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January 28, 1980

Richmond, Fredericksburg and Potomac Railroad Company
Lease Financing Dated as of September 1, 1979
9-5/8% Conditional Sale Indebtedness Due April 1, 1995

[CS&M Ref: 4650-046]

Dear Madam:

Pursuant to 49 U.S.C. § 11303(a), I enclose here-
with on behalf of Richmond, Fredericksburg and Potomac
Railroad Company, for filing and recordation, counterparts
of the Lease Agreement dated as of January 25, 1980, between
McHugh Brothers Heavy Hauling, Inc., and Warwick Railway
Company. Please file and record the enclosed Lease Agreement
under your number 11064-E and cross—index it to the following
documents and parties: .

"
(1) (a) ConditionaliSale Agreement dated as of
September 1, 1979, between Richmond, Fredericksburg and
Potomac Railroad Company (ICC No. 11064);

(b) Agreeﬁent and Assignment dated as of
September 1, 1979, between FMC Corporation and United
States Trust Company of New York (ICC No. 11064-27);

(2)

' between Richmond, Fredericksburg and Potomac Railroad

'
1

Equipment Lease dated as of September 1, 1979,

PN
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Assignee of Sublessee-Subsublessor:

McHugh Brothers Heavy Hauling, Inc.,
P.0O. Box 196,
Penndel, Pennsylvania 19047.

Subsublessee:

Warwick Railway Company,
P.0O. Box 1490,
Woonsocket, Rhode Island 02895,

The equipment covered by the aforementioned
agreements consists of 300 50 Ft. XM and XF boxcars, bearing

the reporting numbers WRWK 5001 5300 (formerly NHIR 5001-5300),
inclusive. - S

P

Enclosed is our check for $50 for the required
recordation fee. Please accept for recordation one counter-
part of the enclosed agreement, stamp the remaining counter-
parts with your recordation number and return them to the
delivering messenger along with your fee receipt, addressed
to the undersigned.

Very truly yours,

o

n B. Harlow, II,
as Agent for Richmond,
Fredericksburg and Potomac
Railroad Company

Ms. Agatha Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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Interstate Conmievee Conmission
Washington, B.L. 20423

OFFICE OF THE SECRETARY

John B, Harlowe
Cravath, Swaiiz & Moora
o2 Thase plainstiy >

YT
CXNew Yok, N. Y, 10908

The enclosed document {8} was recorded pursuant t.o the provi-
sions of Section 11303 of the Interstate Commerce 2ct,49 U.S.C.
11303, on 1/29/50 at 1:15AM , and assigned re-

recordation number (s). ; yisi.n

Sincerely your's,

R 5 < » "{-1
%ujw Xt Z? Q"%£4-qz'a’/v’
74 7

iAgdtha L. Mergetovich
Secretary

Enclosure (s)

- SE-30
(7/79)



REcoroaTion no. // (/ ,/” o =

..Filed 1425

JAN 29 195y L3 AW

INTERSTATE COMMERCE Commission

LEASE AGREEMENT

THIS AGREEMENT, made as of the 25th day of January, 1980 between
McHugh Bros. Heavy Hauling, Inc., a Pennsylvania corporation,
whose address is P. 0. Box 196, Penndel, Pennsylvania 19047

. (hereinafter called.'McHugh'') and Warwick Railway Company, a
Rhode |sland corporatiéﬁ, whosé addfess’}s P. 0. Box 1490 ,
Woonsocket, Rhode Island 02895 (hereinafter called '“Warwick').
WHEREAS, McHugh has the right to the use of 300 new boxcars,
150 of which have already been manufactured and delivered by
FMC Corporation and the other 150 of which are currently being
manufactured by FMC, pursuant to various documents on file at
the Interstate Commerce Commission as follows:

Conditional Sales Agregment dated as of September 1, 1979
between FMC Corporatioa and Richmond, Fredericksburg and Potomac
Railroad Company filed on November 20, 1979 as no. 1106k;

Agreement and Assignment dated as of September 1, 1979 between
FMC Corporation and United Stateé Trust Company of New York filed
as document no. 1106L4-A;

Equipment Lease dated as of September 1, 1979 between Richmond,
Fredericksburg and Potomac Railroad Company and McHugh Brothers
Crane Rentals, Inc. filed as no. 11064-B;

Equipment Sublease dated as of November 1, 1979 between McHugh
Brothers Crane Rentals, Inc. and New Hope & lvyland Railroad Company
filed as no. 11064-C; -

Assignment and Assumption Agreement dated November 15, 1979

between New Hope & Ivyland Railroad Company and McHugh Bros. Heavy



“ﬁ;uling, Inc. filed as no. 11064-D; v
and also, pursuant to a Participation Agreement dated as 6f
September 1, 1979 among McHugh Brothers Crane Rentals, Inc.,
Richmond, Fredericksburg and Potomac Railroad Company, United States
Trust Company of New York and certain investors, which is not
recorded at the Interstate Commerce Commission.

1. Scope of Agreement

A. McHugh agrées to provide to Warwick, and Warwick agrees
to accept from McHugh ‘the Equipméﬁf'as set forth in an9 schedules
executed by the parties concurrently herewith or hereafter and made
a part of this Agreement. The word ''Schedule' as used herein
includes the Schedule or Schedules executed herewith and any additional
Schedules and amendments thereto, each of which when signed by both
parties shall be a part of this Agreement. The scheduled items of
equipment are hereinafter called '"Equipment'' or ''ltem' or ""ltems
of Equipment', i

B. It is the intent of the parties to this Agreement that
Richmond, Fredericksburg and Potomac Railroad Company (RF&P) shall
at all times be and remain the owner of all Equipment. Warwick
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.

C. McHugh and Warwick agree that, as between themselves,
RFEP (or its nominee) shall be entitled to claim the benefits of
any available Investment Tax Credit for Federal Income Tax purposes
in accordance with the Internal Revenue Code and the regulations
promulgated thereunder in connection with the acquisition of the
Equipment set forth on the Schedule. Warwick agreé% to execute such

-2~
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”gocuments as may be required to permit RFEP (or its nominee) to
claim any Investment Tax Credits relating to‘such Equipment.
2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of fhe Equipment as provided herein.
The term (the '"Term'') of this agreement with respect to all of the
Equipment described on each Schedule shall commence when all items
of equipment covered by this_ééreement_sha]l have been delivered
by FMC or by McHugh to Warwick and-shall ruh until ten years from
April 1, 1980. The date of commencement shall be eVidénced by a
writing executed by the parties hereto. The term of this Agreement
shall automatically be extended for one year periods (but not beyond
April 1, 1995) unless either McHugh or Warwick should express its
desire not to extend. Such notice shall be made in writing at least
120 days prior to the termination of the Agreement.

3. Supply Provisions

A. The Equipment will be made available for general service
by McHugh, and Warwick shall cooperate in such placement. Any freight
charges for delivery of the Edﬁipment to Warwiék-(or lines of
Providence and Worcester Company) for initial loading shall be borne
by McHugh. At the request of McHugh, Warwick will issue movement
orders with respect to such Equipment to other railroad lines in
accordance with ICC and AAR Interchange Agreements and rules; but
any cost involved shall be McHugh's responsibility.

B. The Equipment will be made available for the use of
Warwick or Providence and Worcester Company in local service on their
lines if Warwick so elects. |If Equipment is so used, it will be )
according to terms mutually agreeable to the parties$and these terms

will be added to this Agreement in the form of an 51tachment.

_3_



h, Railroad Markings and Record Keeping v

, A. The parties agree that on or before delivery of any.ltem
of Equipment to Warwick, said Equipment will be lettered with the
railroad reporting marks of Warwick. Such lettering or marking is
to be done at the expense of McHugh. The cars shall also be
stencilled to protect the rights of the RF§P as owner and of United
States Trust Company of New York as assignee, also at the expense of
McHugh.

B. At no cost to Warwick;uﬁEHugh shall at WarQick's request
during the term of this Agreement assist Warwick in filing all docu-
ments relating to the registration, maintenance and record keeping
functions involving the Equipment. Such documents shall include but
are not limited to the following: (i) registration in the Official
Equipment Register, and the Universal Machine Language Equipment
Register, and (ii) such reports as may be required from time to time
by the ICC and/or other regulatory agencies.

C. Each !tem of Equipment operated hereunder shall be registered
by Warwick in the Official Equipment Register and the Universal
Machine Language Equipment Register. Warwick will perform all record
keeping functions related to the use of the Equipment by Warwick and
and other railroads in‘accordance with AAR Railroad Interchange
Agreements and rules, such as car hire reconciliation. Correspondence
from railroads using such Equipment shall be addressed to Warwick at
such address as the party maintaining the records shall select.

D. Except as otherwise provided herein, all record keeping
and car accounting hereunder shall be performed by Warwick and all
record of payments, charges and correspondence related to the Equip-
ment shall be separately recorded and maintained by Warwick in a

e

form suitable for reasonable inspection by McHugh from time to time

-4



“during regular business hours. Warwick shall supply McHugh wj th
such reports regarding the use of the Equipment in Warwick's control
on a periodic basis.

5. Maintenance, Taxes and insurance

A. Payment shall be made in accordance with Section 6 hereof
for all costs, expenses, fees and charges incurred by Warwick in
connection with the use and operation of each ltem of Equipment
during the Term including but'hotwljmjyed’to repairs, maintenance
and servicing, unless‘the same was’occasioﬁed by the fault of Warwick
while such Item of Equipment is in the physical possession of Warwick.
Warwick shall inspect all Equipment interchanged to it to insure that
each ltem of Equipment is in good working order and condition and
shall be responsible for any repairs required for damage not noted
at the time of interchange. Warwick shall not make any alterations,
improvements or additions to the Equipment without McHugh's prior
written consent. |If Warwick makes an alteration, improvement or
addition to any ltem’of Equipment (other than needed repairs or
regular maintenance) without McHugh's prior written consent, they
shall be liable to McHugh for any revenues lost due to such alteration.
Title to any such alteration, improvement or addition shall be and
remain with RF&P.

B. Warwick will at all times while this Agreement is in
effect be responsible for the Equipment while in Warwick's possession
or control in the same manner that they are responsible under AAR
Interchange Rules for similar equipment not owned by them in their
possession or control. Warwick shall, initially at its own cost
and expense, protect against the consequences of an event of loss )
involving the Equipment while in Warwick or PeW's p9§session or
control by/obtaining insurance acceptable to McHugh providfng such

_5_



insurance is available. Warwick shall furnish McHugh with ax
certificate of insurance with respect to the insurance carriéd
on the Equipment signed by an independeht insurance broker.

All insurance, if possible, shall be taken out in the name of
Warwick and McHugh (or its nominee) as their interest may appear,
and as required by the other related documents.

C. Payment shall be made in accordance with Section 6
hereof for all taxeé;aassessmenps and other governmental charges
of whatsoever kind o?'tharacterﬂfgcurred by Warwick félating to
each Item of Equipment and on the delivery or operation tﬁereof
which may remain unpaid as of the date of delivery of such Item
of Equipment to Warwick or which may be accrued, levied, assessed
or imposed during the term of this Agreement and sales or use
taxes imposed on the revenues. McHugh and Warwick will comply
with all state and local laws requiring the filing of ad valorem
tax returns on the Eﬁuipment. McHugh shall review all applicable
tax returns prior to filing.

D. All records of payments, charges and correspondence
related to maintenance of the Equipment shall be separately recorded
and maintained by Warwick in a form suitable for reasonable inspec-
tion by McHugh and RF&P from time to time during regular business
hours to assure that maintenance charges are reasonable.

6. Receipts and Expenses

Anbaccounting shall be made for all Equipment as follows:

A. Warwick shall use its best efforts to collect

all sums due from other railroads or other users of the
Equipment for their use or handling of the Equipment including but
not limited to car hire charges, demurrage, repair charges, and
settlements for lost, destroyed or damaéed Equipméﬁt. All of the

-6-



foregoing sums which are actually received by Warwick (including

by credit, set-off or other method recognized by Warwick as

actual receipt) are collectively referred to herein as "Receipts'.

While the Equipment is on the lines of the Warwick Railway Company

and/or Providence and Worcester Company, loaded or empty, no charge

will be made for car hire, mileage or demurrage except as provided in

Section 3B.

B. Warwick shall_disbﬁfsewallhmonthly Receipts in the following

sequence: ' ; .

(i) Warwick shall first retain an amount equal to
10% of the car hire charges (hourly and mileage
earnings) collected during the period after giving
effect to any reclaims which Warwick may receive
from and grant to other railroads or other users

of the Equipment, provided such reclaims do not
arise out of any action taken by McHugh to place
such Equipment in assigned service.
(ii) Warwick shall next retain such amount necessary
to reimburse it for all charges incurred by Warwick,
if any, as described in Section 5.

(iii) The balance of all Receipts shall be remitted to
McHugh or as directed by McHugh in writing, on or before
the 27th day of the 2nd month following the service
month. Warwick shall provide a monthly summary of
Receipts and disbursements with such remittance.

7. Possession and Use

A. Warwick's rights shall be subject and subordinate to the
agreements recited on page 1 hereof, except that Warwick shall not
be deemed to have assumed or be responsible for the performance of
any of the obligations of McHugh, RF&P or others under said agree-
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ments recited on said Page 1. Upon notice to Warwick from any
party that an event of default has occurred and is continuing
under such agreements, Warwick shall return the equipment or
arrange to remit payments as may be required in connection with
such default under said agreements recited on Page 1 hereof.
Any expenses connected with thé return of such equipment shall

not be the responsibility of Warwick or P&W,

B. Warwick agrees that to the extent that it has physical
possession and can control use of the Equipment, the Equipment
will at all times be used and operated under and in compliance
with the laws of the jurisdiction in which the same may be located
and in compliahce with all lawful acts, rules and regulations
and orders of any governmental bodies or officers having power
to regulate or supervise the use of such property, except that
either McHugh or Warwick may in good faith and by appropriate
proceedings contest the application of any such rule, regulation
or order in any reasonable manner at the expense of the contesting
party.

C. Warwick will not directly or indirectly create, incur,
assume or sgﬁfgfhto exist any mortgage, pledge, lien, charge;
encumbrance or othef'security_inferest or claim on of.with respect
to the Equipment or any interest therein or in this Agreement or
Schedules hereto. Warwick 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 by any action of or failure to act

by Warwick.



8. Termination

A. This Agreement may be terminated by McHugh should the
main }ines of Pfovidence and Worcester Company expand more than two
times its current length of 145 miles. Should such expansion occur,
Warwick will notify McHugh in writing immediately and McHugh shall
have thirty days within which to notify Warwick in writing of its
‘intention to terminate the Agreement.
B. McHugh shall also have the right to terminate this Agreement:
(a) should the y£iliia;jon of the Equipmentv%or the
six month period commencing upon the first day of the Term
be less than 50%; or
(b) should McHugh determine in an annualvreview that the
Receipts paid over to it under Section 6 hereoft-—-—.__
(i) are insufficient to coveé McHugh's (includ{ﬁg
McHugh Crane Rentals, Inc.) rental obligations under the
existing iease from Richmond, Fredericksburg and Potomac
Railroad Cdmpany dated September 1, 1979; provided, however
that if the Equipment is being utilized more than 80% of
the time on lines other than the ProQidencé and Worcester
Company or the Warwick Railway Company then McHugh shall
not have the right to terminate even if the Receipts paid
over to it under Section 6 are insufficient to cover such
rental obligations; or
(ii) are less than 50% of the amount which would have
been due had the equipment been 100% utilized.
Such annual review will be made by McHugh 90 days after the
end of a vear of service of such Equipment. McHugh will provide
Warwick a full accounting of its Receipts, and should McHugh exercise

*

its right of cancellation, McHugh will notify Warwiéﬂ in writing
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within such 90 day period of its intention to terminate. .

C. An Item of Equipment shall be no longer subject to
this Agreement upon the authorized removal of Warwick's railroad
markings from such Item of Equipment and the placing thereon of
such markings as may be designated by McHugh and at McHugh's
expense, either, at the option of McHugh, (1) by Warwick upon
return of such Equipment to Warwick's possession and control; or
(2) by another railroad line whjch,hgs physical possession of
the ltem of Equipmeﬁt at the time of or éubsequent to termina-
tion of this Agreeﬁent as to such ltem of Equipment. If such
Equipment is not on the railroad line of Warwick upon termination,
any cost of assembling, delivering, storing and transporting
such Equipment to Warwick's railroad line or the railroad line
of a subsequent operator shall be borne by McHugh. [If such
Equipment is on the railroad line of Warwick upon such expira-
tion or terminatioq or is subsequently returned to Warwick's
railroad line, WarQick shall, within five working days remove
Warwick's railroad markings from the Equipment and place thereon
such markings as may be designated by McHugh such expense to be
borne by McHugh. As to Equipment on the lines of Warwick or
Providence and Worcester Company, after the removal and replace-
ment of markings, Warwick shall use its best efforts to lpad
such Equipment with freight and deliver it to a connecting carrier
for shipment. Warwick shall provide up to thirty (30) days' free
storage for McHugh or the subsequent operator of any terminated
ftem of Equipment to the extent that such can be provided without
significant disruption to Warwick's normal operations. Any costs
associated with movement of terminated cars shall be McHugh's
responsiblity. .

=10~
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Representation, Warranties and Covepants v

A. Warwick represents, warrants and covenants that:

(i) Warwick is a corporation duly organized, validly
existing and in good standing under the laws of the state
where it is incorporated and has the corporate power,
authority and is duly qualified and authorized to do
business wherever necessary, to carry out its present
business ana~operation$ and to-own or hold under lease
its pfesent business oﬁé?atibns and to own ér hold

under lease its properties and to perform its obligatipns
under this Agreement.

(ii) The entering into and performance of this Agreement
will not violate any judgement, order, law or regulation
applicable to Warwick, or result in any breach of, or
constitute a default under, or result in the creation of
any lien, cbarge, security interest or any instrument to
which Warwick is a party or by which it or its assets

may be bound.

(iii) There is no action or proceeding pending or threatened
against Warwick 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, financial or otherwise, of Warwick, that will
in any way affect Warwick's ability to perform its-obliga-
tions under this Agreement.

(iv) There is no fact which Warwick has not disclosed to
McHugh in writing, nor is Warwick a party to any agreement
or instrument or subject to any charter or”other corporate
restriction which, so far as Warwick can';easonably
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foresee, will individually or in the aggregate materially
adversely affect the business, condition or any material
_portion of the properties of Warwick that will in any way
affect its ability to perform its obligations under this
Agreement.

(v) A1l of the stockholders of Warwick had entered into

an agreement with Providence and Worcester Company to sell
100% of the ou;standingistogk of Warwick to Providence and
Worcester C&mpany.' An application is now pending before

the Interstate Commerce Commission for approval of this
transaction. |If Interstate Commerce Commission approval

is obtained, the agreement will be consummated and all of
the outstanding stock of Warwick will be owned by Providence
and Worcester Company or its designee.

B. McHugh represents, warrants and covenants that:

(i) The entering into and performance of this Agreement
between McHLgh and Warwick will not result in the creation
of any lien, charge, security interest, or other encumbrance
upon any aésets of Warwick other than receipt due to McHugh
under Section 6 hereof.

11. Notification

A. Warwick shall immediately notify McHugh of any accident
connected with the malfunctioning or operation of the Equipment,
including in such report the time, place and nature of the accident
and the damage caused, the names and addresses of any persons
injured and of witnesses, and other information pertinent to
Warwick's investigation-of the accident. Warwick shall also notify
McHugh in writing within five (5) days after any ?ttachment, tax
lien or other judicial process shall attach to éhy Item of Equipment.

-12~



B. Warwick shall furnish to McHugh upon request, a cépy of
its annual report submitted to the |CC and, when requested, copies
of any other income or balance sheet statement required to be sub-
mitted to the ICC. Failure of Warwick to meet this obligation will

not in and of itself constitute a default under this Agreement.

12. Miscellaneous

A. _This Agreement aqd the Schedules contemplated hereby shall
be binding upon and shall inufefto the benefit of théJparties hereto
and their respective successors and assigns, except that Warwick, may
not without the prior written consent of McHugh and RF&P, which shall
not be unreasonably withheld.assign this Agreement or any of its
rights hereunder or lease the Equipment to any party, and any pur-
ported assignment or lease in violation hereof shall be void.

B. Both parties agree to execute the documents contemplated
by this transaction and to confirm the subordination prbvisions
contained in Sectién 7.A. hereof.

C. It is expressly understood and agreed by the parties here-
to that this Agreement creates a leasehold interest only in regard
to the Equipment. Nothing herein shall be construed as conveying
to Warwick any right, title or interest in the Equipment except as
set forth herein.

D. Except as may otherwise be provided in Section 5 hereof

~with respect to loss of or damage to the Equipment, McHugh
agrees to indemnify and save harmless Warwick against all loss,
cost, damage, claims or other expense in connection with the
possession or utilization of said equipment by the Warwick unless

caused by the negligence of Warwick, its agents or employees.
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E. This Agreement shall be governed by and construed
according to the laws of the State of Rhode lIsland.

F. 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 registered,
addressed to the o;her paffy at the address set forth above.

IN WITNESS WHEREOF, the-parties'hereto have executed this

Agreement as of the date first above written.

McHUGH BROS. HEAVY HAULING, INC.

WARWICK RAILWAY COMPANY

By: @Lﬂﬂﬁi»q%lﬂﬂej

Oscar Greene & ..
President =.

=
R
<.
-
2

State of Rhode Island 417:\"””7-i,

County of Providence
In Woonsocket on the 28th day of January

1980, before me personally appeared James €. McHugh

President . , of McHugh Bros. Heavy Hauling,

Inc. to me known and known by me to be the party executing the

foregoing instrument, and he acknowledged said instrument by him

executed to be his free act and deed and the free act and deed of

McHugh Bros. Heavy Hauling, Inc.

& A T ‘/
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State of Rhode Island
County of Providence

In Woonsocket on the 28thday of January s

1980, before me personally appeared Oscar Greene, President of
Warwick Railway Company to me known and known by me to be the party

~executing the foregoing instrument, and he acknowledged said

Qe s AL Rn

Nofary Public

CONSENT
McHugh Brothers Crane Rentals, Inc., a Pennsylvania corporation
P. 0. Box 196, Penndel, Pennsylvania, as Sublessor under that certain
Equipment Sublease with New Hope & lvyland Railroad Company dated
as of November 1, 1979 hereby consents to the provisions of the above
Agreement and agrees to be bound thereby; and specifically agrees to
the extension of the lease term beyond that presently held by McHugh

Bros. Heavy Hauling, inc.

McHugh Brothers Crane Rentals, Inc.




Equipment Schedule #1 to Lease Agreement e
between McHugh Bros. Heavy Hauling, Inc. and Warwick
Railway Company.
McHugh Bros. Heavy Hauling, Inc. hereby provides the
following equipment to Warwick Railway Company pursuant to the

above agreement.

Quantity . Description WRWK No.
150 50 foot boxcars
-530
150 50 foot boxcars 5001-5300
(end of frame
cushioned)

Upon request of McHugh, Warwick shall request waiver of A.A.R.

Code of Car Service Rules 1 and 2 on this Equipment

McHUGH BROS. HEAVY HAULING, INC. WARWICK RAILWAY COMPANY
By: @MM
1
Tifle: President Title: President
Dated: January 25, 1980 - Dated: January 25, 1980
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McHugh Brothers Heavy Hauling, Inc. .
P.0. Box 196 .
Penndel, Pennsylvania 19047 ~.

under Section 23.6 of the CSA. Accordingly, you are hereby directed,
in accordance with Section 2.3 of the Lease and Section 23 of the
CSA, to remit all of the rentals and other sums due and to become
due under the Sublease, except those sums reserved under Section 23.6
of the CSA, to the Assignee.

A1l such sums are to be paid by wire transfer of Federal
funds or funds otherwise immediately available to the Assignee to
United States Trust Company of New York, 130 John Street, New York,
New York 10038, Attention of Corporate Trust and Agency Department.
Each such payment shall be identified as a payment of rental or
Casualty Value, as the case may be, or other designated payment
relating to "RF&P 9/1/79".

Dated as of November 1, 1979.

NEW HOPE AND IVYLAND
RAILROAD COMPANY

By: (,UM lV@m&f

WiL L a7 7, BN D0 7
Its: SHES 1 PR T

Copy to: United States Trust Company of New York,
as Agent and Assignee

Richmond, Fredericksburg & Potomac
Railroad Company

ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt is hereby acknowledged of the above Notice of
Assignment and of an executed copy of the Conditional Sale Agreement
and Assignment referred to therein. The undersigned agrees until
receipt of further written instructions from the Assignee named therein
to make payments under the Equipment Sublease referred to therein in
accordance with said Notice of Assignment.

MC HUGH BROTHERS HEAVY HAULING, INC.

By:

Its: President




