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Recordation of Locomotive Lease

Enclosed for recordation, under the provisions of 49 U.S.C.
§11303(a) and the regulations thereunder, are an original and one
notarized counterpart of a Locomotive Lease Agreement, dated as of
May 30, 1990 between General Electric Company ("Lessor") and CSX
Transportation ("Lessee"), a primary document.

The names and addresses

of the parties to

the enclosed

Locomotive Lease Agreement are as follows:

LESSOR:

General Electric Company

2901 East Lake Road

Erie, Pennsylvania

LESSEE:

16531

CSX Transportation

500 Water Street
Jacksonville, Florida 32202

A general description of the
enclosed documents is attached hereto as Schedule 1.

locomotives covered by the

Also enclosed is

a remittance in the amount of $15.00 for the required recording fee.

The undersigned, Michael J. Baughman, is Counsel and Attesting

Secretary of General Electric Company.

ICC/mjb

Please return the original of



the enclosed document to me, in care of General Electric Company,
2901 East Lake Road, Building 14-5, Erie, Pennsylvania 16531.

A short summary of the document to appear in the index

follows:

sln
Enclosures

ICC/mb

PRIMARY DOCUMENT

Locomotive Lease Agreement, dated as of May 30, 1990
between General Electric Company ("Lessor") and CSX
Transportation ("Lessee"), relating to 14 General Electric
Diesel Electric Locomotives, bearing identification marks
"ATSF" and Road Nos. 7484-7487, 7489-7497 and 7499

Respectfully submitted,

Michael J. Baughman
Counsel, Assigned Components
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Type of
Equipment

General Electric
Diesel Electric
Locomotives

ICC/mpb

CHEDULE 1

Description of Locomotives

Number

Fourteen
Locomotives

Identifying Road
Marks Numbers

Marked "ATSF" 7484-7487
on both sides 7489-7497
7499
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CERTIFICATION — Ry

I, Michael J. Baughman, Attesting Secretary and Counsel of
General Electric Company, a New York corporation, do hereby certify
that the Locomotive Lease Agreement to which this Certification is
attached is a true and correct copy of the original Locomotive Lease
Agreement dated as of May 30, 1990 between General Electric

Company and CSX Transportation.

Commonwealth of Pennsylvania }

County of Erie }

On this 22nd day of June, 1990, before me personally appeared Michael J.
Baughman, to me personally known, who, being duly sworn, did say that he is
Attesting Secretary and Counsel of General Electric Company, that the
Certification which appears above was signed on behalf of such corporation by
authority of its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such corporation.
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This Lease is made the ZUt Hay of Mo :
Electric Company, a corporation of the State of New York through its
Transportation Systems Business Operations (hereinafter "Lessor") and CSX
Transportation, a corporation of the Commonwealth of Virginia (Hereinafter

“Lessee").

10 Equlpment
Lessor agrees to furish and lease to Lessoe, and Lesses sgrees to accept and use under

the terms and conditions set forth herein, the | tives described in Annex 1 h

haralnafter “L tives©).

[

20 Dellvery

21 Deliveryofthel tives shall be made st essor’s facliity in Erle, Pennsytvanias,
or st such other point as may be egreed upon by the parties In writing if delivery
Is to be made st & point other than Lessor’s facllity in Erle, Lessee shail pay all
sxpenses of shipment of he Locomotives to said point. The estimated date of
dellvery of each Locomotive is set forth In Annex 1.

22 The Lessor shall not be Hable for delays in delivery or fallure to dellver the

Locomotives due to (a) causes beyond its reasonable control, or {b) acts of God, acts
of the Lessee, acts of civil or military suthority, prorities, fires, strikes, floods,
epidemics, war, riots, or deleys in transportation, or (c] inabifity to obtain necossary
lsbor, materials, componaents, transportation or manufacturing facilities. In the
event of any such delay, the date of delivery shall be extended for a period equal
to the time of the delsy

30 Recelpt. Inspection and Acceptance

3

‘ 32

33

‘ 4.0 Becals

41
42
‘ 43

5.1

52

At delivery of easch Locomotive, an suthorized representative of Lesses shall
exocute a Certificate of Acceptance in the form of Annex 2 hersto,

Thel tives are subjectto Lessee's | tion atdellvery Falluretoreportany
matedal defect in the Locomotives discoverable upon visual examinstion within
three (3} days of dellvery will constitute ptance of the L tives and be
conclusive evidence of fitness for service st the ime of dellvery.

Thel tives will be avaliable at all reasonable times for Lessor’s Inspection,
but Lessor is under no obligation to inspect and Lessee’s obligations to keep the
Locomotives In good repalr and operating condition Is not affected In any manner
by any faiture to inspect.

Lessoe sgroes to pay to Lessor, as rent for each of the Locomotives, the sum of
$ 425 00 per day during the tenm of this Lesss

Payment of all rentsi charges will be made within ten days of recelpt of Involos
involces for rental charges will be submitted at the end of the term or every month
of the term, whichever [s the shorter period Any other psyments due will be made
within thirty daye of Invoice.

Any smounts unpald sfter they become due shall accrue interest at the then current
prime mte of interest charged by Cittbank N.A_ plus 2-1/2 percent [orthe lawhu rate,
whichever is less) for the period of Ume during which they are overdue, It is
expressly understood that this provision shall be In addition to {and not In
derogation of) any other rights which Lessor has

50 Alterations, Maintenance and Repalr and Warranty

Except for alterations or changes required by law or regulatory suthority, Lessee
shall not make eny chenge In the design, construction or specifications of the
! tives, body or electrica!l equipment, or components thereof, without the
prior written spproval of the Lessor. Any such siteration or change shail be at
Lessee’s expense Any parts instalted or repl 1ts made by Lessee shall be
considerod accossions to the Locomotive and title thereto shall Immediately vest
in Lessor, without cost or sxpense to Leseor

Lesseo shall, during the term of this Lease, at its sxpense {except to the extent
specified in 53 below) keep the Locomotives In good repair and opersting
condition (reasonsble wear and tear excepted), spplying the manufacturers
recommended normal malntenance standards and procedures Lessee assumes
il operating expenses, induding the costs of fuel, lubricsting olis, sand, filters,
brake shoes and other simlar supplies

Lesses (s responsible for mpalring the Locomotives promptly when repalrs sre
needed, subject to avaliabliity of Lesses’s shop space and material to be supplled
by Lessor.

Lessor’s Warranty

531  Lessorwarrants thetthe Locomotives shall be free from defects In materal
and workm anship under normal use and service during the term of this
Lesse i any partofthe Locomotives falls 1o meet the foregoing warranty
andLesseeso Informs Lessor of thet fallure, Lessor, afier verificstion of the
condition of the partand usage, shali make avalisbleto Lesseo a replecoment
of repaired part. Lesseo shall, at its expense, remove defective parts and
Install repaired and replacement parts.

Hthe Lessorls to provide any rept 1tor repalredpartforal tive,

this shall not in any way affect or abate Lessee’s obligation to pay rent.

Lessor's warranty responsibility shall not extend to parts normally
consumed inoperation {such as, but notlimlited to, filters and brake shoes),
ot defocts or damage caused in whole or in part by fallure to comply with
operating and malntensnce recommendations, by resson of Improper
stuieye ui dppiketivi, Misuss, nagligsnce, sosident or Improper
malntenance, or by repairs or alterations not spp d by Lessor.

This Parsgraph 5.3 sets forth the exclusive remedies for clalms based on
defects in orfallures of the Locomotives, and any part thereof, whether the
clalm Is In contract, warranty, tort (Including negligence) or otherwise and
however Instituted. The foregoing warrantios are exclusive snd In lleu of
all other warrantdes, whether written, oral, Implied or statutory NQ

RA M B N PARTICULAR

534

60 Patents

i 62

Excapt in case of designs, articies and materials specified by Lesses and not
manufactured by Lessor, ormanufactured by the Lessor to Lessee’s design, Lessor
shall defend any sult or proceeding brought sgsinst the Lessee based on a ¢lalm
thet sny Locomnotive or any pert thereof, fumished under this Lease constitutes an
Infringement of any patentof the United States, if notified promptly In writing and
given authodty, information and assistance {at the Lessor's expense) for the
defense of same, and Lessor shall pay all demages and costs swarded thereln
against Lessee In case said Locomotive, or any part thereof, Is held to constitute
Infringement and the use of sald Locomotive or part Is enjoined the Lessor shall, st
Its own expense and option, sither: procure for the Lessee the right to continue
using sald i tive or part; replace same with non-Infringing Items, modify it so
o8 to be non-Infringing; take p lon of sald L tive and cancel the Loase
with tto such Lo otlve, sffective as of the date on which the Locomotive
or partls held to constitute infringement in such sult, Lessor to pay the reasonsble
costof retuming sald Locomotive to Lessor The foregoing states the entire Habitity
of the Lessor for patent infringement. In the event the use of & Locomotive is
enjoined based on s claim of Infringement d by the provisi of this
Parsgraph, Lessee’s obligation to pay rent with respect to such L tive shall
abate untll the uss of the Locomotive no longer Is so enjoined or this Lease Is
cencelled with respect to such L th

With respect to any designs, articles or materials specified by the Lessee, and not
manufactured by the Lessor, or manufactured by the Lessor to Lessee’s
spacifications, the L.essoo shall defend any suit or proceeding brought against the

4
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Lessorsofar as based on & claim that any such designs, articles or materals, or any
part thereof, furnished under this Lease constitutes an Infringement of any patent
of the United States, if notified promptly in writing and glven suthority, Information
and assistance (at the Lessee’s expense) for the defense of same, and the Lesses
shall pay all deamages and costs rded thereln ag the Lessor. In case sald
designs, articles ormateriale, or any partthereof, is held to constitute Infringement,
and the use thereof Is enjoined the Lessee shall, st its own expense snd option,
procure for the Lessor the right to continue using or manufacturing sald designs,
articies and materials, or shall permit Lessor, at Lessee’s expense, to modify such
designs, articles and materials 0 8s to become non-Infringing. Notwithstanding
any sults or proceedings which may be brought sgainst LessororLesses based on
a clslm that any designs, articles or materials specified by Lessee constitute an
infringement of any patent of the United States, Lesses’s obligation to pay rentshall
continue for the term of this Lease

70 Usa and Operation

IA

712

73

1.4

15

Thelesseeagrees to comply with sll laws of the jurisdictions Inwhich Its operations
Involving the Locomotives may extend asnd with all rules of the Interstate Commerce
Commission and sny other legisiative, executive, administrative or judicial body
exercising any power or jurisdiction over Lessee or the Locomotives, to the extent
that such lsws and rules affect the operation or use of the Locomotives. Inthe event
such laws or rules require the alterstion of L tives, the Leasee will conform
therewith, stits expense, sndwill msintain the same propercondition foroperation
under such laws and rules, provided, however, that the Lessee may, in good faith,
contest the valldity and spplication of any such law or rule in any reasonable
manner which does not, In the opinion of the Lessor, adversely affect the property
or rights of the Lessor as owner.

Lessee will use and operate the Locomotives in conformance with sll applicable
menufscturer recommendations

Lessee wlill maintain records as to the use, operation, movement and maintenance
of the Locomotives, and make such records avallable for Lessor'’s Inspection at
reasonable imes and upon reasonable notloe.

Lessee sgrees to use the Locomotives exclusively within Its own service and within
the boundaries of the United States, oxcept as specifically agreed to In writing by
Lessor, which agreement will not be unreasonably withheld Any additionat
operating limitations applicable to the Locomotives will be set forth In one or more
riders to this Lease

Charges levied by third parties for use of thelr rights of way, track, storage or
hauling are the responsibliity of Lessee

80 Iaxesandllens

[ 3]

82

The Lessee agrees that, during the continuance of this Lease, it will promptly pay,
as additional rentals, all taxes, assessments and other govemmental charges
levied or assessed againstthe Lessor, or any predecessotror successor In tie of the
Lessor, ss the case may be, on account of its ownership of the Locomotives, or on
account of the p \, Use or operation thereof, or on sccount of the earnings
arising therefrom {exclusive, however, of eny tax in the nature of anincome tax on
the rentals herein provided), Including any ssles or similar taxes payable on
sccount of the lessing of the Locomotives hereunder, Lesseo shall not be required
o pay the same 30 long as It shall In good falth and by spproprate iegal or
edministrative proceedings contest the vatidity or amount thereof, unless thereby,
in the Judgment of the Lessor, the rights or interests of the Lessor wili be materialty
endangered In the event any tax reports are required to be made conceming sald
Locomotives, the Lessee will either make such reports in such manner as to show
the ownership of such Locomotives by the Lessor or will notify the Lessor of such
requirement and will make such reportin such manner as sha!l be satisfactory to
the Lessor

The Leasee will pay and discharge, or cause to be paid and discharged, or make
sdequate provision for the satisfaction or discharge of, any debt, tax, charge,
assesament, obligation or clsim againstthe Lesses which, If unpaid, might become
alien orcharge upon or ageinst the title or Interest of the Lessor to the Locomotives
orwhich might have the effect of sitering In any way the rights of the Lessorin such
Locomotives under this Lease, Lessae shall not be required to pay ordischarge any
such debt, tax, charge, assessment, or obligation or clalm so long as the vatidity or
smount thereof shall be contested In good falth and by sppropriste legal or

dminl tvep dings, unless such contestwill, in the Judgmentofthe Lessor,
materially endanger the rights or Interests of the Lessor.

90 Loss and Damage

92

8.3

84

Lessee shall boar the entire risk of loss {Including theft) or damege to any
Locomaotive from the date of delivery through redellvery to Lessor as provided
herein, regardiess of cause, except to the extent caused directly by the negtigence
or willful misconduct of Lessor

Lesese shall notify Lessor | diately of any Ident, collision, loss, theft or
damage Invoiving any L tve, to be foll, d promptly by a written report to
Lessor. Lessee shall provide all assistance reasonably requested by Lessor In the
investigation, defense or prosecution of any resutting claims or suits.

in the event a Locomotive is lost or damaged beyond repair, Lessee shall so notify
Lexsor Within thirty days of such notification. Lessee shall pay Lessor the daily
rental charges through the dste of notification and the casuaity value of such
Locomotive, which for the purpose of this Lease shall be eﬂual to such

Upon payment of the foregoing amounts, Lessor will pass titie to the Locomotives
to Lessoe and this Lease will terminate

In the event a Locomotive Is partly demaged or destroyed, the Lessee shall
promptly elect, after consultation with Lessor, whether to repalir the Locomotive of
consider It damaged beyond repair If the Lesses elects to repair the Locomotive,
Itshall do so {or have the repalrs done) at Its own expense [tls understood that the
Locomoiive so mpaired mus. bs restored to good operating corditon, ~asonable
wear snd tesrexcoptod Morvover, during the period such repairs are being made,
Lessoe’s obligation to pay rent shall continus.

Losaeo shall, at all imes st its own expense, cause to be carried and maintained
{and shall furnish to Lessor, upon request therefor, a certificate evidencing) {I) sll
risk insurance onLocomotives and (IT) publiciabitity insurance with respectto third
party personal inkiry and property damage, In such amounts (subject to customary
and prudent deductible) and againstsuch risks and with such Insurance companies
as Is conslistent with prudent raliroad industry pr provided, h , that,
if Lessee customarily seif-insures against such risks, Lessee may seif-insure to the
extentthatsuch self-insurance Is consistent with prudentrailroadindustry p

Any such policies of Insurance carried wili name Lessor ss an additional Insured,
provide that they will notbe cancelled or materially sitered without thirty days pror
writtent notice to the Lessor, and will contain such other app ropriste provisions as
are agreed upon by the parties

10. Indemnity

The Losses agrees to indemnify, defend, and hold the Lessor (and any sssignee or
successor In interest of Lessor) harmliess from any and sil losses, costs {including
reasonsble attormney’s fees), claims, actions, suits and judgments whatsoever (hereinafter
reforred to as the “Liabifities”) srising on sccount of, or caused In sny way by, the
Locomotives or the use or operation thereof, except to the extent directly caused by the
negligence or wiliful misconduct of Lessor Lessee will notify Lessor Immediately of any

Llability, as defined above, and permit Lessor to

ppear in any p ding to defend Its

Interests.
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Locomotive's fair market value.
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11allity of Laasat

Lessor’s Hablity arising out of the fumishing or use of any Locomotive under this
Lease, based on contract, wermanty, tort {including negligence) or otherwise, wilt In
no case exceed the cost of ting defects to the L tves.

1n no case, whether arfsing under contract, warranty, tort (inoluding negligence) or
otherwise, willLessor’s Hablthy include special, Incidental, Indirect or consequential
damages, including, butnotlimited to, Ioss of revenue or profits, damageta freight,
loss of use of any equipment, cost of capital, downtime costs, or claims of Lessee’s
customers for such damages.

The provisions of 11 1 and 11.2 above shall not apply 1o claims of third parties

{oxcept Lessee’s customen) for personal injury (including death) or property
damage to the extent such injuty or damage Is directly csused by Lessor's

negligence

Tltle, tdentification. Beconding

No right, title or interest in e Locomotives will vest In Lesses by resson of this
Lease or by reason of the delivery to or use by Lesses of the Locomotives, except
the right to use the L tives In accord, with the terms of this Lease

Lessoe will take all actions necessary to protect Lessor’s rights and interest in the
Locomotives and will take no action incons!! with that obligation. in addition,
Lessee sgrees 1 take no sction In regard to any financing or trust agreement
fnvolving or covering the Locomotives.

Prior to delivery of the Locomotives, the Lessor shall cause to be consplcuously
marked on each side of the Locomotives, atLessor’s expense, the following legend:

GENERAL ELECTRIC COMPANY
LESSOR
LEASE FILED WITH ICC

Lesses shall not parmitsuchlegend to be removed or altered and [n the eventsuch
words are removed, defaced or destroyed, Lessee shall Immediately replace such
legend at Its expense Lesses will not allow the name of sny persons, assoclation
or corporation to be placed on the L tives but the L tives may be
lottered with the names or inltlals or other Insignia customarily used by the Lessee
on its equipment of the same or a similar type for | of [dentification of
Lessee’s right to use and operate the Locomotives under this Lesse

Prior to delivery of any Locomotive hereunder, Lesses, atits own expense, shall
cause this Lease and any supplements hereto and any assignmentand resssignment
hereof to be filed with the b [ C isslon Lesses shall deliver
to Lessor one copy of oertificates or other evidence satisfactory to counsel for
Lessor of such flling and thepayment of flling fees and taxes, if any, In connection
therewlth. In addition, Lessees shall do such other acts ss may be required by
Federal or state law, or reesonably requested by Lessor, for the proper protection
of Lessor’'s tile and Intsrestin the Locomotives.

13 Assignment

132

Lesseo shall not assign, transfer or encumber this Lesss or any Intsrest or right
therein without the prior witten consent of Lessor, Any such transfer, assignment
or encumbrance, whether voluntary, by operation of law, or otherwise, without
such priorwritten consent, shall be vold and shall, atthe option of Lessor, terminate
this Lease

Lessor, upon prior written notice to Lessee, may assign thisLease and sll or any of
the rights, benefits and advantages hereunder (Including, but notlimited to, ite to
any Locomotive) to any of Lessor’s subsidiaries (of any tierd) or affiliates as Lessor
maey seloct In its sole diacretion,

14 Representations and Warmnties

141

The Lessor represents and warrants that it has the dght to enter Into this Lease.

14.2 The Lesseo represents and warrants that:

14 2.1 The Lessee [s a duly organized and validly existing corporstion In good
standing under the laws of Its state of incorporstion; ls quallfied to do
businessinsuch jurisdictions as arer ytocarry outthetransactions
contemplated by thisLease, has power and authority to own its properties
and carry on its business as now conducted,

1422 The execution and dellvery of this Lease Is within its corporate suthority,
has been authorired by proper corporate proceedings and will not
contravene any provision of law or of its charter or by-faws nor contravene
or constitute a default under the provisions of any sg t or other
Instrument bindingupon it, and the Lease [s 8 valid and binding obllgation
of the Lesses enf ble, subject to applicable insolvency, bankruptey or
moratorfum {sws, sgainst the Lessee In accordance with Its terms;

No mortgage, ity or trust ag 1t or other Instrument binding
upon Lessee shail inany manner affoct the right and Interest of Lessor in
and to the Locomotives,

No governmental suthorizations, spprovals or exemptions are required
for the execution and delivery of this Lease or for the validity and
enforceabllity thereof of the lessing of the Locomotives hereunder for the
renials and on the other terms and conditions provided forherein, or, ifany
such authorizationsare required, they have been obtained, and ifany such
shall hereafter be required, they will promptly be obtained;

No litigation or sdministrative proceedings are pending or threstened
agalnstthe Lesseewhich would affect the validity of this Leese orthe rights
of the Lessor hereunder,

1423

1424

1425

15 Defauit

15.1

I Lessee breaches any matesal provision of this Lesse and such breach s not cured
within fourteen {14} calendss days after written notice from Lessor, Lessor may,
without prejudice to any other rights or remedies it may have under this Lease, at
law or In equity, do any one or more of the following

15 1.1 proceed by court scion either at law or In equity, to enforce performance
by the Lessoe of thecovenants of this Lease of to recover damages for the
breach thereof;

terminate this Lea:a Iimmediately, wheivupon Lesses shalt promptty

deliver the L tives to Lessor at its Erle, PA faclilty. Lessor shalt,
nevertheless, have the right to recover from the Lessee any and all
amounts which may then be due and owing or which become due and

1812

152

unpaldfor the use of the Locomotives (including, butnot {imited to, rentals
accruing on the Locomotives sfter the date of termination) and recover
from Lessse amounts due pursusnt to subparsgraph 16 13 below,

In the event Lessee falls to promptly redeliver the Locomotives under
subpsragraph 15 1.2, Lessor may enter upon the premlises of the Lessee
or other premises where the Locomotives may be snd take possession of
il or any such Locomotives and thenceforth hold, possess snd enjoy the
same free from any right of Lessee, or Its successors or assigns. Lessee
shall pay to Leseor all costs assoclated with the repossession of the
Locomotives.

The remedise and powers in this Lease in favor of Lessor shall not be deemed
exclusive, but shall be cumulative and In addition to a!l other remedies and powers
existing stlaw orin equity, and each and every remedy and powermaybe exercised
from tUme to ime and as often and In such order ss may be deemed expedient by
Lessor Lessoe herebywalves any mandatory requirements of law, nowor hereafter
In effect, which might limit or modify any of the remedies herein provided, to the
extent that such walver Is permitted by law. No delsy or omission of Lessor In the
exercise of any remedy of power, no granting of an extension of ime for the making
of any peyment due hereunder or other Indulgence and no exercise of any remedy
or power shall Impalr any such remedy or power or the rights under this Lease or
shall constituts a walver of any breach or defauit or an acquiescence thereln inthe
event that Lessor brings sult and is entitied to judgment hereunder, then Lessor
shell be entitied to bi including attorneys’ fees and the
amount thereof shall be included In such judg t

As used in this Section, s breach of a materiat provision of this Lease shall Include,
but not be limlited to, the following:

15.3.1 fsllure to pay any amounts when due;

1532 Lessee’smaking orsuffering, voluntarily, by operation of law or otherwise,
any unauthorized assi ¢ lien, b or for of this Lease
or any interest thereon or any right granted thereunder, and shall fall or
refuse to cause such assignment, lien, encumbrance or transfer to be
canoslied by sgreement of all parties having any Interest therein

any p g d by or agalnst Lesses for relief under any
bankruptey or insolvency laws, or laws relsting to the rellef of debtors,
resdjustments or indebtedness, reorganizations, arrangements,
compositions or extensions.

15.1.3

dl

1533

1534 fallure to satisfy the insurance requirements under psragraph 8
16 Tom M Avcust 1’

162

163

The terms of this Lesse shall commence upon dellvery of the Locomotives
described In Annex 1 and shafl terminate on : , unless
sooner terminsted by the mutual consent of both parties hereto, or s provided In
Section 9 or 15 Locomotives retumed to Lessor at the end of the term or pursuant
o & termination under Section 15 will be retumed with s full complement of
consumables, including fuel, oll and sand  If Lesses gives Lessor wrilten

ftis understood and agreed that any termination will not relleve elther party of any

obligation arlsing prior to or upon such termination, Including but notlimited to the
obligations of Lesses under Sections 9, 10 and 12, and any obligation to pay any
rent or other sums due and owing to Lessor at the time of any such termination or
as a rosult of any such termination.

Lessee acknowledges that some or all of the Locomotives lessed hereunder may
be the subject of master lesses in which Lessor herelin [s the lessee or financing
agreements. Such leases and financing agreements, if any, may require return of
specific equipment, including the Locomotives leased hereunder, upon certain
events Lessee agrees to return to Lessor any Locomotive upon Lessor's written
notice of retum provided Lessor provides a substantiaily simit p! t
Locomotive to Lesses st a place and time reasonably convenient to Lessee.
Expenses of delivery of any such Locomotive will be for Lessor's sccount

17 Geneml

71

172

173

175

176

Subject Hoadings

The subject headings on this Leass have been placed thereon for the convenlence
of the parties and sha!l not be considered In any interpretation or construction of
this Lease,

Walver

The faliure of elther party to enforce st any time or for any period of time any
provislonofthisLeasse shall notbe trued as a walver of such provision or of the
rights of such party thereafier to enforce such provision

Natice

Altnotices required orp Itted hereunder shall be in writing and shall be deemed
duly given when personally dellvered or sent by reglstered or certified mall, return
ipt requested, p ge prepald, or by cable confirmed by letter as aforessid,

Execution In Counterpana

This Lease may be executed In counterparts, each of which shall be deemed to be
an original and together shall constitute but one and the same Instrument.

Applicable Lavy

Except as Federal law may be eppilcable, the terms and conditions of this
Instrument and all rights and obliigations hereunder shall be governed by the laws
of the Commonwealth of Pennsytvania, but Lessor and any assignee thereof shall
be entitied to such additonal rights arising out of the filing or recording thereof, or
of any assignment hereot, ss shall be conferred by the laws of any Jurisdiction in
which the Lease or any such assignment shall be filed or recorded.

Entira Agreement

This Lease, Its annexures and any written amendments and riders, contain the
entire and only agreement between the parties conceming the subject matter
hereof, snd thers are merged herein all prior and collsteral rep tions,
promises or conditions in connection with the subject matter hereof, and sny
representation, promises or condition not Incorporsted herein and made » pant
hereof shall not be binding upon either party No modification, renewal, extension,
termination or walver of this Lease or any of the provisions herein contained shail
bs binding upon either party unless made in writing by a duly suthorized
representative of each party.

177 Availabiliy

See Annex 3 for limited guaraniee of avalabiity

WHEREFORE, the parties hereto, intending to be legally bound hereby, have executed this Lease
as of the date first written above. -

Date

Materials
June 18, 1990

Annex 1 - Locomotive Description
Annex 2 - Certificate of Acceptance
Annex 3 - Availability Guarantee

Titte

GENERAL FLECTRIC COMPANy
)

By é

Date

;

’

7 .
Manager, Locomotive Leasing
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Type:
Delivery Point:
Quantity:

User's Identification
Numbers:

ANNEX 1

G. E. Model B36-7 Diesel Electric Locomotives

Montreal, Quebec, Canada

Fourteen

Road Numbers 7484-7487, 7489-7497 and7499



ANNEX 2

LEASE ACCEPTANCE CERTIFICATE

I, the duly authorized representative for CSX Transportation ("Lessee") under
the Locomotive Lease Agreement dated ___ , 1990, do certify that 1
inspected and accepted the delivery thereunder of the following General
Electric B36-7 diesel electric locomotive(s) on the following date(s):

Road Number(s) Service Date(s)

I do further certify that the foregoing Unit(s) are in good order and condition,
and conform to the specifications, requirements and standards applicable
therefore as provided in the above referenced Locomotive Lease Agreement
between Lessee and General Electric Company.

Authorized Representative of Lessee

Date: , 1990




ANNEX 3

17.7. Availability.
During the term of this Lease, Lessor warrants to Lessee that the

Locomotives will achieve an availability factor of ninety percent, computed
in accordance with the manner in which Lessee computes availability for its
owned locomotives. In the event that such availability factor is not achieved,
Lessor shall provide Lesee following the end of the term of this Lease, free of
charge, a reasonable number of similar locomotives for a period of time
(horsepower hours) equal to the horsepower hours that were not produced by
reason of the Locomotives failing to achieve the guaranteed availability
factor.

The foregoing provision of free horsepower hours shall be Lessee's sole
liability, and Lessor's sole remedy, in the event that the Locomotives fail to
achieve an availability factor of ninety percent.



v,

State of Florida }

County of Duval }

On this 18th day of June, 1990, before me personally appeared John
W. Bosso, to me personally known, who, being duly sworn, did say
that he is Vice President-Purchases & Materials of CSX Transpor-
tation, that the instrument was signed on behalf of such corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
such corporation.

Notary Public
My commission expires:

Commonwealth of Pennsylvania )}

County of Erie }

On this 24th day of May, 1990, before me personally appeared R. D.
Parisi, to me personally known, who, being duly sworn, did say that
he is Manager, Locomotive Leasing of General Electric Company, that
the instrument was signed on behalf of such corporation by authority
of its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such

corporation.
@EKQW@M&«/ ‘

No’tary Public

My commission expires:

BETTY A. MANUCCI, NOTARY PUBLIC
LAWRENCE PARK TWP., ERIE COUNTY
MY COVMISSION EXPIRES JAN 14, 1001

NOTARIAL SEAL ,
ASHBBH PEHHEYIORHTS Konsrtns i




