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LEASE

AGREEMENT made and entered into this .......5tH.......... day of....TUDE€..cereerrs 19..0.3,

between
UNITED STATES RAILWAY LEASING COMPANY,
an lllinois corporation, {(hereinafter cailed *'United’’). and
ROBERT W, MESERVE,.TRUSTEE. OF THE
" b
' U.b"? ;- . PROPERTY OF THE BOSTON AND MAINE

—_

1573 -12x - P CORPORATION, DEBTOR, AND NOT

theremnafter 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. uUnited 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
to 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 Cars afterQctaber..31....1974... initial delivery shall be f.0.t. @nufacturer!s
Plant (U.S. Railway Mfg. Co. -- Southern Iron and &quipuent

Division, Atlanta. Georegia).
Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of. all

casts, 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. ANl Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of ratl traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit ‘*A’*; but Lessee shall be solely responsibl
for determining that Cars are in proper condition for loading and shipment. Within .. R.€1... 103
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 {(iXe{ppdX X &Kdek v Xtor ved
{the manufacturer’s plant)* and accept or reject them as to condition. Cars so inspectedfand 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. lLessee
shall issve 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 parnt hereof.

* Strike inapplicable material in Paragraph 3.
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‘Code of Car-Hire Rules and 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 {hersinafter called the*‘Interchange 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.

§. 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 ..f1fteen................ {...15..) 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 numher 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 termm. 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 tem 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,

(2) 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 w0 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;
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8. Payment. lLessee shall make paymeont of the rental as well as any other sums due hare-

under toUnited in Chicago funds at its offices located at 2200 East Devon Avenue, Des Plaines
Xilinois 60018 . or such 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 has accrued.

9. Titfe. United has or wilt 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 taken hereunder acquire
or have any right or title in the Cars except the rights horein expressly grunted to it as Lessee.

10. Maintenance. Lessee shall, during the continuance of this Lease, pronptly and with
due diligence. keep and maintain the Cars in good working order and repair {ordinary vear 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 govemmental body. includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee’s own cost and expense and without any abatement in rent or other loss, cost or
expense to United: pravided, however, that the provisions of Paiagraph 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 1in United
without cost or expense to United.

. sdutles,

11. Taxes and Other Levies. lessee shall promptly pay all taxes! asscs. snents and other
governmental charges, including sales, use or ad va'orem taxes levied or assesscdfduring the con-
tinuance nf thic Lease upon the Cars or the interest of the Loooes thorsin or ony theresf, o Ljsun
the use or operation thereof or the 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 (evcent any such tar on rentals which is in substitutisa for, or relicves the Les-
see from the payment of taxes which 1t would otherwise be obligated 1o pay or reimbuise as here-
inbefore provided). Lessee will promptly pay or reimb'rse Umited for same: but the Lessce shall
not be required to pay the same so long as st shall in good faith and by appropriate legal or admin-
istrative procecdings contest the validity or amount thereof unless thercby, in the judgement of
United, the rightsor interests of Umnited in and to the Cars will be materially endzngered. 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 shail be satisfac-
tory to United. :

12. liens. lLessce shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United’s title, which arise out of any suit involving Lessce, 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 lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessce agrees to indemnify Unitedland save it harm-
less from any charge. loss, claim, suit, expense or hability 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 from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee axl save it haimless 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 subsidlary, 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)




* suit, expensc or hability ansing cut of or on accourt of the use or incorporat:on by Uriterd upon
(Ig.hw‘ry of a Tar or upon the nuking of tepairs thers:o by Unded, of ary invention or the infrage
motdt of any palests, oacept if sucn |'|vU|1";:' Vas USed o mcuiporated by teanon ol the wpaaifi- - .
catinns in Fxwmibit A" hereto. The avlenneqes ad asounuoas of habilaay berom containl
shatl suevive the tomination of s leae. Eacy party shall, cpon leaming of samn, grwe the other

QLT

proa4it netice of 2oy caua or hab:hity heteby inder-ufie i ag et meren AT TEeb LIty ]

14. Warranty - Eercoscntcfions, Dxeet as othe avene provined s Pn.—n(;-( vh &, Unitedd
makes no wanty or ones e of 2ny Ml weeatnrser, oater g

)
matge_s er_inclu b ey b 0t 0o Lt e b 0T e e o _.\‘u.\.l..l_-l_._LL._..Cl
ditron or q'rd _of rhe O the oot v b Coxo borve Leen 0 cggted by Yone o b e g o
aml Uit skl have no naghthity Iu.-'rt'lr"JJ for d,.an' 1s of anv hind, s-mlucl.ng speatte Vly Lut
- not exclusrenly, special, mdirect, incidenial, or couruantial on account of any malba vdnch
waild otharwise constitute a brel of watrenty o o presentation. Umited agrecs te ass'(gr to
Lessea such rights as it may have twvfer warranties, i eny, which it may have reeaived fiom the
manufoctuer of uny acw Cais dod <nall a2t Lessee’s expense cooperate with Lesqaese 2d tara shien
action 35 may be roascaobly requ-sted 10 onsble Lessan 1o enfut 2e such nights Lessee raarcsrits
that all of the matters set forth wn Paragraph 22(0) voush and inclading (e shalt be aidd are true
and correct at all trmes that oy Cal beounws stlogr Lo thes Ledse.

15. Car Marking  Each Cer upen delivary will Ba disunctly, pun anently and congprcunus
ly marked in stencil with one of the reporine numbers ard marks <Loafied in Exbeint A" and
with a legend on each s:de in luttors not less than thiee-¢riarters iches {3:°°) n he.ght sabistan-
tiatly ns follows:

UNITED STATES RAILWAY LEASING CCAPANY
Lessor

The namre of any assigree of Un:t-d's mierest or trustee or murigagee havin an inte-vst in the
Car shall alse appear if requested by United or suuh othes party, or 1 hae the,oof Uit d may s

the {ollowing nscription:

Tiue w wnis Car subject tu ducunients recored
under Section 20{u) uf Inferstate Commcice Act.

Lessece shall inmediatzly repl .ce any s-ich stencilirg whech may be revoved, destroyea or becore
iltegeiie wholty or i part. Upon Lesses’s raan s -t Ltzo shatl inmish a stencrt weth the e of
the maiis, numbers and laged. Excrpt for the nunbening ara stencrhing as previeed hercan, ord
such markings 23 tessees dosnes to mdicats its interest hueroond=r, Lesseo shall keop the Lars
free frosn any marking o labehimg which might be interpreted 05 a cla e of cwnership thoreo! by
Lessee, or any perty other than United,

16. [Imspection -- Inventory. During the conunuaince of this  ease, Umited shall have the
right, at its oim cost and expense, tn nspect the Cars at any reasonabie tusie or tmes wherever
the Cuars may boe. Lessee shalff, vpon request of Uaned, but no mrore then onee every yea, fuin sh
te United two {2) copvies of an accuiate iventory of all Cors i service.

17. Lass, 1601 or Destruction of Cars. In the event aay Car is 'ost or st2ler or 15 dos-
troyed or damaged heyord cconomin opir Lot dy calse whatsoevet, Lessee shatl premrpay and
fully mnform tqited of sirch nocurence and shall witnon thirty {300 days ofter the date of such no-
tice. pavio Uhnited, @s Leqiidated doanazies e hieu of any twtiny clam of Uieted here ander exeept
for accrurd rent and such clums as ise or exist under Paagaphs 11, 12 and 13, an avvount in
cash equa! o0

{a) Tw presont waorti, as hereralts defined, of the wo2! remaming rental {1 suen
N Car which woutd othuiwise acciue ¢uiing the vrig.nal toin as detuned in Parz paph », from
the date of such ocaunrrence tn the las® day of sach ten; plus

[ladcpréeciated vVaaue
(B the net sirap value, a5 herematter denned, for such C o, on repI‘Odl‘(.tiO"]
L e - ———

-jcosts basi

-ﬁétwithstanding anvihing hereln to the contrary, C Urited may eoct 1 lies of

the amount prov r'vu 19 taraoraphs (ol and (B o recenve @ s equat W the s ettlemoat basishero- —

vidivi by the Intercloage fudes. The pie sent woith GF the total renanimg sent sl as u~.nd i this

Paagranh 17 4] snaid men on anesmal equal o the rentld di countad ona five per cetd (57 pe 'd.\’_éi-‘:l—gjt._"
annum basis qeaaemded ganecatly frum the dne of surh oocarrence tn » the end of the oriom il

temg.  Toe oot scrap walve shall mean on anount n eanh vgoal 0 el Wont guabiad fhoe Jre Got L__Q.f__t'_m:"__

1o of No. 1 Heavy Radroad e’ ting Steel Scrap, provailing as . 2 *tsbuﬁt.n Pa.. ,C-.LC‘\'C—
land,Qhdo .and..Chicago,L1ll........ as publ'shud 1n fren Age of other reruiabic indasinizl



journals, on the first day of 1hie nmonth preceding the month in which payment o such net sciap
value is raquired 10 be mado, nalfg o by ...tl'lj.l"il,",’..-i'.l NE . mommmmnmTn e,
et sk et g Tt r it rin S vhend kel pl audle p A B b b At d il B .3:) ..... sieen rerend) tOI's
In the event any of the Cars ae destioyod or camage#t bayound econanis sep i on Ly hine of Los-
soe, United may, a1 1t obtion, in hiou of receiving the mt sorap value of Luch Cars, elect 1th ot Lo
see 1710 s a damas jed or desiroyrd Cans 1o Untted vither on wihicels ¢ i cars ot such puint on
Lessan's hine as United may designate Un ted sivin] nacke seoh clection mowiiting with n Hifteen
{15} duys after ceceaving ' wsorne’'s notice that Cars bawve heen dostroaveed o drrcaauebly direaged.
Tius Lease shall cottiman m full forge ond rifect irrespactive of the Canme, place o erent of oy
damaie, toss or dostriction of any of the Cars, thu rise of vehich thall be borna by Les e o) provide
cd. however, that this Lease shall tammate vath respect to Ay Car wiich s lost, srolon or de-
stroyed or daraged Leyond repatt un the date United snali recerve paymoent of the amneot required
to be paid to 1t on accoant of <uch Car under this Paragraph 17.

18. Return of Cars. Upon tho exprration or upon the terminatien of this Lease with 1espect
to any Car (uther than pursuar t to Paiegraph 17 horvof), Lessen shall at its sole cost and raponse.,

(a) forthwith surcender possession of such Car 10 United in the cond.tt poreguired
by Paragrash 10 hore o by deliveona s ame 1o Umited {at its plant at . Wash 1.:].::.(; ony.-
_Indiana or 3Blue Island, 1llincis, as United elccts):

and

(b) if United shall so tequest by waitten notise deliversd prinn 10 sire wd-r of pos-
sesston of sach Car as ubove jrovided, provies ol wl stonge for such Car fur & penod
of mnety {90) doys fiom the date of expiration 1 tars natioa and inforny United of the
place of storage and the reporung number of the Cer there stored,

Deitvery n storage shall constitate defivery of possession {or the purposce of this Patagiaph 18
and such simeage shall be at the nish of United, Upen termin stion of the stotag-: pernod or upnn
request of United prior therate, Lessce shall cause the Car to be transported & United at the place
and 1n the vanner provided in Peraqgraph 18(a). Untill the dehivery of possession to United pursuant
to Parasraph 1R0a) or (b | easpe ahall captimie 10 pay eetal a1 e s e nang nard in modyataly
prior to termination or esp.raton, oad Lessee shall, in addition, 1 zhe ¢ll other paypants and keep
all obhgatons and undertakines regired of Lesses under any and all pravisiors of this Leass as
though such termuination or exp-ation hatf not o carred.

19. Defaur. See Rider attached hereto- : —

~

.

20. Remcdres. Upon the happening of an event of default, United, at its optron, may:

Aal proce™i by appropriata conrt action either at law or in equity tor speaific por-



formance by the Losscee of the applicable covenants of this Lease o 19 recover frem | pa-
see alt damages, tachahun specafically but -int exclusively, expengse ., and attanoys” foes
which United ray su .daim vy (rason of Lessee's defzult or on accowrt of Unitevl's, enforce
ment of its remaedies Foreunder;

{h) cleut o ¥y to termnate the Lessee’s 1 ght of cossess:en (But net o e nate e
Leasel withcut relcos. g Le~sce i wholg or it port fiom ats bl tres and ol igatinns -
crued hetsunder, or hreefier W accrue tor e remanmg o of e L ease, dnd Trereupcn
require Lessee to artiver all such Cors to Urnted at eny Of 118 planls or 1o 8k LOSLLBSI00
itseif, ol any or all of ine Car s whetover Same may Lo found Uit aay, but need not,
1eguire delivery of the Cars to 1t or repossess the Cars, Lot in the event the Cars ae de-
Inered to Unitud or ane repossessed, Uninted shall use reasonable efforts to relet the same
or any part therco! to others vpon g peasanable (ental and cach othar tomis as it ray soe
fit  The groceeds of any s ich reletting shindl Toust Le appired 1o the exponues tncluaing
reascnezble attornuys’ fees) of reteeing and el ttiag of the Cars and delivery o the new
lessee and then 1o 1he paymert of 1ot due uadur thisl case. Lesser sns'l poy any def
crency remasming due a'tor so applying thi: procesds ol the Sere shall acor ¢ Lessen
shall rot assert, m mitigation of its damages or onerwise, any Licl of dilig-2.coe by Unite g
in or related to the procustng of anuther lasses or in refusing o coept ahy opesed o
prospective lessce or other trar.saction, sueh mattus Lamneg withing o nited’. sole disuietion
and determinaiion. The eicction by United 1o relet te Cars anc Liee acceptatea of o now
fessee shall not operate to release Lessee from hanthiiy for aay « o ting or fatue - tault
in any other covenart of pronnse herain contained;

G
b]

{c} declare tins Lease teirmnated aad recoves froa Lesaog alt amounts tney auc and
payabie plus, as liquidated damages for loss of the hraaan ead oot as pena'ty, o tum vhich
represen1s the oxcess of tne present wortn, ot te tirne of suen teunrnabvior, off any, of the
aggregal= rental venech v auid heve theredft- r aocruad drere the dat of such Gty 1o
the endt of the original term swer the taen Frewent worthe of the fan rental velue of tae Cars
for suoh period. Present wortit 16 1o he conputed 1n eacn case on the basis of alree po
cent (B%) per annum dhiscount, compomdad anne tly from the reancs trive dates upo which
rental would have been pavable hereunder havd the s cease net —eue-ted, i adetan o the
foregoet g, LY Shich TECOVLT diy daPayes LR ed Wy Teasan ol the veach ul any ¢ov-
enant of the Leasc other than for the payirent of renta.,

(<) recover or take possession of ary or all of the Cars ard hald, possiss and
emoy the same, free fiom any right of the Lessee 10 use the Cmis for any parposes whatso-
ever.

The remedies provided in this Paragrapn 20 n favor of Unsited shall not be deemed cxelusive bt
shall. where not by rule of law incensistent with ead h other, be cunntalive and may be avarled of
singly, in comtination, or all teaether end in any crder, aad shiil be i addition 1o all other rem-
edies, mr Unitted's favor existung at law o0i in cquity. Trnie Lesser hereby wa vor any arandatory
requirersents ©f law now or herealter in effect which ruget lomit or vndify  any of the remedies
herein povidad to the extent that such waiver 1s penritied by lew,

2. Sublease and Assignment.  Lessiee shal! hava the right 1o subluase any of the Cars,
subject @t ald tvmes to the terms heieof, and each of the paities shall have tne right to aasiyn the
Lease or their rights thereumie:r only as fzliows:

{al all rights of Un:ied heoreundsr may be assioned, pledgen, mointaaged, tansferred
of otherwise dispused of either 1 whole or 1n part with o withoot notice to Lessre, but
subject 10 Lessee's ngats uwler this Lease., 1 Uratea shall huove qrven wrnitten notiia to
Lessee siating the identity and post office addiess of any assigaen entitic 2 o receive fu-
wre re-itals and any ather sams pavaole by Lessee hercundor, Lessee s nll the roafter make
such paymeats 1o the desiondted assignee. L ewsee will not amend, diter or Leimanaie thas
lease wnithout the consent of tho assianee vhil2 such assigameat s in effect. The nights
ol any assignee 01 any party or parties on behalf of whom such assignec 1s acting snall
not be subject to any defense, set-off, counteiclaim or recoupmenmt whatsoover, whetne
Fising out of any vreach of any obligation of United hercends: o by 10ason of anv other
indebteciness or liabnhity at any time owig by Uniled 1o the Lessoe:

(b} Lassee shall not assign this Leass witnoul the wiitten comsent of Untted pro-
will, soveen, that Dessee may asuign all of ts nig s under tes L ease to dostuy al-
raxd comeal on which Sone eods 1o all or substentianiy all of the asoets ated busimess, of
the LeFs3€2 provided that such sictessor shall cssume all of the ob'igateans of the L essee
hereunder.



The makevg of an assigm at o subloase by Lesses or o assionment by United shatl niot suve to
relirve such panty @ any Hebihity of wedentalongs he-cander ner 0 gepose any halbahity o under-
taking herzaad e uson any such aus g e or S120088 & exoapt 3s Gthavwse provided above or -
less expressly aosumed inowritiern by sueh stublesser o assiinen,

22. Opinten of Corusel. Sce¢ Rider attached hereto, - >

23. WNotice. Any notice reored or fermitted 1o be given purs.aet to the terms of this
Lease shail Lo meperly given whan furwarded registered United States mar], wetuna ceceipt re-
Gucsted, o3tage propaid, addo vl 130
United at: 2200 East Devon Avenuc
Des Plaines, lllinocis 60018

or at such other address cs United may frow tine ¢ tinre designate by notio i writing, and to:

Lessee at: ..150..Causeway. Street

or any such other place as Lessee may from tine to time designate by notice in writiig.

24. Recerding of Lesse. Prior 10 tho delivery and accentonce of the first Car, United in-
tends, without expente to Lessee, to canse this Leaso and any assignimert thereof to be filed and
recordad with the Intarstate Commerre Comnussion 1o aocutdance with Section 20{c) of the Inter-

T state Commorce Acid Lessee wil’ [rom time to time ¢o and perform any otier act and w.ll execute
acknowledge, doliver, file, regata and record {and will refile, reregister o1 rerecord whonever
requiredd) any and ol furthor instroeats egesired by law or reasonably re uested Ly Untted, for
the putpose of proper protecthion te the satisfacten of counsz! for Umited, of 1ls tithe to the Cars,
or for the paipoae of carying ¢ 1t tre inteben of this Lease.  Facepi as hereinbelore provided,
Lessee will pay all costs, chargs~ a~d exponses inciaent to the filing, refifing, renistonng, roreg-
istering, recording and rerecordng of any such fuither instrume~t or ircideat to the whing of any
such cther action, and will furmesh ty United cernficates or othor ¢vidence of gny such act on.

25. Govermng faw Weiting  The tarms of tis Lease and all nights ardd chiigations haie-
under shall be agoverned by the laws of the State of Hhinos, The terms of this Lease aie at o rigits
and obligations of the paties bereto maay not be changed o tarmenat- J oralfy, bus oenly by agree-
ment in writing signed by the party against whom enforcement of such change o tornunagiton is
sought.

28. Counrterrarts. Thes Lo~ o muiy he osoctital in any number of oounterp vis, each of

which 80 wvaacotod shall e doored 0 e an enigened, and s 1 countorarte 1 wget e saabl consti-
tute but ore and the same cuntt oLt wien <t be evidancad by any such signed counterpa.

) and with tue Registrer General of Canada pursuant Lo Sectlon
148 of the RKailway fct, together with recquired notice of such
recording.
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en per
ent (10%)

2%, Soverabtlity —VWarvee I g taina an provesion of tis b ease of the applicthios theepof
o any ISTMS oF circmstan s shall to ary oxt -m he rvalid o anenferce eble, the ren noder of
this Lease ar the applicatian of surh e o pradasiun 1o peissoas oF coag irstances other thar
those aw to wdiech it s invahd o unendorgcalide soell net e affected thereby, ol eoch prosasion
of this Leass snall be valid an? bo enfursmd oy e Lot extont e tted Ly few. Fardare of
United to exercise any rights horeundos shall not constitnte a waiver of aty sech right ueon the
contnuation o rocurrence of the St tion oF Cenlingercy givici nse to such right.

28. Yermmolagy. In consting any la vpiage contured in nis Leas, no refeience shelt
be inade arvt nn siamificance: aiven 1o pare raph titles, such tithes brng usod unly for convetie e
of reference. Where the contert so Lramits, the singalar shall include e plual and vice versa.

28. Pasr Due Rental Anyilhing to the contuary heremns contamed notvathstanding. any non
payment of reatals or other sum doe horoander, whi-ther dating the thirty (30} day preniod vathin
which a defarit may be cured or for a lorger paawd, ind whether or not wewmicd a delai't or vieln-
tion of 1nis Lease, shall resels in the obhigdeon on the part of the | essie 1o pay alse an dmonnt

cqual to / pet annum (or 1f sach at? may not lewfutly b changed, thee e high
est rate which may lawfully be charee-d, ¢f 1 avendue rentals for the peand of time d.aing which
they are owverdue.

30. Benefit The covenants, condifions avd airevments centzied iy ths Lease shall bind
and inure to the benefit of the paities, thelr saccoessors and asuigns {to the ovrent prmatied in
Paingrapm 2T hercof) and the terr ""Un ted” and tha oo 'Lessed ' shdll wmean, rispectively, all
of the foreguing petscns wno arg at any tine Lotad by the terms hereof, Withnut hmiting the gensr
ality of tie foregoing, the indurnitres of the Lossee cotarned 1n Parag-aph 13 hen of shall apply
to and inure to the heaedit of any assignee of United, and if sach assignae 1s a trustee urder 2n
indenture under which notes of United hawve been issued in connaction with the financing of the
Cars, then 1o any holder of such note:

IN WITNTSS WHERLCOF, United and Lesser have duly eaccuted this Lease as of the dav
and year first above written,

UNITED STATES RAILWAY LEASING COMPANY,
an tthinois curporpte

.. Secretary )
ROBELT W. HESERVE , Trustee of
" the.Property.af.the. Boston.and
Maire Corporation, Debtor, and
not individually.
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STATE OF HLLINGIS
COULITY GF COOK

O this ... &8th.. .. day of June 19.7.3

........................................... befors o pers nally
anpoarcd ... JOhn G e e e e,
te me persoaaliy knwen, el o by me duly sworn, says thatbe s oo e Proscios s of the
United Statos Paibvey {rasing Coraamy, and ....raul. R.. Leak ................. I rga-
ally knuenm to ta: the Assistant......... decrday of sad caporatien, that e s Chixed

to the foregnma sleme Las tha cirpera sy weal of ca | corparat on, thent said mra et v s

stgned 2ad cocled on Lovalf ol siord corporetoon by aataonty of s Boerd of Decturs, aid they

acknovdedged ¥l 1the oxecution of the Lo g sisurent weas the {oe act and o d of sod

coipoaration,

My Commission fmres - ll 1975

3
/7
} 38
)

COMMONWS ALY OF MASSACHUSLELL

SECTS
COUNTY OF ’%ﬁ//

On this 5 T day of ¢ tavy 1973 belore

me personally anpeared LWRERT W. NERRIVLT, To ne rersonally
known, who beiny by me duly cworn, scvs that he 1s Trustee
cff the Property of the Boaton and Maine Corporaztion and
that the {orcgoing instrument was sipned by nim g3 Urustee
of the Property of the Bosten wund Meine Corporation pursuant
to order of the U, S, Dlstriect Court for Lhe Listrict of
lhassachusetts 1n Procecdings bouring ldo. Jo - 790 /4

2. LLvy ///
: ; Iu*llc
el o ¥
.‘-'13"
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CRHHBIT PAT

Leasge dared . .June 2 j.—.’ tay A e

. Yo i1
lr asitey Conany (CJdnite ') ool i ..._.h,,_.].__,[". 111 !—ulrr.'.:"w..-a

Fropoerty of tno Dosten wun solre Corporhtion,

nct

indivicanily (M"Loooee')

TYPE OF CAR:

[SCTETICEIR TR0 BT B

e weonw

Trustoez. of the

Jebtor, e

\r'i

nov. [ %] 5G' 7TU~ton box cars censisting of tarece (3)
groups with the loilowing cpeceillications:
Used D
Group 1 600 curs with rigic underframes

1C¢' sliding
steel floors

p—

Group i3

dcers and nailable

50 cars with rigid undeem

mes

10" slicing deor. énd nailable
and 4 belt L.F.

steel floors
eguiprient,

Croup IIl 50 cars with

steel floors and 4 be

equipnent.

HUMBER OF
CARS: Seven hundred (700)

REPORTING
RUMBSRS AMD f
MARKS ; Grouo T B TBOCO to

Group II1 Ri1 3600 to

Grcup 11X B.l 3100 to

“When United’s reporting marks are spociflicd, thes Lease is subeot
sary consents to such usc by cerrar, AAR, or any uther aprovae

tariff,

AAR rules, or ipphicante laws and rega' ations

cuchioned underir
10' sllaoing doors, nailleble

1t D.F.

16599, Inciusive

4
3049 4, In

- R
Ciun Ly

e

3149 , Incluslve

to the o gl \] of o
nows ar he rea’i

"o ces

teernred by

4]

[&]
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EXHIBIT ""'B”

Lease dated ...... June 5. ... . 19....7. 3. by and hetwzen United States Ratlway

Leasirg Company (“United””) and ZOLLRY. Mo, MuSlVE, Trustee. .ol tne
Property of the Boston and i#aine Corporation, Debtor, and
not individually ("Lessee')

CERUFICATE OF INSPECTION AND ACCEPTANCT

United Siates Raslwny Leasing Company
2205 East Devon Avenue
Des Plzines, Illinois 60018

Gentlemen:

The und=signed, bong a ¢aly authonizesd ins; (i fur Lessee, haoby certifies that he has

made an uspechion of s i {.. -......) Cars beanng numbers as follows:

or has, on behalf of Lessre, elected to fuego siuch inspectiton all as provided in the Leasse, and
hereby accepts such Cars Jor the Lesuee yrrsuant to the Leass: that erch of sand Cars s plainly
marhed 0 stoncal on both sid»s of each car with the words:

UNITED STATES RAII WAY LEASING COMVPANY
L esso;n

Title to this Cor subject o ducuments recorded
undzr Section 2uic) of Interstate Comurce Acdt.
in readily visihle lotturs not foss than thiee-gaarters inches (%) in heighs ead that each of «nid

Cars conforms to, and fully complies with the teims of sa.d Leass and s 1 condition s+otisfactary
to the Lessce.

{essee



ider Mo. 1 consisting of 1 papes attochod to
ane Lsde o part ol Lease datcd June e 5, 1973
by and wetween Untued strsos Poilwoy Leasding Conoaor (o ted™)

and  0Ln o W, LIS uk,“;mﬁ vl the TFromeriy ol tnhe Buston

TP A R TR wr e - - . . - - . S -
end Maine (orpocation, Lebtor, anc not inuividuaily (Yiewx-
sec op Wopuoaeay,

, 1 1w rontal for cuch Cur
) : m, fronoand Lacluding toe doate off
lii““? oi' g : accoralinz vwo tne Groun
sification of sLuch var

grsur I
Yenrs 1 throuph: 5 ¢170.4%0 rexr car per month
o " 10 $151.,32 ner car wer nonth
11 B 15, 3132.25 per cuzr per month

ORCUP LI

Years 1 through 5 $17€.8% rer car per nonth
G " 10 §157.02 per car per menth
11 " 15 $i37.74 per car per month

GROJP IIZ

Years 1 through 5 $210.24 per car per munth
6 n 10 #1840 LD ner enm oner month
11 " 15 £162.80 per capr per rnonth

and (b) during the Lxtended
folleocwling tie end of the Or
accordlng o the Group Clas:

Pera, From anz locluwing tue Uirst day
" Tcrm, trre folliowing sun
lcatlon of such Car:

Group I $11
Group 11 $11
513

0.00 per car, per nonth
4.1
Group 1II G

L per car, per nchin
5.00 per ear, per nontia

16, Defaul

1t. The term "event of default" for the purpose
hercol shall :

nean any one or morn of the folleiring

(a) non-pryment by Lessee within thirty (30)
days «alter Lne same becon=s due of any
installmeny of rental or any cther sum reguired to
be pald hereunidelrr by Lessce

(b) the Lesszee shall default or fail for a
period of ¢tnirty (30) days in the due
observance or performance of any covenant, conditilon
or agreenent required to be observed or performed on
its part hereunder;

(c) he representationrs mtde vy Lessec as pro-
vided in Farsgraph 148 herecf shall at any
time Jduring the conulnuanbc of this Lease become
untrue or lIncorreeci;



(d) this Lezsec is relected or the ovligatllons
of thc Lesnee nereunder are nol assumed by
the Renrganiveﬂ Cenpany (as thav tern 1s hcereinafter
defined); or ihe Reorganization Proceedings (as that
term 1s hcle¢ndibo éoeflned in subuperegraph (g) of

this Parcgregh 19) are dismissed or olherwise terminated
witnout the adoption of a plan confirming tnis Lease
in all respucts;

(e) &a petition for reorgenization under Section 77
of the DRankrupntecy Act, as now constituted or
as sald Section {7 may be hcrgaf‘er arended, chall be
filed by or &arainst any Reorganized Company &8s herein-
after defined end all the oaligatﬂo iS5 0F Lescee under
assu
D

"

thls Leese shall not have been duly umed vy a trustee
or trustees or receiver or receivers apnclinied In such
proceedings or otherwise given thie same status as cbliga-
tions assumed by such trustee or trusiecs or receoiver or
receivers within thirty (30) days attcr s.dch appoiutuent,
if any, or sixty (50) da 35 after such petlition shall have
been filed, whichever shall be earlier; or

(f) any nrocccuings shall be commenced by or against
eny ne organizea Lompany as hereinafter delined

for any relief under any bankruplcy or ins olvcn“v laws,
or laws relating to the relief of devtors, readjustrents
of indebtedness, rcorpenlizations, arrangerents, con-
positicns or extensions (other than a law which does not
pernit any readjustment of the lndebtedness vayoble here-
under), and all the cbligations of Lesseec undor tuis
Lease saall not have been duly assuned by & trustee or
trusteces or recciver or recelvers arpcinted f'er suach
Reorganizced Company or for icts property in connection
with any such procecdings or othcrw';e given thc came
status as obilgations assumed by such & p-J»LGG o1 trustiees
or receiver or receivers, withir, thirty (30) days alter
such aprointment, 1f any, or sixty (“O) urys alter such
proceedings shall have becen commonced, whicaewver shall
be earliecr;

e

(g} the order of the United States Digtrict Ceourt

. for the District of [assachusetts unterad in
the Reorganlzation Proceedings aulhoriuing tho exceutlon
and delivery of thls Lease shall be reversed, nodlfloed,

R - 2



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 Malne Corpcration 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 Unlted 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) “Yhe 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 Leasej; or alternatively if, during the
continuance of thlis 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 hereunder;

(b) this Lease constitutes the legal, valid and
binding obligation of Lessee enforceable 1n 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
adminlistration payable on a parity with other such ex-
penses and no other Equipment obligation theretofore



or thereufter assuied or incurred bty Lessee has priorlis
in the Rearpgonizzuion Procoed-n;: with resweocl to the
Cars over this L=aze. Upon currence oi an Zvent of
Default (as defined in Pur *"’up“ 19 hereof) anr clalm for
danmares undor this Lease will constitute an expense of

administracticn as sforesaid.

(c) the rizhts of United as set forth in this
Lease znd the title of United to the Csrs arc free and
clear of the lien of znv mortiso-n, securlty arrcenoent
or other instrurent bindinrg on Lessee or in Tavor of
any Darta claining by, throuzgh or under Lessee or Resto
and Maine Corpcretion, Lebtor, and all of the Cars wnjc
are then subject Lo the IL.ecave, were, upon delivery to
Lessce in conditicn satizfactery to Leszee and were
accepted by Lesseco in accordance with the ternz of tnis
Lease; provided thnt wilith recnect to its orinion as to
the satlistfactory condition of the Cars counscl for Les-

see may rely upon Certificates of Incpectlion and Accent
ancc executed by the duily authorized represcniutive ol

trhe Leogsec

(d) no recording, filing or deponlting of this
Lease, otner inan v e b e COEL.:L..L LG COwnlonlon
in accordance witn Section 20 (¢) of the Interstatc
Commerce iAct and wiih the Kegistrar Generos of Canada
pursuant to Section 148 of the Rallway Act, tcpether with
required notice of such depositing, is necessary ©o
prescrve or protect the title of United or its assignee
in the Unlted States of American @nd in Ceneda; aud

(e) all goveramental or cther autheoriiy cor an-
proval necessary, if any, in connection wiitn the execution
and delivery of this Lease or the performance of any
of Lessee's oblipguations thercunder has vecn oblLainced.



31. Purchase Ontion., The Lessee shall have the right to
purchase the Cars If Lessce 1is not then in default hereunder at
the expiration of the original term of the Lease, or extended term
if the option to extend has been exercised, by servinpg 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:

(1) the depreciated value of the Cars on
reproduction cost basls as provided under the
Interchanpge Rules as of the end of the original

or extended lease term, whichever is applicable,
or

(11) the fair market value to be agreced 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 be selected
by Lessee-, one by United and the third selected by the two arbi-
trators selected by the parties. Falr market value for the pur-
poses hereof shall mean the value which would obtailn in arm's length
transaction between an informed and willing buyver 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 locaticn in current use.

32, Manufacturer's Warrantv, Lessee acknowledges that the
sole warranties applicabie L0 the Cars or In any way arising out of
or in connection with this transaction, are the manufacturer's war-
ranties received by United uvon sale or transfer of the Cars to 1t
by the manufacturer. Such manufacturer's warranty, which United is
reguired to and does hereby assign tec Lessce in accordance with
Paragraph 14 of this Lease, is as follows:

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
jts control, the specifications shall be decemed 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 1tems specified by such
party which are not manufactured, supplled or performed
by Manufacturer) will be free from defects in material .
and workmanship under normal use and service. Manufacturer's
sole obligation under thils 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 transportqt}op.

R -5



charges prepaid, and which Manufacturer's examination
shall disclose to Manufacturer's reasonable satisfaction
to have becn defective in normal use and service. THIS
WARRANTY IS EYXPRESSLY IN LIKU OF ALL OTHER WARRANTIES
EXPRESS OR IMPLIED, INICLUDING ANY ZwPILIED WARHANTY OF
MERCHAIIZARILITY OR ri wkSS FOR A PARTICULAR PUHPCSE
EXTERDING BEYORD TiE DESCRIFTION IL THE SPECIFICATICNS
AND OF ALL O7THER OBLTGATIONS AND LIABILITIES ON THE
PART OF RANUFACTURAH, and Manufacturer shall not be
liable for any indirect, special or consequential damages
o resulting from any dcfects in material or vorkmanship.
__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) Lessce’ 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 anv kind
or nature or from anv cause whatsoever (such as, fire,
lightning, theft, wreck, derailment, collision, flood,
tornado, cyclone, sabotage, riot or civil commeoticn),
such 1nsurance, in the case of each Car, to be in an
amount equal to the settlement basis nrovided bv the
Interchange Rules, excent that such coverage mav be lim-
ited so that any loss (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
Lessece , as thelr respective interests mav appecar, in an
insurance company or companics satisfactory to United,
Such policy or policies shall insure the respective in-
terests of United and Lessee 1in the Cars and shall pro-
vide that the proceceds of such insurance shall be pavable
to Lessor. All insurance proceeds recceived by United
with respect to any Car shall:

(1) be paid to Lessee -, in the case of re-
palrable damage to such Car or Cars, upon re-
ceipt by United from Lessee of proof in dupli-
. cate satisfactory to United of the proper re-
+ pair of such damage; or

(11) 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. .

R -6
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{(b) A1l such policies recquired above shall contain a
provision to the effect that the insurer will pive United

thirty (30) days' prior writtcn notice before cancellation,

termination, or modification of any such policy is effective.

(¢} In the event Lessee-. is - notified that United

has assigned this Lecase and/or the rentals pavable hereun-
~der, Lessee shall provide insurance contalning loss nav-
able clauses satisfactory to both United and United's as-
sipnece., The Lessee shall furnish United or United's as-
signee with certificates or other satisfactory evidence of
the malntenance of the insurance reguired hereunder,

(d) Except as provided in subparagraph (e) of
this Parapgraph 33, the proceeds of any Iinsurance received
by United on account of or for anyv loss or casualty shall
be released to Lessee upon a written apnlication signed
by one of Lessee’ or by a person designated bv Legsee
for the vayment of, or to reimburse Lessee- for, the cost
of repalring 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 procceds may be applied at United's Opn-

tion, agalnst any liability of Lessee to United hercun-
der,

(e) The proceeds of any insurance reccived by
United on account of a lost, stolen, destroyed or damapged
Car, Iin respnect of which Lessec shall have made payment
to United pursuant to Paragranoh 17 hercof, shall be re-
leased to Lessee: upon a written apolication signed by one
of the Lessece or a person -desipgnated by the Lessee , oro-
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. '

34, Lessee. The term "Lessee" shall mean Robert W.

Meserve, Trustee of the Property of the Boston and Malne 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 asslgnee provided in Paragraph 21

hereof.



