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Dear Madam:

Enclosed for recordation pursuant to the provisions of
Section 11303(a) of Title 49 of the United States Code and the
regulations thereunder are four fully executed copies of a
Lease Amendment dated November 11, 1980 ("Document®).

The Document amends a Lease dated April 15, 1977 which
was duly filed and recorded on May 10, 1977 and assigned
Recordation Number 8814.

A general description of the railroad eguipment covered
by *the Document is as follows:

Twenty-nine (29) boxcars bearing reporting mark
and numbers in the series MPA 39200 - MPA 39248
(formerly in the series MPA 9200- MPA 9248), as
more fully described on the attached Schedule A.

The names and addresses of the parties to the Documengss;
&
=

are: o
<
oo
R

LESSOR: BT Equipment Leasing, Inc. g;f; no

280 Park Avenue S »n

Yew York, New York 10017 = =

m 22

Oy em

Maryland and Pennsylvania Railroad Company %
490 East Market Street =
York, Pennsylvania

LESSEE:

The undersigned is agent for the Lessee mentioned in
the Document for the purpose of submitting the enclosed document
for recordation and has knowledge of the matters set forth therein.
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Agatha L. Mergenovich
Interstate Commerce Commission
December 8, 1980

Page Two

Please return the stamped copies of the enclosed Lease
Amendment to the undersigned or to the bearer hereof.

Also enclosed is a remittance in the amount of $10.00
in payment of recordation fees.

Very truly yours,
ALVORD AND ALVORD

as Agent for Maryland and
Pennsylvania Railroad Company

By é;;!;L2£L1_£4_44§;¢e424225_-

Charles T. Kappler
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in S. Slade WA A
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540 Madison Avenue //
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Dear{.su;-;

7~
\\ \\

- The enclosed document(s) was recorded pursuant to the

proviéions of Section 20(c) of the Interstate Commerce Act,

49;:U.s.c.: 20(c), on 5/10/77 at 9:05am ,

a n‘c{i' assigned recordation number(s) 8814

Sincerely yours,

Rbbert swald
Secretary

Eﬁcldsure(s)

7

SE-30
(5/76)



RECORDATION No.,g &” } S t?

onfiled 1425

Lease Ameﬂdment DEC 8 1980 -8 03 PM

INTERSTATE COMMERCE COMMISSION
WHEREAS, pursuant to a Lease dated April 15, 1977, (the

"Lease") by and between BT Equipment Leasing, Inc., whose address
is 280 Park Avenue, New York, New York 10017 (the "Lessor") and
the Maryland and Pennsylvania Railroad Company, whose address is
490 East Market Street, York, Pennsylvania ("M & P"), which Lease
was filed with the Interstate Commerce Commission on May 10,

1977, under Recordation Number 8814, Lessor leased certain
boxcars to the M & P, including the 29 boxcars bearing the serial.

numbers set forth on Schedule A annexed hereto; and

WHEREAS, the serial numbers of such 29 boxcars leased
under the Lease have been changed and the parties wish to amend
the Lease and/or the schedules and exhibits annexed thereto to

reflect such change in serial numbers.

NOW, THEREFORE, in consideration of the mutual covenants
herein contained the parties hereto hereby agree as follows:

1. Annexed hereto as Schedule A is a list of the

old serial numbers of certain of the boxcars which are subject to
the Lease ahd the new serial numbers which have been assigned to
such boxcars.

2. The Lease and/or the schedules and exhibits
annexed thereto are hereby amended to reflect the assignment of
the new sesrial numbers to such boxcars, all as set forth on

Schedule A annexed hereto.




IN WITNESS WHEREOF, each of the parties hereto has
caused this instrument to be executed in its corporate name by
one of its corporate officers and its corporate seal to be

hereunto affixed and attested this /7 day of :htﬂzyij%//,

1880.

BT EQUIPMENT LEASING, INC.

ATTEST:

%IJ RENZIZY: 7791)'

ATTEST:




G%:§iéepose aEd say that
'%gcaawé f '

COMMONWEALTH OF PENNSYLVANIA )
) ss.:
COUNTY OF YORK )

On the 1lth day of November , 1980, before me came

J. S. Maltese , to me known, who, being by me duly sworn, d4did

‘depose and say that he resides at 5407 Sweet Air Road

Baldwin, Md.21013; that he is the Vice President of
Maryland and Pennsylvania Railroad Company, the corporation
described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of said corporation; and that he
signed his name thereto by like order.

. )

Nofary Public

wy COMN“SS\ON EXNRES

JANUARY 31, 1981
~: YORK COUNTY, PAs

STATE OF NEW YORK )
) SSs.:
COUNTY OF NEW YORK )

6;7 On theole day of ZZ;,{,,¢§;,'1930 before me came

e , to me known, who being by nme duly sworn,
e resides at so0 7 &44};

4

- that he is the 7T A of BT EQuipment Leasing, Inc., the

corporation described” in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it
was so affixed by order of the Board of Directors of said corpo-
ration; and that he signed his name thereto by like order:

Notary Publlc

ELIZABETH A. FEWIKES
Notary Public, State of New York
No. 31-4854812 /2 /& fippsmn
Qualified in Mew—York County
Cornmission Expires March 30, 1979 o/




SCHEDULE A

Change of serial numbers for 29 boxcars
leased by M&P pursuant to Lease dated

April 15,

1977 with BT Equipment Leasing,

Inc.

01ld Serial Number

MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA

9200
9202
9203
9204
9205
9206
9209
9215
9216
9218
9220
9221
9222
9223
9224
9231
9232
9233
9234
9237
9238
9240
9241
9242
89243
9244
9245
9247
9248

New Serial Number

MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA

39200
39202
39203
39204
39205
39206
39209
39215
39216
39218
39220
39221
39222
39223
39224
39231
39232
39233
39234
39237
39238
39240
39241
39242
39243
39244
39245
39247
392438
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Futerstate @:omn;ate Commigsion.

Washington, ié_\«:. 20423 \ 5/1047;:
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Melvin S. Slade /:; ),fr" }.:{,,

Glass Greéenberg Irwin Pe/l;anan/ & S%ade ;

540 Madison Avenue 7 ;

New York, N.Y. 10022"

/ . S
) )
| .

Dear §ips |

7~
AN

- The enclosed document(s) was recorded pursuant to the

provisi‘ions of Section 20(c) of the Interstate Commerce Act,
4;9'_:U.S.C.: 20(c), on 5/10/77 at

9:05am ,
a n‘c{i' assigned recordation number(s) 8814
Sincerely yours,
Rbbert swald
Secretary
Eﬁcldsure(s)

SE-30
(5/76)



SCHEDULE A

Change of serial numbers for 29 boxcars
leased by M&P pursuant to Lease dated

April 15,

1977 with BT Equipment Leasing,

Inc.

01d Serial Number

MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA

9200
9202
9203
9204
9205
9206
9209
9215
9216
9218
9220
9221
9222
9223
9224
9231
9232
9233
9234
9237
9238
9240
9241
9242
9243
9244
9245
9247
9248

New Serial Number

MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA
MPA

39200
39202

39203

39204
39205
39206
39209
39215
39216
39218
39220
39221
39222
39223
39224
39231
39232
39233
39234
39237
39238
39240
39241
39242
39243
39244
39245
39247
39248
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EXHIBIT B

Schedule of Stipulated Loss and Termination Values

Rent Installment

Percentage of Acquisition Cost

98.90
97.77
96.61
95.43
94.21
92.97
91.69
90.39
89.04
87.67
86.26
84.82
83.34
81.82
80.26
78.67
77.04
75.36
73.65
71.89
70.08
68.23
66.34
64.40
62.41
60.37
58.27
56.13
53.93
51.68
49.37
47.01
44.58
42.09
39.55
36.93
34.26
31.51
28.70
25.82



Lo
P

-
a

Schedule of Stipulated Loss’
and Termination Values
Page 2

Rent Installment

EXHIBIT B

Percentage of Acquisition Cost

22.86
19.83
16.73
13.55
10.28
6.94
3.51
0.00



EXHIBIT C

ACCEPTANCE CERTIFICATE
(EQUIPMENT LEASE)

This has reference to the Equipment Lease Agreement dated as of April 15 , 19ﬂ
BT Equipment Leasing, Inc.

(*‘Agreement’’) between

and the undersigned, as Lessee. The terms used herein which are defined in
the Agreement shall have the same meanings as are provided therefor in the Agreement.

The undersigned hereby certifies that the following equipment (the ‘‘Delivered Equipment’’) was delivered to
the undersigned at the Equipment Location on the date set forth below and is now located there:

The undersigned hereby confirms each of the acknowledgements set forth in the Agreement with respect to the
Deliveted Equipment.

*

LESSEE ' Maryland and Pennsylvania Railroad Company

by

(Title)

Dated: ' L 19

2102 ABC (1-74)



EXHIBIT D

BILL OF SALE

Maryland and Pennsylvania Railroa& Company (herein célled "Seller"), in
consideration of the sum of One Dollar and other good and valuable consider-
ation paid by BT Equipment Leasing, Inc, (herein called "Buyer"), does hereby
grant, bargain, sell, transfer and set unto Buyer,'its successors and assigns,
the following items of equipment (herein called the "Equipment'") which has

been delivered by various suppliers:

Quantity ' Description Car Numbers
50 70 ton, 50' 6", single MPA 9200-9249
(inclusive)

sheathed, outside stake,
rigid underframe general

purpose box cars, Class '"XM"

To have and to hold all and singular the Equipment to Buyer its
successors and assigns, for its and their own use and behalf forever.

And Seller hereby warrants to Buyer, its successors and assigns, that
Seller has legal title to the Equipment and good and lawful right to sell
the Equipment and title to the Equipment'is free and clear of all claims,
mortgages, pledges, liens, security interests, charges and encumbrances of
any nature whatsoever.

IN WITNESS WHEREOF, Seller has caused this instrument to be executed

in its name by a duly authorized officer and its corporate seal to be here-

under affixed, duly attested, the day of s, 1977.

By

SEAL
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o I : - - EXHIBIT E

CONDITIONAL SALE AGREEMENT

CONDITIONAL SALE ‘AGREEMENT maaé'as of May 27,1976
between Emons Leasing Co., Inc. --. ("Vendor“) and MARYLAND AND '

PENNSYLVANIA RAILROAD COMPANY-(“Vendee"),

W I T NESSETH :

Eaadii B e e e e

i

WHEREAS Vendor is owner of 100 NEW . failroad

boxcars to be used or intended to be used in interstate commerce,.

as more partlcularly described in” Exhibit A hereto (herelnafter,l

called the "Equipment"); and

'WHEREAS Vendor desires to seil and Vendee'desires to
buy the Equ1pment by a’ condltlonal sale thereof upon the terms

and condltions herelnafter ‘set forth.

NOW, THEREFORE, in consideration of the premises and the

cbvenants'andAagreements,hereinafter set forthn, the parties

hereto agree as follows:

ARTICLE, 1 Sale of Eqplpment. Vendor hereby sells

the Lqu1pment to Vendee and Vendee. hereby agrees to pay for the

Fduipment as hereinaffer provided.

‘ARTICLE 2. Acceptance. From time to time Vendor will

deliver Eguipment to Vendee which shall execute appropriate



.
%

.‘certificates of delivery therefor to evidence the.receipt oF

the Equlpment and the inclusion thereof under this agreement.:.
Such Equipment ‘'shall be held by Vendee under and subject to all
the prov131ons of this agreement and Vendee assumes all responsi;
bility and risk of 1oss with respect to the Equipment as herein~

after provided.

ARTICLE 3. Purchase Price and Payment.

The aggre'gate'pu'fchas'é" price shall be §4,160,717.00 payable in 83
equal monthly 1nsta11ments of $49,532. 3& each and a flnal installment of
£L9,532.78. The first 1nsta11ment shall be due on July 1, 1976 and subsequent

1nsta11ments on the first of each month thereafter.

Vendee will pay, to the extent legally enforceable,
interest at the rate of 12% per annum upon all amounts remaining
unpaid after the same shall have become due and payable pursuant

to the terms hereof, anything hereln to the contrary notw1thstand1ng.

All payments provided‘fbr:in this Agreement shall be made

by Vendee in such funds and at such pléces as Vendor may specify.

ARTICLE 4. Taxes. The Vendece agrees that, during the

continuance of this Agreement, in addition to all other payments



herein prov1ded it will promptly pay or cause to be paid all
Federal, state or local taxes, assessments, charges, fines, f
penalties or licenses (hereinafter collectively called "taxes")
herelnafter levied or imposed upon, or measured by, this Agreement
- or any assignment hereof, or.part101pation or interest in any
' assignment hereof or anyfsale}.use; payment shipment, delivery
'or transfer of t1t1e of the Equlpment under the terms hereof, or
upon the Equipment or any of the units thereof (other than )
income, gross receipts (except gross recelpts taxes in the nature*
of and in lieu of sales taxes) or excess profits taxes imposted
upon the Vendor with respect to the amounts recelved by them under
this Agreement), or upon the interest of the Vendee herein, Orf-;
upon the Vendor solely by reason of their ownership of" the Equinment
or any of the units thereof and w1ll keep at all tlmes all and
.every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the tltle of Vendor or
result in a lien upon the Equlpment or any of the units thereof;
and if-any such taxes shall have been levied againsthendor
directly and paid by Vendors, Vendee shall-reimburse Vendor on
' presentation of an invoice therefor, prov1ded however, that
Vendee shall be under no obllgatlon to pay any taxes of any kind
as long as it is contesting in good falth and by appropriate legal

5

proceedlngs such taxes, and the nonpayment thereof does not

in the oplnion of Vendor, adversely affect thc property or rights

3=
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of Vendor heréunder. In the event any tax reports are required
.to be made on the basis of indlviduai units, the Vendee will
either make suoh reports in such manner as to show the onwership
of such unlts by the Vendor or will notify the Vendors of such
requlrement and will make such reports in such manner as shall

be satlsfactory to the Vendor.

ARTICLE 5. Title to 'the Equipment. Vendor shall and

hereby does retain”the‘full legal.titie,to and property in the
Equipment and.a security interest therein until Vendee shall

have made all of the payments hereunder and shall have kept and
performed all its agreements herein contalned notw1thstand1ng

the delivery of the Equlpment to and the use thereof by Vendee~"”
as herein prov1ded, and the Vendee agrees-that the Vendor shall

have such a security interest.AnAny'part,:fixture'or;device attached
to the Equipment shall.constitute'accession to the_Equipnent and

shall be included in the term "Equipment" as used in this Agreement.

When and only when}Vendor shall have been paid the full
indebtedness in respect of the purchase price of the Equipment,
. together with interest and all other payments as herein provided;
and all-Vendee's obligations hereinicontained shall have been
performed, absolute'right to the possession of, title to and
property in the Equipment shall pass to and vest in Vendee without

further transfer or action on the part of Vendor, except that

4.



Vendor, if requested by Vendee SO to dc, at the Vendee.s.expense
will execute.a bill or bills of sale of the Equnpment transferrlng |
their title thereto and property thereln to Vendee or upon its'

‘order free of all liens, encunbrances and security interests.dt
created or retained hereby and deliver~such bill or bills of sale
to Vendee at 1ts address spe01f1ed in Artlcle 22 hereof' and '

.at the Vendee's expense will execute in the same manner and dellver

at the same place fcr record or for filing in al; necessaryh -

public offices,-such instrument br'instrunents in writing as‘may'”

be necessary or approprlate in order to make clear upon the publlc
records the title of Vendee to the Equlpment and will pay to '

| Vendee any money pald to Vendors pursuant to Artlcle 7. hereof

and not theretofore applled as thereln prov1ded.' Vendee hereby

waives and releases any and all rlghts ex1st1ng or that may be

acquired‘ in or to the payment of any penalty, forfelt or damages

for fallure to execute and delvier such b111 or bills of sale or

to flle any certlflcate of payment in compllance with any law

or statute requiring the filing of the same, except for fallure

to execute and deliver such bill or bills of sale or such 1nstrument

" or instruments within a rcasonable tlme after written demand of

‘Vendee.

ARTICLE 6. Marking of Equipment. Vendee will promptly

' cause to be plainly, distinctly, permanentlyfand conspicuously_

marked by stencilling or otherwise, on cach side of cach unit of



N ~
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" the Equipment in letters not less than one inch in helght,.;.ef
name of the Vendor, or if this Agreement is assigned by the Vcndor,.
the name of the assignee of the Vendor, in ‘either case followed

by the words "Ouners and Secured Party" (or other approprlate

words de31gnated by Vendor, or, such assignee, with appropriate
changes thereof and addltlons thereto as from time to time may

be required by law in order to protect the title of Vendor, or
'such ass1gnee to the Equlpment and its rights under this Agreement)
Such marks shall be such as to be readily visible and as to
indicate.plainly'ownership of the Equipmentbby Vendor or such--
assignee - In case any such marks 'shall at any time be removed
defaced or destroyed, Vendee will 1mmed1ate1y causeAthe same to i

be restored or replaced.

 Vendee will cause each.unit of the Equipment to be kept
numbered with the identifying number thereof as set out in Exhibit
A hereto,.and will not permit the numbers of any such units to be
changed except with the consent of Vendor and in accordance with
a statement of new numbers to be substituted therefor, which
consent and statement previously shall have been filed.with Vendor
by Vendee and filed, registered and_recorded in ali'public offices

where this Agreement shall have been‘filed, registered and recorded.

Vendee will not allow the name of any person, association
or corporation to be placed on the Equipment as a designation that

- might be interpreted as a claim of ownership; but Vendece may permit

-6



the Equipment to be lettered]"Maryiand1and_éennsyiVaniavRaiIroadfix
Company",or in some other appropriate'mannerhfor”convenience of
identlfication of the interest of Vendee therein or to indicate
~the nature of the service furnished thereby, or if the Equlpment :
is leased with the wrltten consent of Vendor, the name of such

lessee may be 1ettered thereon.

ARTICLE'7;-lReplacement;viIn the eyent that any
unit of the Equipment shall be.uorn out, 1ost,rdestroyed
or irreparably damaged from any.cause‘mhatsoeVer prior'
to the payment of the full indebtedness in-respect of
the purchase price of the Equfpment together w1th 1nterest' U
| thereon and all other payments requlred hereby, Vendee C
shall promptly and fully inform Vendor in regard thereto
Vendee shall forthwith pay to Vendor a sum equal to the
h.total value of such unlt and Vendor shall not have any - 1nterest
1n any material salvageable from such un1ts ' For all purposes
of thls Article 7 the value of any unit worn'out, lost, destroyed
or irreparably damaged shall be the purchase prlce of such unlt
3 as set forth in Article 3 hereof, less depre01atlon (but not any
"acceleration amortization), at a rate noct in excess of 107 per
annum,>for the period elapsed s;nce_the date of this Agreement
to the date of its wearing out, 1oss;'destruction.or irreparable
damage. The depreciation of a unit of the Equipment and the cost

lof a replaccment thereof, shall be determined by a certificate

.;7....'



.of a Vice'President the Treasurer, an Assistant Treasurer or the.j}”:
~ Chief Mechanlcal Officer of Vendee filed with Vendor at the time.v
of the aforesaid payment and by such other and further evidenee? ‘5.;

if any; as shall reasonably be required'byfthe Vendor,.

Any money paid to Vendbripursuant to the preeeding,
paragraph of this. Artlcle 7 shall as Vendee may direet in a written
instrument filed w1th Vendor at the tlme of such payment, be
applied 1n whole or in part (1) to pay. the instaﬂments of pr1n01pal
indebtedness payable pursuant ‘to the flrst paragraph of Artlcle 3
hereof, without premlum in the 1nverse order of their maturlty,,:
with 1nterest (whlch Vendee shall also pay at such- tlme) to the .
date of payment, or (ii) to or toward the cost of a unltbor unltgy
of standardfgauge railroad'equipment'(other than'uork equipment)

. to replace such'unit or units worn out, lost, destroyed or

irreparably damaged.

| Vendeevwill cause any replacing unit or units to be
narked as provided in Article 6 hereof, and; if of the same
eharacter as the unit being repiaced, to be numbered with the
‘same number.as such replaced unit. Any and all such replacements
of Equipment shall constitute adgessions to the Equipment and
shallbbe subject to all of theAterms and conditions of this
Agreement as theugh part of the original Equipmént hereunder and
shall be included in the term "Equipment" as used in this

Agreement:f Title to all such replacements shall be free and

_8=



"~ . clear of all.liens, encumbrances and security interests and

shall be taken 1n1tia11y and shall remain in the name of Vendor -
subject to the provisions hereof, and Vendee shall execute,_f
acknowledge deliver, file, register and record all such doccments
and do any and all such acts as may be necessary to cause such
‘replacements to come under and be subject to this Agreement

‘and to protect:the title of Vendor thereto.

,

ARTICLE 8 Maintenance and Repair. Vendee will at all.
times maintain, or cause the Fquipment to be maintained in good;f

order and repair w1thout expense to Vendor. " ':~Ff}

W
[}

ARTICLE 9. Compliance with Laws and Ruiéé'f ﬁﬁringﬁtng

. term of this Agreement Vendee w1ll comply,.or will cause the :
lessees or users of the Equipment to comply, in all respects with
all laws of the Jurisdictions in which operations involv1ng the

" Equipment may extend, w1th the 1nterchan0e rules of the Association
. of American Railroads and with all lawful rules of the Interstate
Commerce Commission and any.other legislative, executive,. |
administrative or,judicial body exercising any power or jurisdiction
.over the Equipment, to,the extent that such 1aws and rulés affect ‘
theioperation‘or use of the Equipment, and in the-event that

‘ such iaws or rules require tne aiteration of the Equipment,

Vendee will conform therewith, at its expense, and miil maintain

the same in proper condition for operation under such lawa and rules; .

provided, however, that Vendee may, in good faith,.contest the .

_q-



'validity or application of any such law or rule 1n any reasonable
“manner which does not, in the opinion of Vendor adversely .

“affectlthe property or rights of Vendor_hereunder.

ARTICLE 10. _Reports and Inspections. ‘On .or before'Décember

31 in each year, commenc1ng w1th the next succeedlng December 31, at -

_ the request of Vendor, Vendee W1ll furnlsh or cause to be furnished
to Vendors an accurate statement showing, as at the preceding

September 30, the amount descrlptlon and numbers -of all unlts
of the Equipment that may have been worn out lost, destroyed or.f'
irreparably damaged, whether by acc1dent or otherwise, during .
the precedlng calendar years, and such other 1nformation
‘regarding the condltlon and state of repalr of the Equ1pment“as
Vendor may reasonably request. Vendor shall have the rlght by
their agents, but shall be under no. obllgatlon, to inspcct the
Equipment and the records of Vendce with rcspect thereto at any
reasonable time durlng the contlnuance of this Agrecment; provided,
hchucr; that.Vendeevdocs not hercby assume liability for any
1n3ury to, or the death.of, any agent or employee of Vendor
incurrcd while exercising.any rights of Vendor under thé_preceding

- ‘provisions of this sentence.

ARTICLE 11. Possession and Use. Vendee, so long as it

shall not be in default under this‘Agrecment, shall be entitled to
the possession of the Equipment and also to the use thereof (a) upon

the lines of railroad owned or operated by it under lease or.
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otherwise or over which 1t has trackage rights, and (b) by other
railroads in the usual interchange of trafflc or the ordinary
exchange of Cars under Joint Car ServicetRules, re01procal equaliza;:;
tion arrangements or otherwise. Vendee also may , with.the Written |
approvai of Vendor or its aSsignee,'lease the Cars;:or'ani of“
them, to another rallroad subject to the terms and provisions
-OfAthls Agreement provided however, that any such lease shall be

expressly subject to the rlghts of the Vendor under this Agreement.

'ARTICLE 12. Prohibition AéafnstiLiens.A Vendee will.pay
or-cause'to be paid; or otherw1se satlsfy and discharge,_any and
all sums claimed by any party’ by, through or under Vendee or 1ts
'successors.or assigns which, if unpaid -mlght become a llen
or a charge upon the Equlpment or any un1t thereof or glve rise
to a securlty interest thereln, equal or superlor "to the tltle of
~Vendor thereto, but shall not be requlred to pay' or dlscharge any
such claim so long as the validity thereof shall be contested |
in good faith and by appropriate legal proceedings in an& reasonable
manner and the'nonpayment thereof does not;'in the opinion-of
',Vendors; adverseiy affect the property or rights of Vendors

hercunder.

ARTICLE 13. Indemnities. Vendee agrees to indemnify
and save harmless Vendor from and against all losses, damages

injuries,; liabilities, claims and demands whatSoever, regardless

~11-



' of the cause thereof .and expenses dn connectlon therew1th
1nc1ud1ng counsel fees, arisiny out of the retentlon by Vendor. .
of title to the Equlpment or out of the.use and operatlon thereof"'
by Vendee'or any other pérson.during.the period'when titievthereto.
remains in Vendor. ,This covenant'of:indemnity shall'oontinue

1n full force and effect notw1thstand1ng the full payment of

the 1ndebtedness in respect of the purchase price and the
conveyance of the‘Equlpment, as provided in Art;cle 5 hereof,

or the terminatdon of this Agreement in any manner whatsoeverx

Any sum of money paid by Vendor in discharge of liens_and charées
on or security interests in'the'Equipment shall pe_seoured.hy'

and under this Agreement; ‘

Vendee will bear the rish‘of 'and shall not be released
from its obligations hereunder in the event of any damage to or

the destruction or loss of any unlt of or all the Equipment.

ARTICLEnlh. ~Patent Indemnities. The Vendee agrees to

indemnify, protect and hold harmless Vendor from and against any
and all'liability, claims demands, costs, charges and expensés,
including royalty payments and counsel fees, in any manner imposed:
upon or accruing agalnst Vendor because of the use in or about the
construction or operatlon of the Equipment, or any unit thereof,
of any design,iartiele or material infringing or claimed to

infringe on any patent or other right.

-12-
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.:ARTICLE 15. Assignments. . Vendee‘wili not séli,

assign, transfer or otherwise dispose of its rights under this.
Agreement or, except as provided in Article 11 hereof- transferr-:
'the right to possession of any unit of the Equ1pment without {
first obtaining the written consent ‘of Vendor, and 1ts-

-assignee, if any. | |

L4

. All or any of the rights, benefits and advantages of
'Vendor under this Agreement w1th respect to any one or more of g
the units of Equipment, 1nc1uding the right to receive the ;' -
payments herein provided to befmade by'Vendee, may be3assigned.h§
Vendorsnandfreassigned by any:assignee in whole'orﬁin.part”at [

any time or from time to time. . -

Upon-any such assignment either the assignor or the
assignee shall give written notice to Vendee together with a
counterpart or copy of such assignment, stating the identity and
post office address of the assignee;'and such assignee shall by
virtue of such assignment acquire all of.Vendor‘s right, titie
‘and interest in and to the Equipment, or in and to a portion thereof,,
as the case may be, subject only to such reservations as may . -
be contained in such assignment“%.From and after the receipt by
Vendee of thc notification of any such assignment, all payments
thereafter to be made by Vendee hereunder shall to the extent so
.as31gned, be made to or for the account of the assignee in such

manner as it may direct.

-13-



vendee understands that”the transfer bf“gs§ignm¢pc“§r,j§__
'this.AEreement, or»of some or all,of the‘rights of_Vendor hereunder,
is contemplated. Vendee expressly represents, for thefpurposes‘A‘
of assurance to anv person, firm or corporation considering B
the acqulsltion of thls Agreement or of all or any of the rlghts
-of Vendor hereunder, and for the purpose of 1nduc1ng such acqui-
sitlon, that in the event of such transfer or assignment by Vendor
_as herelnbefore_prov;ded‘ the rlghts of such assignee to all
instaiment payments of indebtednessror other unpaid indebtedness.
in respect of purchase price or such part thereof as may be'--
‘assigned, together with 1nterest thereon, as well!: as any other"
rights hereunder which may be so a351gned, shall not be subJect to'
any defense, set-off, ‘counterciaim or recoupment whatsoever
arising out of any breach of any obligation of Vendor in respect
of the Equlpment or anv obllgation of Owners pursuant to this
Agreement, nor subject to any defense, set-off, counterclaim or
" recoupment uhatsoever arising by reason of any other indebtedness
or 1iability‘at any time owing‘to‘Vendee'by the Vendor. -Any
and all such obligations,}howsoever arising, shall be and remain =~
enforceable by Vendee against and only against Vendor, and shall
not be enforceable against anvaarty or parties in whom'title
to the Equipnent or any of it, or the rlpht of the Vendor

hereunder, shall vest by reason of any sale, a551anent or

transfer or successive sales, assignments or transfers

=14~
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In ‘the event'of any such. transfer er assignment l:*i‘f.j;":
Vendee will in connection with each settlement for tne Equ yment;;.
or any part thereof deliver to the assignee or transferee all .
documents required by the . terms of such transfer or assignment
 to be delivered by the Vendee to the a351gnee or transferee in

connection with such settlement..

If this Agreement is'essigned by Vendor and notice

. thereof shall be given to Vendeé? Vendee agreesfto pay to or for i
the account of such assignee, any sumsfpayable'by Vendee to |
Vendor nursuant to this'Agreement and'assigned pursuant'te suCh };

assignment.

'In the event offény Such'tranSfer or assignment, or
successive transfers or assignments'hy Vender, ef_title-to the
Equipment and of Vendor's rights:hereunéer_in respeet thereof,
Vendee.mill, whenever.rGQuestediby such transferee or assignee,
change or cause the change of the markings to be maintained on each
side of each unit of the Equipment so as to indicate the title ‘
of such transferee or assignee to the Equipment, such markings to
"bear such mords or legend as shall bejspecified by such trans¥

feree or assignee.

Nothing in .this Article 15 shall be deemed to restrict
the right of the Vendee to assign or transfer its interest under

this Conditional Sale Agreement in the Equipment or possession of

~15-



the Equipment to any corporation (whichxshall havewaseuﬁed~the.
obligations hereunder of Vendee) into which it shall‘have'become

merged or consolidated or which shall have acquired the property'

of the Vendee as an entirety or substantjallv as an entlrety

ARTICLE 16. Défaults.; In-the event that any one or
‘more of the followin? events of default (hereinafter called "events

of - default") shall occur. and be contlnulng, to wit:

(a) Vehdee shall fail. to pay ln full ahy sum payable
by it as herein provided within ten (lO) days after the o R
mailing by Vendor to 1t of notlce of such fallure,;or .

" (b) Vendee shall refuse, or for more thah thlrty'<36)_?
days after Vendor shall have éehanded in WPitiug'herfcrﬁ;j
ance thercof shall fail, to'ccmply'wlth any»corenant, agree-—
_ment, term or provision satisfactcry_to Vendor for such |
ccmpliance; or | | |

..(c) Any proceedings shall be commenced by or against
‘Vendee for the appointment of a receiver or receiveré, or
for relief under any bankruptcy or insolvency law, or law
-relating to the relief of debtors, readjustments of
indebtedness, reorganizations arrangements, comp051tions
or extensions (other than a.law which does not permlt any
readjustment or 1mpa1rment.of any obllgatlonsAcontalned

in this Agreement), or Vendeec shall suffer any involuntary

transfer of its interest in and under this Agreeﬁent by

~16-
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bankruptcy or by the appointment of a receiver or trustee,.
or by the execution or by any judicial or administrative .'
_ decree or process or otherwise (unless such transfer, decree.
. or process shall Within thirty days from the effective date
:thereof be nullified stayed or otherWise rendered ineffective),
and all obligations of Vendee under this Agreement shall
not have been,either duiy assumed in writing pursuant to a
court order:or'decree by a'trustee or trustees or
receiver'or'receivers appointed by Vendee or for its propertyl
in.connection with any such proceedinés in such manner
that sUch obiigations shaiibhave the same status asiz.
obligations incurred by such a trustee-or trusteeslor-'”
receiver or receivers in bankruptcy or insolvency proceedings
by assumption thereof pursuant to order or decree of such
court by the trustee or receiver.inpsuch proceedings,
or otherwise, within thirty days after such appointment,
if any, or sixty_days after such proceedings shall have been
commenced, whichever‘shall be earlier (unless such-proceeding
shall have theretofore_been dismissed or discontinued); or
(d) Vendee shall make'or suffer any unauthorized
assignment or transfer of this Agreement or any interest
herein or any unauthorized transfer of the right to

possession of any unit of the Equipment;

then at any'time after the occurrence of such an event of default

: ~17—.
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Vendor may, upon written notice to Vendee and upon compliance'
with any legal requirements then in force and applicable to such
action by Vendor, declare the entire indebtedness in respect of

the purchase price of the Equipment together w1th interest there- :’

on accrued and unpaid immediately due and payable, w1thout fur—

ther demand and thereafter the aggregate of the unpaid balance

of such indebtedness and 1nterest shall bear interest from the
date of such deClaratiOn at the rate'of 124 per annum, to the ex-
tent legally enforceable, and Vendor shall thereupon be entitled
to recover Judgment ‘for the entire unpaid balance of the 1ndebted—:
ness in respect of the purchase price of the Equipment sSo payable,;
with interest as aforesaid, and to collect such Judgment out of i
any property of Vendee wherever situated i .

Vendor may at its election waive any’. such event of
default and its consequences and resc:nd and annul any such declar-
ation by notice to Vendee in writing to that effect and there—A
upon the respectlve rights of the parties shall be as they would

have been if no such default had eXisted_and no such declaration

hadjbeen'made. -Notwithstanding the provisions of this paragraph;

. it 1s expressly understood and agreed by Vendee that time is of

the'essence of this Agreement and that no such waliver, rescission

| or annulment shall extend to or affect any other or subsequent

default or 1mpair any rights or remedies consequent thereon.

ARTICLE 17. Remedies. If an event of default shall

occur, then at any time after the entire indebtedness in respect of

- 18 -



the purchase price shall have been declared.immediateiyfdue and . .

payable as hereinbefore'provided' Vendor, to the eitentfnot'pro—w,f,"

hiblted by any mandatory requirements of law, may, upon such fur—'

.__ther notice, if any, as may be required for compliance with any

mandatory requirements of law applicable to the actlon ‘to be taken |
by Vendor, take or cause to be taken by their agent or agents im-
-mediate possession of the Equipment;‘or any unit'thereof, without
'iiability to return tO‘Vendeefany sums theretofore paid and free'
- from all claims whatsoever, except as hereinafter in this Article
17 expressly provided, and may remove the.same from possess1on.uf
and use of Vendee, or any other person, and for such purposeﬁmay;
enter upon Vendee‘s premises where any of:the Equipmentsmay-he;..
located, and may use and employ in connection with such removal -
any avallable trackage and other fac111ties or means of Vendee,
without process of law. In case Vendor shall rightfully demand
possession of the Equipment in pursuance of this Agrecment and
shall reasonably de31gnate a point or points upon the premises

of Vendee for the dellvery of the Equipment to Vendor, Vendee
shall, at its own expense, forthwith and in the usual manner,

. cause the Equipment to be moved to such a.point or points as shallr”
‘be de31gnated by Vendor and shall there deliver the Equipment or
cause it to be delivered to Vendor, and at the opinion of Vendor,
Vendor may keep the Equipment on any of the premises of Vendee

until Vendor shall have lcased, sold or otherwise disposed of the

- 19 =
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same, and for such purpose Vendee agrees to furnish w1thout charge ;.f‘°

Ay

for rent or storage, the necessary ia01lities at any point or
points selected by Vendor reasonably convenient to Vendee. This ::"
agreement to deliver the Equipment as hereinbefore provided 1s-of >;~
the essence of ‘the agreement between the parties,- and, upon appli;
cation to any court of equity having Jurisdiction in the premises
Vendor shall be entitled to a decree agalnst Vendee requiring
Aspec1fic performance hereof Vendee hereby expressly walves any
and all claims against Vendor and their agent or agents for
damages of whatever nature in connection with any retaking of any

unit of the Equipment in any reasonable manner.

If an‘event of aefau;t shal'l‘"‘occu'r, then at any f.t'irnei-,::
after'the entire indebtedness in respect:Of the purchase price
shallihave becen declared immediateiy,due and payabie as'herein-
. before provided, Vendor may proceed-to exercise one or more, or
ali, of the Vendee's rights andfremedies‘relating_to the-use of
any of the Equipment, and in sucn event may'collect any payments

due therefor. : L

- If an event of default shali occur, then at any time

.after the entire'indebtedness in respect of purchase price.shall
haye-been declared immediately dne,and payabie as hereinbefore
provided, Vendor (after retaking possession of the Equipment as
hereinbefore in this Article 17 provided) may at its election

retain the Equipment as its own and make such disposition thereof

- 20 -



as Vendor Shail‘deem fit, and in such event all of Vendee s rights
in the Equipment will thereupon termlnate and to the extent not

prohibited by any mandatory requirements of law, all payments made

by Vendee may be retalned by Vendor as compensatlon for the~use o

of the Equlpment by Vendee; provided, however, that if Vendee,f
within twenty days of receipt of- notlce of Vendor s electlon to
retain the Equ;pment for its ownﬁuse? as hereinafter provided, -
.shall pay or cauee‘to be paid'to‘Vendor the total unpaid halance
of the'indebtednessminArespectiof the purchase price of all the o
Equipment, togetherEwith interest thereon accrued and uripaid and_y'
all other payments'due by Vendee‘under this Agreement; then.in.'”
such event absolutevright to the:possession of, tdt}efto;and.
.property in such Equipment shall pass”to and vestyin‘Vendeeéworil7
Vendor with or without retaking poesession thereof, maylat its.
election sell the Equipment or any unit thereof free %rom any
and all claims of Vendee, or of any other party clalmlng by,
through or under Vendee, at law or in equity, at publlc or private
sale and with or withoutbadvertiscment as_Vendor may determine,
all-subject to and in compliance with any mandatory requiremente
of law then in force and applicable to such sale;land the proceeds
‘of such sale,vless the attorney's fees and any other expenses in-
curred by Vendor in taking possession.ofs removing, storing and

selling the Equipment, shall be credited on the amount due to



\Vendor under the provisions of this Agreement. Written notice of
,Vendor S election to retain the Equipment for its own use may be
given to Vendee by telegram or registered mail addressed to Vendee
as prov1ded in Article 22 hereof, at any time during a period-of»
thirty days after the entire indebtedness in respect of purchase
price shall have been declared 1mmediately due and payable as
:hereinbefore prov1ded' and if no such notice shall haw been given, N
,Vendor shall be deemed ‘to have elected to sell the Equipment

| in accordance w1th the prov151ons of this Article 17

To the extent permitted by any mandatory requirements
of law then in force and applicable thereto, any sale of the
Equipment hereunder may be held or conducted at the premises of Vendee ‘
in York Penna, at such time or times as Vendor may fix (unless .
Vendor shall specify a different place or places in which case
- the sale shall be held at such place or_places and at such time or
times as Vendor may specify), in one lot and*as anfentiret&; or
in separate lots and without the.necessity of gathering at the
place.of.sale the propertylto be sold, and-in general in such man-
ner as Vendor may determine in compliance with any such require~
ments of law, provided thativendee shall be given written notioe
'of such sale as provided in any‘such requirements, but in'any event
not less'than ten days prior theretoi"by telegram'or registered
mall addressed to Vendee as provided in Article 22 hereof. If

such sale shall be a private sale permitted by such requlrements,
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Cit shall be subject to the right of Vendee to purchase or providei'\
a purchaser, within ten days after notlce of the proposed sale,_

at the same price offered by the intending purchaser or a better i
price.. To the extent not prohibited by any such requirements of o
llaw, Vendor may itself_bid for and become the purchaser of

the Equipment, or any'unit thereof‘ S0 offered for sale w1thout
~accountability to Vendee (except to the extent of surplus money
received as hereinafter prov1ded in this Article 17) and in pay—
ment of the purchase price therefor Vendor shall be entitled to

the extent not prohibited as aforesaid to have credited on aceount”;

thereof all sums due to Vendor-from Vendee"hereunder. e

" Each and'every power and remedy hereby spec1flcally
given to Vendor shall be in, additlon to every other power and
remedy hereby spe01f1caily given or now or hereafter ex1st1ng at
law or in equ1ty, and each and every power-and remedy may be ex-—
ercised from time to time and simultancously and as often and in
'such order as may be deemed expedient by Vendor. All'sueh powers
and remedies shall be eumulative and the exercise any other or others.’
No delay or omission of.Vendor in the exerciseyof any such power
for remedy and no renewal or extension of.any payments due here -

under shall 1mpa1r any such power or remedy or shall be construed

to be a waiver of any default or an acquiescence therein.
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~If, after applying all sums of money realized by Vendor-;'ﬁ
under the remedies herein provided, there shall remain any amounti.“
due to them under the provisions of this Agreement Vendee shall
‘pay the amount of such deficiency to Vendor upon demand and 1f
Vendee shall fail to pay such deficiency, Vendor may bring suit
therefor and shall be entltled to recover a judgment therefor
against Vendee . If? after applying as aforesaid all sums realized
by Vendorsg there.shall remain a surplus in the possession of

Vendors, such surplus shall be paid to Vendee.

Vendee nill pay all reasonahle expenses, including attdr;y“~
neys' fees, incurred by Vendor in.enforciné its remedieSnpnder'f‘
the terms of this Agreementf' In theveyent that»Vendcrishail
bring any suit to enforce any of'its_rights hereunder and shall
be entitled to judgment, then in'such suit.Vendor may recover
reasonable expenses, including aEtorneysi;fees, and'the_anount

thereof shall be included in such judgment.

In the event of-assignmenﬁs of interests hereunder to
more than one assignee, each such assignee shall be entitled to
,exercise ali rightsiof Vendor hereunder in respect of the Equip-
‘ment assigned tc such assignee, irrespective of any action or

failure to act on the part of'any other assignee.

ARTICLE 18. Applicable State Laws. Any,provision of

this Agreement prchihited'by any applicablevlaw of any State or the

- 24 -
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C District of Columbia, or which would convert this Agreement into '

any instrument other than agreement of conditional sale, shall asli
to such Jurisdiction be ineffective, w1thout modlfying the remaln— :
ing proyiSionsvof this Agreement. Where however, the conflictlng
prov131ons of any applicable law may - be waived, they are hereby

walved by Vendee to the fullest extent permltted by law, to the

Aend that this Agreement shall be deemed to be an agreement of con-

"~d1tlona1 sale and. enforced as such

Except as otherw1se prov1ded,in this Agreement, Vendee f

~to the fullest extent permitted by law, hereby waives all statuf.j.

tory or other legal requlrements for any notlce of any klnd

notice of 1ntent10n to take possess1on of or to sell or 1ease the {

Equ1pment, or. any unlt thcreof and any other requlrements as to

l

the tlme, place and terms of sale thereof any othcr requlrements

w1th respect to the enforccment of Vendor '8 rlghts hereunder and

any and all rlghts of redemptlon;

ARTICLE 19. Extension Not-a Waiver. . No delay or omis-

sion in the exercise of any power or remedy herein provided or

ﬂotherwiSe available tovVendor shall impair or affect Vendor's

right thereafter to exerc1se them Any extension of time for pay-
ment hcreunder or other 1ndu1gence duly granted to Vendee shall

not otherwise alter or affect Vendor's rights or Vendee's obliga-

.tions hereunder. Vendor's acceptance of any‘payment after it shall

have become due hereunder shall not be deemed to alter-or affect

Vendce's rights hereunder with.respect to any subsequent payments
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or any prior or subsequent default_hereundef;'A o R

 ARTICLE 20. Recording.  Vendee shall at its'"'exp‘erisé
promptly cause this Agreeement and any a551gnments hereof and any
supplements hereto or thereto, to be flled and recorded with the
Interstate Commerce Comm1531on iﬁ aceerdance with Secfion 20c of
_the Interstate~Commerce Act; and Vendee shall at its expense
promptly from time to tlme do and perform any other act and shall
execute, acknowledge, deliver, flle,‘reglster and record any and d
all further instruménts required by lam‘orzreasdnably requested_j-
by Vendor fer the purposedof ppeper proteetion,-to the_satlsfae;'f
tion of counsel'for Vendor, ef fheir'tltle;to and'seedriﬁy'inten%f
est in the Equipment and their rights under this Agfeement-er'for>:
the purpose of carrying out fhe'intention-of this'Aéfeement; and
Vendee will promptly furnish orzcausedtoebe furnished to Vendor
‘certificates or other evidenceswef'sueh'flling, registration‘and
recofding, and an opinion or 0p1n10ns of counsel for Vendee with

respect thereto, satisfactory to Vendor

ARTICLE 21. Payment of Expenses. Vendee will pay all
. expenses of the Vendor, 1nclud1ng stamp or other taxes, if any,
and will also pay the expense of printlng or other dupllcatlng,

executlon, acknowledgment dellvery, filing, reglstratlon or
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' recording of this Agreement, of the first assignment by Vendor of.i;

this Agreement or any instrument supplemental to or amendatory of ..

this Agreement or such assignment, and of any certiiicate of the

'payment 1n full of the indebtedness in respect of purchase price

due hereunder

- ARTICLE 22 Notice. Any notice hereunder to Vendee
shall be deemed to be properly served 1f delivered or mailed to

Vendee at h90 East Market Street York, Pennsylvania 17403
or at such other address as may have been furnlshed
in wrltlng by Vendee to Vendor.V‘Any notice hereunder to the -

Vendor shall be deemed to be properly served if deliyered'or'

i

mailed to the Vendor,

Y s OIr

'at'such other address as may have been furnished in writing to

Vendee hy Vendor. An aff1dav1t by any person S0 deliverlng or

‘malllng such notlce in respect of such delivery or mailing shall

be deemed to be and shall be conclusive ev1dence of the giving and

receipt of such notice.

ARTICLE 23. Headings. _AiiJarticlevheadings aré inserted
for convenience only'and shall not affect eny construction or in-

terpretation of this Agreement.

ARTICLE 24, Law’GOVerning. The terms of this Agrcement

and all rights and obligations hercunder shall be governed by the
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laws of the Commonwealth of Pennsylvania; provided, hOwever .that

the parties shall be entitled to all rights conferred by Section

200 of the Interstate Commerce Act.

.ARTICLE 25. Execution.

This Agreement may be simul- .

taneously executed in any number of counterparts, each of which so

executed shall be deemed an original, and such counterparté:to~

gether shall constitute but one and the same contract, which shall

be sufficiently evidenced by any such original counterpart.

ARTICLE 26.

Variation and Waiver.

No variation of this

Agrcement and no waiver of any of its provisions or conditions

shall be valid unless in writing and signed by or on behalf of

Vendor and Vendec.

IN WITNESS WHEREOF, the parties
Agreement to be duly executed as.Qf

above written.

‘\\\\\HHI”,/
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o
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’//, RV \\\"
AT

. o
---------

hereto have caused this

the day, month and year first

L .- -

PENNSYLVA
D COMPANY

MARYLAND
RAIL

;A§4o¢%{/<:;;é§§c$p44?

By:

4
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T ' | - MY ConMIsTION &

Sy
), \,\\'\‘1.“"".

COMMONWEALTH OF PENNA. )
COUNTY OF YORK )

On the f’)/}'{}/]{ [[/7(" before me came
ROBERT GROSSMAN, to me known, who being by me duly
sworn, did depose and say that he resides at
90 Ocean Avenue, Massapequa, Long Island, New York 11758
that he is the President of Emons Lea31ng Co., Inc.
the Corporation described in and which executed the
foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that

v he signed his name thereto by like order. .

. / ) . v -

‘\n

Ve , Notav PUbllC

EXPIRES
siraTyy a1, 177
Yoéffku ' CouNTY, PA.
COMMONWEALTH OF PENNA. ) o
SS.:
COUNTY OF YORK )

-

On the ,f4fP{ L:b 19’76’ . before me came
HERMAN LAZARUS, to me known, who being by me duly
sworn, did depose and say that he resides at
555 Ardmore Lane, York Pennsylvania
that he is the President of the Maryland and Pennsylvanla
Railroad Company, the Corporation described in and which
executed the foregoing instrument; that he knows the seal
of said Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that

'lee‘signed his name thereto by like order.

&N
K
’

+) A ‘ ' . ’
N : : _ (B %ZJQ; : é4aﬂ4ﬁf

T T . : Notayy Public

Uy i t-c“W*'ﬂcN EXPIREY
‘:\JJ \rd,i 5’ 1277

YORK, vInx cointr, PA.



EXHIBIT AN

100 - New 70 ton 50'6" Single Sheathed, Outside Stake, Rigid Underframe,

General Purpose Box Car, Cléss "_)'GVi"'with the following markings:

MPA 9200 - 9299
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STATE OF PENNSYLVANIA
SS.:
COUNTY OF YORK

o
Or. this ¥ “day of22ﬂaﬁa,~ 1977, before me personally
appeared Charles F. Kiley, to me personally known, who, being by me

duly sworn, says that he is the Vice President of BT EQUIPMENT LEASING
INC., that the seal affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was sighed and
sealed on behalf of said corporamtion by authority of its Board of
Directors and he acknowledged that the execution of the foreéoing

instrument was the free act and deed of said corporation.
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MY CO/MMISSION EXPIRES

JANUARY 31, 1981

(NOTARIAL SEAL)
' _ YORI(, YORK COUNTY, PA,

‘))-\.1",1




STATE OF PENNSYLVANIA
SS.:
COUNTY OF YORK

A | |
On this 2~ — day of T>7{4LE}‘ 1977, before me personally

appeared Herman Lazarus to me personally known, who, being by me duly
sworn, says that he is the President of MARYLAND AND PENNSYLVANIA

'RATILROAD CONMPANY, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of saild corporation by authority of its

Board of Directors and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.
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* a.

EXHIEIT A

ADDITIONAL TERMS AND CONDITIONS
OF EQUIPMENT LEASE AGREEMENT

The following terms and conditions supplement,.and are a
part of, the Equipment Lease Agreement (the "Agreement") dated as of
April 15, 1977 to which this Exhibit A is attached:

1. Definitions. The following terms shall have the

meanings herein specified unless the context otherwise requires.
Defined terms shall include in the singular number the plural and

in the plural number the singular.

"(a) 'Acquisition Cost' of any Equipment shall mean
an gmount equal to the sum of all amounts paid by lessor in respect
of the purchase price of the Equipment, which sum shall be
$1,303,005.50.

"(b) 'Bill of Sale' shall mean an agreement in the

form of Exhibit D attached hereto conveying all of Lessee's right,
title and interest in the Equipment to Lessor.

"(c) 'Equipment' shall mean the following property:

gggntity Descripticn Lessee Car Numbers
50 70 ton, 50' 6", single MPA 9200-9249
sheathed, outside stake, rigid (inclusive)

underframe general purpose box
cars, Class "XM"

"(d) 'Stipulated Loss Value' for any Equipment as of any

rent installment date shall mean an amount determined by multiplying
the Acquisition Cost of the Equipment by the percentage spgcified“‘
in Exhibit B attached hereto for such rent installment date.

"(e) 'Final Delivery Date' shall mean the earlier of

(i) the last date on which any Equipment is accepted by Lessee or

(ii) May 31, 1977.



_ "(f) 'Interstate Commerce Act' shall mean the Interstate

. Commerce Act, as amended.

"(g) 'ICC' shall mean the Interstate Commerce
Commission. |

" (h) 'Person' shall mean and include any person, firm,
corporation, association, trust or other_enterpfise or any govern-
mental or political subdivision, or an agency, department or instru-

mentality thereof.

"(i) 'Premium Rate' shall mean the greater of (i) 12%

or (ii) 125% of the prime commercial loan rate in effect at Bankers
Trust Company, New York, at the time of the computation of ithe Premium
Rate. |

"(j) 'Seller' shall mean Emons Leasing Co., Inc.

"(k) 'Termination Value' for any Equipment as of any

rent installment date shall mean an amount determined by multiplying
the Acquisition Cost of the Equipment by the percentage’specified in
Exhibit B attached hereto for such rent installment date.

"(l) 'Transaction Rate' shall mean 2 1/4% per annum

over the best rate which Bankers Trust Company charges at its prin-
cipal office on 90~day unsecured commercial loans to its ﬁost sub-
stanti;%/ ommercial borrowers, and which rate is in effect on the
rentaid installmént date (as defined herein) next preceding the ren-
tal installment date oh which a rental payment is due and payable."

2. Acquisition, Delivery and Acceptance of the Equipment.

Section 2 is hereby amended in its entirety to read as follows:
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- "(a) Lessee has heretofore purchased the Equipment_f:oﬁ
the Seller pursuant to a Conditional Sales Agreement, an executed

copy of which is attached as Exhibit g hereto.

(b) Leseee will convey all of its rights, title and

"interest in the Equipment pursuant to a Bill of Sale (the "Bill of

Sele") in the form of Exhibit D attached hereto.

(c) Lessor shall have no obligation to the Lessee,
Seller, or any other person under this Agreement or any other‘agree-
ment with respect to the Equipment, other than to pay to Lessee the
agreed upon Acquisition Cost of the Equipment. All costs of freight,
packing, }nsuranee, handling, storage, shipment and delivery of the

Equipment shall be paid by Lessee.

(d) Simultaneously with the delivery to Lessor by
Lessee of the Bill of Sale, Lessee shall execute and deliver to
Lessor an Acceptance Certificate (the "Acceptance Certificate") in the

form of Exhibit C hereto, constitutihg Lessee's acknowledgement that:

(i) Lessee has fully inspected the Equipment; (ii) the Equipment is

in good condition and repair, is of the manufacture, design and speci-

fications selected by Lessee and is suitable for Lessee's pﬁrposes;

(iii) such Equipment is in full compliance with the Agreement and

- Lessee has accepted such Equipment hereunder; (iv) Lessor has made no

.representation, warranty of any kind with respect to the Equipment,

and (v) Lessee is in possession of the Equipment, except to the ex-
tent that any of the Equipment may have been subject to normal inter-

change agreements, in each case customary in the railroad industry

£l



and entered into by the Lessee in the ordinary course cf its busi-

‘ness with other railroads.

(e) 1In the'event that Lessee shall have failed or shall
fail for any reason to execute and deliver for any of the Equipment
an Acceptance Certificate, Lessee shall, on demand by Lessor, forth-
with pay Lessor any amounts theretofore paid or thenowing by Lessor
to any person in respect of the Equipment, pursuant to this Agreement -
or otherwise, together with a handling charée in the amount specified
in Exhibit A. Upon such payment Lessee shall become (i) subrogated to
Lessor's claims (if any) against each such person and (ii) entitled to
the Equipment as-is-where-is without representations, warranties or

agreements of any kind with respect to such Equipment.

3. Representations and Warranties of Lessee. Section 4

of the Agreement is hereby amended as follows:

(a) Section 4(a) is amended by deleting the following
parenthetical material which appears in the third and fourth lines:
" (wherein the Equipment will be loéated)". This section is further
amended by deleting the words "in connection with this Agreement"
and inserting the following in lieu thereof: ", and has taken all
necessary corporate action (including, without limitation, any con-
sent of stockholders required by laﬁ or by the Certificate of In-
corporation or By~Laws of Lessee) to authorize the execution and
aelivery of this Agreement and has obtained any approval, authori-
zation or consent required by any governmental or public body, or

authority, inéluding (without limitation) the ICC pursuant to Section



20a of the Interstate Commerce Act, in connection therewith:

(b). Section 4(g) is amended by deleting the words: * purchase -

" Order™ . and inserting in lieu thercof the following,; "Bill of Sale".

(c) Sections 4(f) and 4 (g) are hereby deleted in their-

‘entirety.

4. Title, Possession and Use of the Equipment. Section 8

of the‘Agreement is hereby ameﬁded as follows:
(a) Sections 8(c) and 8(d) are deleted in their

entirety and the following subdivisions inserted in lieu thereof:

‘“(c) The Eguipment shall be used only in the continental

Mexico .
United States,&and the Dominion of Canada, provided, however, that

1

the Equipment shall be used predominantly in the continental United

States."

"(d) Without the prior written consent of Lessor, Lessee

shall not (i) sublease, part with_possession of, or otherwise trans-

any Equipment to normal interchange agreements, in each case cus-

~tomary in the railroad industry and entered into by Lessee in the

ordinary coﬁrse of its business with railroads, provided that no such
agreeheht contemplates o£ requires the transfer of title to any such
Eqﬁipment and the rights of the other parties to such agreement are
subject and subordinate to the rights of the Lessor under this Agree-
ment; (ii) contract, create, incur, assume or suffer to exist.any

claim, mortgage, pledge, lien, security interest or other charge or
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encumbrance of any kind upon or with respect to any Equipment or any
of its righﬁs under this Agreement; or (iii) sell, assign, transfer
or otherwise dispose of its rights under this Agreement."

5. Lease Term. The interim term {"Interim Term") of the

lease for any Equipment shall commence on the earlier of the date on
which any payment is made by Lessor in respect of the Acquisition Cost
of such Equipment or the date on which such Equipment shall have been
accepted by Lessee, as evidenced by the execution and delivery to
Lessor by Lessee of an Acceptance Certificate substantiélly in the
form of Exhibit C attached hereto, and shall continue through the
Final Delivery Date. The basic term of the lease (the "Basic Term")
shall commence on the date next following the Final Delivery Date
(the "Commencement Date") and shall continue fof twelve years there-_
after.

6. Rent. Lessee shall pay Lessor rent during the Basic

Term in 48 consecutivevquarterly payments commencing on the first
quarterly annivéréafyudate of the Commencement Date for such Equip-
ment and continuing on each quarterly anniversary date thereafter
(such rental payment dates herein called rent installment dates)
as follows: payments 1 through 20 each in an amount equal to 3.6006%
of the'AcquisitionthSt of such Equipment; payments 21 through 48
each in an amount equal to the sum of (a) an amount determined by
multiplyiﬁé the Acquisition Cost of the Equipment by the percentage
specified in Exhibit F attachéd hereto for such rent  installment
date; plus (b) an amount deterﬁined by multiplying thé Acquisition
Cost of the Equipment by the percentage specified in Exhibit B for

the next preceding rent installment date and then multiplying:that

product by the fraction: Transaction Rate.
) 4
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7. Improvement and Repair of the Equipmént. Séction 9 of

thé Agreement ig heréby amended by inserting the following new sen-
tence at the end thereof: "Anything contained in this Section to

the contrary nctwithstanding, Lessee shall at all times comply in

all respects with all laws of the jurisdiction in which operations
involving the Equipment méy extend, with the interchange and the

other rules of the Association of American Railroads (or any successor
thereto) and with all lawful rules and regulations of the Department
of Transportation and the ICC and any other legislative, executive,
administrative or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws, rules or regulations
affect the operation, maintenance or use of the Equipment or any addi-
tional equipment or appliance thereof; and in the event that such léws,
rules or regulations require alteration of the Equipment, Lessee will
conform therewith, at its own cost and expense, and Will maihtain the
Equipment in proper condition for operation under such laws, rules

and reqgulations."

8. Further Assurances. Section 17 of the Agreement is

hereby amended in its entirety to read as follows:

"17. Filing and Further Assurances. If requested by

Lessor, Lessee shall, at its expense, promptly (i) cause this Agree-
ment, each Acceptance Certificate and any amendments or supplements
hereto or thereto to be duly filed for recordation with the ICC in
accordance with the provisions of Section 20c of the Interstate
Commerce Act; (ii) execute, deliver, acknowledge, file, record and
register such further documents and assurances and take such further
- action as may be necessary or advisable or as Lessor may from time
to time reasonably request in order to more effectively carry out

the intent and purpose of this Agreement and to establish and protect



Lessor's title to the Equipment and the ownership rights and remedies

created or intended to be created in favor of Lessor hereunder; and

(iii) furnish, or cause to be furnished, to Lessor certificates or

other evidences of such filing, registration and/or recording and an
opinion or opinions of counsel for Lessee, in form and substance sa-

tisfactory to Lessor, with respect thereto."

9. Loss of or Damage to the Equipment. Section 12 of the

Agreement is hereby amended by deleting Sections 12(b) and (c) in

their entirety and inserting the fdllowing in lieu thereof:

"{b) 1In the event of damage of any kind whatsoever to any
Equipment (unless the same is determined to be damaged beyond repair),
Lessee, at its own cost and expense, shall place the same in good

operating order, repair and condition."

"(c) If any Equipmeht is determined to be-lost, stolen,
destroyed, seized, cohfiscated, rendered unfit foi use or damaged
beyond repair (such occurrences hé;éihafter called Casualty Occur-
rencés) during the term of this Agreement, Lessee shall, within 8

days from the date of such determination, notify Lessor with respect

thereto. On the rent installment date next succeeding such notice

(or in the event such rental payment shall occur within ten days

after such notice, on the following rent installment date) the Lessee
shall pay to Lessor an amount equal to the sum of the unpaid rent due
on or before such rent installment date for such Equipment plus the

Stipulated Loss Value (as herein defined) of such Equipment as of
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4 1

such xené»installment daté. Upon such péyment this Aéreement shall
terminate with respect to such Equipment, and Lessee shail become;
entitled to sucﬁ Equipmeht as—is—where-is; without recourse and
without representations or warranties of any.kind whatsoever. Any--
thing contained ih this paragraph notwithstanding, this Agreement
shali continue in fﬁll force and effect and Lessee shall continue to
perform all its obligations hereunder (including, without limiﬁation,
its obligation to pay rent) with respect to suéh Equipment until such

payment shall have been received by Lessor."

10. ©Notices. . The address for Lessee referred to in
Section 20 of the Agreément is 490 E. Market Street, York, Penn-

sylvania 17403.

11. Additional Sections. The following additional Sections
are hereby added to the Agreement:

"23. Purchase Option. Provided that this Agreement

has not been earlier terminated and Lessee is not in default hefe-
under, Lessee shall have the.right"upon written notice to Lessor,

to purchase all, but not less fhan all the Equipment, as-is—wﬁere—is,
at the end of the Basic Term, upon payment to Lessor at the time of

such purchase of an amountvequal to $§1.00.

"4, ”Marking of Equipment. Lessee agrees, as

cuvnvenient, to cause to be placed on each side of such Unit, in

letters not less than one inch in height, the following legend:
' BT Equipment Leasing,  Inc.

Owner-lessor



In éase during the continuance of this Agreement any of such marks

" shall at any time be removed, defaced, destroyed or become illegible

in whole or in part, Lessee will, at its own cost and expense, im-
mediately cause the same to be restored or feplaced.> Lessee will
cause each Unit of the Equipment to be kept numbered with the iden-

tifying number thereof as set forth in each Equipment Lease,-and

-will not permit the number of any such Units to be changed except

with the consent of Lessof and in accordance with a. statement of new
numbers to be substituted therefor, which consent and statement pre-
vioﬁély shall have béen filed with Lessor by Lessee and filed, re-
gistered and recorded in all public offices Where'thiéﬁAéfeeﬁé;L
(and/or any'Finaﬁcing Statementé relating thereto) shail have been
filed, registered and/or recorded. Lessee will:not allow the name
éf any person, éssociaﬁion or corporation to be placed on the Equip-
ment as a designation that might be interpreted as a claim.of owner-
ship thereof by any person other than Lessor, but Lessee may letter
the Equipment with such names 6r iﬁitials or other insignia as ére
customarily used by Lessee on its cars of the same or similar type

for convenience of identification of the right of Lessee to use and

operate the Equipment under this Agreement.”

"25. Whenever requested by Leséor, but not more than
once in-each year during the Basic Term, Lessee shall deliver to
Lessor a certificafe, signed by the President or any Vice President
of Lessee, accﬁrately listing and identifying by road numbers each

50-foot box car included in the Equipment and describing in



- the Equipment as of such fe

" particular (i) the number and identification of each box car then

in actual service, (ii) the number and identification of each box

c;r that has been lost, stolen, destroyed, seized, confiscated,
rendered unfit for use or damaged beyond repair and (iii) the number
and identification of each box car then undergoing repairs. Such cer-

tificate shall contain such other information regarding the condition

-and state of repair of the Equipment as Léssor shall reasonably re-

‘quest and shall also contain a statemen£ to the effect that Lessee

has duly complied with the provisions of Section 8(e) and Section 24.

26. Early Termination. Provided that no Event of

Default, or any other event which with the giving of notice or

lapse of time would constitute an Event of Default, shall have oc-
curred and be coﬁtinuing, Lessee shall have the option upon not less
than thirty days' pf r written notice to Lessor, to terminate this
Agreement on any rentegginstallment date by paying to Lessor an amount
‘, ) .

installment date and (y) any unpaid

L
‘ ¢
rent due on or before such re ¢£§installment date. Upon such pay-

equal to the sum of (x) theja?rmination Value, as defined herein, for
t

ment this Agreement shall terminate and Lessee thereupon shall be-
come entitled to tﬁe Equipment as-is-where-is, without recourse and
without_répresentation, warranties or agreéments'of any kind whatso-
ever, free and clear, however, of any claims, liens and encumbrances
arising out of or relating to any-aétion or conduct on the part of

Lessor.
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27. Insurance. Sectlon 10 of the Agreement is hereby
amended in its entlrety to read as follows:

"10. Insurance. Lessee shall at all'rimes carry _

and maintain on the equipment, at its own cost and expense, insurance,

if any, in such amounts and against such risks as are usually main-

tained by companies in similar business as the Lessee."

28. Covenaht; Emons Induetries, Inc. shall not permit
at énytime during the Basic'Term, without the prior written_consent
of Lessor, the ratio of its liabilities,_determined en a consoli-
dated basis and in conformity with generally accepted _accounting'
principles applied on a basis consistent with past practices,
excluding liabilities subordinated to this Agreement, to consoli-
dated net worth plus (i) such subordinated liabilities and (ii) any
excess of book value of assets acquired over cost relating tc the
acquisition of the shares of the Maryland and Pennsylvania.Railroad

Company, if'any, less (iii) good will, if any, to be greater than.

three to one. ——
LESSOR: BT EQUIPMENT LEASING, INC.
(i£4u;z 7H~ k:/L\//’
: H;Lce Prosident 4T1tle)
LESSEE: - ' MARYLAND AND PENNSYEVANI

RAILROALY COMPANY
By / @,Me /
0/ (Title)




