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Dear Mr-.. Strickland: , 5 wi

aeon w

In accordance with 49 U.S.C. Section 11303 and the
Commission’s Rules, I submit herewith for recording with the
Commission three (3) counterparts, properly executed and
acknowledged, of the document described blow.

This document is an Assignment and Assumption, a second
document, dated as of May 23, 1991. The primary document to
which this is connected is recorded under Recordation No. 6792.

The names and addresses of the parties o the second
document are as follows:

LESSOR: Chrysler Rail Transportation Corporation
300 Knightsbridge Parkway
Suite 320
Lincolnshire, Illinois 60069 -

LESSEE: D&H Corporation
P.O. Box 8002
200 Clifton Corporate Parkway
. Clifton Park, New York 12065

The equibment originally covered by the document is
generally described as follows:

Number Railroad’s
of General Road Numbers
Units Description (both inclusive)
12 Diesel Electric See Schedule 1
' General Purpose Attached
F R Locomotive

I 2000 H.P.
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j&r. Sidney L. Strickland, Jr.
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E A fee of $15.00 is enclosed. Please return two of the
loriginal counterparts, stamped with the Commission’s recordation
date, by telephoning me at the above number. I will arrange to
have them picked up.
|
|

! A short summary of the document to appear in the index
follows:

Recordation No. 6792, dated November 10, 1972
to D&H Corporation and covering 12 Diesel
Electric General Purpose Locomotives numbered
7307, 7309, 7312, 221, 223, 224, 225, 7314,
7323, 7324, 227, 7316.

Very truly yours,

/e /[
S o e/
Elaine Stangland
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} Assignment of Lease dated Septeﬁber 6, 1972,
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(Execution Copy) : ICC Recordation No. 6792
INTERSTATE fns:sienne COMMISSION |

' Assignment and Assumption

This Assignment and Assumption ("Assignment") is
entered into as of this __ day April, 1991, between D&H
Corporation ("New D&H") and Francis P. Dicello, trustee of The
Delaware and Hudson Railway Company, debtor in the Chapter 11
case ("Chapter 11 Case") presently pending in the United States
Bankruptcy Court for the District of Delaware (Case No. 88-342)
("old D&H"). :

1. Assignment

In consideration of the Purchase Price, 0ld D&H hereby
sells, assigns and transfer to New D&H, all of its right, title
and interest in and to the Lease, the Warranties and the Units.
This assignment is made on an "AS IS" "WHERE IS" basis with
respect to the Units and without representation or warranty of

any kind except that 0ld D&H hereby represents and warrants that:

to its best knowledge attached hereto as Exhibit A is full, true
and complete copy of the lease; as of the Effective Date, all
amounts payable by the lessee thereunder accrued or payable on or
prior to the Effective Date have been and will be paid; and title
to the Units is free and clear of any liens, claims or
encumbrances created by 0ld D&H subsequent to the filing of its
Chapter 11 Case. :

2. Assumption.

New D&thereby.assumes and agrees to perform all )
obligations of the lessee under the Lease to be performed on and
after the Effective Date.

3. Definitions.

As used in this Assignment, the following terms shall
have the meanings ascribed to them in this Paragraph 3:

3.1 "“Effective Date" means the date, on or before June
30, 1991, on which all of the following have occurred: (i) the
Order is final; (ii) this Assignment has been executed by all
parties; (iii) the Consent appended hereto has been executed by
Chrysler Rail Transportation Corporation; and (iv) the Letter
Agreement appended hereto as Exhibit B has been executed by
Chrysler Rall Transportation Corporation and delivered to New
D&H. : .
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3.2 '"lease" means that certain lease of Railroad
Equipment dated as of September 6, 1972 between XTRA, Inc. and
John F. Nash and Robert C. Halderman, Trustees of the property of
the Lehigh Valley Railroad Company, Debtor, assigned by XTRA,
Inc. to Chrysler Rail Transportation Corporation and assigned by
such Trustees to the 0ld D&H and as amended by that certain
Amendment to Lease, effective October 1, 1987.

3.3 "Order" means an order of the Bankruptcy Court
having jurisdiction over the Chapter 11 case of 0ld D&H approving
this Assignment and the transactions contemplated hereby under
Section 365 of the Bankruptcy Code and finding that New D&H is a
good faith assignee and otherwise in form and substance
reasonably satisfactory to New D&H.

3.4 "Purchase Price" means an amount, calculated as of
the day preceding the Effective Date, and payable to 014 D&H in
U.S. Dollars on the Effective Date, equal to $3,495,000 minus the
present value of all lease payments under the Lease from and
after the Effective Date. Present value shall be calculated
using a simple discount rate of 8.5%. If the Effective Date is
June 30, 1991, the Purchase Price would be $2,694,061.16.

3.5 "Units" means the GP 38-2 locomotives identified
on Schedule 1 attached hereto.

3.6 "Warranties" means all benefits of any and all
warranties relating to the Units of any nature whatsoever and all
causes of action and rights and remedies against any third

" parties relating to the Units.

Dated: 7 , 1991.

Assignor: :

ST

Francis P. Dicello, ag trustee
and not in his individual
capacity.

Assignee:

D&H Corporation
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CONSENT

The undersigned hereby consents to the foregoing
Assignment and Assumption and certifies that attached hereto as
Exhlblt A is full, true and complete copy of the Lease, the Lease
is not in default, is in full force and effect and all
obligations of the lessor thereunder to be performed on or prlor
to the Effective Date have been and will be performed.

Dated: flA 03 , 1991

“Chrysler Rail Transportation Corporaticn

IBIZS,
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Corporate Form of Acknowledgement

e of luganybkn<

Inty of U$STHzsTEL _SS

Oon this ;’23 day of MAY 1991 before me
onally appeare Jen 3 ROVAS. TR , to me

onally kno who belng by me duly sworn, says that he

the [/ s 5 OLCHOY1L £0 Ry TRAN AL Flen Lotlhdinhat
| seal affixed to the foregoxng instrument 1s the:

orate seal of said corporatlon, that said instrument was

ned and sealed on behalf of said corporation by authority

ts Board of Directors and he acknowledged that the

cution of the foregoing instrument was the free act and

of said corporation.

ry Public

My ;ommission expires / g .
1B44.URD (5/1-5/91‘#‘51/49_. 2:56pm
My x wliox#w A0 LIE0RTA




Trustee Form of Acknowledgement

District of Columbia}

on this eighth day of August 1991 before me personally

appeared, Francis P. Dicello, to me personally known, who being
by me duly sworn, says that he is the Trustee of -he Estate of
| the Railway Reorganization Estate, Inc. that said instrument was

signed and sealed on behalf of said corporation by authority of
United States Bankruptcy Court for the District of Delaware and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

{ /y'.-'/ A\' -’ ] . . -
D e @%ééé¥/

;’ﬁBtary Public

{

m, Tuzs Jan 14,7992
[ ]

! N . N Lo T oetie
My Commission expires M:-°

.|EHS91B44 .URD (8/8/91 3:50pm)




Lo _ Corporate Form of Acknowledgement

O Y N

| state of <f,\¥ndic
Sintyde T \\} K se

‘ Oon this 1 day of (g vk, 1991 before me
| personally appeare " '

pe to me
Pef

1 sonally knowpn, who elng by me duly sworn, ays that he
. 1s| the k.r£‘¢,=£ )G __ ehat-

>_(ion, that sald 1nstrument was

cution of the fore901ng instrument was the free act and
~d of said corporation.

' (SEAL)

N

a;y Publlc

N

' My| Commission/expires .
113}15911344 .URD 6/15/91 4:36pm)
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THIS LIAST OF RAILROAD FQUIPMENT dated a8 of -7l SWYigry
cSierier § il Detvean XTRA, Ing., » coq;a-auon of the
State of Massachusaetts (Lessor), and John F, P!gh
Rovert C. Ma!Zasan, Trusiees of tha procerty o1 ot uH LMD
o Dabtor, And tne suszessors of saic Trustees. of of oither of
thar (Lessess),

WITEESSZETR

o oo+ emtmPom

WHEREAS, _GENCRAL LOTCRS CCPPIRATION
s corporation of the State of _ Delawre  (Manufacturer), and
Lessor have executed a Purchase Contract dated as of !
Aupust 14, 1972 and an sendient thereof dated as of the date N
hercof (said 2urchase Contract as 30 anended being hereinafter
called the Purchase Contract) wheredy Kanufacturer has agreed to
sanafacture and sell and Lessor has nrocd to purchase and pay
for _)2 Du;e_-_g‘-c-:{r e Locamotiv
of the ] ¢ respeciive qiantities, and bearing,
rosp:ctivc Yy, the Serial Ruxbers of Masufazturer and the xau:ou'
Road Jumbers set forth in Schedule A hereto (naid Loccmstives
being hereinalter collectively called Llosarolives
and individsally a Loeccmotive)s
and

-‘-,—"v

WBEREAS, Lessees desire to lease all of the locomctives
or such lesser nurber thereof as are delivered and accepred 4n -
sccordance with the provisions hereof; and

WUYEREAS, the _locomotives ate tO be
Banufactured in accordance with the specifications appreved by 1
Lessees, (such specifications being hereinafter called the
'Spociticaticna'): and

WHEREAS, Manufacturer, in eonsidcntton of Lessee’'s
agreenent to leass the locorolives .fron Lessor, has
agreed Dy a Warranty Agresaent dated ss of the date hereof (the ¢
Wazranty Agreement) to be sbligated to Lessess Dy certain
covenants and warzanties of Masufacturer; and

WHIREAS, the terms 333 provisions containad in this Lease
and the Warranty Agresmeat coastitute the only understanding,
oral or written, tetwoen Lessor and Lesseas relating to the
Locomotives - )y and
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TEREAS, the aforesaid Jon Fo Nagh anc Rebert . Heldeman Naving
been duly agpointed Trustees of the property of Lehigh Valley Railread
Conpany {the Railroad) by orcer of the United States District Court for
the Eustarn District of Pennsylvania in & proceeding under Section 77
of the Bankruptey Act entitied "in Lhe astter of Lehigh Valley Reilrcad
Corpany, Debior, Ne. 70-432", and said sppoint=ent Naving been duly
ratified by an order of the Interstate Cormerce Canzission, and said
Trustees Mviog ¢uly qualified as such and being now in possession of
and operating the property of the Railroad at:cuut to the provisions
and directions contained in orders of said Court; and

VHEREAS, by an order of said Court dated  July 13, 1972
the form and terme of this Lease were approved by said Court in
substantisliy the present form heresf, and Lessees were duly suthorized
and directed to execute and deliver this Lease and otherwise to make and
.c:;ry out the covenants and agreements on their part herein contzined;

WHEREAS, Lessees represent that all acts 'd things

necessary to make this Lease valid and binding upon Lessees
have been done and performed;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the convenants hereinafter mantioned
£0 be kept and performed by Lessees, Lessor heredy leases the

Locomot jves to Lessees upon the following
terms and conditions:

SECTION 1. DELIVERY AND ACCEPTANCE OP LX vE

Zach of the __ licorotives shall be inspected by an
authorized representative of Lessor and Lessees at Manulacturer's
plant at _ ¥cCook, lilinois_ . and ugain at the point
of delivery hereinbefore specified, and if such Locarotive
is in good order and condition and conforms to the Specifications
and the other requirements of Section 1 of the Purchase Contract
and to all applicadble Federal Rallroad Administration reguirements
and all standards recomnended by the Associatioa of American
Railroads, such representative shall execute ard deliver to
Manufacturer and to Lessor s Certificate of Inspection and
Acceptance in the fora as set forth in Exhibit B, hereto. On
scceptance of delivery of any _locomotive
a8s provided {n this Section 1, possession of such

Locomotive shall, for all purposes, de deexed to be held by
Lessces undesr and subject to sll the terms and conditioas of this

173501
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Lease; provideld, hovever, that no Certificate of Insprction and
Acceptancze shall dininish or othexwise 2{sct the SHligaiions of
Maaufacturer under the Warranty Agresment. lessees shall promptly
aftec the axoccution of this Lease deliver to Lessor & certificate
signed by the Secrctary o any Assistant Secretary of Lesseas
setting forth the naves and signatures of the persons authorized
to execute aad deliver Certificates of Inspesction and Acceptance

hereunder. '

At all times during the continuance of this Lease, title
to the loco-otives ______ shall dDe vestel in Lessor to the
exclusion of Lessses, and delivery of possesiion of the i
Locerotives to Lessess and Lesuses’ possession of
the _Lozo=stjves shall constitute a2 leasehold insorut
only. i

SECTION 2. JIERM OF THE LEASE. The initial term of this Lease,

(hereinafter called the °Initial Term®), as ©to each _Llicwotive
shall comience on the date of delivery to
Lessees specified in the Certificate of Inspection and Acceptance
for such _Locomotive and, sudject to the provisions
of Sections 9, 10 and 12 hereof, shall terminate oa the day
(hereinafter called the "Initial Term Termiasl Day®), preceding the

ifd 1G-St ArTeptrTty—

4

— —ma—-daniversacy.ef. the Ayve: 4 v
as hereinafter defined in this Sectian 2. The term of this Leass
shall expire on the Initial Tera Teraminal Day uniess Lessees
exercise either or both of their rights and options to externd the
‘term of this Ledse as hereinafter provided in this Secticn 2.

Unless an Event of Default under Section 12 hereof shall have
- curred and de continuing, Lessees shall have the right and option,
by written notice given to Lessor not less than ninety (90) days
prior to the Initial Term Terminal Day, to extend, sudject to the
provisions of Section 10 hereof, the tern of this Lease with

l/ respect to the Locomotives . then subject to this Lsase
for an adiitional period of _five (5) years,
(hereinafter called the "Bxtended Term®), commencing on the
Fifteenth snniversazy of the Average Date of Acceptance,
as hereinafter defined in this Section 2, and ending oa the day,
(hezeinafter called the "Extended Term Terminal Day®),

preceding the _tuentieth anniversary of the Average Date
of Acceptance, as hereinafter defined in this Section 2.

.

-
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In the event that Lessees exercise . : such
right and option. to extend the tera of this Lease, the provisions
of Sections 8, 9, 10, 11, 12 and 16 hereof shall de applicadle
during _ such extended teram of this Leass.

Prom and after the date of execution hereof until the.
expiration or terminatios of the Initial Term or tbe extension

thereof, as to any _iocorotive __as set forth in this
Section, this Lease shall be subject to termination by Lessor

except pursuant to Section( 12 hereof upon the occurrence ©
Event of Defaalt, or by Lessees except pursuant to Sectiqh 10
hereof.

For the purposes of this Leases, the °Average Date of
Acceptance® shall be the first day of the calendar month next
succeeding a date deternined as follcss:: the numder of
Locomotives accepted dy Lessees on each date of
. acceptance on or prior to the cutoff daze as extsnded shall in
each case be multiplied Dy the numdber of days ola;sod subsequent
to the date of the acceptance of the first
accepted; the products so odbtained shall de added together and

divided by the total nunder of Locoratives ‘ accepted on
or prioz to the last date on or prior to the cutolf date as
extended on which aay of the _Llocomotives wvere

accepted; and the guotient so obtained (rouanded out to the nearest
whole nuzber): will be the nunber of days elapsed subseqient to the
date of the acceptance of the first _Leossrotive to and
including the daze which is the Averaje Date of Acceptance;
provided, however, that the Average Date of Acceptance zay be such
other date as shall bde agreed upon in writing by Lessor and Lessess.

SECTION 3. RENTALS. Lessees agrees to pay to Lessor, in cash,
for the Initial Ter:m of this Lease rental for each of the

Locomotives: subject to this Lease at the aonthly rate
specified for such type of __ Llocosotive on Exhibit A
hereof. swm_mm to accrue on the date on which
-4 e
M' S - ——




~ such _ Lezorelive, —— fl delivered o 37d sccepted dy

the Extended Terxz Terminal Day or (ii) the date, if azy, on
vhich this Lease shall terminate with respect to such '
Locomotives pursuant to Section 10 or Section 12

. hereof. ' ' '

- PP e come & amm ¢ - o® @ - - o

122 S0

Lessees hersund ad continuing during the perid3 ending oa_the
dﬁmﬁual Ters Torminsl Day or (ii) the datey

if any; o which—thiv tasse shall terminate with respect to such
locorotive _ pursuant to Secticn 10 or Section 12 hereof.

Freight, il any, on the Losoroljves from LUclook. lllineis
to the point of delivesy will de prepsid dy Manufacturer and dilled
by Manufacturer to lessees accompanied by prepuid freight dill,
which invoice Lessees heredy agree to pay immecdiately oa receipt
thereof.

In the event that Lessees exercise their gight and
option to extend the term of this Lease, Lesseas agree to pay to
Lessor, in cash, during the . Extended Term rental for each of

-the Locomotives then subject to this Lease at the

monthly rate specified for such type of _ Locorotive

on Exhibit A hereof beginning on the fiflssnih .annivc:scry
of the Average Date of Acceptance and ending on the earlier of (i) -

Lessees szree to pay such rental to Lessor as follows: t:o:
the calendar moath during which a Locorotijve {s delivered

and accepted a daily pro rata rental rate for such jozcmotiv

vill be payable fros the date of acceptance through the last day of
that month on or defore the 10th day of the fcllowing moath and the
zental for each succeeding month will de payalle on the firge -
Pusiness day of the calendar month in which the rental is to accrus.

Ca\_ QLA Voo,
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Lessecs will p3y, to tho extent legally enforceadle, intezest
at the rate of 10% per annum upon rentals resaining unpaid after the

same sh3ll have become due and payadle ynder any of the provisions
of this Lease. ‘

M1 paymenks to be made to Lessor shall be made at the office
of Lessor at 150 Causewayv Street, Boston, Massachusstis 02114 or at
such other place o places as shall be directes In wtitIn; Sy Lessor.

SECTION 4. COVENANTS, REPRESENTATIONS AND WARRANTIES.

{a) Lessor represents and varraants that at the time a
loacorctive becones sudbject to this Lease, lLessor will be
the true and lawful owner thereof and that such losomtive
will de free and clear of all liens and encurdrances of any nature
wvhatsoever except only the rights of Lessees hersunder and of the
holder of any chattel morgaze or conditional zale agreement or of
the trustes of an equipment trust or of the holder of aay other
1ien created by the Lassor on such Locerative
(subject to the rights of Lessees) and except for liens for taxes,
assessaeats or governmental charges or lovies not yot due and
delinguent Or not yet subject to penalty for non-payment, OFf
underternined or inchoate materialmen's, aeschanics', wvorkmen's,

. repairazen’'s, employees' or other like liens arising in the ordinary

. course of business and not delinquent (such liens deing herein
called "Permitted Liena®). Llessor azrees to pay or hold the Lesseas
harmless from any such Permitted Liens. THE FORESOING WARRANTY 1S
EXCLUSIVE AND IN LIEZU OF ALL OTHEIR WARRANTIES BY LZISSOR, WHETHZIR
WRITTEN, ORAL OR IMPLIED INCLUDING WITHOUT LIMITATION ANY WARRANTY
OF MERCEANTABILITY OR FITNESS OF ANY KIND. .

(b) Lessees represent and varrant that: ,

(i)  Lessees John F. Nash and Robert C. Halderan have been duly apoointed as
Trustees of the Property of the Railroad by an order of the United
States District Court for the Eastern District of Pennsylvania. The
appointment of said Trustaes has been dul; ratified by an order of the

- Interstate Comrerce Commission; and said Trustees are duly vested with

the title of the Trustees of the Railrcad and heve power and auttority
to carry on its business.

(3i) The execution and delivery of this Lease
by Lessees and their assumption and undertaking of the
obligations, duties and liadilities hereof have deen

.‘0
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duly authatiud. by an ozder of said Sourt: 2ad this
Lease is legal, valid, biniing and enforceadle ajainse
. Lesseas {n accordance with {ts terams.

(114) The rights of Lessor as herein set to:th
and the title of Lessor to the Lpasmstives
are free aad clear of the lien, charge o security
interest crcated dy any mortjage, security agreeaent
or other instrument binding upon the Railroad ¢
Lessees. .

((v) Encoot I‘or th !g;gn;lhgm by gho !.nihd

ad s 1;:3 - ) :M i oc:::.

no guvetmnnnl authorizacions, approvals or exemptions
are reqaired for the execution and delivery of this Lease
or for the validity and enforceability hereof or for the
leasing of the Locootives . hereunder, for the
rentals and on the other terms asd coaditions herein
provided or if any such authorizatiocas are regquired,
they have been acquired and, if asny sceh shall
hereinafter Dde roqai:od thcy will be proamptly

obtained.

(v) Bo litigation or adnainistrative proceedings
are pending or to the knowleidge of Lessess are
threatened azainst Lessees, the advearss determination

. of which would affect the validity of this Lease or the
rights of Lessor hereunder.
]

(vi) Obdligations to make reutal and other payments
under this Lease will constitute cxpeases of.
adninistration of Lessees, payable on a parity with
other eqiiprent obligations theretofore or thereafter
assuned or incurred by Lessees; and, upon occurrence of
an Bvent of Default under this Leuse, any claim for .
dazages will constitute an expenso of adainistration.

SECTION S. OPINIONS OF COUNSEL. Concurresntly with the
delivery of Certificates of Inspection and licceptance hereunder,
Lessses will deliver to Lessor an opinion off _Rictard D. Lalanne

General Counsel for Lassees, or an attorney
designated by him, satisfactory to Lessor, (o the effect that

(1) Lessess, _John F. Nash and Robert C. Malderssy
7=
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lor_anv successor or additfonal trustees),
—tave bosn ouly sc2iiel2d as Trustsa: of Abe procerty of Sbe Railgend bian
order of the United States Distrazt Csurt far tne Castera Dictrict of
Pennsylvanis: s sceainiment of $31¢ Trusiess Mas been culy ratifiec by

an orcor of ths Interriste Cocmarce Cc-misticn: and gaid Trugtees are duly

vested ei1th title to the orozertics of the Railrzacd o Pave the power

and auihority tc carry on its Susiress:
(11) the execution and delivery of this Leass» Dy Lessees and
their assumption and undertaking of the obligations, duties and
1{adilities hereof have beea duly avthorized By an order of saiad
Court; and this Lease is legal, valid, dinding and enforceadle ]
against Lessees in accordance with its teras; (i{ii) the rights of t
Lessor as herein set forth and the title of Lassor to the , ;

Locorotives are free and clear of the liea of any
portgage, security agreement or other instrumont dinding upon the .
Rajlroad or Lessees; (iv) obligations to zake rental and other .'
payments under this Lease will constitute expinses of pdministra-
tion of Lessees, payable on 3 parity vith othar eguipment
obligations theretofore or thereafter assuned or incurred by
Lessees; and, upoa occurrence of an Event of Default under this
Lease, any clainw for damages will constitute an expense of
sdninistration; (v) this Lease %as baen filed and recorded in
such public offices as are necessary for the full protection of
the rights of Lessor in the United States of Ameri=a and in
Canads; and (vi) no approval of the Interststs Comacrces Ceamission
or any other governmental authority _(excect tho Couri in the '
rocsedings for the raorsanization of ¢ ilrosd
is necessary for the execution and 2elivezy of this Lease, or if
any such approval is necessary (specifying the same), that it has

bean obtained. Counsel for Lessees or attocmevs Zegignaled by him
deliver such opinion to Lessor 7ay rely upon an spinion of Lar2ian Coursel.

SECTION 6. IDENTIFICATION PLATES. Upon or before the
delivery to Lessees Of each of the _Llocomotives
Manufacturer has agreed to caise to be plainly, distinctly,
permanently and coaspicucusly placed and fastened upoa each side of
such _Locomotive a metal plate on wvhich plainly and
conspicuously appsar the following words in letters aot less than

mA. Ine., Owner and Lessor
Boston, Massachusetts

In case, during the continuance of this Lease, any ‘such plate shall

- . -
— - - . omem o . 8® """-'-."_.—..'_-—WW
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at any time ¢ painted over or otherwice made inconspicuous, P
zenoved, defaced or cestroyed On any Lsz:-ctive ¢ .
Lessees shall immediately cause the saze to be restored or 3
replasod. Lessees will not allow the name of any person,
association, or corporation to be placed on any of the
Locorotivaes , as a designation which aight be
interpreted as indicating 3 claims of ownership thereof by any
person, association or corporation other than Lessor or its
sssignee; dut the _ locomatives eay be lettered
with the names or initials or other insignis customarily used
by Lesseas on equipnent of the sane or a similar type for
convenience of identification of the rights te use and opanto
the _Llocenctiyes under this Llease.

SECTION 7. NUMBERING. On or priocr to the time of aeuvigy
of each _Locerotive to Lessees, Manufasturer has agreed
to cause to be placed on each_side of such _ !
the ManuZactures's Serial Fumber_and the Railroad’'s Road Number

At all times thereafter, during the continuance of this Lease,

Lessees will cause each _Locorotive —__ to dear the
numbers so assigned to it, and Lessees will not change or permit
to be changed, the numbezs of any such _ Lccomotive .

except in accordance with & statement of nev pusdbers to de
substituted therefor which previously shall hive deen filed with
the _Manufaetyrer and the Lesso>r by the Lessees and
filed, recorded or deposited {n all public offices where this
Lease will have been filed, recorded or deposited.

SECTION 8. TAXES. Lessees agree that, during the
continuance of this Leases, in addition to the reatals herein
provided, Lessees will promptly pay all taxes, assessments and
other governmental charges levied or assessed upon or in respect
of the _‘ocorctives or any thereof or upon the use of
operation thereof or the earnings arising therefrom, if and to
the extent that any such taxes, assessaents or other governmantal

charges may give rise to any lien upon the _ Locerstives or
may become a claim entitled to priority over any of the rights of
Lessor in and to the lLocomotives , and as additioaal

rental will proxptly pay or reimburse Lessor :!o: all taxes,
assessments and other governmental charges levied or assessed
against Lessor Or any predecessor or successor in title of Lessor
solely on account of ownership of the _lLocomstives ot any
thereof or on account of the use or operation thereof or oa account
of the earnings arising therefrom (exclusive, however, of any tax .
in the nature of an income tax on the aet income from the rentals
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hezein provided), including any sales, use o similar taxes

paysble on ascount of the salo or delivery of the _aojc~:tiyas

° by the Manufacturer to Lessor or the leasing

of the _Locorotives hereundcer; but Lessees shall not bdbe
required to pay the same s0 lony as they shall in good faith and by
appropriate legal or administrative procesdings contest the
validity or amount thereof unless thereby, in the julgmeat of
Lessor, the rights or interest of Lessdr will be xaterially
endangered, nor shall Lessees be required to aie any tax payment
which {s deferred by order of a court having jorisdiction,

provided that such deferment shall aot subject the title and T
{nterest of Lessor in and to the _locomotives to any '
lien or encuzbrance. In the event any tax reports are required to

De made On the basis of individual lsecoolives , Lessees

will either make such reports in such manner as to show the .
ownership of such Lccomotives by lessor or will notify
Lessor of such requirement and will make such report in such manner
as shall be satisfactory to Lessor. '

SIBAI LI EE TR S LS AN ST LTRSS ENRIINE I8 2 DT C 40242 AN TRIR 08 CEw CHE R ¢yt § 208 54§ &3

SECTION 9. MAINTENANCE, LIENS AND INSURANCE.

(a) Lessor makes no warranty or representation, either
. expressed or imrplied, in respect of the _ Lig-:tives e ,
including, withoat 1{mitation, any warranty or represeatation i
as to the fitness, design or condition of, or as to the quality
of the material, equipment or workmanship in, the
Locomot ives delivered to Lessees lereunder, it being

agreed that all such risks, u bewun Lessor and !.esuu. are to
be borne by Lessees.

-

- 10 =
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(d) Lessces agree, during the continuance of thid Lease,
at Lessees’ own cost and expense to zaintain and kecp all of the
Logoratives in good order and repair in accordance
with &9 Taintaranze practice and 3tanosrcs &3 outlinec in aoplicasle
service manuals ana maintenance
instructions co\ering the respective Lammtives and that
any replacement pover components (sush 3g eesiras, irans=isgicpe
and parts theresf) shall de in accordsnce with suzh

good raintenance practices, standards and specifications.

(c) Except for alterations or changes required by law,
Lessees shall not, without the prior writtea approval of Lessor,
effect any change {n the design, construction or body of the
Loconotives or in the eleziricy! ecuismant
or the components thereof installed in the _l_w »
or in the Spoeiﬂcotiom. except codifications as reccomended by the
Manufacturer.

(d) An a:ts Lnstand ox re laceaents zade b Lessees upon

y P 4 L e ._x__:_“_ P
Mwwwm_

Locorotive by Lessses.
the cost of which is not included in Manufacturer's total -

unit price on which the rentals hereunder have dDeen coaputed, whiek
is not required for the operation or use of the Llocomotive = -
and vhich casn be removed without material {ajury to the
_Locomotive) shall be cnnsidered accessions %o such
“Locorotive and title thereto shall de immediately

‘vested in Lessor, without cost or expense to Lessor.

(e) Lessees shall pay or satisfy and discharge any and all -
surs claimed by any party which, if unpaid, might decome a lien or

a charge upon the __locomotives or entitled to priority
over any of the rights of Lessor in and to the loc:rotives ’

‘but Lessees shall not dDe required to discharge any such claim sc

long as they shall in good faith and by appropriate legal
proceedings contest the validity thereof in any reasonadble manner
wvhich, in the opinion of Lessor, will not affect or endanger the

. title and interest of Lessor in and to the _Locomotives .
Lessees shall, at their own cost and expense, insure each
Locomotive from the tims of delivéry and acceptance
thereof and at all times thercafter until Lessees’' obligations

under this Lease with respect to such _ lecarvotive have

been discharged, against loss, damsge or Jdestruction thereof
caused by fire, lightning, wreck, derailmest, collision, flood,
tornado, cyclone, sadotage, riot or civil commotion, such insurance,

- 11l -
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"such insurance

- whatscever, or shall be requisitioned, taken over or nationalized

“or otherwise during the term of this Lease (except by a

vorc
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{in the case of each Locarativg -_ . 20 be in an avount
satisfacztory to Lessor, except that such ccv«uagc n3y be linited
80 that no loss amounting %o less than$5.040  on each

Locorotive shall be payablc. "All such {nsurance

shall be taken for the benefit of Lsssor and Lassses, as their
Tespective interest may appear, in an insurance corpany or
companies satisfactory to Lesssr. Such pslicy or policies shall
insure the respective interests of lLessor axl Lessees in the
Locomotives vide that the prcceeds of

All insurance p:oceo I

gecelv y lLessor with respact to any _ locomotive

(a) e paid over to Lessees' in the case of repairadble
damage to such _[o-a-otive , upen receipt by Lessor !
froz Lessees of proof in duplicate satisfactory to Lessor of the
proper repair of such danmage; or .

(b) De applied by Lessor, in the case of the loss,
destruction or damage beycnd repair of snch __locermolivs
towards the satisfaction of Lesseas' obligation to make the
payment required by Section 10 hereof.

SECTION 10. LOSS, THEFT OP DESTRUCTION OF __ LOCYXQTIVE .
In the event any _loccrolive {s lost or stolen or is
destroyed or gQalaced, bevond econonic repsir from any cause

by any governmental authority under the paver of sxinent doxain

Reorganized Company, as hereinafter defined), and all of the
obligations of Lessaes hereunder are not assumed by such
governmental authority within sixty (60) day:. after such

nationalization, Lgssees shall prox By inform Lessor of
such ocg ' nd_shall, with ! 0) days after

o1 ence, B to Lessor, as uuidat d day Eim
urthe: alm o YYI-Y4 Jneer tespsct of suc

L3Smotive , except for sccruel reat and such claims
u u!.u or exist under Sections 8 and 9 houeof.

[ 3 &
Locomotive plus tfie Net Scrap Value, gs hereinafter

defined, for such _Locz-otive T .

th the total rezaining rcnnl for such |
Locomotive

as used in this Secticn 10 shall mean an |
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) amount equal to such rental discounted on a8 _$ 7/53 per an
basis compounded monthly froa the date of such occurcence to

the Terminal Day as delined {n Section 2 hereof.

™ ‘ Of each _ 'o-g-aliya shall
mean 8n avoant in cash equal to the cugrent quoted price per
'gross ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing
at Butler, Pennsylvania, as published {(n Izon Aqge or other
reputable i{ndustrial journals, on the first day of the month’
preceding the month {n which payment of such Net Scrap Value is
required to be made, multiplied by 118.

In case upon the requisition, take over or nationalization
of any of the Lccomotives as hereindefore provided
Lessees shall fail to make payment therefor to Lessor pursuant to
this Section 10, Lessor shall de entitled to the full amount of
any award or recovery froa such occurrence ard Lessees shall not
bDe entitled to any part of such award or reccvery as damages oz
otherwise, hereby expressly waiving any right or claim thereto.

This Lease shall continue in full force and effect
irrespective of the cause, place or extent of any damagze, loss,
destruction, regquisition, take over or nationalization of any of
the Llocorotives « the risk >f which shall de bozrne by
essees; provided, however, that tlis Lease shall terminate with
espect to any Locomotive which is lost, stolen, destroyed or
avaged bayond repair or requisitioned, taken over or
jpationalized on the date Lessor shall receive payment of the axount
equired to de paid to it on account of sach Locorotlive
nder t.his Section 10.

e

- SECTION 11. COMPLIANCE WITH LAWS AND RULES: INDEMNIFICATION.
Lessees agree to comply in all respects with all laws of the
jurisdictions in which their opesrations involving the
Locomotives _ may extend and with all lawful rules of
the Federal Railroad Administration and any cther legislative,
executive, administrative or judicial body exercising any power or
jurisdiction over Lessees or over the Locorot ives e tO
the extent that such laws and rules affect the operation, maintenance
or use of the [ocorotives « In the event such laws or
rules require the alteration of the _lLocootives ., Lessees
will conform therewith, at Lessees’ expense, and will maintain the
saxe in proper condition for operation under such laws and rules;
provided, however, that Lessees may, in good faith, contest the
validity and application of any such law or rule {n any reasonadle
manner which does aot, in the opinion of Lessor, adversely affect
tho property or rights of Lessor as owner Rher cundor.

e L i G g
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‘Lessees hereby agroe to {ndeanify, rei=mburse and hold Lessos
harmless from any and all claims, domande, sufts, judzments or
cauges of action for or on account of {njury to or death of
persons, or loss or damaje to property which may result froa or
grow in any manner out of the control, use or operation of the

Locorotives under this Lease whether or not in the
possession of Lessees, provided, however, that Lessces do not
assume liadbility in respoct of representatives, agents or
exployees of the Manufacturer or Lessor, and provided, further,
that Lessor will assign or pay over to Lessess sny and all claims
vhich it may have against third parties in respect of loss or 1

danage to the __ Locorotives _ 4f Lessees are not in default :
under this Lease. : !

SECTION 12. DEFAUL?T. 1If, during the continuance of this
Lease or any extension thereof, one or more of the following |
events shall occur: .

(a) default shall de made in the payment of any part of the
rental provided in Section 3 hereof and such default shall continue
for five (S) days after written notice from Lessor to Lessees;

(b) Llessees shall make or suffer any snaathorized assignnmant
or transfer of this Lease or of possession of the Llocorotives
or any of them except for the requisitioning, taking over or
naticnalizing described ir Sestion 10 of this Lease and shall fail
or refuse to cause such assignzent or transfer to de cancelled by
.agreement of all parties having any interest therein an2 to recover
possession of such !ccorotive or _ locowotives
within thirty {30)l_days after wvritten notice from Lessor to Lessees
demanding such cancellation and recovery of possession: '

(c) default shall be made in the cbservance or performance
of any other of the covenants, conditions and agreements on the
part of Lessees coatained herein and such default shall coatinue
for. thirty (30) days after written notice frcm Lessor to Lessees
specifying~the default and desanding the same to be rezedied;

(d) any material representation made by Lessees herein or )
hereunder or in any certificate or other instruvent delivered under
or pursuant to any provision hereof shall prcve to have been false
or incorrect in any material respect on the date as of vhich made;

(e) the order dated July 13, s 1972 of the
United States District Court for the Eastern-District of
Pennsylvania in the pending proceedings for the reorganizatioa of
the Railroaid, authorizing the execution and delivery of this Lease
by Lessees and their undertaking of the odligations, duties and

.1‘-
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14abi1ities hereof, shall be reversed, modified, anended or
superseded in any material respect which 2ight adversoly affect

any of_the rights, powers, privilezes and remedjes of the Lessors
under this Lease or of the Agent as assignee of the Lessor's
right, title and intetest in and under this Lsase, and the order
effecting such reversal, amendzent, modificetior of supcrseding of
said order shall not have dSeen vacated or set aside or stayed
within sixty (60) days from the date of entry thereof;

(£) -a plan of reorganization of the Railrcad is approved by
the Court in the pending proceedings for the recrgsnization of
the Rajilroad and said plan d%es not provide for the assumption by
the Reorganized Cozpany as hereinafter defined of esch and every
obligation of Lessees under this Lease in form and substance
satisfactory to Lessor; :

(g) a petition for reorgqanization under Section 277 of the
Bankruptcy Act, as now constituted or as said Section 77 may de
hereafter axended, shall be filed by or against any Reorganized
Company as hereinafter defined and all the obligations of Lessees
under this Leass shall not have Been duly .assumed By a trustee or
trustees appointed in such proceedings or otherwise givean the same
status as obligations assumed by such a trustee or trusteas within
thirty (30) days after such appointment, if any, or sixty (60)
days after such petition shall have been filed, viichever sheal! be

earlier; or

(h) -any proceedings shall be commenced by or against any
Reorganized Company as hereinafter defined for any relief under
any bankruptcy or insolvency laws, or laws relating to the relief
of dedbtors, readjustments of indebtedness, reorganizations,
arrangersnts, compositions or extensions (other than a law which
does not peroit any readjustment of the indedbtedness payadle
hereunder), and all the obligations of Lessees under this Leass
shall not have been duly assumed by a trustee or trustees or }
receiver or receivers appointed for such Reorganized Company or
for its property in connection with any such proceedings or
othervise given the sane status as obligations assuned by such a
trustee or trustees or receiver or rsceivers, within thirty (30)
days after such appointment, if any, or sixty (60) days after
such proceedings shall have deen comnenced, wvhichever shall be
earlier; then, in any such case (herein sozetimes called Events
of Default), Lessor, at its option, may

s B
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(1) proceed by agprogriate court action or actions,
either a8t law or in eqiity, to enforce performance bty

Lessees of the applicable covenants of this Lease or to
Tecover danagzes for the broach thereof; or

(2) By notice {n writing tc Lassees terminate this
Lease, vhereupon 3ll right of Lessees to the use of the

" losomotives shall absolutely cease 3ad determine

as though this Lease had never dDeen smads, dut Lessees shall

" reasin liable as herein provided; and thereupon Lessees

shall deliver possession of the _Llocomtives to
Lessor in accordance with Section 16 hereof ualess such
delivery is impossidle Decause the loceotives or

- any portion thereof were requisitioned, tuken over or

nationalized as descrided in Section 10 and Lessor may dy
its agents enter upon the premises of Lessees or other
preaises where any of the ‘Locomolives may de and
take possession of all or any of such __ lLacerstives

{danages occasioned by such taking of possession are hereby
expressly waived by Lessees) and thenceforth hold, possess
and enjoy the same free froz any right of Lessecs, O .
Lessees' successdrs or assigns, to use tho _Locorotives -
for any purpose Jhatever:; but Lessor shall nevertheless have
a right to recover froa Lessees any asd all azounts which
under the teras of this Lease may be thea due o which may
Decome due and unpaid for the use of the Locorotives
(i{ncloding rentals accruing on the Locomotives after
the date of default): and also to recover forthwith from
Lessees (to the extent not recovered pursuaat to the fore-
going) the following: (i) as davages for loss of the bargain
and a0t as a penalty a sum with respect to _Locomotives

vhere term has not expired, which represents the excess of
the present worth at the time of such terminatioa, of the
aggregate of the rentals for the _Locorotives wvhich
would otherwise have accrued hereunder f{rom the date of such
temination to the Terminal Day of the thaa current teram over

‘the then pressnt worth of the Fair Reatal Valus of such

Jocomotives for such period; plus interest on such
excess at the rate of 10X per annum comencing on the date of
such notice. Such present worths are to be computed in sach

case by discounting such reatal payments at a zate of _S-/&H

per annun, compounded monthly from the respective dates upon
vhich rentals would have been payadble hersunder had this Leasse
aot deen tecminated to the time of such terainacion, and (i)
any expenses incurred in the retaking, storage, repairing and
lease, sale or other disposition, and reascnable attorneys'
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fees {ncurred by Lessor, plus an amcuat equsl tO accrued
taxes and othor azdunts pPdyadble hersunder by Lessees with
respect to the -or=rolives —¢ 211 costs, cxpinses,

° losses and damagjes ipcurred or sustained by Lessor by reason
of such defaults, at interest at the rate of 10% per anaul on
each of the foregeing {texs in this sib-paragraph (ii) axd on
all sums not paid when due uncer this Lease.

If on the date of such termination or repossession any
. _Locomotive is damagzed, lost, stolen or destroyed,
\ or subject to requisition, take over or nstionalization by
any governaental agency or {s sudject to any levy, seizure,
assignisent, application or sale for or by aay creditor,
Lessees shall also remain 1liadle for payment of the amounts
specified in Sectioa 10 hereof.

The remedies ${n this Lease provided in favor of Lessor shall
not be desened exclusive, Bat shall be cumulative, aad shall de in
addition to all other rezedies in {ts favor existing at law or (n
equity. Lessees hersby wiive any mandatory requirements of law, now
or hereafter in effect, which might limit or modify any of the
remedies herein provided, to the extent that such wvalver is
permitted by law. No delay or omission of Lassor in the exercise
of any pover or remedy given herein shall de deened a waiver of
such powsr or remedy. In the event that Lessor shall briag suic
and de entitled to judgment hereunder, thea lessor shall be entitled
to recover ressonadle expenses, including attozaeys®' fZecs and the
avount thereof shall be included in such jud¢ment.

SECTION 13. POSSESSION AND USE OP THE LUCOLOTIVES _ © e
Unless an Event of Default shall have occurred anxd be continuing,
Lessees shall be entitled to the possession and use of the
Locomotives in accordance with the tesms of this Lease.
Lessees shall not, without the prior written coasent of Lessor,
part with the possession or control of, or saffer or allow to pass
ocut of their passession or control, any of the _ocomatives
except that Lessees 23y perait the use thereof or any part thereof
by other railroad companies in the usual interchange of traffic.

SECTION 14. ANNUAL REPORT. Lessees will furnish to Lessor
f on or dbefore i{n each year comnsncing
Roril 1, 1973 and on such other date or dates

88 Lessor may frox time to time reasonadly regiest,.an ascurate
zeport certified by a duly authorized agent or officer essees,
stating as of a recent date (not exceeding 90 days preceeding the
date of such report) (a) the Manufacturer's Serial Nunders aand the
Railroad's Road Yumbers of the _ Locorotives then subject to
this Lease, (b) the Maaufactures's scun Bunbers and the Railrocad's

- 17
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Road ¥amsbors of a1l _ locorotijves -< that have becose lost,
deostzoye? or frreparadly damajed since the dato of the previous
tépo:t. (or si{nce *he da:e hereof in tho case of the first such
report), (c) the Manufacturer's Serial Rumbers and the Railzosd's
Road Numbers of all uwiceablo Laca—tives ., (8) that

all lemaatives then subjest to this Lease have deen Xept
in goo4 order and repair or, if such be the case, the Manufactuser's
Serial Numbers and the Railroad’'s Rod3d Nuabers of all _Llocomotives
then avaiting repairs or deing repaired {n sccordance with Section 9
hereof, (e) that the metsl plates affixed to the

as required by Section 6 hereof have resained and p:ountly are
affixad to each side of each Llocsrpljve =, and such plates
have not deen painted over or otherwise made {nconspicucus or
defaced, and (f) that, to the dest of his knovledge, no Eveat of
Default, and no event vhich with the giving of notice and lapse of
time, or the giving of notice or lapss of tise, would constitute an
Event of Deraalt, has occurred during the year immediately preceding
the date as of vhich such report is made, or, if any such Event of
Defaalt or other such event has occurced, specifying the same and
the nature and the status thereof. Llessees viil furaish copies of
such reports to such persons as Lessor may fron time to time
designate in writing to Lessees. Lessor shall have the right, by
{ts agents, to inspect the _Locorotives and/or Lesseces’
records with respect thereto at reasonable timos and places and upon
reasonable notice during the continuance of this Lease or any '
extension thereof.

| SECTION 15. ASSIGNMENT.

(a) All rights, benefits and advantages of Lessor hereunder
may de assigned, pledjed, mortgaged, transferred or otherwise
disposed of, either in whole or in part, and/or Lessor may assign,
‘pledge, mortgage, transfer or otherwise disposeo of title to the

wotiv , with or wvithout notice to Lessee. In the
event of any such assigjneent, pledge, mortgage, transfer or other
disposition, this Lease and all of Lessee’s rights under this Leass,
and all rights of any person, firm or corporation who claims or who
may hereafter claim any rights under this Lease under o through
Lessees, auﬁc:m 2aie subject and gubordggm_‘.p_;mn&i_
covenants and conditions of any chattel mortgajes, conditional sale
agreenents, agreements and assijnments, and/or equipment trust
agreeaents covering the __locomotives ______ or any of thea
heretofore or hereafter created and enterted into by Lessor, its
successors or assigns, axd to all of the rights of any such chattel
mortgagee, assignee, trustee or other holder of the legal title to

18 <
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the _losgativia . _______. Any assignmeat or transfer of
Lessees' 1casehold interest herundoer in the _liger-tiver
and posseasion thereof pucmitted by this Section 19 that is 3:3ds dy
Lesséss, their successdrs or assigns, shall contain language which
expresaly aakes such sublease subject to the subordination
contained {in this Subsection 15 (a). At the request of lLessor or
any chattel mortgageo, assignee, trustee or other holder of the

legal title to the _ Locomstives o the _‘osc-ative
may be lettered or marked to identify the legal ower of the
Locoretives st no expense to Lessses. If during the

continuance of this Lease any such marking shall at any tize be
reooved o becoms {llegible, wholly or in part, Lessees shall
innediately cause such marking to De pestored - O replaced, at
Lessor's expense. NoO such assignzent Dy Lessor shall sudbject any
assignee %o or relieve Lessor from any obligition of Lessor
hereunder.

(b) Lessees, withoat the prior written consen: of Lessor,
shall not sell, assign, transfer or encumber their leasehold
interest under this Lease in any of the Locorotives oz

sudblet any of the _ locomotives » eXcept that lLessees may
assign and transfer their leasehold in%erest hereunder in the
Locomotives and the possession thoreof to any railroad

wvhich shall have assuned all of the odligatioas kereunder of
Lessees and into or with wvhich Lessees shall have merged or
consolicdated (except to the extent that the provisicas of aay
portgase now or hersafter created on any of the lines of railrcad
-of Lessees or any other liens authorized by the Coust in the
proceedings for the reorganization of the Railroad may subject
such leasshold interest to the lien thereof). Any assignment .
prohidbited by this Section 1S shall de wvoid.

(c) Nothing in this Sectisn 1S shall do deemed to limit tle
right of Lessees to assign and transfer Lessne’s leoasehold interest
hereunder in the _ Locorotives and the possession thereof to
8 Reorganized Company (as hereinafter defined), or to a
governiental ajency established to acquire railroad egquipment
provided that all the odbligations then existing or to azcrue of
Lessees under this Lease shall be assumed as a general odligatioa
dy such Reorganized Co-pany or govormontal dgency.

(8) After aay assignment and transfer of Lessees® leasehold
interest hereunder in the lLocomotives and the possession
thereof as .adove peraitted nothlng in this Section 15 shall bde
deened to limit the right of the Reorganized Company (as herein-
after defined) as successor to Lessees, at asy tinme further to
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assign and transfer their lcaseholl [aterest hessunder in the
Loccrotives — nd the possession thereof to aay
succesoo- co'po:a:£o1 which shsll have assamed all of the

- obligations hercunder of Lessces and {nto or with which such
Reorganized Company shall have merged or consolidated or which
shall have acquired all or substancially all of the property of
such Reorgaaized company: nor shall anything in this Section 18
be deened to limit such successive assignaents and transfers.

\ (e) The tera "Reorganized Company® shall mean any
corporation (vhich may be the Railroad) or governvental ageancy
wvhich acqQuires the greater portion of the lines of railroad
conmprised in the Raflroad’s estate upon teraination of the
trusteeship of the property of the Railroad, and thereafter shall
include any successor which shall have become such in compliance
with psragraph (d) of this Section 1S.

(£) The term °Lessees® whenever used in this Leasge means

Jotn F. Nagh and Robert C. Haldenan

Trustees of the property of the Railroad, as well as any successor
or additional trustecs of such property, befora aay assignmant and
transfer of Lessees’ leasshold interest hereunder in the

Locomotives and the possessisn thereof to a Reorganized
Company as hereindefore provided in this Section 1S and theveafier
shall mean any Reorganized Company.

(g) The lianbilities and obligations of said Trustees,
John F. h_and Robert €. Haldeman

as wvell as 5¢ any such successor or additional trustoes, under axd
in respect of this Lease, are the liadilities of such Trustees, or
aay or all of them solely as trustees of the property of the
Railroad, and not individually. Said Trustees and any successor or
additional trustees shall not be relieved of their liadilities or
obligations as such Trustees under or in respect of this Lease,
except upon any assignment and transfer of Lesiees' leasehdld
interest hereunder in the _locorotives and the possassisn
thereof to a Resorganized Company as hcuinbcfoxu provided in this
Section 18. .

SECTION 16. RETURN O7 LOCOPOTIVES Upon %he
expiration of the term of this Lease, or if uuor shall rightfully
denand possession of the _locomotives pursuant to this
Lease or othervise, lessees shall forthwith deliver the possessicn
of the _Locomotives to Lessor. For such purpcss Lessees
shall at their own cost and expense forthwith assendle the

~tocomotives and place thea upon such storage tracks of
Lessees as Lessor may designate, or, in the adbsence of such

- 20 -
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gailroad operated by them or to any connestins zasoias
shipzent, all as directed Dy Lessor. The asss=L.-3, Zi 7y,
storage and transporting of the LocsTat ivae as
hereinadove provided are of the essence of this laits, =2 e
application to any court of equity having jurisii=mi=s I= ¢
prexises Lessor shall be entitled ¢o 3 decree a1_=ss Zasiees $3
as to assemble, deliver, store and transport =i# __ c==c .n .

et - . — . “) N\

- (1] - . l "’ . "
designatlon, 3s Lcossess miy solect, and Leaseis s-r.t jes=ie .
Lessor to store said _ltocsmstives e 1.3t g 32 :
period not exceeding ©a8 hundred (100) dayn 2= ==t fase ==as i
all _tecs=stives aTe 80 assambled 82 c:e Iiat if lamszz, |
and shall at their own COst and expense Srans:so= =T T1.38 2 t¢

- transported the same Or any thezeof, st any %i°¢ «.2= g:2= 3¢ l

hundred {100) day paciod to any place or placas == 228 _.2ss 32 ‘
o few

i

]

Withoat in any way limiting the obligatis=: :{ Zeasrris e
the foregoing provisions of this Section 15, Zassees “ace2r
irrevocably appoint LessOr as the agent and 8:=:=s = Zassass,
with' full power and authority, at any time whils Z:fises 18
obligated to deliver possession of any __ Lloe="3=. .9 3
Lessor, to demand and take possession of such . ——-'
in the naxe and dehalf of Lessees from whoosos™r zall e as 8
time in possession of such Llocemotive : .

Except as otherwise provided {n Section 1l :izcac?, = 2
event that any taso-sliyg or __'eas=sc e 000 ghigxm
to this Leass are not redelivered to Lessor o= i :z4i:zzs 2 21t
.on which the term of this Lease expires, all el =g ==Tizaziccs =8¢
Lessees under this Lease with respect to suck == -.¢

or locoroiives shall remain-in 220 2:008 222 alfe:
until such _ Locorstive or Locomst:ives e

Tedelivered to Lessor.

SECTION 17. PURCHASE OPTIONS. Providad <Lor: <=ij Ti130 2138
not bDeen sarlier terminated and Lessses are nst == Z3fwals “azezlas, *

Lessecs ma on tO L2382 23% L4833 3= 3
oonths prior to the end of the Injeial Ters, st I=z822es 8o

of this Lease, 24T 3 Fasstiss il o2 L
 the locomotives covered by this Lense 32 2:g anl 32 s

term or extension of this Lease for a purchuse ;oict eyl =0 g
Fair narket Value of such _locomotives 35 3% = =l 2l e
tern or extension. '

If on or before four months prior to e eTezsiit 37 e tee !
of this Lease or any extension thereof, Less>2 =2 l:i23¢¢2 372
unable to agree upon a3 datermination of the Fair ri12zez Talie 38 '
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Losoratives _ ___ ______, the Falr Market Value ss hereinafter
defined shall b2 detecniandd by 3 qualified indepeadent appraisec.
The tern Appraiser shall mean such independent appraiser as the
fLessor and the Lessec may wmutuslly sgree ypon, or failing such
sgreement, a panel of three independant appruisers, one of vhoa
shall be selected by the Lesssr, the second 2y 2he Lassee and the
thizd Sasignsted by the firs: two 30 selected. The Agpralser
shall be instructed to make such deternination within a period of
30 days following appointment, and shall proapily cormmunicate such
deternination in writing to the lLessor and the Lessse. The expenses
and fee of the Appraiser shall de dozne dy the Lessce.

Pair Market Value shall mean at any time for the determination
thereof an amount destsrzined on the Dasis of, and equal to, the
value vhich wvould obtain in an arms-length trunsaction betweea an
informed and willing buyer-user (other thaa (i) a lessee currently
in possession and (ii) a used equipment dealer) and an informed and
willing seller under no compulsion to sell and, ia such determins-

tion, costs of remcoval froa the location of cu:rcae uto ohall not
be a deduction from such valuo.

. SECTION 18. MOQDIFICATIOU OF LEASE. -This Lease arnd the
Warranty Agreement exclusively and completely state the rights of
the Manufacturer, Lessor and lLessees with respact to the
Locomotives . Bo modificstion, variation, terminasion,
dischatge or sbandonmant hereof and a2 wvaiver of any of the
provisions or conditions shall be valid unless in writing and signed
.by duly suthorized representatives of Lessor and leassees, or the
successors, transferees or assigns of either, sudject, however, to
the limitations on assignuent hereof by Lessees. No such variatioa,
termination, discharge or adbandonaent shall affect the rights and

duties of Manufacturer, unless signed by » duly anthori:od officer
of Manufacturer.

SECTION 19. SECTION HEADINGS AND CERTAIN REFERENCES. All
section headings are inserted for conveanlence only and shall not
affect any construction or interpsetation of this Lease. Unless
otherwise indicated, all references herein to soctions, subsections,
clauses and other subdivisions refer to the corresponding sections,
subsections, clauses and other subdivisions of this Lease: the wards
*herein®, “hereof®, ®hereby”, “hereto’, “hersunder®, and words of

' similar import refer to this Lease as 8 vhole and not to any

particular section, sudsection, clause or other suddivision hereof:;
and reference to a nundered or lettered subdivision of a section
shall include relevant matter within the section vhich is applicatle
to dut not within such nundered or lettered subdivision.

.-22-




decned to De s valid, dinding agreenent enforceadle {n accordance

T T T rmesn

SECTION 20. CERTAIN APPLICASLE LAXS. Aay provision hereof
pcohibited by or unlawful or uacnforceadle under any applicadle
lav of sny jurisdiction shall as to such jaucisifiction be
fneffective without modifying the remaining provisions of this
Lease. Where, hosever, the provisioas of any such applicadble law
B3y be waivad, they are heredy waived by Lessees to the full
extent permitted by law, to the end that this Lease shall de

with {ts terms. | S—
" . ' .

SECTION 21. 2360 DAY YEAR. Computations hereunder involving ]
the determination of interest or discount shall de made 0a the
basis of a 369-4 (YY3 S - 3

—
]

SECTION 22. NOTICES. All demands, notices and other
compunications hereunder shall be in writing and shall de deened .
to have been duly given when personaslly delivered or delivered to :
a United States post office, first-class postage prepaid, or to
8 telsgraph office, charges prepaid, addressed as follows:

If to t.hc Lessors o
Chairman of the Boud \
XTRA, Inec.

150 Causeway Street
Boston, Massachusetts 02114
I£f to the f.uuus

r Pe ¢

Jrustees of the Prongrty of
1 1 i Pama
415 gngnten Street

Bethlehem, Penngylvania 190]5
Attention: Treasurer

or to such other ndd:una as nay bereafter de furnished tn
writing by either party to the other.

SECTION 23. GOVERNING LAW. The provisicns of this Lease A\
and all rights and odbligations hereunder shall de governed By |
and construed in accordance with the laws of the Comnonwealth of
Massachusetts.

——

)
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SECTION 24. SURVIVAL OF COVENANTS. Any other provisions
contained in this Lease to the contracy notwithstanding, it is hereby
agreed that the provisions of Sections 8, 11, 12, 1% and 16 hereot
shall survive the expiration or termination hereof. ‘

SECTION 23, SUCCESSORS AND ASSIGNS. Subject to the proe
* visions of Section 15, this Lease shall be binding upon and shall
inure to the benefit of Lessor and lLessees and their respective suc-
cessors and assigns, and no other persons shall have or scquire any
right under or by virtue of this Lease.

SECTION 26. EXECUTION IN COUNTERPARTS. This Lease may De
executed simultanecusly {in several counterparts, each of which so
exescuted shall be deemed to De an original, and all such counterpacts
Logether shall constitute but one and the samg {nstrument,

.o

SECTION 27. RECORDING. Lessees, without expense to lLessor,
will cause this Lease and all amendzents, supplenents, and agsignments
hereof or thereof, to be duly filed and recorded and re-filed and re-
vYecorded with the Interstate Cocmerce Comission in accordance with
Section 20c of tlre Interstate Commerce Act and this Lease to Be deposited
with the Reglstrar General of Canada in accordance wvith Section 143 of
the Railway Act (a notice of such deposit to be given in the "Canads
Gazettes® pursuant to said Section 148). Llessees vill pronptly furalish
to Lessor certificates or other evidences of such filing and recording
and re-filing and re-recording and an opinion satisfactory to Lessor
of Counsel for Lessees, Or an attorney designated by him satisfactosy
to lessor, vith respect thereto. 1In addition, Lessces shall o and
perforn all such other acts as may be required by luw, or reasonadly
Tequested by Lessor, for the protection of lessor's title to and
interest in the locomotives. : ‘ :

SECTION 28. OTHER EQUIPMENT LEASES AND SICURED OBLIGATIONS.
Lessees agree that, during the continuance of this lLease, Lessees
will not assume or enter into any other leases of equipment, equip~
-ment trust agreements, conditional sale agreenments or other
1iabilities or odligations {n connection with the loasing oz
financing of the acquisition of equipment (i) 4f such liadbilities or
obligations would be entitled, directly or indirectly, to any priority
in right of payment over the obligations of Lessees under this Lease
or (ii) 42 such liabilities or obligations would De secured, directly
or indirectly, by any mortgage, liea or other security interest in

=y 7 8
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propecrty of the Railrosd or Lansees (cxcept the equip~ent of
other property involved in the particular transaction) unless the

obligations of Lessees under this t.uu sre equally and unhr;
secured theredy.

SECTION 29. This Lease is a not lease and the Lessees shall
not De entitled to any abatenent of rent, reduction thezsof or
set off against rent, including, dut not lisitod o, adatements,
reductions or set offs due or alleged to de dun to, or dy reason
of, any past, present or future claims {nvolving this Lease of
other deaslings between Lessor and Lessees.

18 WITNEZSS WAEREOF, lessor has caused this Lease to de
executed in its corporate nsme, by one of {ts officers thereunto
duly authorized, and {ts corporate seal to de hereunto affixed and
duly attested, and Lessees have caused this Lease to De executed,

all as of the day and year first above written. .

JOHN F. NASH AD ES‘.'RT C. PALK-
TRUSTEES OF THE PRCPERTY OF
LEHIGH VALLEY RAILROAD CCAPANY

. /
C >S:L’“ “‘"‘Mﬁk&t‘ ST
. NPSH, ] E‘
STATE OF MASSACRUSETTS ) _;,‘ %“\U Al‘\
) 88 RCBERT C. HALLEZAN, TRALSTER
COUNTY OF SUTFOLK ) . .

On this 2z day o:"?'!. Yy , 1972,

Defore ne personslly appeared ,»q: \.—/ b A

to me personally known, who, being by_:o fuly swora, said
That he de - .- * 5 .. .. c&ove /D..e: s, of XTRA, Inc.

that the sesl affixed to the foregoing instrusent is the
corporate seal o2 said Corporation, that said ifastrument was
‘signed and sealed on behslf of said Corporation by authority of
i{ts Board of Directors, and he acknowledjed that the execution of
the foregoing imtmcnt vas the free act and a«c of said
Corparation. AR, — ‘,‘3..-“_
. P
Pk iy Fuite - 2

L]
'f » ov>, "."vm"
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STAT: OF PENISYLVANIA:
\ 88.3 .
COUNTY OF NORTHALPTONS . )

On this /212 4qay of ,4‘4—'-"" 1972 before me personally
appeared JOHN F. NASH and ROBERT C. HALDGIAN, to me kncwn o be the
persons described in and who executed the fon.going instrument, and
they severally acknowledged that they executed the same as their
free act and deed.

4.(,424[;—7‘-‘"‘:«2'

NOTARY PL2LJC
Comavssion Exp-res unuacy 22, 1973
AxCesgtn Co Tesuzy of Plinw, N,
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CERTIFICATE CF 1:SPECTION AKD ACCEPTAZE

T0:
GENER S, PITORS ‘ﬂ"nm

‘ ‘El!ﬁjl" ‘ative Divigian)

la Granze, tilincig €0525
m: Divisional Comptroller

150 éwsmy Street
Boston, Massactusetts 02114

(N hereby certify ttat | am

of _Lahigh Valley Paijropd =

_Comaany (the Railroad) and have been

duly authorized to execute this Certificate an behalf of XTRA, INC. (Purchaser)
and the Trustcn of the property of the Rajlrcad (the Railroad Trustees) for
delivery to Cenaral "aotcrs Coraaratins (Elesiro-i®tive Siviaizn) (Lanufacturer)
and to rcraur pursuant to Section < of the Purchase Contract dated as of

Between Ranufacturer and Purchaser.
t do further certify as followss

(i) The below described Disse! - Elactric Lomomotives (3het panmadivag)
were delivered by Manufazturer to the Railrcad Trustees at the Railroad’s tracks

at Rilkes-farra, Pa, gr at guch other ogint 23 way he 23r 4
Lessees, on the indicatad dafeas
Manufacturer's Railread's
' Serial Road Date of
- Hodel Description Quantity Number Nambar Delivery

(11) T Lm.mn have been inspochd dul ointed and
auitorized representatives of Purchaser and t W Y




.... — | . '“1‘/,3.56] N

Railrosd Trustess a5 the plant of Manufacturer and sgain at the
point of delivery hereindelore spacitied in accordsnce with

Section 2 of tho Purchase Contraet. Such inspections show (a) ﬁ
that the _Locsmotives are in gocd order and conditioa

and ¢oaform to 2he Specifications referred to in the Purchase
Contracs and to »ll applicadle ?ederal Railroad Mministration
requitensnts and all standatrds recomnended by, the Association of
Avericaa Railroads and (b) that there was plainly, distinctly, H
permaaently and conspicuously placed and fastened upon each side

of each Logsorat ive 8 metal plate oa vhich plainly and
coaspicuously appear the following words in letters not less than.
one inch in height:

XTRA, INC., OWNER AND LESSOR '
Boston, Massachusetts !

and that each Locomotive was plainly and distinctly
marked with doth the Manufacturer's Serisl Bunber and the
Rai}tood'q Road Nunber set forth above vith respect thezeto.

(£44) On the aforesaid dstes of delivery the _Lacomstives
wvere duly accep-ed by the undersigned on dehalf of Purchaser and
the Railroad Trusiees as the Lessees thereof referred to in thc
Putchaso Contract.

Dated: . 1972
i
| f . . - 2 - )
| S ‘ - - = S e e s Mere S ome st mm mcsies: RS SR i T, TRt = =
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WARRANTY AGREEVMINT

WHEREAS,  GENTRAL LOTCPS CCROCRATION ‘(Manufacturer) and '
XTRA, INC. (Lessor) have agreed by a Purchase Contract dated as
of __ Aot 4. 1972 that Manufactuer will manufacture
and sell and Lessor will paurchase, accept and pyy for )2
‘Dissel-Ciazicic tocestives ____ {  the Locorotives ), al2

as more particularly descrided in Schedile A to the Purchase
contract;: asnd ' -

WHEREAS, it {s contemplated that _John F. Kish and Robert C.
Halderan, Trustees of the Prooogty of Lehigh Valiey naiiroac Corpanyy

Debtor (Lessses) .

and Lessor will execute a certain Lease of Railroad Zouipment
relating to the aforesaid Locomot ives to bde dated as of
the date hereof; - ‘

.

HOW, TEBEREFORE, in coasideration of the praaises and of
Lessees’' execution of the lLease with Lessor, Manufacturer and
lessees herexy agree as follsws: -

SECTION 1. Except in cases of designs, articles and materials
specified oy Lessees and a0t manufactured by Manufacturer,
Manufacturer agrees to indemnify and save LesSor and Lessses
harmless from any and all liabilities, damages, clainms, suits,
judgments, costs and expenses (inciluding, but without limitation,
counsel fees) that 23y arise from patent infrinyesent incident teo
the use of any article, process, design, elexent of coastruction
or any other invention used in the construczion of aay
_Locomotive « Llassees agree that they will, upon the
comnencezeat of any suit agaianst them for alleged infringement in
respect of which Manufacturer is charged with responsidilicy,
furnish Xanufacturer vith a prompt written notice of the
cozmenceaent of such suit, vheresupon Manufacturer shall assume and
direct the defense thereof and may settle the sane in i
discretion and shall receive all reasoaable assistance requested
in the defense or settlexnent of such suit.

Lessees agree to indswnify and save Manufacturer and Lessor
harmless from any and 3ll liadbilities, danages, claias, suits,
judgnuents, costs and axpanses (including, dut without limitatioa,
counsel fees) that zay arise fcox patent infriagenent incident o
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the use of any article, process, design, cleweat of construction
or any other {nvention used in the construction of any

Locorotives specified by Lessees and not maaufactured dy
Manufacturer. Miaufacturer agrees to and herady does, to the
extent legally possidble without impairing aany claim, right or cause
of action hercinafter cefezced to, transfer, assign, set over and
deliver to Lesrecs every clain, right and cause of sction which
Manufacturer has or hereafter shall have against the seller or
sellers of any designs, articles or materials specified by Lessees
and not manufastured by Manafecturer and purchased or ctherwise
scquized by Manufacturer for the use {n or sbout the construction
or operation of each Losewmiivea ____ to ba coastructed and sold
by Manufacturer on the ground that any such dosiga, srticle or
material or operazion thereof infringes or is clained to infringe oa
any patent or other right, and Manufacturer fiurther agrees to
execute and deliver to Lessees, or thelir assiqns, sll and every such
further assurance as may be reasonadbly requested by Lassees, or
their assigns, more fully to effectuate the untqmone. traasfer and
delivery of every such claia, right and cause of action.
Manufacturer will give notice to Lessees of any clainm known to
Kanufacturer from which 1iadility may be charged ajainst Lessees
hereunder, and lessees will give notice to Manufacturer of aay clai=z
known to Lessees from which liability may de charzed »gainst
Manufacturer hereunder. Said covenants of i{ndemnity shall coantinue
in full force and effect notwithstanding the full payment of all
suns due under the Purchase Contract, the satisfaction and discharge

©f the Purchase Contract or the terminatiocs of the Purchase Contract

in any manner.

Manufacturer covenants that each Locerotive delivered
under the Purchase Contract has conplied o will comply on its date
of delivery with the applicable specifications (exzept for minor or
immaterial variances) and with all governaental laws, rules,
regqulations and reguirements relating to the c¢onstruction and
eqiiprent of Locrotives of the character 30 delivered
(including all applicable rules of the Federal Railroad
Adainistration). Manufacturer's obligations under the foregoing
covenants shall be linited to an obligatioa to »odify or ceplace
such parts or material as its exsmination shall disclose to {ts

satisfaction to bDe necessary to cause such _ Locoestive or
Locomot ives to cooply with the applicadle specifications

(except for minor or immaterial variances), or, as the case may de,
to comply with such governsental laws, rules, requlations and
requirements: and Manifacturer shall not be liable for cCarmages frox
delays or loss of use or for other indirect or consequential
damages resulting from a dreach of said covenants.-




A ﬁ. A A 6
. ~ o ] A . : . ’
) ‘g A ps T a— . - R S - -
- Py - -

0t cippte e
. - . 172 861-A. '

: L 4
Yanufacturer warrants 0 Lussos and Lesscss that cach
_Jessrotiya_ _________ dolivered to and accepted by Lessor under
the 2urchase Contract shall be free from defects {n material and
vouunship under normal use and scrvice provided, however, that

A. Manufacturer's cbligation under this warcanty with

respect to eazh _ Locorotive shall de lizited to
saking good at {ts manufacturing plant at _ bclook,
\ 1)linois . 8ny part or parts which shall,

within. two years after delivery to and acceptance of such

in which such part or parts are
incorporated ot Before such shall have Seen operated
280,000 siles in railroad service By Lessees, vhichever
event shall first occur, de returned to Manufacturer with
transportatioan charges collect and which Manufacturezr's
exanination shall disclose to iis satisfaction to have deen
defective in material or vorkmanship under normal use and
service, . . . e

B. this warranty shall not apply to any part or parts of
any __Llocorotive vhich shall have deen repaired

or altered unless repaired or altered by Manufacturer or
by its authorized service representatives, if, in
Kanufactuzes'’'s judgment, such repairs or alterations affsct
the stadbility or reliability of such part or parts, or if
such part or parts have been subjected to 3isuse

(including use of improper fuels or lubricants), neqligosco
or acecident,

C. this warrantyshall not apply to any material or parts
furnished by lLessees or procured by Manufacturer frox a
supplier designated by Lessees and in regpect of which
Manufacturer shall, prior to its use thereof in the
construction of such ___locomotjve =, notify Lessees
in writing that Manufacturer will assume no obligation with
respect thereto under the provisions hereof,

D. Manufacturer shall not de liabh for danages from delayvs
or loss of use or for other indirect or consequential
damages resulting froa defects in material or workmanship

in the ___locomotives 1 and

8. Nanufacturer's obligation under this warzanty shall not
bDe enforceadle with respect to any defect for which
Manufacturer may becoxe odligated heareunder and which
Manufactucrer shall have nade good -cccrdlnq to the terams

hereof while the _Mm__ are in the possession of
Lessees.
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In considarscion of the fora3sing covenants and warraaties, i}
{nplied warzrenties are walved by Lessor and Lessess. Manufacturer's
obligasions under said covenants and warranties shall not be
affected by any {nspection or the execution of any certificate
_contcrplated by the Purchase Contract.

IN WITNESS WHEREOT, Manufactucer has caused this Agreement
to e axecuted in its corporate name, dy one of its officers
thereunto dily authorized, and its cocporate seal to be hereunto .
affixed and duly asttested, and Lessees have axeculed this Agreement,

-> all as of the /."‘ day of )
ROS , 1972. v
— GEMNERAL \OTCRS CORPORATION
(CofPOtitc Seal) (TLECTRO-I0TIVE DIVISICH) | ‘.,I
By !j %fc s eg e & /
ﬂe‘ President '

Attegts

/ N L .
: (\'l .- /vo’. L. a
i

Assistant Secretary

F, M 'J &‘3 ? .'_ﬂ' PCN A
TR.SY S a: .Ho Pre-utv e
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October 22, 1987

. Richard E. Long, Tressurer
ILFORD TRANSPORTATION INDUSTRIES
Borse Park

. Billerica, MA 01862

Mr. long:

Please find enclosed two coples of the lease amendment for the 12 GP
-2 Locomotives vhich conforms to our agreement. If you vould return one
cdpy to my attention it would be sppreclated. -

On another note, Jim Coffin had mentioned that you had & group of 500

orl so box cars leased in that you would like to get out from under. We are

in the martket for late vintage railcars of many types; bdox cars, covered

d open top hoppers, chip and log cars. If you could put the right person

touch vith me, I am sure it would be mutually deneficial. My direct
er 1s (617) 367-7934, _

Thank you for the opportunity to be of contlnued service to you.

Sincerely,

;. : | (oﬂJy@ '
}_ ‘ “::ié%:; D. Biggs "25’1

Operations Manager
Rail Products Division

| . Bosion Massichuses (2409 : s ;», 'unﬁt)c'mi‘\ﬂfﬁ
‘ Teeptore §17-367-5000 ' Y13 g, i HEE '
| L | ?




ORIGINAL

( ‘ Effective Dats
Lo of Amarciment: idctober 1, 1987

AMENTMENT
T™°
LE2ZSE AGREEMENT, dated as of Septembar 6, 1972
(as assigned to Delaware & Hudson Rallway Campany
by the Trustees of the Property of lehigh Valley Railrocad Corporaticn)
between '

b XIRA, ¢/0 X=-1~C0., INC., 60 State Street, Boston, MA 02109
' ard

o Delaware & Hudson Railway Campany (Usar)

o Iron Horse Park

‘ No. Billerica, MA 01862

order to amand and/or supplemant certain provisions of the original laase
ant identified above (the "Agresment”), XIRA and User hareby agrea as follows:

XTRA ard User haredy acknowledge and agree that the Initial Term Terminal Day,
fined in Section 2 of the Agreement, shall be Decamber 31, 1387.

. B. XIRA and User agres that the temm of the > shall be extended
T an additional six (6) year paricd commancing on Jamuary 1, 1988 (the "Extanded

| that the Extanded Tarm Tarminal Day, as defined in Section 2 of the
' greetent, shall be Decamber 31, 1993.

g2
g

-

Q. Bdiibit A to the Agreamant is apanded 80 that during mmm
lLocomotive shall bes eighty-two dollars ($82.00) per Locomotive per

£
¥

> ded Tarn of the Agresmant, in consideration of the rental paid Axring the life of
the )greemmant (including the Extanded Term), XIRA shall transfer to Usar title to the
12 |Gp=8 Locomotives coversd by the Agresmant on an "as-is, whare-is" basis wvithaut
prespntation or warranty

'\ ). Provided User is not in breach of the , at the e@irstion of the

thaut any
, of & m,mormm.mmmu tle is
trT d clear of any liens brances created by XTIRA.

\z wnmwym,uammmuLnozmm
shall ¢ in full force and effect.

\ N WITNESS WHEREQP, the mmmmmmuum'-ff
hym ::mmmym, uozmuzcuv.mu‘m:mm, each
\ nt to dus corporats authority.

Dals ) & Ruxison Rallwvay Cowpany XIRA, Inc.

L ..
‘rit.ilo | . ‘ ‘

Title vice T

~~l‘"\

Date

.mt. 1Y l&l !’r‘l




|
? May __, 1991

i
D§H Corporation
Pd O. Box 8002
2QJ0 Clifton Corporate Parkway
C}ifton Park, New York 12065

|
|

Atitention: P.M. Ballachey, Vice-President

Re: Second Amendment to locomotive lLease

|
Déar Mr. Ballachey:

| Reference is to the Lease of Railroad Equipment dated

of September 6, 1972 between Chrysler Rail Transportation
jrporation ("Chrysler") as assignee of XTRA, Inc. and The

laware and Hudson Railway Company, the successor in interest to
hn F. Nash and Robert C. Halderman, trustees of the property of
le Lehigh Valley Railroad Company, Debtor as amended by that
artain Amendment to Lease effective October 1, 1987 (the

ease"). The interest of the Lessee under the Lease is being
signed to D&H Corporation pursuant to an Assignment and

sumption Agreement previously delivered to Chrysler.

Qa0 0e

>

i
| .
; This letter will confirm that, notwithstanding any
pyovision of the Lease to the contrary, effective on the
agsignment of the Lease to D&H Corporation:

i 1. The Lease expires on December 31, 1993;

effected in any way by any default or other event occurring

% 2. The rights of the Lessee under the Lease shall not
gior to the effectiveness of the Assignment.

5 3. The Lessee shall have the option, by delivering
whitten notice to the Lessor, of purchasing all title to the
Lgcomotives listed on Schedule A to Lease on an "as is", "where
ig" basis without any representation or warranty of any kind,

jpress or implied, except that the Locomotives are free and

lear of lien, claims and encumbrances created by the Lessor.
The purchase price for such Locomotives shall be the present
value of the remaining rental payments then due under the Lease,
cdlculated using a discount rate mutually acceptable to Lessor
arld Lessee, but in no event greater than 8.5%;

' 0002

EXHIBIT B




+ vy -

4. Lessor and Lessee shall execute all such documents
af may be necessary or reasonably desireable to cause the Lease
apd any amendments thereto, or a memorandum thereof, to be duly
regcorded with the Interstate Commerce Commission or in any other
public record in order to protect and perfect the parties
1
t

terests therein and in the Locomotives which are the subject
ereof; and

5. All notices and other communications required or
rmitted to made under the Lease shall be in writing and be
operly delivered, if by mail, within 5 days after deposit in
e United States or Canadian malls, first class postage
epaid, or if by a nationally recognized commercial overnight
livery service, within 1 day after delivery to such serv1ce,
arges prepaid, if by telecopy or by hand dellvery, on receipt

such telecopy transmission or hand delivery, in each case
dress as follows:

00 QY oo

If to Lessor:

Chrysler Rail Transportation Corporation,
300 Knightsbridge Parkway

‘Suite 320,

Llncolnshlre, Illinois

60069 :

Attention: Mr. Jack Thomas
Telecopy No.: 708-634-8304

If to Lessee:

. D&H Corporation

i P. O. Box 8002

200 Clifton Corporate Parkway
Clifton Park, New York 12065
Attention: P.M. Ballachey

Telecopy No.: 518-383-7225

| Any party may change its address for purpcses of
the Lease by glving notice as provided above.
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6. The Lessor represents and warrants that, as of the
ate hereof, as of the effective date of the Assignment, it is
he owner of all right, title and interest in and to the
bcomotives and the Lessors' interest in the Lease, free and
lear of all liens, claims and encumbrances other than the Lease.

Please confirm your acceptance of the above by
Llgning the enclosed copy of this letter.

Very truly yours,
Chrysler Rail Trdnsportatlon
Corporation

By:

ccepted and Agreed:

;ﬁ

H Corporation

te:
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UIPMENT

Unit No.

7307
7309
7312
221
223
224
225
7314
7323
7324
227
7316



