
LEASE

AGREEMENT made and entered into this 5th day of....Juue , 19..7.3.
between

UNITED STATES RAILWAY LEASING COMPANY,
an Illinois corporation, (hereinafter called "United"), and

• RpBERT..W....ItffiSERyE.»..TRy.§irE.E...O.?:..T.HE. •

RECO&DAHOU &... _,.J^ •',- •• PROPERTY. OF. THE, .BOSTON „ AND. MAINE .

Wl * VV?.-12t-W* CORPORATION, DEBTOR, AND NOT

.._ :V,'X'.r.K .OTwrwo" INDIVIDUALLY.

(hereinafter called "Lessee").

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT

It Is Agreed:

1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the "Cars") as is set forth in Exhibit "A" attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than 5 United shall not be responsible for failure
ID deliver or delay in delivering Cars due to casualties and contingencies beyond its direct control,
such as. but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery
of CarsafterQc.t.Qbjer..31 19.7/t.... Lmtial.delivery shall be f.o.t. I33n.U£act.Urer..lS
.pJL.an.t..(U.S. Railway Mfg. Co. — Southern Iron and Jiquipuent
Division. Atlanta. Geortria).

Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of. all
costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu-
sively, freight and switching charges for movement to and from United's plant at any time and for
any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit "A"; but Lessee shall be solely responsible
for determining that Cars are in proper condition for loading and shipment. Within ..fc.6.n...C.l.QJ
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at (tteXDPXTX»6CdCdH9SIMtX&llTJJffa!̂ yJPXfr
(the manufacturer's plant)' and accept or reject them as to condition. Cars so inspectedfdncl1 any
Cars which Lessee does not elect to inspect shall be conclusively deemed to meet all requirements
of this Lease and any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, are thereby waived by Lessee without further act on its part. Lessee
Shall issue and deliver to United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of Inspection and Acceptance in the form and
text attached hereto as Exhibit "B" and by this reference made a part hereof.
1 Strike inapplicable material in Paragraph 3.

UStt. — Form FO — 11/67

and
accepted
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•Code of Car-Hire liules witi Interpretations — Freight, or the

4. Use and Possession. Throughout the continuance of this Lease, so long as Lessee is
not in default hereunder. Lessee shall be entitled to possession of each Car from the date the
Lease becomes effective as to each Car and may use such Car.

(a) on its own property or lines; and

(b) upon the lines of any railroad or other person, firm or corporation in the usual
interchange of traffic for such compensation as Lessee may determine or as may be required
by the then current\Code of Rules Governing the Condition of, and Repairs to. Freight and
Passenger Cars for the interchange of traffic adopted by the Association of American Rail-
roads (hereinafter called the"lnterchange Rules") but at all times subject to the terms and -
conditions of this Lease,

provided, however, that at all times the Cars shall be used only in the United States of America or
in Canada and in a careful and prudent manner solely for the uses for which they were designed.

5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
"original term") which shall commence on the date of delivery by United of the first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate ..Xii'-tefin (...1.5-) years from
the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

(a) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery;

(b) the date on which delivery of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car
shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of
the following: |i) Certificate of Inspection and Acceptance or other writing accepting a
Car signed by the Lessee; or (ii) a bill of lading showing delivery to Lessee or to a for-
eign line railroad for the account of Lessee.

6. Option to Extend. Unless Lessee is in default under the provisions of this Lease, Les-
see shall have an option to extend the term of this Lease upon the same terms and conditions as
to all or any portion of the Cars then subject to this Lease by notifying United in writing no less
than ninety (90) days and no more than six (6) months prior to the end of the original term. An
extension pursuant to this option with respect to any Car shall be for a period (hereinafter referred
to as the "extended term") of one (1) month from the end of the original term and shall automati-
cally continue from month to month thereafter without further act by either party until termination
of this Lease with respect to such Car,

(a) by written notice from Lessee to United on or before the last day of any month
of such extended term stating that the Lease is cancelled as to such Car as of the last day

; of the next month;

{b) by United on account of default by the Lessee;

(c) by theexpiration of five(5) years from the end of the original term at which time
this Lease will terminate in all events.

7. Rental. See .Rider attached hereto -



• 8. Payment. Lessee shall moke payment of the rental as well as any other sums due here-
under toUnited in Chicago funds at its offices located at 2200 East Devon Avenue , DPS FlalnCS

Illinois 60018 or suc'» other place as United may direct. Rental payments shall be made on or before the
15th*day of each month succeeding the month for which such rental (us accrued.

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action t-iken hereunder acquire
or have any right or title in the Cars except the rights herein expressly grunted to it as Lessee.

10. Maintenance. Lessee shall, during the continuance of this Lease, promptly and with
due diligence, keep and maintain the Cars in good working order and repair {ordinary xvear and tear
excepted) and make all replacements, changes or additions to the Cars or their equipment and ap-
pliances to the extent necessary or required from time to time.

(a) by the Interchange Rules; and

(b) by applicable laws and regulations of any state or governmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission.

all at Lessee's own cost and expense and without any abatenie.it in rent or other Iocs, cost or
expense to United; provided, however, that the provisions of Paiagrapii 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacements, or additions made to
any car shall be accessions to such Car and title thereto shall be immediately vested in United
without cost or expense to United.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes
/duties,
,'assoE,. 'nents ecind other

governmental charges, including sales, use or ad va'orcm taxes levted or assossoci/d'-.riruj the con-
tinuance nf thic Lease upon the Ca'S or th.e interest cf tfic Lccccc therein o: cr.y tli« rpof, Oi o;>uu
the use or operation thereof or tho earnings arising therefrom, and if any levy or assessment is
made against United on account of any of the foregoing matters or on account of its, ownership of
the Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
United therefrom (e»cept any such tax on re-.tals which is in substitution fcr, or relievos thu Les-
see from the payment of taxes which it would otherwise be obligated in pay or reimburse as here-
inbefore provided). Lessee will prompt!y pay or reimburse United for s.imo; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate Ipgil or admin-
istrative proceedings contest the validity or amount thereof unless fiorc-by, in the judgement of
United, the rights or interests of United in and to the Cars will be mnteiially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect Unitod's title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease, and shall promptly discharge any such hen, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessee agrees to indemnify United'and save it harm-
less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
(but not while in United's shop or possession) and without regard as to how such charge, loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it arises frpm latent ot other defects which may or may not Ixive been discoverable by
United. United agrees to indemnify Lessee flitd save it harmless against any charge, loss, claim.

on account of the sale or delivery of the Cars by the manufacturer
thereof to United or the leasing of the Cars hereunder or other-
wise levied or assessed

(For the purposes of this Paragraph 13, the term "United/"
shall mean and Include any subsidiary, parent or affiliated
corporation, including U.S. Railway Mfg. Co., the manufacturer
of the Cars ("Manufacturer"), provided that Lessee's indemnity
shall not eliminate Manufacturer's warranty)
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suit, expense or liability arising f.ui of or on accrtsn-l of the iibn or incorporation Liy (Ji'itcrJ upon
dutivnry of a Car tir upon the nukmfi of !«[!<. irs I'lf-i^'-n by Untied, cf a >y uwi-ntior. or tlio infrnirji.-
nicM of any paip-'ts. except if sum uivi-ntu*:'. v.us usi-.'i CM mcuiporatfii bv if- n. fin ol the i,;vctfi-
cvi I tuns in ExnilHt "A" Ivi-lo. The uvli-'nin •'!<:•:, r-nd a v..u PJ •'.!'• i", of li<i!>il-;y Ivroni coiiUitiixl
sh.i!! suvivc t!i" tovminution oi t'1! L. 1-i-i.iB. F..K-I party .-.li.'ll, i;poii leyininn uf '.ann. rpw thi; uthur

ni'tift- of any tlaii.i i>r M^li'lity h<_-iuby i".dt"T'-uf i-. ri .tgiir.ot. . — mX1-"' ̂ .' tT^r-'T oli , I i t T)
f *.J .̂i. ^iA£.«.l. ̂  L~Ls .1. Ji. J w V h

- F.rynciitttioi.s. L'x^cpt js. ot'is .-,V.M. pro./1'ied 1-1 Parjvj',.!)1! 9, Um:>-..l

r. inc'n \-n.r. y^ u t Lf .cLLy-bv-OiOi-C :j. J J
*:- of fh«j (.' Jr ~j^; p.'r; i \ ' t - ••••j' vs.'-- li C. is I T.-IJ l.-'t-n -i '•pjiif'ij i

aixl Ui!il>.<l snail hjve no nn'jility |HT< -ir-Jji fur tlji'V'.jiis i>' «ir.y kind, including ft|iL.i1i- .' ly L,ut
not tixctui.uf^y. spcci.'il, nidir-vt. inr.idomal. or co i^i-r|uaiitu' on ciccouiit of ci-iy nviil>ji vvli'th
would otlicnivisw oonsiitnti* a l>rc^^.ll of wdiriinty 01 r> iirrbonlnlion. United .ipn'cs tu a'iS'gn to
Lessee su:h fights as it ni.iy hav- I'lider w.irrnntic-s, i( eisy, which it tray have reo'ivi-d frtini thu
mancfD-jt'.ner of any new. Cais rf'id t-ii.ill rft l.ossui/s i-xisonse Cocpcreito wil'i Lcb';i--e a-id tdk'i snc'i
action 3s may be rod&ocifi'ily roqn-.s.ii'd to enable Lc-tof r- to pnfui je sue". t i t4hts Lt'S^t-c1 rc.^rcs'-iitr-.
that all of the matters se1 fort!'1 in Pi'i.':c.-;ij,li 22(rl T'inr,!i and ir...ludiiit[ (c) ^liall Ix; diitl aru trim
and correct ul al! trmns tia* n~.y CGI Ixxuivi.̂  t.u..]r..l lo tlrs

15. Car MJrkifig Each Cc'r u/icn dc!ivc-iy tvill t;e di£imi;tly, pmn ancutly nnd rMnF
ly marked in stencil v^ith oi.a of thr' tcpofinp niimh*TS ai'd in<nks '^ct-ififd in Lxli'lut "A" and
with a legend ort each t^rte in luttcr.s not lost; th.m tl«ec.'-(p<Jrli.irs> inches (3j") in height s.iiiStan-
tin'ly ns follows:

UNITED STXvTES HAIL'A'AY LEASING COMPANY
Lessor

Tilt: nairo of any assignee of Unil-'J's inmost or trustee or muri^HQ-je havir..' an irrtc-uat 1:1 the
Car shrill filso apptNir if rec|ui,atrt1 i-y United c>r stK.Ii otlioi party, or ir liou tlr.. '<f L''iitt..1 tpay c-dil
the following inscription:

Tine to inis Cas biitijuLt tu docunvnts recos'iPri
under Section 20(L| uf li\ierbtat<- Comu c-icu Act.

Lessee shall icmcdiatoly iepl .ce any o-ii,h stencilir^ wtrch my l>u lo-vovcd, di'Stroyc-R or hocoiro
illetjiljle wh«fiy cr in part. Upon Lc^^ue's roon ' - t iMitcti shjll iiin.isli a stencil wlh t!iu f'"ini i>f
the iivaKh. nuinbcrb and Icgo-d. Excnp: for trio i.-jiiLfriiig a-'ti bt'-nc'li'iji as prevised ht-'cri, :.rd
such ir,:rkuiQii as 1 osnee d^such to mriioat'; itt> intoic1-! h'jroo'-'cJ-T. Leasco t-lol! k-_r;i the Cars
free? fro-n any r.urking 01 lafccli'ig \\htcli -TiitjlH be intr-rpsptrtd ;ib <i cla^p of uwnurh.'iip 'h.'ioof liy
LPSS&P, or «ir»v P^r'V other than Units'i!.

1G. faspcction - Inventory. During the continuance of this I ont.p, U:nti>d f.:ia!l have tht'
right, at its own cosl and expense, to ipapcct tho C<ns at any rriisonnbie tmiv.- or timus wheruvo?
the CJTS mny IK.. Lessen bh:i!l, upon roe|uci; uf Umt-jd. but -10 n-ore tlit-'i on<-<- ovrs-y ye.ii, fuin sh
to Umii-il two J2I copies at tin accuidU* inventory of .'ill C.T& in EPIVICG.

17. tasf. Itrrfl or Dt'SirijCt'on ol Csrs. In tho ovent r.".y Car is "os-1 or stolur oi is clPb-
troytd or rifirrapt-d tr^yo^ci ccuminr; repair '.uni n.iy caiij& vth.tsocvL'i, Lr;.f-.oo slnll pr^rrpjiy ."did
fully inform l!;n:ed of si.-rh rv.-ruire-ico J-id shall wim.n thirty {30i riayb uflir V\u iljt>- of :-.udi no-
tice. |iav 10 IPnitud. a» liqiuliu-d d...n<:j!;-s IP IIP.I of ariy tuitin'i cluini cf Uii'ted hritinuliT PXCI-HH
for flccrur-d rent and such clainia as nnsa or exist undur Pjiajuiphs 11, 1? and 13, »n jrvount in
ciisti equa! to:

(a) IV1 (jKibont Aiiit:i, as h(Moii'a;i''T drfinori, of the totn.' n-nviinin;: ri"iul f.i suc:i
Cai Wiiiich i\outil otliL'iA'ibo o^cuie uui inq the 4^19,11.11 tcin1 .is dutined in Pciir. ,-3|'h ^,
the dale of such occuiriji>cc tn the Lib- i:ay of ^.ich ten.i; pkia Tdcpreciated va^ue

ttw nw FiTci;' v.'ilni'. rii hfroin.iTtcr tlc:inod. foi buc.'iCn. I on fept'OUUCtiOJl . ,.

ilotwithstanciing anything heroin to the contrary," UI-UMI ™v «••""- ' '"* "-——*'"
tl«- amount \Jiov iJo:i tn t\.i(i'.;r.iphs ( i < \ and {hi lj r(...«ivu :: sia i c-i]ii.i! in thn ji'tlli'ni.-

.i.jS by ihir Intuicl-.Ki.iu M..!i'b. Thi1 pii ii'-nt '.will1 (<f thi- toial rcni<.ming iunt il ci;> u-.-nJ in thib
n:*h IV (-1) sria-' n>f'-n OM r.nc-i'il fij'inl to tin.- n-:-.l..l (li i.o^r.ti'cl ^n «i fi\,L' JMT c hjnt i5" I pei f" "" "^T-Ttr".

aiiium ij.isis tcu.ip'.jtniclrti <i'ini:a!ly fio'n tho ci'ilu of iiiif h ocL.irrfcncc- tn tiio onil of th" orioin il i ^
ttini). Tin-nol acrsp value shall riifjn L"; <inn>unt 1:1 oii.h i-tin.il to :lu'| .-uTn-nl Qiij'.i'il |.ri'.i'"ii"- i~c.'l I OI \tFH
ton oi Ho. 1 Flv-dvv Huli'Md Y.c'tinti Stool Scrap, pi--viiilini] a: .Pi.t.tsbur^".h fl"a ..jCJ-CVe-

land,Ohi.O .and...Ci7.i.C£lgO.j.IH as publ-shod in Iron Age or other rf:-n;.ihio IP,-!
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journals, on the first day of t!;p rron:h ps^redrng thn month in which p.-iyrnent of f.'ich net scrap
value is r^iimed in lx.> rti.i-ic. inilrip •«••! liy ...tl"l,1.r*î '.r r.i;\'&...rr.TTr7.r.— r.T.T:.— rrr—.r:— .— ...

In the cvc-nt any rf tic Cnr& fiio ilf.tinyi il or (J.jnugv'l beyond fconu inf. ropiir on t.f l irn> cf Los-
see, United rtiiiy, ;H us ubiioii. m li«u of rPH'ivirH] tlio run b^r<ii> valuo of :.ui:'i Ccirb. rsloct in ;t !.i-s-
sco irluin su: :i daii.ijrxf or iJci>ir)v'd Cfus t(> Uii'ti.-d i-it'i- i u'i w.liv.el.s 01 in cars> Jt Siii.li puiiit on
LeftE'w'n lino <!.-> Ur.it-v.l rr.iy cl"iifp.ilo Un ted .-'iviil nv.kL1 bi..Ti c-iK^tion in v.iitsnrj willi n fiftoen
(IbJ <ijy^ aft«>r rocr-iviiri ' i.Mif-c.-'K iwtifj Ihat Cars t-'.vo 'ir-"-.'! dc-st"-vu'! r: irrc;;.nf:!)lv clrj-i'^nt-d.
This Lonse slnll coiti'"i's iri full f t 'C i - :nil <-!fi-ct irrospectiv- i'1' tliu (.an^s, (i!;jctj 01 t-y'i-ut of 01 /
djni-'rfic, Icifet or dnsti iciion en' any rf tiiL,1 C<jis>, thu risi-. ijf v/hi'_h :.h<ill b,j born" hy L i-j m ( t< : provid-
ed, hf jAfet/ci , that tl^s Lease shall tt'iiri.Mtr* v.'iih rospect lo r-'iy Cir v.Hnc'i is lossi. vo'-ii :sr du-
st icy rsJ ur dri-r,if|(yl bsyonrj ic|iaii i<n thf rl.iii.1 U:iitod <jii.il i rectivu pjyrifft of the ain'Ji;11

to be paid to it on acco.utt cf tucn Cai nndur this Paiacir^pli 17.

18. Return of Car.t. Upon th( txptration or upon l'ic- tfnnincitiui of this Lc3<sc with icspuct
to jiny Car (other t.nan puiou51.- t to !'airtjrra|jli 17 hui'Of),l.e.bScr< she: 1 1 .it ha s:ile cost find r^pcnsc-,

(a) forthwith sunondijr |jupic'.;r,ion of such Car 10 'Jr:itc;d in iln- cc:.il.ti n nj^uirfd
by Paracirfv/h 10 ho' -f by iMivfimri : ame u United -at its i !;jnt <it . .V/ashl-ri';.ton y
Indiana or Blue Island, Illinois, as United elects):
and

(b) if United sli-ill so torv-icst by vviUon noti.'c dplivei.-fl prim 10 snrrf ,J- r of ;>PS»-
sus&ion of S'Kh Cai as ubove ^'ovidud, provic-- i, i.l :.ji :,trin.n- fnr such C\n *oi c. (ipiiod
of ninrjity (90) days fiom iho dalp of expliation < i toiri mtm.i and inform United of the
place of storagp and tlvj ir-pni tuio nunihor of tl:o C-ti thun- i,torc:i.

Deltvi-ry in storage shall con&titjtr doiivt-iy of possession for 1ho [Jiir,',oir.c of this Paiagiaph 18
and such Htcuac|rj shall he at the n.-,k of IJnitfd. Upon tt-rmip it ion of the stoidjj" pi/rioc! t r upon
request of United prior thc-i-to. LebSL'ti s,hill cau.su the Cor to !>c tr.insfjorted t(. Unitod cJt the pldce
and in tlio Tanner provided in Prrf^raph 1S(^). Until tlie dehvo-y uf potsesfaioi to Unitc-l pii'suant
to Parrinrnoh IP.iaj or ;h; I r-«.-.pi> «.h ill rnri'mn'* t>t [>'",' ,(1"<->I -it 1"° • ll0 :-n'»fj «?ir* •" '"ednn'y
prior to termination or e>p.Mt'nri, r.-id Lcsscje shiill, in addition, n 3i,'i <ill nthm pay-nontb and koep
all obligations and undiirtcikiiif; z roijiirod of Lessn« under aiy ancl all prnvisions of this 1 rasp as
though such tcunmrition or c\pi''ition hficl not rn u-.i

19. Default. See Rider attached hereto —

20. Kerrtiiilff's. Upon the happening of an event cf default. United, at its option, m.iy:

|j| proct'-Tl bv approprinto CONK action either at law or in equity tor specific per-
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formance by the Lossc-i- nf the applicable covniinnis of 1his Lf-ase 01 to recover from I pi-
see nil damayr-b, i.icl.i.lm ; specifically tint 'int exclusively. expense. ami attjinoys' ff'i'<*
which United n-ay su .tat1' liy loa'^oi of Lt-ssw's d»f&till or o-, accoiirt of UrMii"!'1, p^forcp-
irent of its reir.f.-dici,

{hj oltxt o i!y 1o iijriiiinrite :hc Lcisseo's i »ilit of cossi'ss-fii (but not to if-ri:"n.iti- r.'fi
without lelep-j.-rj Lf.-.bd1 in whole or i; jj.'.tt fiom Us li.i^-l t-c;s -ind ch'ijj'Jlinns ~u-

cruetl hetfundor, or hiTOuf1or to accrue lor :;v r t •••!•• a'nn-j tern1 r' IMC- I CMS.I-. <ti.il t 'iTr-i-pcn
require Lrssifj to c"iivcr ''ill ^-.ich C.'iir. to U'ntc-fJ -it <-ny of us pkinls u: M tiSht f.<jr>:.*.;.hion
ilsuif. ol any or c.ll of ln<: CR'S whirl over s;cinu; ri.iy bi: found Umv-d i.ieiy, but m-uri not.
iet|uir'j delivery of t:ie Carf, ti> it <j* rr'posso&s liio Caia, l."t in UK- tvt-nt tin; Cfirt, t::o ilc-
liveied to Un-tud or aio r(.ijr>«,.ir-ssecl, Umtrd sh ill use ren-»oiifi!ilo ef'orts to ruNi thi- beimt1

of any pri't thsrcof to othert> i:;>o-i j fiibonclilc ic.ital and tJ-jh i-vw tc-nns as it Tdy b"e
lit T»w |TOe"pris> of ciny F ire; re!ijt'.i:.c; i,ri:ili li.st !<o oppiic-d tj the i-xpon:,n-: !-iicli,c:ing
te3i.oiafele attornuya' Irfa) of rtitu^mg H-iJ iMl'Hi.ig c4 the Cdit, iJiid d^livury lo til" new
lessee and then 10 i:ie ii.iyiiipnt of iiy.t iluo mdtr tnisl enoc. Leaser* s'ij'1 p iy ,jny d':fi
crency remaining diif a'tor so applying tl.o prooi'mJs n. l.V :..-rc' &t;.ill acci u LfiSf^i
sliall not assert. 1:1 niiticjiitiu-i of its rlai'nrjiii'-. cr otivrwise. air,- I i<- \ * ft t\:'-\c,->.c(.- liy Unit' 11
in or rffated to the pioci::nvi of r/mthe.-! I -.•:*«••• or in refusnici I" <."ji cpt ,my pi'jpOMsJ 01
proSiJfcdive lossou or othnr tr?i f, section, M.C.-I unltuis !.f inrj vvithn. i IVK-U',. J.t'li. d>SMPt!on
and detpmiinntion. The election by Uniiorl t(, n.let tl • CEHB jnc t in- nct'tptaiv-a of n new
lessoe shall ncii oporaie to mlcasc Lesasep from liauih;v for any > • • • .ting or fj'.uie li-iault
in any other covtnar.t or promise hcium contnmrd;

{c) declare t:ns Leato tGir-iinutctl mtl recovt-; f-on Li-ss.'-'.- rill iirinnnls inr.-i r:..c. ;ind
payable plus, as liquidaiPd <i-n-.;rjes fc.r los-; of the li'ijii.n r-nt n-it as pe-in'ty. <i i.tim v/iich
represc.-"Ts the rxcob^ of 1ne piescnt wmn. Jt 1 10 tino o* : i" n tPir.vii.TtiO!1, if ciny, r>f tin-
agsregat0 rontal w'vch i- sulil iic-vt1 tho'c-nfl- r ciurru-.O irc^i iL1 fl.it of such !• .: •iiutii *i lo
the end of the original tf-im 'ivf t t i t - t.ion nov-ni wortli of li-= *JM rontul value.1 nf tut- C.irs
for Siioh peiioci. Preseni nor 11 1 it to !>c conputeJ in enc'i ais'; (•.-! tl:e hasis of f i f i v f pi-.
cent t&5.) |)or annum discx'unt, corip:>;inde.! rfiin. 'illy from the- K-WJC; five dales LI;JO i vilucri
reitaF wculd lax'e been pa/ahle hereundcr h;i-i sir.? upaso no: •••ri:iui-u-d. in adi'it-un tn tlie
JoregOiT':!, unititJ blirJi ir.covi'i ciny clnTftyij-j •.nt.ini u-U U> ri ...M/I oi tne frfu.n ul ul'-.y cov-
cr«ir.E rt the Lease ot!n-i thai for the payii'cjn* t>f lent.i..

(d) recove' or take pobse^sion of any (>r nil of the C-«s HI ri hjld. possess noil
enjoy the tame, free fium any right of tt-u Lf'bf.ee lo uses the C'iis for d.-.y [i.irpoises v,h<nso-
ever.

The remerlies provided m this Par&grripn 20 in favoi of U:ntod stiaM not Uc dutinc-d cx'.-l-j&ive but
shall, where not by iule of law mccnsihtent xvith eav h other, he cimii'iUivi; fjnfl nuiy b<s a\'a'l(-il nf
singly, in cotnbi.'iation, or all totifther end in finy oidi-r, and si ill be in aridilion u all uthoi rem-
edies, in Uf.ttert't. fcivor existinc) at law o: in utility. Tnt- Losst'. hou-ljy ua vor. £<n\ .iM-.iiatcry
re<juiref!»nt^ ol !<iw now or horcaltor in effect which r.ncjrt limit or ""xfify any of Iho rLtritdics
herein [wovtdoJ to the extent that such vx<.>ivei is pem-iUcd hy KHV.

21. Sofr/easr mid A&signnicnl. Lessee bhal I havo the riyht to fubluciio any nf tiin Cars.
subject Jit aft tunes to the torns iifieof, and each of t;ie pc>Flit'S shall have- tnc rirjht to a.->siu.n'thc
Lease or tlieir fights thcicuiv.lc: on'y as follows:

fa) all rights of Un::od iicreund-'-r may be assiancd. pl"dqeji, .Toitoacjorf.
Of otherwise dispoMvl of uiihi-r in ^.tio'e or i'i pi.rt wit.-i 01 ivilt'.o.'t n^titu to I.i-b^fe. but
subject ID Lessee's iifj'its u.vJi-r this Lea&r. If Ui'itr-u &hdll h.ivi1: rpvi'n v.ntto'i IHHUO to
Ltrsbee statirif) tlir identity arid pot.t ufi'ice ciildK.-ss of any etriki-iuo t-n'.:l!i J 10 receiv< fu-
lure !*Mtals and any other s.n'it, payable by Lf :-,r,et' neiiuiidt i. • i s-iiv s i.-ill tli- u\ifUT nvko
such liaynients to tV <!ot>:oiwt«! assicjnco. I OiSee \.\ill not Jim-nd. ii'.:<i or U-im'iiaiP this
Lease without t!i<; consi'nt ff the assionoe v.hiUi siiv,h assignim-m is in effect. Ihc rit|lits
ol any assignee 01 any parly or p.ntics on bvhjlf of wl:oi:i such fissipneo is actin<] siall
nnt be subject to ciny dofensp, set-off, countciclaim a ipr.oii|iiririii v\hatsorvi-i . rthfinsi
apibirrg out of any »reach of jriy oblitptio11 of United hciui-nil",- in by irai.un 'A ncv other
indcbta .̂tess or liahihty at .11 ,y 1i.no ownp by UmlTCl to the Lessee:

<t>) Lessee atoll not :ipsit|ii this IM^I' wnnoiil '.ho v\nttu.i co-'S^nt of U.nU'.J pro-
v»d-=ti. iuiiiiAOi. t'-.it I I'f-sei- may asuiQn all of its riqitf, :ndoi Ih", I CM'.e tu dn.-.l'i.M r,.il-
rodd t-orposa: on wnicli r.L-rx. t'Js 1o all or utihMri-iti.illy all of thu ii^.>c-tb iiinl bubini'1':, uf
ttif; Le-F^ea p-ovidud th.il such witi.£'Si,oi s'l.ill bbsiin^ all of ttie o!i'ic)ati-<n£. of thu L i-ssoo
hcreimoier.
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The iriiiKi'ig of an assignn- n» ;« sul/ofis' \>y Le&bGQ or m assunnmnt hy United slv.il I not suive to
relieve mch pJrty i' a'sy lin!iilit>' ».' ni'^riakinps hr^fMiuK-r N"r tn irrpu^e any liiibiliiy o' unrioi-
takmg hor^ii.ir!i r ir.-,nn any i:ui h ns.&.^iie or .stress f- i-xifipt as i/th.-rw^p [.rovirled cikovu or I,M-
less expressly a .̂r<umui] in wtitn'r j hy si.di Mi^lfeiisfi m absi;npr».

22. op-'nit-n of coi'n̂ i. Soc Rider attached hereto.

23. Notice. Any notifi" roi'iiirod or permit mrt to be given purs-ia-'t to the tij-"ns of this
Lease shall Lc pioperly given wlwn furwji'k-'l i^gistucd Umiuii Stiiles mail, i.f!tLir,i lectiipt re-
cjijCstCuf pOokuoc prcvj£if<> rjviLj. i. i > M i*cr

united at: 2200 East Devon Avenue
Des Plaines, Illinois 60018

or at such other address cs Unitetl nay frcoi ti.T.c :o tm-c1 designate by notice in writing, and to:

Lesse<; at: ..150.. Caus e i-i&y .. .S .̂r.e e-t
. _Bo s t on ., . . .Mass a c. h u s et t s

or any such oihui pl.ice eis Lcssei1 may from ti-ve to time dcbiflmte by notice in v/rituig.

24. Recording of Lc-,sc. Prior to th.1 delivery and dccp;>trni_o cf the first Car, Unitod in-
tends, wittout tui|ic>rit« to l.c-iS<'«', to c.vsw. this. Lefiso aid any aosiijmnePt thpreof t;) bj filed and
rccordtid v.it!t the Intci state Cintmicrrf Ccin;i:iission h> cotoidaict! with Scolmii liO(c| of the Inter-
state Corr.morce Ac-"/ !.( s^oc1 wil' fioii time to timr. c:o mid r,erfom j:iy ot ipr DL-I einJ \ \ - \ \ execute

acknowlcrig-.1. d. -liver, Me-, le^'nts-i m \i rtcoid (3nd wi!l refile, r&rrc]ist;;r r,i inrcroid whonevor
requncrj) tiny and j!l fmthoi instr u it1 its ic^i.-iiud by laxv nt n-dSivubly re? ]iiestp;1 !•/ Uivtoci. for
the puiposu of proper pr~toctmn ti1 the Scitit-fjct'cn of cuii'ia=! for Unit'*!, of ilt- title to theC^rs.
or for tho pjipoar of ca-rynT < it !"? mti-"lion of tins Lease. Fxcefn iis li(iieiiiL)Cjfo;i.1 piovided,
Lessee wil! pay a" costs, f'inrc;-'"-. <\"A expenses i.iciciijnt to the filnicj. rcifil irtc], rcqisti'iing. ri?rog-
istering, rocoEtJinci nnd/eiprorel'iiji of J".y such f'-nthoi inbtruin-'i't or inuiltMl to thn ukin-T nf any
such o their action, and ivill furnish t>) Unitrd certificates dr other (-vidonci1 of any such jsct on.

25. Go-.frni/ig ta.'.- Vmtinii Thp K-mib of tnis LiM'io an<J nil rights a'id .''hlig.itiOiis Iioic-
under shcill bo fioveri'pii hy the lcH\s> of the Sutc of Illinois. The term.* of this Lt-cisi! a:ic jl .' rights
and obligations of tne pities homo piiy no* !»• chfngi.;) 01 t^imiitat- J orally, hu. only by agice-
rrKjnt in writing signed by the jiaity iig.nnbt wluini enfoi cement of such chjngc 01 loinimcttion is
sought .

26. Cosi'ttcrpartf. l!\-b Lf* .-.• mav lie i-xivutfu in .my ntniljtrr i>f c- unti'rp vts, nach of
tif) fXPCi-t.-d '••htill if dcirril lo li:- "n ."ncj'n':-l. "'^ sif 'i .~Lii;i-it.-li1\irf 1 »-;^t 'u: S'Kill i_O'iSti-

tuto but <):•(: an.i the same runr.i.t. /.'iiicn ^'iaii tw iiviu(»1''i!i1 i-y ciny such bir,n,:i1 i-nii'f^rpTt.

and with "tiic- Registriii- General of Canada pursuant to Section
1'Jtf of the Hailvfay Act , together with roquireci notice of such
recording;.
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ten per
cent (102)

27. Saver'ihilily—l'.'jivcr If in/ t« IM ni ; f vijicn o: tins s ease 01 f'f1 fipplic-.liri1. 1'io-ryjf
to <»iy I^ISTIV; or ciii'i'ns.tri-r "s thai,' to ;in-, ex'. -111 In- iiv.jlid 01 unpnforoi .ifjl'j. tho. 10-11 nn;!'--r of
tnii Leasts <ir th" (ipplirvHOi'. (-1 sir h rrvn.i 01 pi^visiun 1c |>"ii.'. is or circ iriMcinr.r"- '%thi'i t.'iiir
those cis to VrfSi'cl. it 15 invuliJ 01 un-.-nirirn-iilili' ;;"ell n:;t bo .iUi d>-d thuroby, i*»i «-n--lipro»i^ion
of this Le».j»- will he vfiluJ HIV.' h.o o'lfii:1"-!!! r> !l •• f.;l!r-sl uxtcffi |,--:n ittrrl b> ici-.v. f->j'l.irv of
Uniled 1o exorcise nny rights li.'ri'Ui.d"- nhnll urn (.or.s:itii?f a v.jivr of Q-!y su'Ji rig'it nuun the
cunlinuation r* rncurroncc of thcs S'liMtion or K/i-.tt'iri.T.-y niv|'!il ' i:'l! to such right.

28. Jcrmmoh'jy. In construing riny la i'i>in(|(» lontiired iri tnis l.ea.v, no rofpu'nci sir.!!
be made andnn sirjnificaiicu r:ivi."i to par; irci[ih t i t les, sii^h lith.*t> br|nij uacrl unly for convi- lie i( o
of referniicc. Where the context s>o j^f.ioiis. Hie sinrj.ilnr shrill inriucii; triu pluial and VKC vortirf.

29. Past Due Rental Anythin-j to thu cnntciry licicir. rtintauujcl notv/ithstniidint]. a-iy non
payment of rental;, or other s;nn clue Imi^jittjir. uln-ilicr rljjiny the; thirty (30| day pi-norl within
which a dffsrlt may be curwi or for a lorqw p-;n,i'J. ;mr) whetlicr o' not (.Ci-i-.ic-fl a dcl'iu't or \/iMi-
tton of mis Laasc, shall ret>ii!: in tin; i<L»li(j.tio:i i n the pdit of the- I es&i«- to p<iy ;nt.o n-i .;;iioiint
equal to ' PI:-I fimrjpi (or if su -h itito may not Iz-vifu'ly b-; rliniiii.'d, tin." Lie high
ost rate which may lawfully ht ciinr'j-d( of 1-10 c-vi'idui? rentals foi the pf-i md of timo (I .inv) vhic'i
they are overdue.

30. Benefit The covenants, ror.ililio-is P.T! iinrt-i-Tie'ith C'.ntained in tirs Lcasi; slinll hind
and inure to the benefit of the pruti''!-., thr'r b.icct,-t,s'.rb and Jjs^i^ris (if tho f\f^nt ppm.tti'd in
Paii*3rap>i 21 hereof) find 1'ie teur "Un twl" aid tho t> ji n "Lt,-sscc"£>:-.till I.IP.I.-I, fisjjf.-.tivt'lv. <i!l
of the forprjying ppisons v/rio are at nny tnpt Li'i.-id tjy iho trmis ht.it.-of. IVitt'out lunitmrj the gc.-ic-r
altr>' of tie fsregoing. t.'ie ipd-.rnit'f^ o' tho Irsspt' to-ilamfd in Poreig'sph 13 h^i-of sha'l apply
to and inuro to the hmc-iit of any a<..->K:ri< >.• of United, fin i if s.ich Obhinnao i» a 1-ustca in-di'i ;:n
indenture uicfer wiluch notos of United i.av" boon issLic-.d in conivjction wsth thi- fniruicnig of the
Cart, tnen to any holder of stich note4.-.

IN WTNfSS ^^1!!Er^co^,
aid yuai first <iliove wntton.

United and have duly executed this as df the dav

UNITLD STATES RAILWAY LEASING COMPANY,

an Illinois

Secretary

ROBEKT W. Ml-SERVE , Trustee of

Mair:e Corporation, Debtor, and
not individually.



iTATt OF II LINO:S ?
:ouf:Ty o= COOK ) tlb

Oi t l i i l ..... 28th'. ...... liny a'. ............. JWAS ............ 1')..7.rS ..... hfcfor- i rc-pf is - w i l y

to rio [jiTs-..-i,i!iy kin.i-.Mi. i\li., h r»: hy iw duly ;.\v»m, t i>"o '!.it I - i:; .............. Prc'-ii-if t '.if th'i
Unit tsd Isle vs. F<ii Ivvr-,' ! --lib 1 1. ;) fJiTi.jiny. ;in:J — /P9'.Vl.l..R.<..J.-i6a.K, ................. to m- |J "So i-

tlily kllLiV.11 *O I,',- lllC A.S.Si5.tftH]t .......... oCCn.llll/ nf S:'ld i t.ljJOIClt:U'!l, tfklt Ifl'J f'-ll ''llXl'd

to the fori-'grjiisT i -si'-ime1 I ih t1-" cr'->T'.i • i-'nl o: j(i I < ni|j>.ni ,m. tli-it s.'sid in -Ini I'Wt \v. ̂
sifi'ibd Bi'.J ea«:li"f on LLI.I!! ol sri-il cnr|'t"c t.on by j i:..'j:i*>' <>f 'to Doo'il <>f T'li^cturt., uncl liny

cici<iiow!f-i.lt]iff !'-.!l 1li2 rxi-i,utioi. ' *. tl.j !.• r- j'ji'ip iiiji'lintJitt '.viij tlie i - i i - art <"i". I rl • cl c' sfji
coipsratin-i.

Ml Commission Spires June 11,1975

OF MASSAC'[U5I£TT3)

COUNTY OF
5S

On this 4 ̂  day of _̂ t̂ _̂ 1973 before
me personally iippcared""j";ol~2RT V*. MhlSnl'KYlL, to 1.10" personally
known, who bein^ by me duly cv.'orn, says that he in Trustee
of the Properly of the Bon ton and Maine Corporation and
that the foregoinc instrument was sij-neo by hirr. &K Vrustee
of the Property Of the Boston wiu Haine Corporation pursuant
to order of the U. S. District Court for the District of
Massachusetts in Proceedings bearing-IJo. 7t: - -ŝ 'J1- .

7
_

Public

-£•:



Exninn "A"

If-,-!';'•; il.i'frl ...WJ£.. rj.../.i., l>y fiir: lii'tAi'i •• 'Jirl 'r! :'..',; k.r w.iv

i.'..,s,.,:, om:.*iv rjmi-.n o . ,i IJ,J.:J?T..V;,.. !'!;^V.;VA, .tfr. us t (,-?... of the
Property of the iioytcu f^uct .-.p.ir.e Co?'uor-::tion, Jebtor, a:.rJ
not indivitl-Ji'iJ.ly ("U:::,,oo")

TYPt or CAP;:

Nov.

UsoJ

OP
CARS:

50' 70-ton bo;: cars consistir4fi of throe (3)
groups v/ith the rollowlr.c

Group

600 c=.rs v;ith ric^ci under rrarr.es
1C" sl.^Uin;; dears ana n^ilable
stc?el floors.

50 carfj with rigid
10' sliciinc door^ and r.?ii:able
stool floors and •* belt J j .F .
equipnt-nt .

Group III 50 cars with cushioned unJ or frames
10' sllair./j1 doors, nailf.ble
steel floors and ^ belt D .P .
equlpiner.t .

Seven Hundred (700)

REPORTING
WUME^riS AND
MARKS: Rroun I BW 7^000 to Y o - j y y , inclusive

Grouo II BM 3000 to 30'J9 , Inc]u"lvo

Group III B.-l 3100 to 31^lp , Jnc lua lvo

*\Mien Unitud'B niic«ting infiiks rfio HJi-i'if u-rl, th-c. L i^i-^o in su!
sary consents to s-.icli USD by "Firior. AAfi, or ;iny uiliui apfi
tariff, AAR iiilcs, or ippln aulo lows atnl r.-^.i'.

l to trie s;i<inli:;i) ul ;i'i n. cofj
now or h. rcd'K-1 iL'iiini'fl by
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EXHIBIT "B"

Lcasp datfd V1!̂ .?.. 19.....'.-?. . \iy Fi'id hetwLvn United Stnli-c-, R=nlwny
( HQ^KflT..^..J-EiSclIiYi"£». .T<r.U5.t.ee...or tne

Property of the Boston and T'.aine Corporation, Debtor, and
not individually ("Lessee")

Ctiilir-ICAtt Or INSPECTION AM3 ACCEPTAKCf

19.

United Siatos R.islvvny Lcasmr) Compiiny

2200 East Devon Avenue
Des Plaines Illinois 60013

The unit='siE)nod. bC'.ir] a ti'ily autlinri?i>'j ins; „ rtcis fur l.c-asos, h-.-ipby ceitifios Hint he IIHS
made an (Jtopecncn of ............................. ( ......... ) Cam hoaimg n,imbc-is iir> follows:

or has, on br-hsl* of Lessee, eleulH.J to fu.ogo s'tUi ini-jJCicticn all as ijiovided in the; Lc.iiji', and
licreljy accents sucl' Ccsrs for tho Lusi.i'u jyi"-!!.!!!! to the Loas';: ihp.1 e.;x:l\ uf Send Cars is plainly
marked in stoiK'il on both Bid'-s of each c;ir \vrth tno wo:iis:

UNITED STATES RAH WAY LE ASING (JCJMPAHY
L Cibf.01

Ti t l f - to this C.ir Sill;;!".1! tn doi'iru-uls rrcorclnii
und'ji Sci-tio-i :\)ii-| of luteisimi' r<iii nurrc Ad.

in readily vis ill le lotti-is .-!Ot less tlun thit't-q.iaitf.-s inchos r4"| in hcujht; n-id thii: each of <-iid

Cars conJorT-s to. and fully »omp!iL'b With thu tciir.h of sa.(i Lrns-:- and is ri ccndition s'

to the Lessee.



Rider No. 1 cu i r - l s i j l j i c &i' J_ paces attache; t-j
anu j.icidu & part of Lc-iiiiu dated _ Jurie^g', 1973 __ __
by and octwoen Ur.Ut.-d j-Jt ?•- , . • ;> •':: i.'lv;ay Loar.J"n^ C-cjT;"i77y"~rrr'.r;:iTt&'J
ana .;n:^ -j v.r. .•ii:r":i,.-1\'LJ ThVl^iiii ui1 the- Fjoicrty of tr.e boston
and Hair;:; Coi'pu.--a-.:.ion . L'c'btor. ana not ir.iiiviaua"!. ly ("Lcw-

f;" or "Vrur.-v, '"•'.-•" ,» ,

7. HorjjLr.l_. Lec.:o;- r.hrl"; n'-y to U n l t t = d <-,o r"ni.nl for o & c l i Car
(a) clu'rlT:--] «-C Or l i . ^ r . t i l 'i '--i 'ni, j'ror:. r.ir.J i j ic ludJ r.i: t.-i-.1 i i c i X - o ol'
delivery o:.' aucl i Car, t.""-v foi :.cvrf n~ 3u:i. ;iccoraln~ to tne Group

! of £juc!i C;,r:

1 throupj; ^ £170. 1*0 per car per rr.ontli
6 " 10 ¥1:>1. .3^ P^r car per n.onth

11 " 1L, $13^.2:? per- c^r per j:iontli

GROUP II

Years 1 through 5 $17"6.8[; per car nor month
6 " 10 v!57«02 per car per month

11 " lb $i37.?'"'J per car per month

Years 1 through lj $210.2^ per car per iii
6 " 1C

"11 016^.60 pt;r CJir jier rionth

and (b) during the Expended 'J'erru, from ana l:.clu^i)j-
following the ej:a or the OrJ-fj i i ial 'Jcrjn, ti:c i'ollov.-.'.ns suu
according to the Group Claosiflcatlon of such C<-ir:

Group I $130.00 per car, per month
Group II $ll4.1 ij per car, per ncntn
Group III G135.60 per car, per nontii

any

19. Default . The term "event of default" for the purpose
hereof shull r.iean any one or ;r.or<i of the follo-,,'in<j:

(a) non-pryrut.nt by Lessee within thirty (30)
days ;\rter the same becor. '^s du(2 of any

installment of rental oi1 any ether sum required to
be paid hereunder by Lessee;

(b) the Lessee shall default or fail for a
period of tnirty (30) days in the- due

observance or performance of any covenant, condition
or agreement required to be observed or performed on
its part hereunder;

(c) thf1 rcprcdanl ntjor.r. tnr.de cy Lea fie-; a:> pro-
vided in }VLr:-.,~raph l:l hereof sJiall at any

time durinc, the continuance of this Lease beccinc
untrue or Incorrect;



(d) this Lease is rejected or the ob] iCations
of the LcG&ee hereunciftr are not assumed by

the Reorganised Ccr.jpar.y (as that teriii is hereinafter
defined); or1 the Reorganisation Procee-Jinrjs (as that
tern is herein&i'tor doflnod in subparagraph (g) of
this Par£-jraph 19) are dismissed or otherwise terminated
witnout thu adoption of a plan confirming tnis Lease
in all respucts;

(e) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or

as said Section 77 rufcy be hereafter amended, shall be
filed by or e.jj:ainst any Reorganized Company ar> herein-
after defined and all the obligations of Lessee under
this Lease shall not have been duly assumed by a trustee
or trustees or receiver or receivers appointed in such
proceedings or otherwise given the sane status as obliga-
tions assumed by such trustee or trustees or receiver or
receivers within thirty (30) days after such appointment,
if any, or sixty (60) days after such petition chall have
been filed, whichever shall be earlier; or

(f) any proceedings ahull be commenced by or against
any neor^ani'^cia Company as hereinafter defined

for any relief under any bankruptcy or insolvency laws,
or laws reJating to the relief of debtors, readjustments
of indebtedness, rtcr^anizfitions, p.rransê -er.̂ s, con-
positions or extensions (other than a law which does not
permit any readjustment of the Indebtedness payable here-
under), and all the obligations of Lessee undor this
Lease shall not have been duly assumed by a trustee or
trustees or receiver or receivers appointed i'cr each
Reorganised Company or for ics property in connection
with any such proceedings or otherwise give:: the- £;arr.e
.status as obligations assumed by such a trustee- or trustees
or receiver or receivers, withir. thirty (30) dciys after
such appointment, if any, or sixty (60) ar.ys after such
proceeuin-js sJiall have been coinnonced, whicr.£jvc:' ahall
be earlier;

(g) the order of the United States District Court
for the District of KaRsaciiuuet-ts iir.ti-r^d In

the Reorganization Pi-oceedJngs author!::: nr tho execution
and delivery of this Lease r.hall be reversed, nodii'led,
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amended, terminated or superseded in any material
respect which might adversely affect the rights, powers,
privileges, remedies or obligations of United under
this Lease or of any assignee of United's right, title
and interest in and under the Lease and the continuance
of any such Order unstayed and in effect for a period of
thirty (30) days from the date of entry thereof.

The term "Reorganized Company" as used herein shall mean any
corporation, including Boston and Maine Corporation or other
entity, which acquires substantially all of the property and
business of Boston and Maine Corporation upon termination of
the trusteeship of the property of the Boston and Maine Cor-
poration and shall include any successor pursuant to Paragraph
21 (b) hereof.

22. Opinion of Counsel. Upon the request of United or its
assignee at any time or times, Lessee will deliver to United
an opinion of counsel for Lessee or counsel designated by him,
addressed to United or its assignee in form and substance
satisfactory to counsel for United, or its assignee, which
opinion shall be to the effect that:

(a) 'llne Trustee has been and is
"duly appointed and validly acting as Trustee

of the property of the Boston and Maine Corporation, has
the power and authority to carry on its business, and
by specific order of court has been authorized to execute
and deliver this Lease; or alternatively if, during the
continuance of this Lease there shall be a corporation
or other entity succeeding to the aforementioned Lessee's
interest, that such Lessee is duly organized and
validly existing under all applicable laws and that it
has full power and right to enter into or assume this
Lease and carry out all of Lessee's obligations hereunderj

(b) this Lease constitutes the legal, valid and
binding obligation of Lessee enforceable in accordance
with its terms and the obligation of Lessee during the
continuance of the Reorganization Proceedings for rental
and other payments hereunder constitutes an expense of
administration payable on a parity with other such ex-
penses and no other Equipment obligation theretofore
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or thereafter assui.ied or incurred by Lessee ha:;, priority
in tho Rcorrj^ni^aLion Proceedl r^o •,.i:ltr, rested to the
Cars over this Lease. .Upon occurrence of an invent of
Default (as defined in -^ra^rapn 19 hereof) any claim for
dances under this Lease will constitute an expense of
aJminlatration as aforesaid.

(c) the rights of United ar> j;et forth in this
Lease and the- tit3e of Ur.Ltt-u to the C'-rs are free and
clear of the lien of -iny mortal'.,-/;, security a r re orient
or other instrument binding on Lessoe or in favor of
any party claininn; by, through or under Lcsr.ec or Boston
and Majne Corporation, Debtor, and all of trie Cars wru cii
are then subject to the I,eai;e, v;oro, upon delivery to
Lessee in condition satisfactory to Lessee and were
accepted by Lessee i:i accordance wJ th the term." of tr.is
Lease; provided thnt v;ith reypect to itis opinion as to
the satisfactory condition of tho Cars counsel for Les-
see nay rely upon Certificate of Inspection and Accept-
ance executed by the duly authorizeci representative of
the Leesec.

(d) no recording, filinr; or depor.iting of this
Lease, otner than v;ith tho Interstate- GOJV.H-I^C Coi.u.lo&j.ou
in accordance with Section 20 (c) of the Interstate:
Commerce Act and with the He^is^rar Gciiorc.̂ . of Canada
pursuant to Section 148 of the Railway Act, together with
required notice of such depositing, is necessary to
preserve or protect the title of United or its assignee
in the United States of American and in Canada; and

(e) all governmental or other autl-'ority or ap-
proval necessary, if any, in connection witn the execution
and delivery of this Lease or the performance of any
of Lessee's obligations thereunder has been obtained.
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31. Purchase Opt Jon. The Lessee shall have the rJght to
purchase the Cars if Lesseeis not then in default hereunder at
the expiration of the original tern of the Lease, or extended term
if the option to extend has been exercised, by serving written no-
tice on United at any time within the last year of the original term,
at least ninety (90) days prior to the last day of such term, or at
any time during the extended term upon thirty (30) days' notice. The
purchase price shall be the greater of:

(i) the depreciated value of the Cars on
reproduction cost basis as provided under the
Interchange Ruler, as of the end of the original
or extended lease term, whichever is applicable,
or

(ii) the fair market value to be agreed, upon •
by United and Lessee'.

In the event that the parties cannot agree on fair market value,
it shall be determined" by three (3) arbitrators, one to bo selected
by Lessee-1, one by United, and the third selected by the two arbi-
trators selected by the parties. Fair market value for the pur-
poses hereof shall mean the value which would obtain in arm's length
transaction between an informed and willing buyer other than a buyer
currently in possession and an informed and willing seller under no
compulsion to sell without deducting from such value costs of removal
of the Cars from their location in current use.

32. M_anufacturer' s Warranty. Lessee acknowledges that the
sole warranties applicable to the Cai-s or in any way arising out of
or in connection with this transaction, are the manufacturer's war-
ranties received by United uoon sale or transfer of the Cars to it
by the manufacturer. Such manufacturer's warranty, which United is
required to and does hereby assign to Lessee in accordance with
Paragraph 14 of this Lease, is as follows: m •

Manufacturer warrants that when delivered, the Cars
will be as required by the specifications approved by
the party for whose use the Cars are originally in-
tended, as referred to and contained in a letter from
Boston and Maine, Debtor, by W. J. Britton, Director
of Purchases and Stores, dated November 14, 1972,
(provided that in the event Manufacturer shall be unable - .
to secure any specified materials for any reason beyond
its control, the specifications shall be deened to be
modified so as to permit substitutions not materially
adversely affecting the Cars) and (except as to items
furnished or supplied by the party for whose use such
Cars are originally intended or items specified by such
party which are not manufactured, supplied or performed
by Manufacturer) will be free from defects in material
and workmanship under normal use and service. Manufacturer ^
sole obligation under this warranty shall be limited to re-
pairing or replacing any part or parts of such Cars which
shall, within one (1) year after Manufacturer shall have
made delivery of such defective Car, be returned to such
place as Manufacturer shall designate, with transportation _____
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charges prepaid, and which Manufacturer's examination
shall disclose to Manufacturer's reasonable satisfaction
to have been defective in normal use and service. THIS
WAHnAlJTY_TS EXPRESSLY IN LIEU OF ALL OTHER WARRANT IKS
EXPRESS" OH IMPLIED. INCLUD] ̂ A NY IMPLIED WAftfi ANTY OK
MEKCHA 1 ITUJL ]Tf 0 3 1 ?' IT MKS3 J-'OR A PARTICULAR PU!i?OSK- _ _ _
EXTENDING liKYOKl) TiiK DK SCH.J FT I ON IK TliK SPECIE'] CATIONS
AND OF ALL OTHER OKi . TGATIO:.'S AND LIAHIL3T1K S ON THE
PAKT OK KAriUFACT'JhSK, and Manufacturer shall not be
liable for any indirect, special or consequential damages
resulting from any defects in material or workmanship.

United agrees to obtain from Manufacturer and to assign to Lessee
any warranty rights which Manufacturer may have against any supplier
of component parts of the Cars.

33. Insurance .

(a) Lessee '' shall, at its own cost and ex-
pense, insure each Car from the time of delivery and
acceptance thereof and at all times thereafter until
Lessee's obligations under this Lease with respect to
such Car have been discharged, against loss of any kind
or nature or from any cause whatsoever (such as, fire,
lightning, theft, wreck, derailment, collision, flood,
tornado, cyclone, sabotage, riot or civil correction),
such insurance, in the case of each Car, to be in an
amount equal to the settlement basis provided by the
Interchange Rules, except that such coverage nav be lim-
ited so that any lor.s (1) amounting to less than $2,500
per Car or (2) amounting to more than $100,000 per oc-
currence, shall not be payable by the insurer. All such
insurance shall be taken for the benefit of United and
Lessee , as their respective interests may appear, in an
insurance company or companies satisfactory to United.
Such policy or policies shall insure the respective in-
terests of United and Lessee in the Cars and shall pro-
vide that the proceeds of such insurance shall be pavable
to Lessor. All insurance proceeds received by United
with, respect to any Car shall:

(i) be paid to Lessee , in the case of re-
pairable damage to such Car or Cars, upon re-
ceipt by United fron Lessee of proof in dupli-

• • . cate satisfactory to United of the proper re-
.. ; • pair of such damage; or

(ii) be applied by United, in the case of the
loss, destruction or damage beyond repair of

i such Car or Cars, towards the satisfaction of-
.; Lessee's obligation to make the payment required

by Paragraph 17 hereof.
" • i

I . . . .
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(b) All such policies required above shall contain a
provision to the effect that the insurer vrill give United
thirty (30) days' prior written notice before cancellation,
termination, or modification of any such policy is effective.

(c) In the event Lessee-, is • notified that United
has assigned this Lease and/or the rentals payable hereun-
der, Lessee shall provide insurance containing loss pay-
"able clauses satisfactory to both United and United's as-
signee. The Lessee shall furnish United or Unlted's as-
signee with certificates or other satisfactory evidence of
the maintenance of the insurance required hereunder.

(d) Except as provided in subparagraph (e) of
this Paragraph 33, the proceeds of any Insurance received
by United on account of or for any Iocs or casualty shall
be released to Lessee upon a written application signed
by one of Lessee' or by a person designated by Lessee
for the payment of, or to reimburse Lessee' for, the cost
of repairing the Cars which have been damaged. Such ap-
plication shall be accompanied by satisfactory evidence
of the cost and satisfactory completion of such renair.
If an Event of Default has occurred and is continuing
hereunder> such proceeds may be applied at United1.", Op-
tion, against any liability of Lessee to United hereun-
der.

(e) The proceeds of any insurance received by
United on account of a lost, stolen, destroyed or damaged
Car, in respect of which Lessee shall have made payment
to United pursuant to Paragraph 17 hereof, shall be re-
leased to Lessee' upon a written apolication signed by one
of the Lessee or a person,-designated by the Lessee , pro-
vided, however, that if an'Event of Default has occurred
and is continuing hereunder, such proceeds may be applied
by United against any liability of Lessee to United here-
under.

i * " "*•*

34. Lessee. The term "Lessee" shall mean Robert W.
. i Meserve, Trustee of the Property of the Boston and Maine Cor-

poration, Debtor, and not individually, as well as any additional
or successor Trustee of such property, and upon assignment and
transfer of or succession to the interest of the Lessee to a
Reorganized Company, shall mean any such Reorganized Company
as well as any successor and assignee provided in Paragraph 21
hereof.
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