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Secretary
Surface Transportation Board
395 E Street SW
Washington, DC 20423-0001

Dear Secretary:

Enclosed for recordation pursuant to the provisions-of 49 USC Section 11 301
(a) are (2) two copies of a Lease Agreement of a Locomotive Security
Agreement dated July 30, 2007 a primary document as defined in the
Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:
Lender: Clune & Company LC

5950 Roe Ave
Mission, KS 66201

Borrower: Luzerne & Susquehanna Railway Company Inc
25 Delphine Street
Owego, NY 13827

A description of the railroad equipment covered by the enclosed document
is: (1) EMD SW9 1200HP EMD Switching Locomotive R/N BDLX 1201

A short summary of the document to appear in the index is:
Memorandum of Locomotive Security Agreement

Also enclosed is a check in the amount of $35.00 payable to the Surface
Transportation Board covering the required recordation fee.

Please return a stamped copy of the recordation in the enclosed stamped
self-addressed envelope. Your prompt attention is greatly appreciated.

Sincerely,

Diana Barnes
UCC/Docu mentation Division
Clune & Company LC
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CLUNE&c6M>ANY,LC . - ^Lessor," tfWen.or " c&") Lease Agreement ,
TO Box 350 5950 Roe Ave;. ... ' ' • •:•• -.. _ • • " , • \ ' . ' • ' • ' • -\ \'
Mission ks6620l7€350Jcftwe./w/ Usi# 20 17443 . .
(913) 498-3000 (800) Sfc2-6633 clunejiet !.' % , : - .
Fax (913) 498-3001 or 888-W2-660.1 StvtOste. .07/30/2007 ...

* . • ' - This lease is non-c*ncelable. 'Please read both sides before signing this lease or. 'guaranty. You agree thi\' tht'
[' ' : Equipment will be Used far- commercial purposes and that You have the. authority to execute this agreen-etif ~.
LeasingCustoinerr^»iw.::ro«"orr-y<jarM;.. '„ ' ' __ ' • Suppliers) ' , ' - - . . . " -_; • • l- : ; .. •' -

-• " Luzerne & Susquehanna Railway Company Inc . R:M. Delvan Inc ' , ' . - , . .-';'
".'•. .25 Deiphine Street . P.O. Box 791. . ' * - . , . . V
,- Owego^NY; 13827 * . ,:,; • ,:Pittston,.PA 19640;: .; \ . ":,./
'! .Steve May '• ' ' • '. ' ' : ' ' ' - . ' ' ' - '

EMD.1200 HP Switcher Locomotive
Leased £qaipmeat

Lease Term

36 Months

Rental Payment

$1,726.00-

Due the 1st of each month

Down Payment:'$.00 '

Documentation Fee: $150.00 .
Initial Pym'c $1,726.00 (l Faymem m advance)''
Total: $1,876.00

Renewal terms aftjriaiti'fl/ ; "•
Lease Tersi

,"' Lca*»r. "- • '
. CLUNE &. COMPANY LC

,'LcMcc:

'- '.':.- .- StevenC-May.

Tnl*.
•' - • ' ' ' • •' ' "'V ' '•' .CherylMay.,

"/unconditionally guarantee all of Lessee's obligai

.'' - -. .••"•• ir.x
ig to the terms of .this, agreement'.

- Cheryl May - 'Ignature, without title) (Signature withou^'hl •) :•

• 1. You zgcKfio lease from Us the. Equipment described.above and in any. schedules made a part hereof by Us for Lit- •;
'•periodic Rental Payment and full Lease Te'nn'̂ shown 'above. The.Initial'.Rental is payable at the time of the signing or ihis -'.
Lease. This document, which includes the provisions on the reverse side and any such schedules, shall constitute tJ i e rod re

' agreement between Lessor and Lessee. It may not .be altered or modified without our written consent. This .leas* .is no-.- •
. cancelable for the temfstated above. •' ' • • . ' \ - . - . - • - . "' ••' ' ' • - . , • , '.' -•' :;• ;•

2. You understand and,agree that We make no warranties or representations,'express or implied,!• concert iii:^ tlig ^
Equipment, its fitness for Use^or merchantability and that You alone selected both the Supplier;aiid the Equipmtnt You
also acknowledge that We did not manufacture or design the Equipment. You may enforce,in Your own rani;-iii.. ~
warranties, which may be made by die Supplier; but mis lease cannot be canceled by: You for.any reason includingfiUlure -•
of the Equipment, loss or damage.. You understand that;.We are not a supplier of goods and are not-responsible-for.jBi\
maintenance or service and that We are leasing this Equipment to You "as is." Neither, the Supplier, nor any Broke; /i:'r- „
any representative of-Supplier or Broker, is'our agent.and no such''person'is authorized to waive, or alter, any qMigifior..
under this lease..." " • ' • ' ' . . • .• • . '••-. '• . ; " • . ' ' ' . " • . ",- "

.3. You agree to accept the Equipment if delivered in good working .condition and acknowledge that We are not Halve Per •
specific performance or damages if the Supplier delays or tails to perform. You authorize Us to, insert the Lease # and •. • -..

' -Starting Date and-to make any other necessary corrections.or additions in this document. •'-; " ' • * . . - ; " •.

-"•"/. . . ';" ... • /-."' ., . fSee side 2 for additional terms and cor diiii

, i



Fax fron : 6876876817 . • • - ' ' . ' : ' . : • 87-Z7TB7 18;:Bl 'Pg::;2

4. You agree to Use the Equipment in the manner for which it is intended, to keep it in good working condition and tc ko'o i
free from any liens or encumbrances. You agree -to- not. sejl, transfer, dispose, .pledge,, alter or move the Equipment wichou*

'our prior written consent. Any changes to the Equipment shall belong to Us. The Equipment shall be deemed to be ; .er jon:t
property even if attached to .realty., You agree that this lease is' a. "finance lease" under AJrticie.2A' of the Uri fcfm
Conunercial.Code. If it. is determifuMl.to'-be-a transaction ojmer man a "true lease," You .hereby 'give Us-a security in!iWt in
the Equipment dating back to me Starting Date. You hereby appoint' UsV our 'ajgerte as attpme^-m-fMt to^sign and ileVii'h.
the US Department of Transportation; 'Surface Trahsportatton Board (STB) financing statements to protect our intere ;t i ri tlfc' "
Equipment. ' • - , . , . . . . ' . ' . . . . • - •. "." - ' * . ;;."..'.".•..; :* . , . ' , ; ' . . '<: „.?'•* • :"
, • . , : ' . ' „ • • , ' • i ,! • • • . ! ) - ' ' ,1 ' • • .- f • •' ' • • - , • i ; • ' . • . " . •' • •

5. This lease is based-on Your credit-so You may "not assign, sublet or transfer any. interest You have in. this- icase -.r .
Equipment to any bther party-. You agree that We/along with our Assignee, may assign this lease or Equipment and' .113 1 ':my
Assignee shall have the same fights and benefits that We have under this lease but not our/obligations. The rights : >f -.-very
Assignee .will not be subject to any claim, defense or set-off that You may have against Us. . :, '• . '

6. You are responsible for and accept all. risks of loss and damage .to the Equipment. You agree. to obtain a generz ! public ' •
.liability insurance policy, and to insure.the Equipment against all risks in an amount at least equal "to the replacement cnsi :-' .
$50,000^00 and to list Us as a "loss payee." You agree to replace or 'repair lost or damaged Equipment and to continue :. • pay
rent. If you do not provide sufficient- inisurance or .proof of same we may at our, option insure.the. Equipment and Yc.-u'jgr-je
to pay for the expense, of such. We are not liable for any damage to the Equipment or for any losses or. injuries retate-d lo the
Equipment or. its Use. You agree to indemnify and defend Us. against any .claims related to the Equipment or its Us-.-. ': liese. -
promises will continue after this lease ends. , - " . . . . • :

7. You agree to pay a documentation' fee, personal property .taxes, ad valorem taxes, sales and Use taxes and all other i»:^s.
fees and governmental charges related to 'this' lease and Equipment. You also agree to maintain the equipment in ser-iciatlc
condition in compliance with the-regulations of .the Federal Railroad. Administration ,(FRA)'. ,If any rental paymei-i ij ntf • .-
received within ten days of .the due"date.- You agree.-to pay.'.as a.iat'e charge, the greater of ten percent 'of the rental )>a> men- ' . - ' • '
or$29:00, as permitted^ law.; >." . •- - . , . . - . . , . . . - ...

8. Defeult shall:occur if Yqirfail to pay any lease payment or other sum when-due, if You breach or fail to perform a iy..':;tb: r .
obligation under this lease, or if You or. Guarantor . liquidates, .makes an assignment for the benefit-of creditors; ap co. tns i-
trustee or receiver, ceases doing business or file or have filed' against You a petition in bankruptcy. . '.

. 9. Guarantor.agrees to pay and-perfonn all of these obligations if the lease is jh defeult wifliin ten days after rece: pt :• -: \
- notice of defeult and1 demand for payment'and/or performance.- Guarantor, consents to personal jurisdiction in Ktiisi-s,

waives trial by jury -and agrees that -We may first proceed against the .Guarantor- without proceeding against the '..easing
; Customer or -thC'Equipment. Guarantor's liability' shall'notbe^affected by an ;extensipncr alteration of rae;ieasexr'b/-t'^ •

addition or release.of any other Guarantor. If there is more tiian one Lessee or.-Guarantpr,;the liability shall 'be j. iiiv ^i-,.
• several. . •- ' •. • • . • . . • " J~ .. • . . . • • • • ' . • • ' . • - . - ' . . ' . , " •

. . . ' • - - • - . •' / ... ..•-." •. ' -,' -: :. . , " • • - . • ' . ' ,'• : • - ' ' "• • -• . '• • "• ' "' •. '.,
'10. In .the event of a defeult as-defined ^Paragraph 8 herepf, You shall haveaperiodof twenty (20) days from the -late of

- . receipt of Notice of Default to cure the default cbntained'in said notice. In the event that such default is hot timely c ire>:
, We will Have the right to repossess the Equipment and sue You for all past due payments and all payments to be dut in chi;
. remaihfrigtei^'inVre'sVatrne^ si .ilJ • -

be lower, and other charges due us including reasonable attorney's fees • collection' and legal costs, this Lease is gov iniwl
by .uic'iaw* of the state of Kansas and You agree to be subject to suit' in Kansas and to waive a-trial by'iurv '• ' • ' ' • •

. ' - , ' * . ' . " ' ' . • : " - . ' - ' ' . . - . • ' . . ' • : ' . . ••• ••• '.-1-:. . • • . ' -'I.'! ' • -•• ; ' . • ' •
1 1-. You agree to store me.Equipment'oh Your property without .charge for sixty (60) calendar days after any termin;>tinr. D'I -
this Lease and maintain insurance-qn the Equipment during that sixty days time. After that time You agree to store he
Equipment pri Your property at a rate no greater than one dollar ($1 .00) per calendar day for a period not to exceed L >n<:~

, hundred.twenty (120) calendar days.^-1 -'• - . - • • - • • ; \ •". •" - ' •"• •-'"/ ' - 'V ' /" ' - 1 "- ' ' ' ' .' ,'. • ' .' ' -. • .

• 12. For Your convenience. ;We'may accept .a facs^
designation and You agree mat such will be treated as'an.dnginal and. will be .admissible in.court as conclusive eviclerce; ?/ ' ' ' '
thisleasie.- You agree-not to change:ihis document withoirt. our knowledge and.\vritten' consent. . -."'-•. . .... . , . , . . / . "

' ' ' ' ' ' ' ' ' 1 • • ' " " ' ' " ". . , -
i' \:.-'v Vvrf.-' ':--:.--V:/;t :.V •:. - ; .".: - rpiease initial this back-page for fipc'br'emai'r Jr^" ' ' ' • ' .

' " ' ' ' '


