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In accordance with 49 CFR §1116.4, you are hereby re-
quested to record the enclosed lease with option to purchase.
The recordation fee of $50, and two counterparts of the
original document, are enclosed with this request.

Attn: Recordation Unit
Gentlemen:

(a) Regquest for récordinq document

(b) Parties to the transaction

Lessor: The Eveready Machinery Company
805 Housatonic Avenue
Bridgeport, Connecticut 06604

Lessee: Massachusetts Central Railroad Corporation
13 Railroad Street
Amherst, Massachusetts 01002

{(c) Description
1 Surplus NW-5, EMD 1,000 H.P. Diesel Locomotive, formerly
\\\ Souther Railway No. 2100.

(f) This is to certify that the undersigned, as President of
The Eveready Machinery Company, has knowledge of the matters
set forth herein. Please return the original document to
Douglas A. Strauss, Esqg., Pullman, Comley, Bradley & Reeves,
855 Main Street, Bridgeport, Connecticut 06604.

(d) No other property included
i} (e) No prior recording

Edward J. McCallum, Jr. -




i , January f?, 1980

Secretary

Interstate Commerce Commission
Washington, D.C.

Attn: Recordation Unit

Gentlemen:

(a) Regquest for recording document

In accordance with 49 CFR §1116.4, you are hereby re-
quested to record the enclosed lease with option to purchase.
The recordation fee of $50, and two counterparts of the
original document, are enclosed with this reguest.

(b) Parties to the transaction

Lessor: The Eveready Machinery Company
805 Housatonic Avenue
Bridgeport, Connecticut 06604
Lessee: Massachusetts Central Railroad Corporation

13 Railroad Street
Amherst, Massachusetts 01002

(c) Description

1 Surplus NW-5, EMD 1,000 H.P. Diesel Locomotive, formerly
Souther Railway No. 2100.

(d) No other property included

(e) No prior recording

(f) This is to certify that the undersigned, as President of
The Eveready Machinery Company, has knowledge of the matters
set forth herein. Please return the original document to

Douglas A. Strauss, Esqg., Pullman, Comley, Bradley & Reeves,
855 Main Street, Bridgeport, Connecticut 06604.

Edward J. McCallum, Jr. N
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; . Jénuary /'i, 1980

Secretary

Interstate Commerce Commission
Washington, D.C.

Attn: Recordation Unit

Gentlemen:

(a) Request for recording document

In accordance with 49 CFR §1116.4, you are hereby re-
quested to record the enclosed lease with option to purchase.
The recordation fee of $50, and two counterparts of the
original document, are enclosed with this request.

(b) Parties to the transaction

Lessor: The Eveready Machinery Company
805 Housatonic Avenue
Bridgeport, Connecticut 06604
Lessee: Massachusetts Central Railroad Corporation

13 Railroad Street
Amherst, Massachusetts 01002

(c) Description

1l Surplus NW-5, EMD 1,000 H.P. Diesel Locomotive, formerly
Souther Railway No. 2100.

(d) No other property included
(e) No prior recording

(f) This is to certify that the undersigned, as President of
The Eveready Machinery Company, has knowledge of the matters
set forth herein. Please return the original document to
Douglas A. Strauss, Esg., Pullman, Comley, Bradley & Reeves,
855 Main Street, Bridgeport, Connecticut 06604.

Edward J. McCallum, Jr. N
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OFFICE OF THE SECRETARY S ‘ ;

1/21/80

)

Douglas A. Strauss,Esq. 4
© Pullmen,Conley,Bradley & Reeves
855 Main Street

Bridgeport, Connecticut

Dear
Sir:

The enclosed document {s) was recorded pursuaht'to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 1/21/80 3t 3:40pm , and assigned re-

recordation number (s). 14397, 11398, 11399

Sincerely yours,

(i K 0% grazeihD
Agé{;a~L. Mergetiovich
Secretarvy

Enclosure (s)

SE-30
(7779



[ et Y4

..............

LEASE JAN 211980 -8 <0 pp

INTERSTATE COMMERCE COMMISSIUN

LEASE, dated January 18, 1980, between EVEREADY
MACHINERY COMPANY, a corporation having its principal place
of business at Bridgeport, CT (hereinafter called "Lessor"),
and MASSACHUSETTS CENTRAL RAILROAD CORPORATION, a Massa-
chusetts corporation having its principal place of business
at 13 Railroad Street, Amherst, Massachusetts 01002
(hereinafter called "Lessee").

WHEREAS, Lessee contemplates the purchase from Lessor
of the diesel locomotive which is the subject of this Lease
(the "Equipment") on or before ninety (90) days from the
date hereof but has not obtained the permanent bank financing
therefor and will need all or part of said ninety (90) days
to effect such financing and whereas Lessor and Lessee
acknowledge that time is of the essence in consummating such
purchase; and

WHEREAS, Lessee requires the immediate use of the
Equipment in its business and Lessor has agreed to lease
same to Lessee under the terms hereof with an option to
purchase the Equipment being granted to Lessee to be exer-
cised at any time prior to April jg , 1980, under the terms
hereof; and

WHEREAS, Lessee has paid over to Lessor on the date of
this Lease, the sum of One Hundred Thousand and 00/100
($100,000) Dollars as the nonrefundable option price for the
Equipment, Seventy Thousand and 00/100 ($70,000) Dollars of
which sum was borrowed by Lessee from The Connecticut National
Bank which bank would not have lent such funds to Lessee
except upon the security, in part, of the Lessor's guaranty
(the Guaranty), and Lessee, in order to exercise the option
to puchase the Equipment must effect the release of Lessor
from the Guaranty; and,

WHEREAS, The Connecticut National Bank has required
that Lessor and Lessee assign to it all of their respective
right, title and interest in and to the Equipment and this
Lease to secure the Guaranty and Lessee's borrowing, in
accordance with the Guaranty, and the two Security Agreement
and Assignment documents attached hereto and made a part
hereof as Exhibits I, II and III; and
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WHEREAS, the parties agree that if the release of
Lessor's Guaranty is not obtained by April 18 , 1980, that
Lessee's Option to Purchase and this Lease shall immediately
terminate without refund to Lessee of any sums previously
paid to Lessor. Lessee shall have no further right or
interest in the Equipment and Lessor or its assignee, The

' Connecticut National Bank, shall be entitled to the immediate
possession thereof; ' _ -

NOW, THEREFORE, in consideration of the mutual promises, -
covenants, and conditions herein contained, the parties
hereto agree as follows: : :

1. Property Leased and Term. Lessor hereby leases to
Lessee and Lessee hereby leases from Lessor the personal
property described in Schedule A hereto (hereinafter called
the "Equipment") for a period of ninety (90) days, commencing
January 18 , 1980 at 12:00 noon and terminating on April
1980 at 12:00 noon. The parties agree that time is of the
essence of the entire transaction represented by this Lease
insofar as the termination of the Term as set forth herein,
the exercise of the Option to Purchase elsewhere set forth
herein, and otherwise.

2. Rental. Lessee covenants and agrees to pay rent to
the Lessor for the use of the Equipment as follows:  The
rent for the period between the date of this Lease and April

18, 1980 shall be Ninety ($90) Dollars, payable in advance
upon the signing hereof. From and after April ;g , 1980,
the termination date of this Lease, Lessee shall pay to
Lessor additional rental as set forth in Article 12 ,

hereof. m«%mmxxxsxmxtmxgaxaﬂxi:axxmamgxﬁmgmmmg
wmwdzﬁx&xx&wafuxxxmmmaxmaxx L

3. Title. The Equipment shall at all times be the
sole and exclusive property of Lessor and Lessee shall have
no right, title, or interest in or to the Equipment except
the right to use the same upon the terms and conditions
herein contained. The Equipment shall remain personal
property whether or not it shall become attached to any real
property. :



4, Use of Equipment, Compliance, Licenses, etc.
Lessee shall be entitled to the absolute right to possession
and control of the Equipment and the use thereof during the
term of this Lease so long as no event of default, specified
in Paragraph 11 hereof, has occurred. The Equipment, as of
the commencement of the Term is located at the Tennessee
Valley Railroad Museum in Chattanooga, Tennessee, and Lessee's
accepts possession of the Equipment at such location with
all subsequent expenditure and effort of removal to be that
of Lessee. Lessee shall comply with all laws, regulations,
and ordinances applicable to the physical possession, opera-
tion and use of the Equipment and agrees to save Lessor
harmless against any actual or asserted violations thereof.
Lessee agrees to obtain all permits and licenses necessary
for the transportation and operation of the Equipment. The
Equipment shall be used only by Lessee or its employees and
Lessee agrees not to permit any other person, firm, or
corporation to use the same.

5. Maintenance, Inspection and Use. Lessee shall
maintain the equipment in good working order and make all
necessary adjustments and repairs to the same. Lessee shall
use the Equipment in the regular course of business only,
within its normal capacity and within the limits of its
design, construction and condition as of the date of this
Lease, without abuse. Lessee shall not make any modifica-
tion, alteration, or addition to the Equipment without
Lessor's consent, and any such additions, when added to the
Equipment, shall become the property of the Lessor. Lessee
shall preserve and keep the Equipment in good working order
and condition, reasonable wear and tear excepted all in
accordance with Paragraph 20 hereof. Lessee will permit
Lessor access to the Equipment for the purpose of inspection
and examination on 24 hours notice except where an emergency
requires a shorter notice period.

6. Removal. Lessee shall, with all deliberate speed
after the commencement hereof transport the Equipment to the
Commonwealth of Massachusetts at its sole expense and effort,
and Lessee will not remove the Equipment from the Common-
wealth of Massachusetts, without the consent of the Lessor.
Lessee shall, upon the request of Lessor, inform Lessor of
the location of the Equipment at any and all times during
the term of this Lease.



7. Transfers, Encumbrances, etc. Except in connec-
tion with Lessee's borrowing from The Connecticut National
Bank occuring simultaneously with the execution of this
Lease, Lessee agrees not to attempt to sell, mortgage,
encumber, pledge, hypothecate, or sublet the Equipment to
any other person, firm, association, or corporation except
as same may pertain to Lessee's rights to the Equipment to
be acquired after exercise of the Option to Purchase con-
tained in Paragraph 21. Lessee agrees promptly to pay or
satisfy and otherwise keep the Equipment free and clear of
all liens, charges, and encumbrances and all taxes and
assessments and other governmental charges levied or assessed
upon the interest of Lessee in the Equipment or any of it or
upon the use or operation thereof, and on request of Lessor
to deliver appropriate satisfactions, waivers, or evidence
of payment. Lessee agrees to reimburse Lessor, by prompt
payment on demand, for such sum or sums as Lessor may be
required to pay to release, satisfy, or otherwise discharge
any such liens, encumbrances, charges, or assessments which,
unless paid, would have adversely affected the property
rights of Lessor in the Equipment and for which Lessee is
obligated hereunder.

8. Taxes. Lessee agrees to pay promptly when due all
taxes, assessments and other governmental charges levied
upon or assessed on the use of the Equipment (including all
sales taxes assessed in connection with the Lease and the
exercise of the Option to Purchase contained herein but
excluding franchise or other taxes measured by the value of
the Equipment, and any income taxes payable by Lessor on the
rentals herein provided. Lessee hereby agrees to reimburse
Lessor, by prompt payment on written demand, for such sums
as Lessor muay have been required to pay to release, satisfy
or otherwise discharge any such taxes, assessments, and
charges which, unless paid, would have adversely affected
the property rights of Lessor in and to the Equipment and
for which Lessee is obligated hereunder.

9. Indemnification. Lessee agrees to indemnify,
protect, defend and save harmless Lessor from and against
any and all claims and demands for damages, direct or
indirect, to property and injury or death to persons in-
cluding payments under any workmen's compensation law or
under any plan for employees' disability and death benefits
~which may arise out of or be caused by the maintenance, use
or existence of the Equipment covered by this Lease; pro-




vided, however, that Lessee shall not be required to indem-
nify Lessor or its successors, or assigns, for loss or
liability with respect to the Equipment, resulting from the
acts or omissions of the Lessor's employees or agents.

10. Assignment. Except to the extent related to
Lessee's borrowing from The Connecticut National Bank of
even date herewith or as may be otherwise permitted in this
Lease, Lessee shall not assign this Lease or any interest
herein without the prior written consent of Lessor. Lessor's
right, title, and interest in and to this Lease and the
Equipment is being transferred and assigned by the Lessor to
The Connecticut National Bank (the "Bank") to secure Lessor's
Guaranty of Lessee's $70,000 Promissory Note of even date
herewith, and accordingly, the Bank shall have all the
rights, powers, privileges, and remedies of Lessor hereunder,
but shall not be obligated to perform any of the obligations
of Lessor. To induce the Bank to extend credit on the
security of the rights so assigned, Lessee agrees unconditionally,
to perform its obligations hereunder for the benefit of the
Bank and to pay to such Bank all sums due hereunder, at the
times specified herein. Lessee further agrees to hold the
Equipment and the possession thereof for and on behalf of
such Bank to the extent of such Bank's rights under any
assignment subject to and without impairment of Lessee's
rights hereunder. A copy of such assignment by Lessor is
attached hereto and made a part hereof as Exhibit II .

11. Events of Lessee's Default. In the event that:
(a) Lessee shall default in the payment of any installment
of rent or other sums payable hereunder for fifteen (15)
days after the same is due; (b) Lessee shall default in the
observance or performance of any other covenant or agreement
in this Lease and such default shall continue for a period
of thirty (30) days after notice thereof to Lessee from
Lessor, or (c¢) Lessee shall dissolve or become insolvent
(however evidenced) or make a general assignment for the
benefit of creditors, or any proceeding under any bankruptcy
or insolvency statute or any laws relating to the relief of
debtors be commenced by or against Lessee, or a receiver,
trustee or liquidator shall be appointed of Lessee or of all
or a substantial part of Lessee's assets, or an order,
judgment or decree shall be entered by a court of competent
jurisdiction and such order, judgment or decree shall continue
in effect for any period of sixty (60) consecutive days




without a stay of execution, or any execution or writ or
process shall be issued under any action or proceeding
against Lessee whereby the Equipment may be taken or re-
strained; then and in any such event, Lessor may, without
notice or demand, (i) immediately terminate this Lease and
Lessee's rights hereunder, (ii) require Lessee to make the
Equipment available to Lessor for repossession under the
terms of Article 12. hereof, provided that the cost of
repossession shall be charged to the Lessee and become a sum
due under the Lease; (iii) declare immediately due and
payable all the rental installments and other sums forthwith
due and payable, if any, as liquidated damages and not as a
penalty, (iv) proceed by appropriate action to enforce
pexrformance by Lessee of the applicable covenants of this
Lease or to recover damages for the breach thereof, which
action may include any and all remedies permitted by law,
provided that all reasonable attorneys fees, court costs,
appraisers' fees and the like shall become a sum due under
the Lease.

12. Removal of Equipment, Repossession. Upon termina-
tion of this Lease on April 18, 1980 (Lessee having faiied
to exercise the Option contained in Paragraph 2 hereof, or
sooner termination of this Lease, for default or any reason),
Lessee agrees, at Lessee's expense, to make arrangements
with the owner/operator of any premises upon which the
Equipment is then located to remove the Equipment to Lessee's
premises leased by Lessee from Boston and Maine Corporation,
which leased trackage is located approximately at Route 32
and Knox Avenue, Ware, Massachusetts, and grant access to
its said premises to Lessor to remove the same, all of the
foregoing to be effected so as to provide Lessor with access
to such Equipment by the close of business on April 18, 1980
or the date of any sooner termination of this Lease. From
and after April 18, 1980 or such sooner termination of this
Lease, as the case may be, Lessor, its agents and employees,
shall have the right and permission to enter upon Lessee's
premises to remove and repossess the Equipment upon Lessee's
notification to Lessor that the Equipment is available for
removal, and Lessee shall have no further rights or interest
in same. Lessee's rights shall be governed entirely by the
terms hereof and Lessee shall not be entitled to any notice
to quit, rights of redemption or otherwise unless set forth
herein. Upon Lessee's notification, Lessor shall promptly
obtain any requisite approval of the applicable railroad




mechanical department for reshipment over interchange and
promptly remove the Equipment. Notwithstanding the termination
of the Term of this Lease, Lessee shall pay Lessor $500 per
day as additional rental hereunder for each and every day or
part thereof after April 18, 1980, .during which the Lessor

is prevented or unable (through no fault of Lessor) from
removing the Equipment from Lessee's premises at the aforesaid
location and Lessee, in such case, shall be responsible for

the entire cost of removal of the Equipment.

13. Expenses Upon Lessee's Default. Should any legal
proceedings be instituted, as a result of default by the
Lessee, to recover any monies due or to become due hereunder
and/or for possession of the Equipment, the Lessee shall pay
all reasonable costs (including reasonable attorney's fees)
incurred in exercising or attempting to exercise rights,
powers, and remedies herein conferred or now or hereafter
existing at law or equity.

14. Lessor's Representations and Warranties. As to
the Equipment to be leased hereunder, Lessor warrants that
(a) it is either the sole and absolute owner thereof or it
has the right to lease the Equipment to Lessee, and no other
person has any right to possess the Equipment; (b) the
Equipment is free of all encumbrances at the time of de-
livery to the Lessee except as to the financing transaction
with The Connecticut National Bank described herein; (c)
Lessor will keep the Equipment free of all other liens,
security interests, and encumbrances except as to the fi-
nancing transaction with The Connecticut National Bank
described herein; (d) so long as Lessee is not in default
under the Lease, Lessor will do nothing to disturb Lessee's
full rights of possession and quiet enjoyment with respect
thereto as provided by this agreement.

15. Risk of Loss. The Lessee hereby assumes and shall
bear the entire risk of loss and damage to the Equipment
from any and every cause whatsoever until such time as the
Equipment is available to Lessor to remove same in accor-
dance with the terms hereof upon the termination of the
Lease, except that in any event Lessee shall be responsible
for loss or damage caused by or attributable to Lessee. No
loss or damage to the Equipment or any part thereof shall




impair or discharge any obligation of the Lessee under this
Lease which shall continue in full force and effect.

If the Equipment is determined by the Lessor to be
lost, stolen, destroyed or damaged beyond repair, the
Lessee shall, upon Lessor's notification to Lessee of such
determination, secure the immediate release of Lessor from
its Guaranty to The Connecticut National Bank of any obli-
gation of Lessee or, if Lessee shall fail to accomplish such
release within thirty (30) days after the date of Lessor's
notification, pay over to the Lessor the stipulated loss
value of the Equipment which shall be Fifty Thousand and
00/100 ($50,000) Dollars minus any salvage value of the
Equipment, which sum shall be immediately pavable to Lessor
in cash. In the event Lessor shall be so released, this
Lease shall terminate and the Equipment shall become the
sole property of the Lessee. In the event Lessee shall fail
to obtain such release as aforesaid, upon such payment this
Lease shall terminate and the Equipment shall be and remain
the sole and exclusive property of the Lessor.

16. Miscellaneous. No failure on the part of Lessor
to exercise and no delay in exercising, any right hereunder
shall operate as a waiver thereof; nor shall any single or
partial exercise by Lessor of any right hereunder preclude
any other or further exercise thereof or the exercise of any
other right. The remedies herein provided are cummulative
and not exclusive of any remedies provided by law. Any
notice, request, or demand given under this Lease, whether
required or not, shall be deemed effectively given when
mailed if sent by regular mail, postage prepaid, addressed
to the party for whom intended at the address stated above
or at such other address as either party may hereafter
designate for itself by similar notice, or when actually
received if given in any other manner. Any provision of
this Lease prohibited by law in any state shall, as to such
state, be ineffective to the extent of such prohibition
without invalidating the remaining provisions of this Lease.
This Lease shall be governed by and construed in accordance
with the laws of the State of Connecticut and, as to recorda-




tion and notification of the rights herein, the laws of the
United State of America. Lessee hereby authorizes Lessor or
any assignee hereof to file a financing statement signed

only by Lessor or such assignee in all places where necessary
to perfect a security interest in the Equipment in all
jurisdictions where such authorization is permitted by the
Uniform Commercial Code and the laws of the United States of
America.

17. Jurisdiction and Service. As part of the con-
sideration for Lessor's executing this Lease, Lessee hereby
agrees that, at the option of Lessor or any assignee hereof,
all actions or proceedings arising directly or indirectly
from this Lease may be litigated in courts having situs
within the State of Connecticut, and Lessee hereby consents
to the jurisdiction of any local, state, or federal court
located within the State of Connecticut, and waives the
personal service of any and all process upon the Lessee
herein, and consents that all such service of process may be
made by certified or registered mail, return receipt re-
quested, directed to the Lessee at the address hereinabove
stated; and service so made shall be complete three (3) days
after the day on which same shall have been posted as afore-
said.

18. Insurance. The Lessee shall keep the Equipment
insured against all risks of loss or damage from every cause
whatsoever for not less than $100,000; and shall carry third
party liability, and property damage insurance covering the
Equipment, its operation and use. All said insurance shall
be in form and amount and with companies approved by the
Lessor, with an endorsement in favor of the Connecticut
National Bank and the Lessor, as their respective interests
may appear. The Lessee shall pay the premium therefor and
deliver-said policies or duplicates thereof to the Lessor.
Each insurer shall agree, by endorsement upon the policy or
policies issued by it or by independent instrument furnished
to the Lessor, that it will give the Lessor 30 days' written




written notice before the policy in guestion shall be altered
or cancelled. The proceeds of such insurance which may be
available after satisfaction of the interest of the Bank, at
the option of the Lessor, shall be applied:

(a) toward the replacement, restoration, or repair of
the Equipment, or

(b) toward payment of the obligations of the Lessee
hereunder.

If, within ten days following notice by the Lessor to
the Lessee, the Lessor has failed to receive policies or
certificates of insurance in accordance with the paragraph,
the Lessor shall, at the Lessor's option, have the right to
procure such insurance and any sums so expended by the
Lessor shall thereafter be reimbursed by the Lessee to the
Lessor and shall become additional rent under this Lease and
shall be immediately payable in its entirety.

19. Alterations. Without the prior written consent of
the Lessor, the Lessee shall not make any alterations,
changes, additions or improvements to  the Equipment except
when said changes are initiated and recommended by the
manufacturer of the Equipment to improve performance or for
modernization. All additions and improvements of whatsoever
kind or nature made to the Equipment shall belong to and
become the property of the Lessor upon the expiration or
earlier termination of this Lease.

20. Repairs. The Lessee, at its own cost and expense,
shall keep the Equipment in good repair, condition, and
working order and shall furnish any and all parts, mecha-
nisms, and devices required to keep the Equipment in good
mechanical and werking order.

21. Option to Purchase. In consideration of the sum
of Ninety Nine Thousand Nine Hundred and Ten and 00/100
($99,910) Dollars, the receipt of which is hereby acknow-
ledged, Lessor grants unto Lessee an option to purchase the
Equipment at anytime from and after the date hereof until
April 18 , 1980 under the terms hereof. The Option shall

- 10 -



be exercised solely be obtaining the full and unconditional
release of Lessor from its Guaranty of Lessee's promissory
note date January 18, 1980 in the amount of $§70,000 payable
to the Connecticut National Bank. The payment of Ninety
Nine Thousand Nine Hundred and Ten and 00/100 ($99,910)
Dollars upon the execution hereof as aforesaid, is agreed to
be payment for the granting of this Option and is not
refundable in any part in the event Lessee declines to
exercise its Option herein, as the parties recognize Lessor's
obligation under said Guaranty and the release of same as

the essential element to the valid exercise of the Option.

In order to exercise this option, Lessee shall present to
Lessor by delivery as hereinafter set forth, on or before
12:00 noon on April 18, 1980, a full and unconditional
release of Lessor's Guaranty duly executed by the Connecticut
National Bank in the form attached hereto as Exhibit IV, in
exchange for an "as is" bill of sale executed by Lessor in
the form attached hereto as Exhibit V. Time is of the
essence of this option and Lessee acknowledges and accepts
the fact that the failure to exercise same by the aforesaid
time shall terminate any and all right, title, claim, interest
or equity of redemption, if any, as Lessee may have or claim
to have with respect to the Equipment. Delivery as used
herein shall mean the delivery to Douglas A. Strauss or
Michael N. LaVelle of Pullman, Comley, Bradley & Reeves at
855 Main Street, Bridgeport, Connecticut on any weekday when
Pullman, Comley, Bradley & Reeves is open during the hours

of 9:00 A.M. to 5:00 P.M., but Lessee shall give 2 days
written notice to Douglas A. Strauss prior to the date of
such delivery. Upon delivery of such release Douglas A.
Strauss or Michael N. LaVelle shall deliver said executed
bill of sale to Arden Clarke as the designated representative
of Lessee if he is present at the delivery of the release to
Douglas A. Strauss.

22. Surrender. Upon the expiration or earlier term-
ination of this Lease, the Lessee shall return the Egquipment
over to the Lessor or make same available in accordance with
the terms elsewhere set forth in this Lease. Upon such
return the Equipment shall be in the same repair, condition,
and working order as it was when Lessee had the right to
obtain possession of it at the commencement of the Lease,
ordinary wear and tear resulting from proper use thereof
alone excepted.

- 11 -



23. Commercial Transaction. LESSEE ACKNOWLEDGES THAT
THIS LEASE AND THE TRANSACTIONS TO BE EFFECTED UNDER IT ARE
PART OF A COMMERCIAIL TRANSACTION, AND LESSEE HEREBY WAIVES
ITS RIGHT TO NOTICE AND HEARING UNDER CHAPTER 903a OF THE
CONNECTICUT GENERAIL STATUTES, OR AS OTHERWISE ALLOWED BY ANY
STATE OR FEDERAL LAW WITH RESPECT TO ANY PREJUDGMENT REMEDY
WHICH THE LESSOR OR ITS SUCCESSOR OR ASSIGNS MAY DESIRE TO
USE. -

IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be duly executed by their duly authorized repre-
sentatives the day and year first above written.

EVEREADY MACHINERY COMPANY, LESSOR

Attest:

Address: 805 Housatonic Avenue

Bridgeport, Connecticut 06604

MASSACHUSETTS CENTRAL RAILROAD
H CORPORATION, LESSEE

Doyfglz? A rausg Peter M. Dearness
MDLL LD

Michael LaVelle

Address: 13 Railroad Street
Amherst, Massachusetts 01002

- 12 -



ACKNOWLEDGMENT

STATE OF CONNECTICUT )
) ss: Bridgeport
COUNTY OF FAIRFIEID )

On this the /é}e day of January, 1980, before me personally
appeared %ﬁ YU Deeav iy , to me

personally own, who being by me dul n, says hat he
is the th; ' QQJ? . C%%%“%Z”

that the seal affixed to the foreg01ng 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 1nstrument was the free act and

deed of said corporation.
mSol 2

Commissioner of the Superior Court

Notary—Public

4

On this, the day £f g ry, 1980, before me personally
70 B GUA
appeared [y« , to me

personally kpoyw, who belng by me d swo ﬁ%ay that
the Qe (e 2§;f
that the seal affixed to the foregOLng ingtrument ig 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.
mﬁ&ﬁw@

Commissioner of the Superior Court

Notary—-Public




SCHEDULE A

1 Surplus NW-5, EMD 1,000 H.P. Diesel Locomotive,

formerly designated Southern Railway No. 2100.



EXHIBIT IV

RELEASE OF THE EVEREADY MACHINERY COMPANY

The undersigned, the Connecticut National Bank, hereby
releases and discharges Eveready Machinery Company from its
Guaranty dated Janaury 18, 1980 of the Note of Massachusetts

Central Railroad Corporation dated January 18, 1980.

THE CONNECTICUT NATIONAL BaNK

By




