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AGREEMENT made this gzg day of _ CAeve , 1972, between

UNITED STATES RAILWAY LEASING COMPANY, an
Illinois corporation, (hereinafter called
"United"), and GEORGE P. BAKER, RICHARD C.
BOND, JERVIS LANGDOM, JR., and WILLARD WIRTZ,
Trustees of the Property of the Penn Central
Transportation Comvany, Debtor (hereinafter
called "Lessees").

"RECITALS

Lessees desire to lease from United as Lessor certailn
rallroad cars, hereinafter speciflically designated, all upcn the
rentals and terms and conditions set forth in thils Lease.

AGREEMENT

It is Agreed:

1, Lease of Cars. United agrees to lecse to Lessees
and Lessees agree to and do hereby lease from United that number
of railroad cars, of the type, construction and such other des-
cription (hereinafter referred to as the "Cars") zs 1s set forth
in Exhibit "A" attached hereto and bv this reference made a vart
hereof., The Cars covered by this Lease are those which shall be
delivered to and accepted by Lessees vpursuant to Paragravhs 2 and
3 hereof. The Lease shall become effective as to anv Car immedi-
ately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as
promptly as 1s reasonably vossible from time to time in groups of
no less than five. United shall not be responsible for failure to
deliver or delay in delivering Cars due to casualtles and contin-
gencles beyond its direct control, such as, but not limited to,
labor difficulties, fire, delays and defaults of carriers and car
and material suppllers; provided, however, that in no event shall
Lessees be obligated to accevt delivery of Cars after Julv 31,
1973. Initial delivery shall be f.o.t. Blue Island, Illinois.
Thereafter, Lessee shall be liable for and shaXl pay,er reimburse
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United for the payment of all costs, charges, and expenses of any
kind whatsoever on account of or relating to switching demurrage,
detention, storage, transportation or movement of Cars, including
specifically, but not exclusively, freight and switching charges
for movement to and from the plant of U. S. Railway Mfg. Co. (here-~
inafter called "Manufacturer") 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 contained in Exhiblt "A" and specification referred
to in Paragraph 32 hereof; but Lessees shall be solely responsible
for determining that Cars are in proper condition. Within five days
after United shall give Lecsees notice that some or all Cars are
ready for dellvery, Lessees shall, wilthin five days after recelpt
of such notice have their authorized representative 1nspect such
Cars at United's plant and accept or reject them as to condition.
Cars so inspected and accepted by Lessees shall as to Unlted be
conclusively deemed to meet all requirements of this Lease and any
differences or discrepanciles from specified condition, construction,
type, eqgulipment, or otherwlse, are thereby walved by Lessees without
further act on their part. This Paragraph 3 shall not affect Lessees'
right against Manufacturer or any suppller of lManufacturer pursuant
to Paragraph 32 hereof. Lessees shall issue and deliver tc 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 text attached hereto as Exhibit "B" and by this
reference made a part{ hereof.

ki, Use and Pogsession. Throughout the continuance of
this Lease, so long as Lessees are not in default hereunder, Lessees
shall bve entitled to possession of each Car from the date the Lease
becomes effective as to each Car and may use such Car,

(a) on lines of railroad operated by them; and

(b) Upon the lines of any railroad or other per-
son, firm or corporation in the usual interchange of traffic
for such compensation as may be reauired by the then current
Code of Car Hire Rules and Interpretations--Freight or the
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 Railroads (herein-
after 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, Canada, or Mexico, and in a careful
and prudent manner solely for the uses for which they were designed;




provided further that if the Cars are to be used in assigned service
involving their operation in Mexlco, the Lessees shall obtain the
prior consent of United, which consent shall not unreasonably be
withheld; provided further that any Car which shall remain in Mexico
for more than 30 days, other than pursuant to United's consent as
aforesaid, shall be deemed lost, stolen, destroyed or damaged beyond
economical repair within the meaning of Paragraph 17 hereof.

5, Term - Average Date. This Lease shall be for a term
(hereinafter referred to as the "Original Term") which shall com-
mence on the date of delivery by United of the first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate fifteen (15) years
from the Average Date of Delivery unless sooner terminated in ac-
cordance 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 elavsed between
such day and the date of delivery of the first Car here-
under, then add all of the products so cbtained and di-
vide by the total number of Cars so delivered; the quo-
tient rounded out to the nearest whole rumber shall be
added to the date of delivery of the first Car, and the
resulting date shall constitute the Averzge Date of De-
livery;

(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 Lessees, as specified in Pa-
ragraph 2. A Car shall be conclusively deemed delivered
to the Lessees on the date shown on the Certificate of
Inspection and Acceontance accepting such car signed on
behalf of the Lessees.

6. Option to Extend. Unless Lessees are in default un-
der the provisions of this Lease, Lessees shall have the ootion to
extend the term of thls Lease upon the same terms and conditions as
to all or any portion of the Cars then subject to this Lease, for
two (2) successive periods of five (5) years each (herein called,
respectively, the "First Extended Term" and the "Second Extended
Term")., Lessees shall exercise said options, if at all, by giving
written notice of such exercise to United no less than ninetyv (90)
days and no more than six (6) months prior to the expiration of the
original term of the First Extended Term, as the case may be. Sub=-
Ject to prior termination by United on account of default by the Les-
sees, the First Extended Term shall commence at the end of the ori-
ginal term and shall continue for five (5) years thereafter; and
the Second Extended Term shall commence at the end of the First
Extended Term and shall continue for five (5) years thereafter, at
which time this Lease shall terminate in all events.




7. Amount of Rental. Lessees shall pay to United as
rental for each Car:

(a) During the original term, from and includ-
ing the date of delivery of such Car, the sum of $227.20
per Car per month;

(b) During the First Extended Term, and Second
Extended Term, the sum of $170.40 per Car per month.

8. Payment. Lessees shall make pavment of the rental as
well as any other sum due hereunder to United in Chicapgo funds at
its offices specified iIn Paragraph 23 hereof; or such other place
as United may direct. Rental pavments shall be made on or before
the 15th day of each month succeeding the month for which such
rental has accrued.

9, Title. United has or will have title to the Cars at
the time they are delivered hereunder to Lessees and Lessees shall
not by reason of this Lease or any action taken hereunder acguire
or have any right or title in the Cars except the rights herein
expressly granted to it as Lessees,

10. Maintenance, T.eceaos cshall Arrmd v bl o~
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of this Lcdse, promptly and with due diligence, keep and maintain
the Cars in gocd working order and repair (ordinary wear and tear
excepted) and make all replacements, changes or additions to the
Cars or their egulpment and appliances to the extent necessary or
required from time to time:

(a) by the Interchange Rules; and

(b) by applicable laws and rezulations of
any state or governmental body, including specifically
but not exclusively, the Unilted States Department of
Transportation,

all at Lessees' own cost and expense and without any abatement in
rent or other loss, cost or expense to United; provided, however,
that the provisions of Paragraoh 17 hereof shall apply in the event
of damage or destruction beyvond repair. Any varts, replacements,
or additions made to any Car shall be accessions to such Car and
title hereto shall be immediately vested in United without cost or
expense to United, except that this shall not apnlv to smecial ecquip-
ment (other than that required by subparagraph 10(a) or 10(b)) in-
stalled in any Car by Lessees with the consent of United provided
that such equipment 1s removed bv Lessees before the Cars are re-
turned to United and all damage resulting from su:zh installation
and removal is repaired by Lessees and further provided that remov-
al of such equipment does not affect the Cars' serviceability or
use in unrestricted interchange, or the Lessees are not in default.
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11. Taxes and Other Levies. Lessees shall promptly pay
all taxes, duties, assessments and other governmental charges, in-
cluding sales, use or ad valorem taxes levled or essessed on account
of the sale or delivery of the Car by the manufacturer thereof to
United or the leasing of the Cars hereunder or otherwise leviled or
assessed during the continuance of this Lease upon the Cars or the
interest of the Lessees therein or any thereof, or upon the use or
operation thercof or the Lessees' earnings arlsing therefrom, and
if any levy or assessment is made agalnst United on account of any
of the foregoilng matters or on account of its ownershlp of the Cars,
exclusive, however, of any taxes on the rentals hereln provided or
the net income of United therefrom (except any such tax on rentals
which is in substitution for, or relileves the Lessees from the pay-
ment of tarxes which it would otherwise be obligated to pay or re-
imburse as hereinbefore provided), Lessees will promptly pay or
reimburse United for same; but the Lessees shall not be requilred
to pay the same so long as they shall in good faith and by appro-
priate legal or adminlstrative proceedings contest the validity or
amount therecof unless thereby, in the Judpgment of United, the rights
or interests of United in and to the Cars will be materially endan-
gered, ncr shall Lessees be required to make any tax payment which
is deferred by order of a court having Jurlsdiction provided that
such deferment shall not subject the title and interest of United
in and to the Cars to any lien and éencumbrance. In the event any
tax reports are requlired to be made on the basis of individual
Cars, the Lessees 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 satisfactory to United.

12. Liens. Lessees shall keep the Cars free from any en-
cumbrances or liens, which may be a cloud upon or otherwise affect
United's title, which arise out of any sult involving Lessees, or
any act, omission or failure of Lesseecs or Lessces'! failure to com-
ply with the provisions of this Lease, and shall promptly discharge
any such lien, encumbrance or legal process, except such as are per-
mitted by United under Paragravh 11 hereof,

13. Indemnitv - Patent Covenants. Lessees agree to in-
demnify United (for the purpcses of this Paragraph 13, the term
"United" shall mean and include any subsidiary, parent or affill-
ated corporation, including Manufacturer, provided that Lessees'
indemnity shall not eliminate Manufacturer's warranty) and save
it harmless from any charge, loss, claim, sult, 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 subjeczt to this Lease
(but not while in United's shop or possession) and without regard
as to how such charge, loss, claim, sult, expense or 1liabillty arises,




including without limiting the generality of the foregoing, whether
it arises from latent or other defects which may or may not have
been discoverable by United. United agrees to indemnify Lessees
and save them harmless agalinst any charge, loss, clalim, suilt,
expense or liability arising out of or on account of the use or
incorporation by Unilted upon delivery of a Car or upon the making
of repairs thereto by United, of any invention or the infringement
of any patents, except if such ilnventlon was not ranufactured by
Manufacturer and the use or incorporation of such invention was
specified by Lessees. The indemnitiles and assumptions of liability
herein contained shall survive the termination of this Lease. Each
party shall, upon learning of same, give the other prompt notice of
any claim or liabllity hereby indennified against.

14. Warranty - Representations. Except as otherwise pro-
vided in Paragraph 9, United makes no warranty or representation of
any kind whatsocever, elther express or implied as to any matter what-
soever, including specifically but not excluslvely, merchantability,
fitness, design, workmanshlp, condition or quallty of the Cars or
parts thereof which Cars have been accepted by Lessees hereunder,
and United shall have no liability hereunder for damages of any
kind, including specifically but not exclusively, special, indi-
rect, incidental, or conseguential on account of any matter which
would otherwlse constitute a breach of warranty or representation.
United hereby assipgns to Lessees such rights as it may have under
warrantles, if any, which 1t may have received from the manu-
facturer of any new Cars and shall at Lessees' expense cooperate
with Lessees and take such action as may be reasonably reguested
to enable Lessees to enforce such rights. Lessees represent that
all of the matters set forth in Paragraph 22(a) through and in-
cluding (e) shall be and are true and correct at zll times that
any Car is subject to this Lease.

15. Car Marking. Each Car upon delivery will be dis-
tinctly, permanentlv and conspicuouslv marked in stencil with one
of the reporting numbers and marks specified in Exhibit "A" and
with a legend on each side in letters not less than one inch in
height substantially as follows:

UNITED STATES RAILWAY LEASING COMPANY
Des Plaines, Illinois
Lessor

The name of any assignee of United's interest or trustee or mort-
gagee having an interest in the Car shall also apwnear if reaguested
by United or such other party, or in lieu thereof United may add the
following inscription:

Title to this Car subject to documents rscorded
under Section 20(c) of Interstate Commerce Act.

Lessees shall immediately replace any such stenciling which may be
removed, destroyed or become illegible wholly or in part. Uoon Les-
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sees! request United shall furnish a stencil with the form of the
marks, numbers and legend. Except for the numbering and stenciling
as provided herein, and such markings as Lessees desire to indlcate
their interest hereunder, Lessees shall keep the Cars free from any
marking or labeling which might be interpreted as a claim or owner-
ship thereof by Lessees, or any party other than United.

16, Insvection - Inventory. During the continuance of this
Lease, United shall have the right, at its own cost and expense, to
inspect the Cars at any reasonable time or times wherever the Cars
may be, United hereby assumes the risk of any personal injury to
its inspectors or vroperty damage it suffers arising from such in-
spections. Lessees shall, unon reauest of Unlted, but no more than
once every year, furnish to Unlted two (2) coples of an accurate in-
ventory of all Cars in service.

17. Loss, Theft or Destruction of Cars. 1In the event any
Car 1s lost or stolen or is destroved or damaged beyond economical
repair from any cause whatsoever, Lesseces shall promptly and fully
inform United of such occurrence and shall within thirty (30) days
after the date of such notice, vay to United, as ligquldated damages
in lieu of any further claim of United hereunder except for accrued
rent and such claims as arise or exist under Paragravhs 11, 12 and -
13, an amount in cash equal to:

(a) the present worth, as hereinafter defined,
of the total remaining rental for such Car which would
otherwise accrue during the original term as defined in
Paragraph 5, from the date of such occurrence to the last
day of such term; plus

(b) the net scrap value, as hsreinafter defined,
for such Car,

If any such loss, destruction or damage occurs off the lines of rail-
road operated by Lessees, United may elect in lieua of the amount pro-
vided in Paragraphs (a) and (b) to receive a sum =2qgual to the settle-
ment basis provided by the Interchange Rules. The present worth of
the total remaining rental as used in this Paragraph 17(a) shall mean
an amount equal to the rental discounted on an eizht per cent (8%)
per annum basls (compounded monthly from the date of such occurrence
to the end of the original term). The net scrap value shall mean an
amount in cash equal to the average of the current quoted orice per
net ton of No. 1 Heavy Rallroad Melting Steel Scrap, vprevailing at
Pittsburgh, Pennsylvania, Cleveland, Ohio and Chicago, Illinocis as
published in Iron Age or other reputable industrial journals, on the
first day of the month preceding the month in which payment of such
net scrap value is required to be made, multiplied by thirty-five
(35) tons. This Lease shall continue in full force and effect ir-
respective of the cause, place or extent of any damage, loss or de-
struction of any of the Cars, the risk of which shall be borne by
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the Lessees; provided, however, that this Lease shall terminate with
respect to any Car which 1is lost, stolen or destroved or damaged be-
yond repair on the date United shall receive payment of the amount
required to be paild to it on account of such Car under this Paragraph
17.

18. Return of Cars., Upon the expiration or upon the ter-
mination of this Lease with respect to any Car (other than pursuant
to Paragraph 17 hereof), Lessees shall at their sole cost and ex-
pense,

(a) forthwith surrender possession of such Car
to United in the condition required by Paragraph 10 here-
of by delivering same to United (at its plant at VWashing-
ton, Indiana or Blue Island, Illinols, as United elects),
and

(b) 4f United shall so request by written no-
tice delivered prior to surrender of possession of such
Car as above provided, provide suitable storage for such
Car for a period of ninetv (90) days from the date of ex=-
piration or termination and inform Unitec of the place of
storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of rossession for the
purpose of this Paragrarh 18 and such storage shall be at the risk
of United. Upon termination of the storage perioc or upon recauest
of United prior thereto, Lessees shall cause the Car to be trans-
ported to United at the place and in the manner provided in Para-
graph 18(a). Until the delivery of possession to United oursuant

to Paragraph 18(a) or (b), Lessees shall continue to pay rental at
the rate being pvald immediately prior to termination or expiration,
and Lessees shall, in addition, make all other payments and keep all
obligations and undertakings reauired of Lessees under any and all

provisions of this Lease as though such termination or expiration had
not occurred.

19. Default. The term "event of default" for the purpose
herceof shall mean any one or more of the following:

(a) non-pavment by Lessees within thirty (30)
days after the same becomes due of any 1Installment of

rental or any other sum required to be paid hereunder by
Lessees;

(b) the Lessees shall default or fail for a
period of thirty (30) days in the due observance or per-
formance of any covenant, condition or agreement required
to be observed or performed on its part hereunder;




(¢c) the representations made by Lessees as pro-
vided in Paragraph 14 hereof shall at any time during the
continuance of this Lease become untrue or incorrect;

(@) this Lease 1s rejected or the obligations
of the Lessees hereunder are not assumed by the Reor-
ganized Company (as that term is hereinafter defined in
Paragraph 34); or the Reorganization Proceedings (as that
term is hereinafter defined in subparagraph (e) of this
Paragraph 19) are dismissed or otherwise terminated with-
out the adoption of a plan confirming this Lease in all
respects;

(e) a petition for reorganlzation under Section
77 of the Bankruptcv Act, as now constituted or as sald
Section 77 mav be hereafter amended, shall be filed by or
against any Reorganized Company as hereinafter defined and
all the obligations of Lessees under this Lease shall not
have been duly assumed by a trustee or trustees appointed
in such proceedings or otherwlise given tne same status as
obligations assumed by such a trustee or trustees within
thirty (30) days after such apvointment, 1f any, or sixty .
- (60) days after such petition shall have been filed, which-~

ever shall be earlier; or -

(f) any proceedings shall be commenced by or
against any Reorganized Company as hereinafter defined for
any relief under any bankruntcy or insolvency laws, or
laws relating to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions
or extensions (other than a law which does not permit any
readjustment of the indebtedness payable hereunder), and
all the obligations of Lessees under this Lease shall not
have been duly assumed by a trustee or trustees or receiver
or receivers appointed for such Reorganized Company or for
its property in connection with any such proceedings or
otherwise given the same status as obligations assumed by
such a trustee or trustees or receiver or receivers, with-
in thirty (30) days after such appointment, if any, or
sixty (60) days after such proceedings shall have been com-
menced, whichever shall be earlier;

(g) the order of the United States District Court
for the Eastern District of Pennsylvania entered in the Re-
organization Proceedings authorizing the execution and de-
livery of this Lease shall be reversed, modified, amended,
terminated or superseded in any material respect which
might adversely affect the rights, powers, privileges, re-
medies 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 sucl Order unstaved and
in effect for a period of sixty (60) days from the date of
entry thereof.
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20. Remedies. Upon the hapvening of an event of default,
United, at its option, may:

(a) proceed by approvnriate court action either
at law or in equity for specific performance by the Les-
sees of the applicable covenants of this Lease or to re-
cover from Lessees all damages, including specifically but
not exclusively, expenses and attornevs' fees which United
may sustaln by reason of Lessees' default or on account of
United's enforcement of its remedies hereunder;

(b) elect only to terminate the Lessees' right
of possession (but not to terminate the Lease) without
releasing Lessees in whole or in part from their liabili-
ties and obligations accured hereunder, or hereafter to
accrue for the remaining term of the Lease, and thereupon
require Lessees to deliver all such Cars to United in ac-~
cordance with Paragraph 18. United may, but need not, re-
quire delivery of the Cars to it or repossess the Cars,
but in the event the Cars are delivered to United or are
repossessed, United shzll use reasonable efforts to relet
the same or anv part thereof to others upon a reasonable
rental and such other terms as 1t may sec fit. The DrO-
ceeds of any such reletting shall first bhe apnlied to the
expenses (including reasonable attorneys' fees) of retak-
ing and reletting of the Cars and delivery to the new
Lessees and then to the vayment of rent cue under this
Lease. Lessees shall vnav any deficiency remaining due
after so applying the proceeds as the same shall acerue.,
Lessees shall not assert, in mitigation of their damages
or otherwise, any lack of diligence bv Urited in or re-
lated to the procuring of another lesseec or in refusing -
fo accept anv proposed or nrospective lessee or other trans-~
action, such matters being within United's sole diseretion
and determination. The election by United to relet the
Cars and the accepntance of a new lessee shall not operate
to release Lessees f{rom liability for any existing or fu-

ture default in any other covenant or prcmise herein con-
tained;

(¢) declare this Lease terminated and recover
from Lessees all amounts then due and vayable plus, as
liquidated damapges for loss of the bargain and not as pen-
alty, a sum which represents the excess of the present
worth, at the time of such termination, i1f any, of the ag-
gregate rental which would have thereafter accrued from the
date of such termination to the end of the original term over
the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed 1n each
case on the basis of a nine per cent (9%) per annum discount,
compounded monthly from the resvective dates upon wvhich
rental would have been pavable hereunder had this Lease not

-10~




terminated. In addition to the foregoing, United shall recover
any damages sustained by reason of the breach of any covenant
of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the
Cars and hold, possess and enjoy the same, free from any right
of the Lessees to use the Cars for any purposes whatsoever.

The remedies provided in this Paragraph 20 in favor of United shall

not be deemed exclusive but shall, where not by rule of law inconsistent
with each other, be cumulative and may be availed of singly, in combina-
tion, or all together and in any order, and shall be ir addition to all
other remedies, in United's favor existing at law or ir equity. The
Lessees hereby waive any mandatory requirements of law now or hereafter
in effect which might limit or modify any of the remedies herein pro-
vided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessees shall have the right to
sublease any of the Cars, subject at all times to the terms of this
Lease, and each of the parties shall have the right to assign the Lease
or their rights thereunder only as follows:

(a) all rights of United hereunder may be as-
signed, pledged, mortgaged, transferred or otherwise dis=-
posed of either in whole or in part with or without notice
to Lessees, but subject to Lessees! rights under this
Lease. If United shall have given written notice to Les-
sees stating the identiy and post office address of any
assignee entitled to receive future rentals and any other
sums payable by Lessees hereunder, Lessees shall thereafter
make such payments to the designated assignee. Lessees will
not amend, alter or terminate this Lease without the consent
of the assignee while such assignment is in effect. The
rights of any assignee or any party or parties on behalf of
whom such assignee is acting shall not be subject to any
defense, set-off, counterclaim or recoupment what.soever,
whether arising out of any breach of any obligation of
United hereunder or by reason of any other indebtedness or
liability at any time owing by United to the Lessees;

(b) Lessees shall not assign this Lease without
the written consent of United, provided, however, that Les-
sees may assign all of their rights under this Lease to
another railroad corporation which succeeds to all or sub-
stantially all of the property and business of Penn Central
Transportation Company, Debtor, or to any governmental agency,
providea that such successor shall assume all of the obliga-
tions of the Lessees hereunder.

L . The making of an assigmment or sublease by Lessees or an assignment
by United shall not serve to relieve such party of any liability or
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undertakings hereunder nor to impose anv liability or undertaking

hereunder upon any such assipgnee or sublessee excent as otherwise

provided above or unless expressly assumed in writing by such sub-
lessee of assignee,

22. Opinion of Counsel. Upon the reguest of United or its
assignee al any time or times, lLessces will deliver to United an
opinion of Counsel for Lessecs or an attorney designated by him,
addressed to Unlted or its assignee in form and substance satisfactory
te counscel for Unilted, or its assisgnec, which ovinlon shall be to

the effect that:

(a) Lessees, George P. Baker, Richard C. Bong,
Jervis Langdon, Jr., and Willard Wirtz have been and are
duly appointed and validlv acting as Trustees of the Dro-
perty of Penn Central Transvortation Comnany, Debtor, have the
power and authority to carrv on its business, and by spe-
clfic order of court have beecn authorized to execute and
deliver this Lease; or alternatively if, during the con-
tinuance of this Leasce there shall be a corporation or
other entity succeeding to the aforementioned Lesseces!
interest, that such lcssee is duly organized and validly
existing under all apwvlicable lews and that it has full
power and right to enter into or assume this Lease and car-
ry out all of Lessecs' obligations hereunder;

(b) this Lease constitutes the legal, valid and
binding obligation of Lessees enforceable in accordance
with 1fs terms and the obligation of Lessees during the
continuance of the Reorganizoction Proceedlings for rental
and other payments hereunder constitutes an exvense of
administration pavable on a paritv with other such expen-
ses and no other Equipnment obligation in-urred by the
Lessees before or after thelr execution »f this Lease
has priority over this Lease in such Reorpanization
proceedings with regard to the Cars, and upon occurrence
of an Event of Default (as defined in Paragraph 19
hereof) any claim for damages under this Lease will
constitute such an expense of administracion;

(c) the rights of United as se: forth in this
Lease and the title of United to the Cars are free and
clear of the lien of any mortgage, security agreement or
other instrument binding on Lessees or in favor of any
party claiming by, through or under Lessees or Penn
Central Transportation Company, Debtor, and all of the
Cars were, upon delivery to Lessees in condlition satis-
factory to Lessees and were accepted by lessees in
accordance with the terms of this Lease; provided
that with respect to its opinion as to the satis-
factory condition of the Cars counsel for Lessess
may rely upon Certificates of Inspection and Accep-
_tance executed by the duly authorized representative
of the Lessces.
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(d) no recording, filing or devesiting of this
Lease, other than with the Interstate Commerce Commission
In accordance with Section 20(c) of the Interstate Commerce
Act and with the Registrar General of Canada pursuant to
Section 86 of the Railway Act, together with required no-
tice of such depositing, 1s necessary to preserve or protect
the title of United or its asslgnee in the United States of
America and in Canada; and

(e) all governmental or other authority or av-
proval necessary, i1f anv, in connection with the execution
and delivery of this Lease or the performance of any of Les-~
sees' cbligations thereunder has been obtailned.

23. Notice. Any notice reouired or vermitted to be given
pursuant to the {erms of this Lease shall be vroperly given when
forwarded registered United States mail, return recceipt requested,
postage prepaid, addressed to:

United at: 2200 Last Devon Avenue, Des Plaines, Illinois 60018

or at such other address as United may from time to time designate
by notlce in writing and to: -

Lessees at: 1334 Six Penn Center Plaza, Philadelrhia, Pa. 19104
ALvLeliov LUl Litadoidierl”

or any such other place as Lessees may from time to time designate

by notice in writing,

24, Recording of Lease. Prior to the delivery and accept-
ance of the first Car, United intends, without exvense to Lessees,
to cause this Lease and any assignment thereof to be filed and re-
corded with the Interstate Commerce Commission in accordance with
Section 20(c) of the Interstate Commerce Act and with the Reglstrar
General of Canada pursuant to Section 86 of the Railway Act, to-
gether with reaquired notice of such recording. Lessees will from
time to time do and perform anv other act and will execute, acknow-
ledge, deliver, file, register and reccord (and will refile, reregis-
ter or rerecord whenever reguireq) any and all further instruments
required by law or reasonably requested by United, for the purpose
of proper protection to the satisfaction of counsel for United, of
its title to the Cars, or for the purpose of carrving out the inten-
tion of this Lease. Excent as hereinbefore provided, Lessees will
pay all costs, charges and exnenses incident to the filing, refiling,
registering, reregistering, recording and rerecording of anv such
further instrument or incident to the taking of anyv such other ac-
tion, and will furnish to United certificates or other evidence of
any such action,

-13-




25. Governing Law - YWriting. The terms of this Lease and
all rights and obllgatilions hereunder shall be governed by the laws
of the State of Illinols. The terms of this Leasc and the rights
and obligatilions of the parties hereto may not be changed or termina-
ted orally, but only by agreement in writing signed by the varty
against whom enforcement of such change or termination i1s sought.

26, Counterparts. This Lease may be executed in any num-
ber of counterparts, cach of which so exccuted shall be deemed to be
an original, and such counterparts together shall constitute but one
and the same contract, which shall be evidenced by any such signed
counterpart.

27. Severabllitv - Waiver, If any term o» provision of
this Lease or the aprplication thereof to any persons or circumstan-
ces shall to any extent be invalid or unenforceable, the remainder
of this Lease or the avplication of such term or provision to per-
sons or circumstances other than those as te which 1t 1s invalid or
unenforceable shall not be affected thereby, and each provision of
this Lease shall be valid and be enforced to the “ullest extent ver-
mitted by law. Failure of United to exercise anv rights hercunder
shall not constitute a waiver of any such right vwon the continua-
tion or recurrence of the situatlon or contingency giving rise to
such right.

28, Terminolopgy. In construing any language contained in
this Lease, no reierernce shall be made and no significance given to
paragraph titles, such titles being used only for convenience or re-
ference. Where the context so permits, the singular shall include
the plural and vice versa,

29, Past Due Rental. Anything to the contrary herein con-
tained notwﬁth“tanang, any nonpavment of rentals or other sum due
hereunder, whether during the thirty (30) day period within which a
default may be cured or for a longer veriod, and vhether or not
deemed a default or violation of thls Lease, shall result in the
obligation on the part of the Lessees to nay also an amount eagual
to ten per cent (10%) per annum (or if such rate nay not lawfully
be charged, then the highest rate which may lawfully be charged) of
the overdue rentals for the perlod of time during which they are
overdue,

30, Benefit. The covenants, conditions and agreements con-
tained in this Lease shall bind and inure to the benefit of the Par-
ties, their successors and assigns (to the extent permitted in Para-
graph 21 hereof) and the term "United" and the term "Lessees" shall
mean, respectively, all of the foregoing persons who are at any time
bound by the terms herecof. Without limiting the generality of the
foregoing, the indemnities of the Lessees contained in Paragraph 13
hereof shall apply to and inure to the benefit of any assignee of
United, and if such assignee 1s a trustee under an indenture under
which notes of United have been issued 1n connection with the finan-
cing of the Cars, then to any holder of such notes,
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31. Purchase Ontion. The Lessees shall have the right to
purchase the Cars if Lessces are 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, bv serving written no-
tice on United at any time within the last yvear of such term, at
least ninety (90) days prior to the last day of such term. The pur-
chase price shall be the greater of:

(1) the deprcciated value of the Cars on
reproduction cost basls as provided under the
Interchange Rules as of the end of the original
or extended lease term, whichever is applicable,
or

(11) the fair market value to be agreed upon
by United and Lessees.

In the event that the parties cannot agree on fair market value,

1t shall be determined by three (3) arbitrators, one to be selected
by Lessces, one by United and the third selected by the two arbi-
trators selected by the parties. Falr market value for the vur-
poses hereof shall mean the value which would obtain in arm's length
transaction between an informed and willing buver other than a buyer
currently in possession and an informed and willing seller under no
compulsion to sell without deducting from such value costs or removal
of the Cars from their location in current use.

32, Menufacturer's Warranty., Lesscees acknowledpe that the
sole warranties dpplicable to the Cars or in any vay arising out of
or in connection with this transaction, are the manufacturer's war-
ranties received bv United uvon sale or transfer of the Cars to 1t
by the mznufacturer. Such manufacturer's warranty, whilch United 1is
reguired to and does hereby assign to Lessces in cccordance with
Paragraph 14 of this Lease, is as follows:

Manufacturer warrants that when delivered, the Cars will

be as required by the specifications aporoved by the the
party for whose usce the Cars are originally intended and
entitled U, S. Railwav Mfp. Co. ¥Final Swecifilcation Yor
Penn Central Dated January 20, 1972 -~ rev. larch 2, 1972
(providcd that in the event Manufacturer shall be inable

to secure any spccified materials for any reason beyond

its control, the specifications shall be deemed to Dbe
modified so as to permit substitutions not materilally
adversely affectinpg the Cars) and (except as to items
furnished or supplled 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's
sole obligation under this warranty shall be limited to re-
pairing or replacing any part or parts ol 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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charpges prepald, and which Manufacturer's examination
shall disclose to Manufacturer's reasonable satisfaction
to have been defective in normal use and service. THIS
WARRANTY IS FEXPRESSLY TN LIEU OF ALL OTHER WApPAWTTES

EYPiiSS OR I".RJJ:J); DHCTUDING ANY THPLIED WARRANTY OF

MERCI ’U}V‘I] PARY “TCJT
l‘) [N v ‘ 3 ! " ‘r r }]h L ]
AN) Oh A]T,(Y ¢ 0 ﬂ‘&T“OU“ ﬂjfl‘ TABILINIES O THE

P OF MANGIACTUNAR, and Manufecturer shell not be

liabie for any ¢ndlw ct, special or consequential damages
esulting from any defects in materlial or workmanship.

Unitmd agrees to obtain from Manufaoturar and to asslgn

to Lessecs any warranty rights whlch Manufacturer may have

against any supplier of’ component parts cf the Csars.

33. Insurance.

(a) Lessees shall, at their ovn cost and ex-
pense, insure each Car from the time of cellvery and
acceptance thereof and at all fimes thercafter until
Lessees! obligations under this Lease with resnect to
such Car have besen discharged, against loss of anv kind
or nature oy from anv cause whatsoever (such as,; f{ire,
lightning, theft, wreck, derallment, collision, floocd,
tornado. cyvclone, sabotage, riot or civil commotévn)
such insurance, in the case of each Car, to be in an
amount equal to the settlement basis provided by the
Interchange Rules, excent that such coverage mav be lim-
ited so that any loss (1) amounting to lcss than $2,500
per Car or (2) amounting to more than $100,000 por oc-
currence, shall not be pavable by the insurcr., All such
in%urance shall be taken for the benefit of United and

Lessees, as thelir resvnective intoro"tq ney appear, in an
insurance company or comvanies satisfactory to United.

Such policy or policies shall insur? the respective ine-
tercsts of United and Lessces 1in the Carse and shsll pro-
vide that the proceeds of such insurance shall be pavable
to Lessor. All Insurance proceeds received by United
with respect to anv Car shall:

(1) be pald to Lessces, in the case of re-
pairable damage to such Car or Cars, upon re-
ceipt by United from Lessces of proof in duvli-
cate satisfactory to United of the nroper re-
palr of such damage; or

(1) be avplied by United, in the case of the
loss, destruction or damage beyond renair of
such Car or Cars, towards the satisfaction of
Lessees!' obligation to make the payment reguired
by Paragraph 17 hereof.




(b) All such vnolicies reqguired above shall contain a
provision to the effect that the insurer will give United
thirty (30) days' prior written notlice before cancellation,
termination, or modificatlon of any such policy is effective.

(¢) In the event Lessees are notificd that United
has assigned this Lease and/or the rentals vable hereun-
der, l.essces shall provide insurance conta injn~ loss pay-
able clauses sati Aactory to both United and United's as-
signce. The Lessces shall furnish United or Unlted's as-
signee with certificates or other LVLJOFactO“v evidence of
the maintenance of the Insurance reguired hereunder.

(d) FExcept as provided in subnaragraprh (¢) of
this Paragraph 33, the proceeds of any ihsurance received
by United on account of or for anyv loss or casualtv shall
be relessed te Lessces upon a writien avpnlication signed
by one of Lessecs or by a nerson desipnated by Lessees
for the payment of, or Lo recimburse Lessees for, the cost
of repeiring the Cars which have been demapged, Such ap-
plication shall be acccompaniced by satisfactory evidence
of the cost and satisfactory comnletion of such renair,
If an Event of Dzfault has occurred and is continuing
hereunder, such nroceeds may be anvlied at United's On-
tion, against anv 1iahility of Lessees o United horcun-
der.

(e¢) The procecds of anv insurance received by
United on account of a lost, stolen, destroyed or damaged
Car, in resvect of which L*ﬁsees shall have made vayment
to United burcuent to Paragranh 17 hereofl, shall be re-
leased to Lessces unon a wrltten apvlica LiOﬂ signed bv one
of the Lessees or a person desiagneted by the Lessees, pro-
vided, howevecr, thnt i1f an Event of Defaault has occurred
and is continulng hereunder, such proceeds mayv be applied
by United against any liability of Lessezs to United herc-
under. ‘

34. Reorganized Corpanv, The term "Reorganized Company"
shall mean any corporation, ¢ncludlug Penn Central Transpertation
Company or other ecntity, which acauires substantiallyv all of the
property and business of FPenn Central Transportation Company, Debtor
upon termination of the trusteeship of the property of Penn Central,
Transportation Company, Debtor, and shall include any successor
pursuant to Faragraph 21(b) hereof.

35. Lessees, The term "Lessees" shall mean George P.
Baker, Richard C. BDond, Jervis Langdon, Jr. and Willard VWirtz,
Trustees of the proverty of Penn Central Transportation Company,
Debtor, as well as any additional or successor Trustees of such pro-
perty, and upon assignment and transfer of or succession to the in-
terest of the Lessees to a Reorganized Comvany, shall mean any such
Reorganized Company as well as any successor and assignee provided
in Paragraph 21 hereof.
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IN WITHESS WHEREOF, United and Lessees have duly executed
this Lease as of the day and year first above written.

UNITED STATES RAILWAY LEASING COMPANY,
an Illinols czorporation

N
.

\?{,;,. ‘. }/Lu;}_-.- S ]

| N FPresident
\
ATTEST: . /)
= S . /7 { k\‘\___,.—

Secretary

A

GEORGE P, BAKER, RICHARD C. BOND,
JERVLIS IANGDON, JR, and WILLARD WIRTZ,
Trustees of the Property of the Penn
Central Tr nsportatlion Company, Debtor

By e ﬁ&*ﬁ/b@AA»«

Vice - President

£
p
-~
Ie2

Witness

Sk

/
ASSISTANT Secretary




STATE OF ILLINOIS )

SS

COUNTY OF COOK )

On this &34 day of 44;£<// , 1972,
before me personally appeared (£ ey, (4 Tl to me
personally known, who being byime duly sworn, says that
he is — Pr851dent f the United States
Railway Leasing Company, and to
me personally known to be the —_— cecretary of

said corporatlon, that the seal affixed to tre foregoing
instrument is the corporate seal of sald corporation, that
sald instrument was signed and sealed on behelf of said
corporation by authority of its Board of Directors, and
they acknowledge that the execution of the foregoing
instrument was the free act and deed of said corporation.

-~

g;;%zﬁ/CQééZ 2Z¢445é4 g
Navary Pus¥lic

My Commission Expires June 11, 1975
COMMONWEALTH OF PENNSYLVANIA )

) S8
COUNTY OF PHILADELPHIA )
on this A% day of ,wa , 1972, before
me perscnally appeared w.re brvinNE to me personally

known, who being by me duly sworn, says that he is
of the Trustees of Penn Central Trans-

portation Company, Debtor, and W. H. BARLOW

to me personally known to be the ASSISTANT
Secretary of said Trustees, that sald instrument was signed
on behalf of and by authority of said Trustees, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of sald Trustees.

( &a444ug.//%;/ /
Notary Publlcéf [f

CATIERED L FUOTRER
Notar yoraotios Fldede g, P 4s0ia Cos
My Ceminessicn apires Qoicber 8, 1973




EXHIBIT "A"

,
Lease dated  ‘ganme /* 1972, by and between UNITED
STATES RAILWAY LEASING GBIPANY ("United™) and GEORGE P, BAKER, RICHARD

C. BOND, JERVIS LANGDOH, JR., and WILLARD WIRTZ, as Trustces of the
property of the Fenn Central Transportation Company,Debtor, and not
individually ("Lessees" or "Trustees').

_ Number
Type of Car of Cars Repnorting Numbers and HMarks
Group 1 - 50'6"™ 70 'on Box 500 PC 229C00 to PC 229499,
Cargs with Dual Alr both irnclusive

Pac, 20" Cushion
Pak underframnce and
10" sliding doors




EXHIBIT "BV

T.ease dated , 1972, by and between
UNJTED STATES RATLWAY LEASIIG COIPANY ("United") and GLORGE P.
BAKER, RICHARD C. BOND, JERVIS LANGDON, JR. and WILLARD WIRTZ,
Trubtneo cf the property of Penn Central Transportaticn Company,
Debtor ("Lesseces")

CERTIFICATE OF INSPECTIOH AND ACCEPTANCE

s 1972

United States Raillway Leasing Company
2200 East Devon Avenue
Des Plaines, JIllinoils 60018

Gentlemen:

I, the undersipgned, being the duly authorized representa-
tive of Lessees, hc“ﬁby cavrify that I, either personally or through

gualified inspector ;orking under my supervision, have made an
inspection of » ( ) Cars bearing

numbers as follows:

and hereby accept such Cars for the Lessess pursuvant to the Lease;
that each of sald Cars 1s plainly marked in stencil on both sides of
each car with the words:

UNITED STATES RAILWAY LEASING COMPANY
DES PLAIKES, ILLINOIS
Lessor

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act

in readily visible letters not less than one inch in height; and that
each of said Cars conforms to, and fully complles with the terms of
sald Lease and 1s in condition satisfactory to tlre Lessess.




)
@s
o
'S

-

NOTICE OF ASSIGNMENT

This is to advise that, effective April 1, 1976,
12:01 a.m., the Financing Agreement described below has
been assigned to the Consclidated Rail Corporation by the
Trustees of: Penn Central Transportation Company

Six Penn Center Plaza
Philadelphia, PA 19104

The Financing Agreement is a Lease Agreement
, dated 6/12/72 ,
. o~
bearing the ICC recordation number 6635 / .

The payee's name and address 1is:

United States Railway Equipment Conpany
2200 East Devon Avenue
Des Plaines, Illinois 60018

This Notice of Assignment has been placed in the
file of the ICC recordétion number listed above and the entire
assignment 1s contained in the ICC recordation £file stamped
in the margin of this assignment. A c¢opv heresf will be
promptly mailled to the payee listed a25ove I4r

to the beneficial nolder(s) of the Financing i

in this Notice of Assignment.

Ccnsolidated Rail Corporation
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