; service, repair, overhaul or testing

of any Unit regardless of when such defect shall be discovered,

whether or not such Unit is in the possession of Lessee and

no matter where it is located.

Section 7. Insurance.

The Lessee will, at all times while this Leaée is in effect, at
its own expense, cause to be carried and maintained types and amounts
"qf insurance that are satisfactory to the Lessor in respect of the
. Units at the time subject hereto and the use and operation thereof,
including, without limitatidn, property‘insurance and public liability :
insurance, in such amounts and for such risks and with such insurance
campanies as are consistent with pfudént industry practice, but in any
event at least -camparable toAinSurance coverage carried by the Lessee
in respect of similar equipment owned or leased by it}provided, however,
that in respect of property insurance, the Lessee may self-insure any
Unit to the extent that it self-insures similar equipment owned by it
and as is consistent»with prudent industry practice. The Lessee hereby

assigns and transfers to thelessor and the Vendor, as their interests
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néy appesr, all right, title, and interest in and to anv insurance proceeds
péid under any policy of insurance to thé extent such proceeds relate

to the Units or the use and operation thereof as aforeséid; provided .
however, if the lLessee fully camplies with all the provisions of this
Section 7 and of Section 6 hereof in respect of the risk insured against

as to which such .proceed are paid and, if there is no Event of Defaulﬁ
‘under Section 8 hereof, the Lessee shall be entitled téAretain all
smﬂlpnxxgds.

Section 8. Default.

8.1 If, during the term of this Lease, one or
moré of the following events (vaents of Default") shall occur:

(a) Default shall be made by Lessee
in the making of any payments to Lessor when due
hereunder and such default shall continue for a
period of ten days;

| (b) Any representation or warranty of
Lessee.contained herein or in any document furnished
to Lessor in connection herewith shall be untrue
or incorrect in any material respect when made;

(c) Default shall be made in the observance
or performance of any of the other coVenants,‘ |
conditions, agreements or warranties.made by Lessee
hereunder and such default shall continue for ten

days after written notice thereof to Lessee;

13



(d) A petition for reorganization under

Section 77 of the Bankrupicy.Act,'as now constituted
or as said Section 77 mé& heréaftér be amended, or
under any other provisibn of Title 11 of the United
States Code, -as now constituted or as hereafter
amended, shall be filed by or against the Lessee
and, unless such petition shall have been dismissed,
nullified, stayed or otherwise rendéred ineffective .
(but then only so lon§ as such stay shall continue
in force or such ineffectiveness shall continue),
all the obligations of the Lessee under this Lease
shall not have been énd shall nct:continue to héve
been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointeq
(whether or not subject to ratification) in such
proceedings in such manner that such obligations
shall have the‘séme status as obligatiéns ihcurred
by such tfustee or trustees, within 30 days aftef
such appointment, if any, or 60 days after such
pétitiop shail'have'been filed, whichever shall be
earliér} or by the truusfee~ih sﬁch proceEdingsiin
accofdance with'fhe.provisiohs of 11 U.S.C. §1168,
or any successor provision as the same may hereafter

be amended; or

14



(e) Any other proceedings shall be
'ébmmehced by or against the Lessee for any relief
.which ihciudes;’or mighqfresult in, any modifica-
tion of the obligations‘of the Lessee hereunder
under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustments
of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law whiéh
does not permit any readjustments of the obligations
of the Lessee hereunder), and, unless such proceed-
ings shall have beenAdismissed, nullified, stayed
or otherwise rendered ineffective (but then oniy
S0 long as such sﬁay shall continue in force or
such ineffectiveness shall continue), all the
obligations of the Lessee under this Leése shall
not have been and shall not continue to have been
duly assumed in wfitigg; pursuant to a court order
or deéfee; by aAtru§téé or trustees or reCeiver or
receivers_&ppointed (whether or not subject to
ratification) for the Lessee or for the pidperty of
the'Léssee in connection with any such prdceedings
in such manner that such obligations'shall-have the
same status as obligations incurred by such a trustee

or trustees or receiver or receivers, within 30 days

15



after such appointment, if any, or 60 days after
such proceedings shall have been commenced, which-
ever shall be earlier}

then, in any such caée, Lessor, at its option may:

- (aa)  proceed by appropriate court
action or actions either at law or in equity, to
enforce performance by Lessee of the applicable
covenants of this Lease or to recover damages for
the breach thereof;

(bb) by notice in writing to Lessee
terminate this Lease, whereupon all rights of Lessee
to the use of the Units shall absolutely cease
and terminate, but Lessee shall femain liable as
hereinafter provided; and thereupon Lessor may
by its agents enter upon the premises of Lessee
or other premises where any of the Units may be
.and take possessioh of éli or any of such Units.
Lessor may declare all of the indebtedneés with
respect to the Purchasé'Price of the Units, as
such Purchase Price is sef forth on the Acceptance
Supplements; Eogether with the interest thereon
then accrued and unpaid, if any, iﬁmédiafely due
and payable, without further demand, and thereafter
the aggregate of the unpaid balance of such indebted-

ness and interest shall bear interest from the date

16




of such declaration by Lessor at the rate per
annum specified in Section 12 hereof, to the
extent legally enforceaq1e.';Lesso: shall there-
upon.be entitled to recé?er judgment for the
entire unpaid balance of the indebtedness in
respect of the Purchase Price of the Units so
payable, with intefest as aforesaid. Lessee
shall promptly notify Lessor pf any Event of
Default or of any event which with the giving
of notice or the lapse of time could constitute
an Event of Default. Lessbr.shall have a right
this Lease plus any damages and expenses in addi-
tion thereto which the Lessor shall have sustained
by reason of the breach of any covenant, represen-
tation or warranty contained in this Lease other
than for the payment of rental; or |
(cc) waive any such Event of Default
‘and its consequences and rescind and annui any
declaration of defaultAby notice to the Lessee |
in writing to that effect, and'the;eupon the
respective rights of the parties shall be as they
»would have been if no such Eveﬁt of Default had
occurred and no declaration of defaﬁit had been

made. Notwithstanding the provisidns of this

17



paragraph, it is expressly understood and agreed
- by the Lessee that time is of the essence of fhis
Lease and that no such wﬁivgr,';escission or
annulment shall extend.£§ or affect any other or
subsequent default or impair any rights or remedies
consequent thereon. i
8.2 In the event of any action affiaw or suit
in equity'in relation to this Lease, Lessee in addition
to all other sums which Lessee may be required to pay, will,
if Lessor prevails in such action or suit, pay to Lessor
a reasonable sum for its attorneys' fees and all other costs
and expenses of such action or suit.
8.3 Lessor shall have any and all rights given to
a secured party by law, and may., but is not required to, sell
_ the Units in one or more sales. Lessor ﬁay purchase at such
sale. _Sales‘for.cash or on credit tQ a wholesaler, retailer
6: user ofAihe Units, or at pdblic or pfivate'auction, are
all commercially reasonable. If an Event of befault occurs,
Lessor méy require Lessee to return the Units as provided in
Section 9 hereof. | ‘
8.4 The remedieé’héreunaer provided ih favor of
Lessor shali not be deemed exclusive, but shall be cumulatiye,-
and shall‘be in addition to ail other femédies in-its favor

existing at law or in equity. Lessee hereby waives any manda-~

tory requirements of law, now or hereafter in effect, which

18



might limit or modify the remedies herein provided, to the

extent that such waiver is permitted by law.

"Section 9. Return of Units.

Upon expiration of the term of this‘Lease with
respect to any Unit, or if Lessor shall righfully demand
posessisn of any Unit pursuant to this Lease or otherwise,
Lessee, at its own cost and expense, shall forthwith deliver
poscsession of such Unit to Lessor upoin such storage tracks
of Lessee as Lessee may designate, or, in the absence of such
designation, as Lessor may select, and permit Lessor to store
such Unit on such tracks for a period not exceeding- three months
and transport thé same, at any time within such three-month
period to:any carrier for shipment, all as directed by Lessor;
the movement and storage of such Unit to be at the expense and
risk of Léssee. Each Unit returned to Lessor pursuant to this
seéﬁion shall (a) be in the same order, repair and condition as
when originally delivered to Lessee, ordinary wear and tear
excepted, ané (b) be presentable for interchange under the
standards of the Association of American Railroads or its
successor. ‘Durlng any such storage perlod Lessee will permit
Lessor or any person des1gnated by it,- 1ncludlng the authorized
representatlve or representatlves of any prospectlve purchaser
of such Unit, to inspect the same; provided, however, that

Lessee shall be liable, except in the case.of negligence of
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Lessee or of its employees or agents, for any injury to, or
death of, any person exercising, either on behalf of Lessor
or any prospective’puféhaserf%r Lessee, the rights of
inspection'granted under thi; sentence. The assembling,
de;ivery, storage and transporting of the Units as herein-
before provided are of.the essence of this Lease; and upon
application fo any court of equity having jUrisdiction in
the premises, Lessor shall be entitled to a decree against
Lessee requiring specific performance of the covenants of

Lessee so to assemble, deliver, store and transport the Units.

Section 10. Assignment.

All or any of the fight, title or interest of
Lessor in and to this Lease, and the rights, benefits and
advéntages of Lessor hereunder, including the rights to
receive payment of rental or any other payment hereunder,’
and title'tp the Units, may be assigned or transferred by
Lessor at any time. Any such assignment of tfansfer shall
bé subjéct and subordinate to the terms and provisions of
this ﬁzésé and the rights and interests of Leésee hereunder.
No assignment.qf this Lease or any right or obliga£ion here-
under whatsoever may be made by Lessee or any assignee of

Lessee without the prior written consent of Lessor.
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1
Section 11. Further Assurances.

lessee, at its own expense, will cause this Iease to
be filed and recorded with the Interstate Cammerce Camnission pursuant
to 49 U.S.C. Section 11303, and deposited with the Registrar General
of Canada (neﬁice of such deposit to be forthwith given in the
Canada Gazette) pursuant to Section 86 of the Railway Act of Canada.
Lessee in addition will from time to time do and perform any other act
and will execute, acknowledge, deliver, file, fegister, record (and
will refile,reregister, deposit and redeposit or rerecord whenever
required) any and all further instruments required by law or reasonably
requested by Lessor for the b;;;;ee_efﬁproper protectlon to Iessor's
satisfaction, of Lessor's respective interests in the Units, or for the

purpose of carrying out the intention of this Lease, and Lessee will

pramptly furnish to Lessor evidence of all such filing, registering,

~ depositing or recording.

Sectlon 12. Late Payments.

- Lessee shall pay to Lessor, on demand, 1nterest at

the rate of ten percent per annum on the amount of any payment.

not made when due hereunder from the date thereof until payment

is made.

- -

Section 13; Effect of Weiver.

No deiay or omission to exercise any right, power
or femedy accruing to Lessor upon any breach or default -
of Lessee hereunder shall impair any such right, power or

i
remedy nor shall it be construed to be a waiver of any such
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breach or default, or an acquiescence therein or of 6: in
any similar breach or default thereafter occurring, nor shall

any waiver of any single'bre%bh or default be deemed a waiver

‘of any other breach or default theretofore or thereafter

occurring}l Any waiver, permit, consent or approval of any
kind or character on the part of Lessor of any breach or
default under this Lease must be in writing specifically

set forth.

Section 14. Survival of Covenants. ' ' .

All covenants of Lessee under Section 1, 2, 4, 5,

6, 8, 9 and 12 shall survive. the expiration-or termination

of this Lease to the extent required for their full observance

and performance.

Section 15. Applicable Law; Effect and Modification of Lease.

15.1 This Lease shall be governed by, and construed

under the laws of the State of California; provided, however,

that the parties shall be entitled to all applicable rights

- conferred by the Interstate Commerce Act.

15.2 This Lease exclusively and completely states

the rights of Lessor and Lessee with respect to the leasing

of the Units and supersedes all prior agreements, oral or
written, with respect thereto. No variation or modification
of this Lease and no waiver of any of its provisions or

conditions shall be valid unless in writing.

22



Section 16. Financial Information.

Lessee shall keep its books and records in
accordance with generally accepted accounting'principlés

and practices consistently applied and shall deliver to

Lessor its annual audited financial statements and such

other unaudited financial statements as may be reasonably
requested by Lessor.

Section l?. Notices.

All demands, noticeé and other communications
héreunder shall be in writing and shall be deemed to have
been duly givenﬂwhen Personally delivered or Qhen deposited
in thé mail, first class postage prepaid, or delivered to

a telegraph office, charges prepaid, addressed as follows:

To Lessor:

B.A. Leasing Corporation

P. 0. Box 37070

San Francisco, CA 94137
Attention: Documents Supervisor

To Lessee:
The BRaltimore and Ohio Railroad Company

2 North Charles Street
Raltimore, Marvland 21201

or at such other address as may hereafter be furnished in writing

by either party to the other.

/
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*.'"8&ction 18. Commitment Fee

Prior to the first Delivery Date hereunder, Lessee
shall deliver to Lessor a commitment fee (the "Commitment Fee")
in the amount of $20,000. .P;9vided no Event of Default has
occurred and is continuing, d%en Lessor shall have purchased
Units, the aggregate purchase price of which is at least

$3,000,000, Lessor shall refund the Commitment Fee paid to

Lessee.

Section 19. Counterparts.

This Agreement may be executed in several counterparts, each

of which so execurea shall be deemed to be an original, and such counter—
parts together will constitute bﬁt one and the same con£ract, which
will be sufficiently evidenced by any such original counterpart.

Several counterparts of this Lease have been executed by the parties
hereto. One counterpart has been prominently marked "Lessor's Copy".
All other counterparts have been praminently marked "Not Lessor's Copy".
Only the counterpart marked "Lessor's Copy" shall evidence a monetary

obligation of the Lessee.

24




IN WITNESS WHEREOF, the parties hereto have executed

this Lease as of the day and year first above written.

(SEAL) ) | B.A. LEASING CORPORATION

est: : - '
| SISTANT EASU;%E |
By (:)??;234 (;714(4/z%21

ABS] %TANT VICE PRESIDENT &Aos ISTANT. VICE PRESIDE@

SEAL : . . :
( ) _The Baltimore ~and SE}Q’Rallroad Company

Attest: ‘ - . . .
By % AN
/ s )

By

25
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- ASTATE OF MWJ\‘O{\(

COUNTY OF Nea.) ol K

Ss.:

On thls )< day of E&blvavq ; 1980, before me :
personally appearedMQAeieme\Ueme( ‘and \oha H~CQSS\A\,‘ '

| to me personally known, who being: duly sworm, ‘say that they are

A’S?" . T( eas vl P/ and Ass‘\' V\ ce ﬁeS\d en " respectively,

of B.A. Leasing Corporation, that the seal affixed to the foregoing

is the corporate seal of said corporation, that the foregoing
instrument was signed on behalf of the corporation by authority of its
Board of Directors, and they acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

Notary Public ' (/

(Notarjal Seal)

My Camrission expires
GRACE BORGIA
Notary Publlc Sf ta of New York
Qualifi: Z ',< i
Certificate Fnled in iiew York County
Cummission Expires March 30, 1980

\ .
| ‘
vor by




* STATE OF 77)&/7/4”\0& )

) SS.:

COUNTY OF Ebidyrirant) )

On this gé da W, 1980, before

me personally appeared é;gj ,
v

'4n

to me personally known, who being by me duly sworn, says

that he 1S%Mm9f The Baltimore - and Chio

Railroad Company that the seal affixed to the fore901nggs o

the corporate’ seal of said'corpbration, that the foregoing
instrument was signed on behalf of the 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.

oy mné’%
Notary Public _

[Notarial Seal]

. -

My Commission expires

\tes ! /58D
/// \




SCHEDULE

Section 1. Description of Units and Maximum Purchase Price.- -

Description

Covered hoppér cars, auto parts cars,
~ insulated box cars, open hopper cars
and locamotives.

The aggregate actual Purchase Price of all Units under this
Lease shall not exceed $4,000,000 without the priar written

consent of Lessor.

Section 2. Term.

The Base Lease Term shall be One Hundred and Twenty (120)
months, cammencing on the Scheduling Date in respect thereto. If
the Delivery Date with respect to a Unit precedes the Scheduling Date
for such Unit, the Base ILease Term will be preceded by an Interim Lease
Term which will commence on the Delivery Date and continue up to, but
not ingluding, the Scheduling Date. The Scheduling Date shall be the

first day of the first month following the Delivery Date.
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*."Sé&ction 6. Casualty Value.

The Casualty Value of each Unit as of each rental
payment date in respect theretq shall be that percentage of
the Purchase Price of such Unit as is set forth in Exhibit A
hereto opposite the number og?renfal paymenfs in respect of sﬁch

Unit which would ﬁave becomerdue to and including such date.

Section 7. Purchase Provision.

If no Event of Default shall have occurred and be
continﬁing and this Lease has not been earlier terminated,
Lessee may byAwri£ten notice delivered to Lessor not more
than nine months:and not less than six months prior to the
end of the term of this Lease with respect to a Type of
Unit, elect to purchase all, but not less than all of the
Units then covered by this Lease for a price equél to One
Dollar ($1.00) plus sales or similar tax, if any, imposed
on the séle.

Upon payment of the purchase price, Lessor shéll
execute and deliver to Lessee, a bill of sale (without
representationé or warranties,éxpect that such Units are
free and clear of all claims, liens, seéurity interests
and otlier encumbrances by or in favor of any person

claiming by, through or under Lessor) for the Units.

- — - ~—
kY
)

THE BALTIMORE AND OHIO RAILRO},D COMPANY ¢ - B. A. LEASING CORPORATION

By 9@\»—@% ‘ BYMQMM%%&/

ASS
l?EANTTREASURER

By - By %/WWG} 10 3

G
ﬂASS}STANT VICE PRESIDENT




Casualty Value

EXHIBIT A
Payment # Percentage Payment # Percentage
1 100.00 21 65.24
2 98.73 22 » 62.86
3 97.42 23 60.41.
4 96.07 - 24 57.87
5 94.68 25 55.26
6 93.24 26 52.56
7 91.76 27 - A 49.77
8 90.23 28 46.90
9 88.65 29 . 43.93
10 A _ 87.02 30 40.87
11 , . 85.33 31 37.71
12 83.60 ’ 32 34.45
i3 81.80 33 31.09
14 ' 79.96 ' 34 27.62
15 78.05 ' i 35 24.03
16 - 76.08 ‘ 36 20.34
17 74.04 37 ' 16.52
18 ' 71.95 38 . 12.58
19 69.78 39 85.2

20 67.55 40 43.2
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ACCEPTANCE SUPPLEMENT |

Reference is made to the Conditional Sale Lease

_ Agreement ("Lease") dated as of 77,1980

between B. A. Leasing Corporation as Lessor,»andiqhe Baltimore and

" Ohio Railroad Company a Virginia Corporation, as Lessee.

-The terms uééd herein shall have the same meaning as such
terms have in such Lease.

i The undersigned Certifies that the following Units
have been accepted-by Lessee for leasing_under the Lease,
that such Units have become subject to and:governed by the
provisions of the<Lease,'and that Lessee is obligated to pay

the rentals and all other sums provided for in the Lease with

feépect to such Units.
/ .

Description of Units Purchase Price

Total Purchase Price $

e

The Delivery Date in respect of such Units is

IN WITNESS WHEREOF, the undersigned has executed this

Acceptance Supplement as of the Delivery Date set forth above.

The .Baltimore and(JﬁLJRaiknad(meany

By




