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Lease of Railvoad Equipment
Dated Julydb 1972
FROM

EL-PCTC LEASING CORPORATION,
Lessor

TO

GEORGE P. BAKER, RICHARD C. BOND,
JERVIS LANGDON, JR. and WILLARD WIRTZ,

Trustees of the Property of

PENN CENTRAL TRANSPORTATION COMPANY, Debtor,
Lessees

#”,

100 Diesel-Electric Locomotjves




THIS LEASE OF RAILROAD EQUIPMENT dated JulyQt_a,
1972, between EL-PCTC Leasixe CorporaTION, a corporation of the
State of Delaware (Lessor), and Groree P. Baker, Ricmarr C. Bowo,
JERVIs Lanepown, Jr. and Wirrarp Wikrz, as Trustees of the p roperty of
Penn CeExtTrRAL TraNsporTaTION CoMPANY, Debtor, and the successors
of said Trustees, or of any of them (Lessees),

WITNESSETH :

WaEREAS, GENERAL MoTors CORPORATION, a corporation of the State
of Delaware (Manufacturer), and Lessor have executed a Purchase
Contract dated as of May 1, 1972 (said Purchase Contract baing here-
inafter called the Purchase Contract) whereby Manufaciurer has
agreed to manufacture and sell and Lessor has agreed to purchase
and pay for 100 Model GP38-2 Diesecl-Klectric Locomotives bearing,
respectively, the Serial Numbers of Manufacturer and the Road Num-
bers set forth in Schedule A hereto (said Locomotives being hereinafter
collectively called Locomotives and individually a Locomotive); and

‘WaErEas, Lessees desire to lease all of the Locomotives or such
lesser number thereof as are delivered and accepted in accordance with
the provisions hereof; and

WrEREAs, Lessor and Lessees have entered into a Temporary Rail-
road Equipment Lease dated May 8, 1972 (the Temporary Lease)
providing for the lease of Locomotives delivered pursuant to the Pur-
chase Contract prior to the recordation of this Lease pursuant to See-
tion 20c of the Interstate Commerce Act as hereinafter provided; and

WaEREas, the Temporary Lease is by its terms to terrainate on
July 28, 1972, or upon the recordation of this Lease as aforesaid,
whichever event shall first oceur, or on such earlier date in respect
of any Locomotive as Lessor shall receive from Lessees payment of a
sum equal to the purchase price for such Locomotive pursuant to
Section 6 of the Temporary Lease; and

WaHaEREAs, certain lenders (the Lenders) have severally agreed
under a Loan and Financing Agreement dated as of July 15, 1972 (the
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Loan and Financing Agrecment) to make loans to Lessor in amounts
specified therein to provide funds necessary for payment of, or to
discharge short-term borrowings heretofore incurred for the payment
of, the purchase price of the Locomotives by Lessor; and

Wrereas, as security for the aforesaid loans, Lessor has simul-
taneously with the execution hereof assigned to Unirep Stares Trust
Compaxy oF New YoRg, a corporation of the State of New York, as
Trustee (the Trustee) under an Equipment Note Agreement dated
the date hereof (the quipment Note Agreement), all of its right,
title and interest in and to the Locomotives deliverable under the Pur-
chase Contract and to become subject hereto and all of its right, title
and interest in and under this Lease; and

Waereas, Manufacturer, in consideration of Lessees’ agreement to
lease the Locomotives from Lessor, has agreed by a Warranty Agree-
ment and Guarantee as to Lessor dated the date hereof (the War-
ranty Agreement) to be obligated to Lessees by certain covenants and
warranties of Manufacturer and to guarantee to Lessees the perform-
ance in full by Lessor, its successors and assigns, of all of Lessor’s
duties and obligations hereunder; and

‘WaEREAS, the terms and provisions contained in this Lease and the
Warranty Agreement constitute the only understanding, oral or writ-
ten, between Lessor and Lessees relating to the Locomotives; and

‘WaEREAS, the aforesaid George P. Baker, Richard C. Bond, Jervis
Langdon, Jr. and Willard Wirtz have been duly appointed Trustees
of the property of Penn Central Transportation Company, Debtor (the
Railroad) by an order of the United States District Court for the
Eastern District of Pennsylvania, in a proceeding under Section 77 of
the Bankruptcy Act entitled ‘“In the Matter of Penn Central Trans-
portation Company, Debtor, No. 70-347"", and said appointment has
been duly ratified by an order of the Interstate Commerce Commission,
and said Trustees have duly qualified as such and are duly vested with
title to and are in possession of and operating the property of the
Railroad pursuant to the provisions and directions contained in orders
of said Court; and
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Waeress, by an order of said Couwrt dated July 12, 1972, the
form and terms of this Lease were approved by said Cour: in sub-
stantially the present form hereof, and Lessees were duly authorized
to execute and deliver this Lease, and otherwise to make and carry out
the covenants and agreements on their part herein contained; and

Wisreas, Lessees represent that all acts and things necessary to
make this Lease valid and binding upon Lessees have been done and
performed;

Now, THEREFORE, in consideration of the premises and of the rentals
to be paid and the covenants hereinafter mentioned to be kept and per-
formed by Liessees, lessor hereby leases the Locomotives to Lessees
upon the following terms and conditions :

Secrion 1. Definitions. The terms defined and referred {o in this
Section (except as herein otherwise expressly provided or unless the
context otherwise requires) for all purposes of this Lease and any
supplement hereto shall have the respective meanings specified in this
Section.

The following terms shall have the meaniugs specified or indicated
in the recitals hereto:

Eouipment Note Agreement
Loan and Financing Agreement
Locomotive and Locomotives
Purchase Contract

Railroad

Termporary Lease

Warranty Agreement

Appraiser shall mean an independent appraiser mutually agreed
upon by Lessor and Tessees, or failing such agreement, a panel of three
independent appraisers. one of whom shall be selected by Lessor, the
second by Tessees and the third designated by the first two so celected.
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Business day shall mean any day other than a Sunday, a Saturday
or any other day on which banking institutions in the City of New York
are authorized by law to be closed.

Certificate of Inspection and Acceptance shall mean a certificate
substantially in the form of Schedule B to the Purchase Contract.

Ewvent of Default shall mean one of the Events of Default specified
in Section 14 hereof.

Fair Market Value shall mean at any time for the determination
thereof an amount determined on the basis of, and equal to, the value
which would obtain in an arm’s-length transaction between an informed
and willing buyer-user (other than a lessee currenily in possession
or a used equipment dealer) and an informed and willing seller
under no compulsion to sell and, in such determination, costs of re-
moval from the location of current use shall not be a deduction from
such value.

Fair Rental Value shall mean at any time for the determination
thereof an amount determined on the basis of, and equal to, the value
which would obtain in an arm’s-length transaction between an informed
and willing lessee-user (other than a lessee-user currently in posses-
sion) and an informed and willing lessor under no compulsion to lease
and, in such determination, costs of removal from the location of current
use shall not be a deduction from such value.

Lease shall mean this instrument and any and all supplements
hereto.

Lessees shall have the meaning specified in Section 18 hereof.

Lessor shall mean EL-PCTC Leasing Corporation or any successor
to it by merger, consolidation or other disposition of all or a substan-
tial part of its assets, other than an assignee of the rights, benefits and
advantages of Lessor hereunder pursuant to Section 19 hereof.

Manufacturer shall mean General Motors Corporation and its sue-
cessors and assigns.

Manufacturer’s Serial Number shall mean, as to any Locomotive,
the serial number set forth in Schedule A hereto with respect thereto,
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(ii) The execution and delivery of this Lease by Lessees and
their assumption and undertaking of the obligations, daties and
liabilities hereof have been duly authorized by an order of said
Court; and this Lease is legal, valid, binding and enforceable
against Lessees in accordance with its terms.

(iii) The rights of Lessor as herein set forth and the title of
Lessor to the Liocomotives are free and clear of the lien, charge or
security interest created by any mortgage, security agrcement or
other instrument binding upon the Railroad or Lessees.

(iv) Except for the authorization by the United States Distriet
Court for the Eastern District of Pennsylvania of the execution
and delivery of this Lease by the Lessees, no governmental au-
thorizations, approvals or exemptions are required for the execu-
tion and delivery of this Lease or for the validity and enforceability
hereof or for the leasing of the Locomotives hereunder, for the
rentals and on the other terms and conditions herein provided;
or, if any such authorizations are required, they have been obtained
and, if any such authorizations shall hereafter be requ.red, they
will be promptly obtained.

(v) No litigation or administrative proceedings are pending
or, to the knowledge of Lessees, are threatened agains: Lessees,
the adverse determination of which would affect the validity of this
Lease or the rights of Lessor hereunder.

(vi) Obligations to make rental and other payments under
this Lease will constitute expenses of administration o Lessees,
payable on a parity with other equipment obligations theretofore
or thereafter assumed or incurred by Lessees; and, upon occur-
rence of an Event of Default under this Lease, any claim for
damages will constitute an expense of administration.

Section 6. Opinions of Counsel. On each Closing Date under the
Loan and Financing Agreement Lessees will deliver to the Trustee,
in its capacities as trustee under the Fiquipment Note Agreemznt and as
agent for the Lenders under the Loan and Financing Agreement:

(a) an opinion satisfactory to the Trustee, and to the Lenders
and their special counsel, dated such Closing Date, of Robert W.
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Blanchette, Eisq., Counsel for Lessees, signed by him or on his
behalf by an attorney designated by him, to the effect that:

(i) this Lease and the Warranty Agreement have been
duly executed and delivered by Lessees, and are legal, valid,
binding and enforceable against Lessees in accordance with
their terms;

(ii) the Equipment Note Agreement and this Lease have
been duly filed and recorded with the Interstate Commerce
Commission under Section 20c of the Interstate Commerce
Act, and no other filing or recording is necessary to protect
in the United States of America the right, title and interest
of the Trustee in and to the Equipment, to make effective
therein the security contemplated by the Equipment Note
Agreement and for the full protection therein of the holders
of the Equipment Notes issued pursuant to the Equipment
Note Agreement;

(iii) the execution and delivery of this Lease and the
Warranty Agreement by Lessees have been duly authorized
by the order of the United States Distriect Court for the
Eastern District of Pennsylvania referred to in Section 2.4
of the Loan and Financing Agreement; the execution and
delivery by Lessees, Pennsylvania Company and the Trustee
of an amendment to a certain Trust Agreement dated October
12, 1964 establishing a trust of the voting rights of The Penn-
sylvania Railroad Company (now the Railroad) and Pennsyl-
vania Company in respect of certain stock of Norfolk and
Western Railway Company, so as to permit the Trustee to
act as assignee, mortgagee and trustee of the rights of Lessor
as lessor hereunder, has been duly authorized by the order of
the Interstate Commerce Commission referred to in said
Section 2.4, and the execution and delivery by Lessees of such
amendment has been duly authorized by the aforesaid order
of the United States District Court for the FKastern District
of Pennsylvania; and no other governmental authorizations
are required for the execution and delivery of the Warranty
Agreement and this Lease by Lessees, the leasing of the
Equipment hereunder and the validity and enforceability of
the Warranty Agreement and this Lease as against Lessees;
or if any such authorization is necessary it has been obtained,
specifying the same;
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manship in, the Locomotives delivered to Lessees hereunder, it being
agreed that all such risks, as between Lessor and Lessees, are to be
borne by Lessees,

Lessees agree, during the continuance of this Lease, at Lessees’
own cost and expense to maintain and keep all of the Locomotives in
good order and repair in accordance with standards prescribed by
Manutacturer in its applicable locomotive service manuals and main-
tenance instructions covering the respective Locomotives and that any
replacement power components (such as engines, transm ssions and
parts thereof) shall be in accordance with the Specifications.

Except for alterations or changes required by law, Lessees shall
not, without the prior written approval of Lessor, effect any change in
the design, construction or body of the Locomotives or in the electrical
equipment or the components thereof installed in the Locomotives, or in
the Specifications.

Any parts installed or replacements made by Lessees upon any
Locomotive (except for communications, signal and automatic control
equipment or devices having a similar use which have been added to the
Locomotives by Lessees, the cost of which is not ineluded in Manufac-
turer’s total unit price on which the rentals hereunder have been com-
puted, which is not required for the operation or use of the Locomotives
and which can be removed without material injury to the Locomotives)
shall be considered accessions to such Locomotive and title thereto shall
be immediately vested in Lessor, without cost or expense to Lessor.

Lessces shall pay or satisfy and discharge any and all sums claimed
by any person against Lessees whicl, if unpaid, might becone a lien or
a charge upon the Locomotives or enlitled to priority over any of the
rights of Lessor in and to the Loconiotives, but Lessees shall not be
required to discharge any such claim so long as they shall in good faith
and by appropriate legal proceedings contest the validity thereof in
any reasonable manner which, in the opinion of Lessor, will not affect
or endanger the title and interest of Lessor in and to the Lceomotives.

Lessees shall, at their own cost and expense, insure each Loco-
motive from the time of delivery and acceptance thereof and at all
times thereafter until T.essces’ obligations under this Lease with re-
speet to such Loocomotive have been discharged, against loss, damage
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or destruction thereof caused by fire, lightning, wreck, derailment,
collision, flood, tornado, cyclone, sabotage, riot or civil commotion, such
insurance, in the case of each Locomotive, to be in an amount satisfac-
tory to Lessor, except that such coverage may be limited so that no loss
amounting to less than $25,000 on each Liocomotive shall be payable.
All such insurance shall be taken for the benefit of Lessor and Lessees,
as their respective interests may appear, in an insurance company
or companies satisfactory to Lessor. Such policy or policies shall
insure the respective interests of Lessor and Lessees in the Locomotives
and shall provide that the proceeds of such insurance shall be payable
to Lessor. All insurance proceeds received by Lessor with respect to
any Locomotives shall

(a) be paid over to Lessees, in the case of repairable damage
to such Locomotive, upon receipt by Lessor from Lessees of proof
in duplicate satisfactory to Lessor of the proper repair of such
damage; or

(b) be applied by Lessor, in the case of the loss, destruction
or damage beyond repair of such Locomotive, towards the satis-
faction of Lessees’ obligation to make the payment required by
Section 11 hereof.

Section 11. Payment for Lost, Worn Out, Destroyed, Damaged
or Requisitioned Locomotives. Lessees shall bear the risk of and, ex-
cept as hereinafter in this Section 11 provided, shall not be released
from Lessees’ obligations hereunder in the event of any loss or destrue-
tion of or damage to any of the Locomotives for any cause whatsoever,
or any requisition, taking over or nationalization of any of the Loco-
motives by any governmental agency, after the acceptance and delivery
thereof hereunder by Lessees.

In case any Liocomotive shall become lost, worn out, destroyed or,
in the opinion of Lessees, irreparably damaged, or shall be requisi-
tioned, taken over or nationalized by any govermmnental agency under
the power of eminent domain or otherwise (except for the assumption
of the obligations of the Lessees herein originally named by a Reorgan-
ized Company), prior to payment in full of the rentals payable pursuant
to Section 4 hereof, Lessees shall promptly and fully inform Lessor of
the occurrence of the applicable event, and on the rental payment date
set forth in Section 4 hereof next succeeding the date on which Lessees
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(ii) The execution and delivery of this Lease by Lessees and
their assumption and undertaking of the obligations, daties and
liabilities hereof have been duly authorized by an order of said
Court; and this Lease is legal, valid, binding and enforceable
against Lessees in accordance with its terms.

(iii) The rights of Lessor as herein set forth and the title of
Lessor to the Liocomotives are free and clear of the lien, charge or
security interest created by any mortgage, security agrcement or
other instrument binding upon the Railroad or Lessees.

(iv) Except for the authorization by the United States Distriet
Court for the Eastern District of Pennsylvania of the execution
and delivery of this Lease by the Lessees, no governmental au-
thorizations, approvals or exemptions are required for the execu-
tion and delivery of this Lease or for the validity and enforceability
hereof or for the leasing of the Locomotives hereunder, for the
rentals and on the other terms and conditions herein provided;
or, if any such authorizations are required, they have been obtained
and, if any such authorizations shall hereafter be requ.red, they
will be promptly obtained.

(v) No litigation or administrative proceedings are pending
or, to the knowledge of Lessees, are threatened agains: Lessees,
the adverse determination of which would affect the validity of this
Lease or the rights of Lessor hereunder.

(vi) Obligations to make rental and other payments under
this Lease will constitute expenses of administration o Lessees,
payable on a parity with other equipment obligations theretofore
or thereafter assumed or incurred by Lessees; and, upon occur-
rence of an Event of Default under this Lease, any claim for
damages will constitute an expense of administration.

Section 6. Opinions of Counsel. On each Closing Date under the
Loan and Financing Agreement Lessees will deliver to the Trustee,
in its capacities as trustee under the Fiquipment Note Agreemznt and as
agent for the Lenders under the Loan and Financing Agreement:

(a) an opinion satisfactory to the Trustee, and to the Lenders
and their special counsel, dated such Closing Date, of Robert W.




10

Blanchette, Eisq., Counsel for Lessees, signed by him or on his
behalf by an attorney designated by him, to the effect that:

(i) this Lease and the Warranty Agreement have been
duly executed and delivered by Lessees, and are legal, valid,
binding and enforceable against Lessees in accordance with
their terms;

(ii) the Equipment Note Agreement and this Lease have
been duly filed and recorded with the Interstate Commerce
Commission under Section 20c of the Interstate Commerce
Act, and no other filing or recording is necessary to protect
in the United States of America the right, title and interest
of the Trustee in and to the Equipment, to make effective
therein the security contemplated by the Equipment Note
Agreement and for the full protection therein of the holders
of the Equipment Notes issued pursuant to the Equipment
Note Agreement;

(iii) the execution and delivery of this Lease and the
Warranty Agreement by Lessees have been duly authorized
by the order of the United States Distriect Court for the
Eastern District of Pennsylvania referred to in Section 2.4
of the Loan and Financing Agreement; the execution and
delivery by Lessees, Pennsylvania Company and the Trustee
of an amendment to a certain Trust Agreement dated October
12, 1964 establishing a trust of the voting rights of The Penn-
sylvania Railroad Company (now the Railroad) and Pennsyl-
vania Company in respect of certain stock of Norfolk and
Western Railway Company, so as to permit the Trustee to
act as assignee, mortgagee and trustee of the rights of Lessor
as lessor hereunder, has been duly authorized by the order of
the Interstate Commerce Commission referred to in said
Section 2.4, and the execution and delivery by Lessees of such
amendment has been duly authorized by the aforesaid order
of the United States District Court for the FKastern District
of Pennsylvania; and no other governmental authorizations
are required for the execution and delivery of the Warranty
Agreement and this Lease by Lessees, the leasing of the
Equipment hereunder and the validity and enforceability of
the Warranty Agreement and this Lease as against Lessees;
or if any such authorization is necessary it has been obtained,
specifying the same;
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manship in, the Locomotives delivered to Lessees hereunder, it being
agreed that all such risks, as between Lessor and Lessees, are to be
borne by Lessees,

Lessees agree, during the continuance of this Lease, at Lessees’
own cost and expense to maintain and keep all of the Locomotives in
good order and repair in accordance with standards prescribed by
Manutacturer in its applicable locomotive service manuals and main-
tenance instructions covering the respective Locomotives and that any
replacement power components (such as engines, transm ssions and
parts thereof) shall be in accordance with the Specifications.

Except for alterations or changes required by law, Lessees shall
not, without the prior written approval of Lessor, effect any change in
the design, construction or body of the Locomotives or in the electrical
equipment or the components thereof installed in the Locomotives, or in
the Specifications.

Any parts installed or replacements made by Lessees upon any
Locomotive (except for communications, signal and automatic control
equipment or devices having a similar use which have been added to the
Locomotives by Lessees, the cost of which is not ineluded in Manufac-
turer’s total unit price on which the rentals hereunder have been com-
puted, which is not required for the operation or use of the Locomotives
and which can be removed without material injury to the Locomotives)
shall be considered accessions to such Locomotive and title thereto shall
be immediately vested in Lessor, without cost or expense to Lessor.

Lessces shall pay or satisfy and discharge any and all sums claimed
by any person against Lessees whicl, if unpaid, might becone a lien or
a charge upon the Locomotives or enlitled to priority over any of the
rights of Lessor in and to the Loconiotives, but Lessees shall not be
required to discharge any such claim so long as they shall in good faith
and by appropriate legal proceedings contest the validity thereof in
any reasonable manner which, in the opinion of Lessor, will not affect
or endanger the title and interest of Lessor in and to the Lceomotives.

Lessees shall, at their own cost and expense, insure each Loco-
motive from the time of delivery and acceptance thereof and at all
times thereafter until T.essces’ obligations under this Lease with re-
speet to such Loocomotive have been discharged, against loss, damage
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or destruction thereof caused by fire, lightning, wreck, derailment,
collision, flood, tornado, cyclone, sabotage, riot or civil commotion, such
insurance, in the case of each Locomotive, to be in an amount satisfac-
tory to Lessor, except that such coverage may be limited so that no loss
amounting to less than $25,000 on each Liocomotive shall be payable.
All such insurance shall be taken for the benefit of Lessor and Lessees,
as their respective interests may appear, in an insurance company
or companies satisfactory to Lessor. Such policy or policies shall
insure the respective interests of Lessor and Lessees in the Locomotives
and shall provide that the proceeds of such insurance shall be payable
to Lessor. All insurance proceeds received by Lessor with respect to
any Locomotives shall

(a) be paid over to Lessees, in the case of repairable damage
to such Locomotive, upon receipt by Lessor from Lessees of proof
in duplicate satisfactory to Lessor of the proper repair of such
damage; or

(b) be applied by Lessor, in the case of the loss, destruction
or damage beyond repair of such Locomotive, towards the satis-
faction of Lessees’ obligation to make the payment required by
Section 11 hereof.

Section 11. Payment for Lost, Worn Out, Destroyed, Damaged
or Requisitioned Locomotives. Lessees shall bear the risk of and, ex-
cept as hereinafter in this Section 11 provided, shall not be released
from Lessees’ obligations hereunder in the event of any loss or destrue-
tion of or damage to any of the Locomotives for any cause whatsoever,
or any requisition, taking over or nationalization of any of the Loco-
motives by any governmental agency, after the acceptance and delivery
thereof hereunder by Lessees.

In case any Liocomotive shall become lost, worn out, destroyed or,
in the opinion of Lessees, irreparably damaged, or shall be requisi-
tioned, taken over or nationalized by any govermmnental agency under
the power of eminent domain or otherwise (except for the assumption
of the obligations of the Lessees herein originally named by a Reorgan-
ized Company), prior to payment in full of the rentals payable pursuant
to Section 4 hereof, Lessees shall promptly and fully inform Lessor of
the occurrence of the applicable event, and on the rental payment date
set forth in Section 4 hereof next succeeding the date on which Lessees
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shall have determined that the Locomotive was lost, worn out, destroyed,
irreparably damaged, requisitioned, taken over or nationalized, Lessces
shall pay to Lessor the rent payable for such Locomotive for the Quar-
terly Rental Period then ending and, in addition, shall pay to Lessor as
damages, in lieu of any further claim of Lessor to or on accornt of such
Locomotive (except for indemnification against any loss of investment
tax credit as provided in Section 9 hereof), the Stipulated Loss Value
of such Locomotive as of the end of such Quarterly Rental Period.
Upon any such payment, title to such Locomotive (and any compensa-
tion, claims or causes of action for such loss, destruction, damage,
requisition, taking or nationalization) shall immediately vest in Lessees
and such Locomotive shall no longer be subject to this l.ease and
the rent for such Locomotive shall cease to accrue.

If any Locomotive shall be seized, attached or otherwise arrested
while in the territorial limits of any country other than tae United
States and such seizure, attachment or arrest shall not have been
vacated and the applicable Locomotive unconditionally released there-
from within 30 days of the initiation of such seizure, attachment or
arrest, such Locomotive shall upon the expiration of such 30-ciay period
be deemed, for the purposes of this Section 11, to have beer. ‘‘taken’’
with the effect contemplated by this Section 11 and by Section 12 hereof.

Secrion 12. Amnnual Report. Lessees will furnish to Lessor on or
before May 1 in each year commencing May 1, 1973, and on such other
date or dates as Lessor may from time to time reasonably request,
an accurate report certified by a duly authorized agent or officer of
Lessees, stating as of a recent date (not exceeding 90 days preceding
the date of such report) (a) the Manufacturer’s Serial Numbers and
the Road Numbers of the Locomotives then subject to this Lease, (b)
the Manufacturer’s Serial Numbers and the Road Numbers of all Lioco-
motives that have become lost, worn out, destroyed, irreparably dam-
aged, requisitioned, taken over or nationalized by any gov:rnmental
agency, since the date of the previous report (or since the date hereof
in the case of the first such report), (¢) the Manufacturer’s Serial
Numbers and the Road Numbers of all serviceable Locomoives, (d)
that all Locomotives then subject to this Lease have been kept in good
order and repair or, if such he the case, the Manufacturer’s Serial
Numbers and the Road Numbers of all Locomotives then awaiting
repairs or being repaired in accordance with Section 10 hereof, (e)
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Secrion 19. Assignment by Lessor. All or any of the rights, bene-
fits and advantages of Lessor, including the right to the ren: or to any
other payment under this Lease, and title to the Locomotives, may be
assigned or transferred by Lessor and reassigned or retransferred by
any assignee at any time and from time to time. No such assignment
shall subject any assignee to, or relieve Lessor from, any obligation of
Lessor hereunder.

Lessees hereby acknowledge due notice of the transfer made by
Lessor to the Trustee under the Equipment Note Agreemert of all of
Lessor’s right, title and interest in and to the ILocomotives subject to,
and to become subject to, the terms and conditions of this Lease and
all of Lessor’s right, title and interest in and under this Lease, ineluding
the right to receive the rent and all other payments nnder this Lease,
and title to the Locomotives. Lessees expressly represent and agree
for the purpose of assurance to the Trustee and the holders of Equip-
ment Notes to be made and delivered under the Equipment Note Agree-
ment that (1) Lessees will, until receipt of notice from the Trustee that
the aforesaid transfer is terminated, make payment of all amounts due
and to become due to Lessor hereunder (including payments of rentals,
Stipulated Loss Values and Termination Values) directly to tLe Trustee,
and (ii) the rights of the Trustee to payments to be made by Lessees
hereunder, together with all other rights hereunder assigred to the
Trustee, shall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever arising out of any breach of any obligation of
Manufacturer or Lessor in respect of the Locomotives or the manu-
facture, construetion, delivery, guaranty or warranty thereof, or in
respect of any indemnity herein contained, nor subject to any defense,
set-off, counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to Lessees by
Lessor or Manufacturer. Any and all such obligations howsoever
arising shall be and remain enforceable by Lessees against and only
against Manufacturer or Lessor as the case may be.

Lessces agree that, so long as the Equipment Note Agree:ment shall
be in effect, copies of all notices, certificates, reports, opinions of counsel
and other communications required or permitted to be given or fur-
nished to Lessor under any of the provisions of this Lease shall con-
currently be given or furnished to the Trustee at its address as provided
in or pursuant to the Equipment Note Agreement.
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manship in, the Locomotives delivered to Lessees hereunder, it being
agreed that all such risks, as between Lessor and Lessees, are to be
borne by Lessees,

Lessees agree, during the continuance of this Lease, at Lessees’
own cost and expense to maintain and keep all of the Locomotives in
good order and repair in accordance with standards prescribed by
Manutacturer in its applicable locomotive service manuals and main-
tenance instructions covering the respective Locomotives and that any
replacement power components (such as engines, transm ssions and
parts thereof) shall be in accordance with the Specifications.

Except for alterations or changes required by law, Lessees shall
not, without the prior written approval of Lessor, effect any change in
the design, construction or body of the Locomotives or in the electrical
equipment or the components thereof installed in the Locomotives, or in
the Specifications.

Any parts installed or replacements made by Lessees upon any
Locomotive (except for communications, signal and automatic control
equipment or devices having a similar use which have been added to the
Locomotives by Lessees, the cost of which is not ineluded in Manufac-
turer’s total unit price on which the rentals hereunder have been com-
puted, which is not required for the operation or use of the Locomotives
and which can be removed without material injury to the Locomotives)
shall be considered accessions to such Locomotive and title thereto shall
be immediately vested in Lessor, without cost or expense to Lessor.

Lessces shall pay or satisfy and discharge any and all sums claimed
by any person against Lessees whicl, if unpaid, might becone a lien or
a charge upon the Locomotives or enlitled to priority over any of the
rights of Lessor in and to the Loconiotives, but Lessees shall not be
required to discharge any such claim so long as they shall in good faith
and by appropriate legal proceedings contest the validity thereof in
any reasonable manner which, in the opinion of Lessor, will not affect
or endanger the title and interest of Lessor in and to the Lceomotives.

Lessees shall, at their own cost and expense, insure each Loco-
motive from the time of delivery and acceptance thereof and at all
times thereafter until T.essces’ obligations under this Lease with re-
speet to such Loocomotive have been discharged, against loss, damage
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or destruction thereof caused by fire, lightning, wreck, derailment,
collision, flood, tornado, cyclone, sabotage, riot or civil commotion, such
insurance, in the case of each Locomotive, to be in an amount satisfac-
tory to Lessor, except that such coverage may be limited so that no loss
amounting to less than $25,000 on each Liocomotive shall be payable.
All such insurance shall be taken for the benefit of Lessor and Lessees,
as their respective interests may appear, in an insurance company
or companies satisfactory to Lessor. Such policy or policies shall
insure the respective interests of Lessor and Lessees in the Locomotives
and shall provide that the proceeds of such insurance shall be payable
to Lessor. All insurance proceeds received by Lessor with respect to
any Locomotives shall

(a) be paid over to Lessees, in the case of repairable damage
to such Locomotive, upon receipt by Lessor from Lessees of proof
in duplicate satisfactory to Lessor of the proper repair of such
damage; or

(b) be applied by Lessor, in the case of the loss, destruction
or damage beyond repair of such Locomotive, towards the satis-
faction of Lessees’ obligation to make the payment required by
Section 11 hereof.

Section 11. Payment for Lost, Worn Out, Destroyed, Damaged
or Requisitioned Locomotives. Lessees shall bear the risk of and, ex-
cept as hereinafter in this Section 11 provided, shall not be released
from Lessees’ obligations hereunder in the event of any loss or destrue-
tion of or damage to any of the Locomotives for any cause whatsoever,
or any requisition, taking over or nationalization of any of the Loco-
motives by any governmental agency, after the acceptance and delivery
thereof hereunder by Lessees.

In case any Liocomotive shall become lost, worn out, destroyed or,
in the opinion of Lessees, irreparably damaged, or shall be requisi-
tioned, taken over or nationalized by any govermmnental agency under
the power of eminent domain or otherwise (except for the assumption
of the obligations of the Lessees herein originally named by a Reorgan-
ized Company), prior to payment in full of the rentals payable pursuant
to Section 4 hereof, Lessees shall promptly and fully inform Lessor of
the occurrence of the applicable event, and on the rental payment date
set forth in Section 4 hereof next succeeding the date on which Lessees
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shall have determined that the Locomotive was lost, worn out, destroyed,
irreparably damaged, requisitioned, taken over or nationalized, Lessces
shall pay to Lessor the rent payable for such Locomotive for the Quar-
terly Rental Period then ending and, in addition, shall pay to Lessor as
damages, in lieu of any further claim of Lessor to or on accornt of such
Locomotive (except for indemnification against any loss of investment
tax credit as provided in Section 9 hereof), the Stipulated Loss Value
of such Locomotive as of the end of such Quarterly Rental Period.
Upon any such payment, title to such Locomotive (and any compensa-
tion, claims or causes of action for such loss, destruction, damage,
requisition, taking or nationalization) shall immediately vest in Lessees
and such Locomotive shall no longer be subject to this l.ease and
the rent for such Locomotive shall cease to accrue.

If any Locomotive shall be seized, attached or otherwise arrested
while in the territorial limits of any country other than tae United
States and such seizure, attachment or arrest shall not have been
vacated and the applicable Locomotive unconditionally released there-
from within 30 days of the initiation of such seizure, attachment or
arrest, such Locomotive shall upon the expiration of such 30-ciay period
be deemed, for the purposes of this Section 11, to have beer. ‘‘taken’’
with the effect contemplated by this Section 11 and by Section 12 hereof.

Secrion 12. Amnnual Report. Lessees will furnish to Lessor on or
before May 1 in each year commencing May 1, 1973, and on such other
date or dates as Lessor may from time to time reasonably request,
an accurate report certified by a duly authorized agent or officer of
Lessees, stating as of a recent date (not exceeding 90 days preceding
the date of such report) (a) the Manufacturer’s Serial Numbers and
the Road Numbers of the Locomotives then subject to this Lease, (b)
the Manufacturer’s Serial Numbers and the Road Numbers of all Lioco-
motives that have become lost, worn out, destroyed, irreparably dam-
aged, requisitioned, taken over or nationalized by any gov:rnmental
agency, since the date of the previous report (or since the date hereof
in the case of the first such report), (¢) the Manufacturer’s Serial
Numbers and the Road Numbers of all serviceable Locomoives, (d)
that all Locomotives then subject to this Lease have been kept in good
order and repair or, if such he the case, the Manufacturer’s Serial
Numbers and the Road Numbers of all Locomotives then awaiting
repairs or being repaired in accordance with Section 10 hereof, (e)
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Secrion 19. Assignment by Lessor. All or any of the rights, bene-
fits and advantages of Lessor, including the right to the ren: or to any
other payment under this Lease, and title to the Locomotives, may be
assigned or transferred by Lessor and reassigned or retransferred by
any assignee at any time and from time to time. No such assignment
shall subject any assignee to, or relieve Lessor from, any obligation of
Lessor hereunder.

Lessees hereby acknowledge due notice of the transfer made by
Lessor to the Trustee under the Equipment Note Agreemert of all of
Lessor’s right, title and interest in and to the ILocomotives subject to,
and to become subject to, the terms and conditions of this Lease and
all of Lessor’s right, title and interest in and under this Lease, ineluding
the right to receive the rent and all other payments nnder this Lease,
and title to the Locomotives. Lessees expressly represent and agree
for the purpose of assurance to the Trustee and the holders of Equip-
ment Notes to be made and delivered under the Equipment Note Agree-
ment that (1) Lessees will, until receipt of notice from the Trustee that
the aforesaid transfer is terminated, make payment of all amounts due
and to become due to Lessor hereunder (including payments of rentals,
Stipulated Loss Values and Termination Values) directly to tLe Trustee,
and (ii) the rights of the Trustee to payments to be made by Lessees
hereunder, together with all other rights hereunder assigred to the
Trustee, shall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever arising out of any breach of any obligation of
Manufacturer or Lessor in respect of the Locomotives or the manu-
facture, construetion, delivery, guaranty or warranty thereof, or in
respect of any indemnity herein contained, nor subject to any defense,
set-off, counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to Lessees by
Lessor or Manufacturer. Any and all such obligations howsoever
arising shall be and remain enforceable by Lessees against and only
against Manufacturer or Lessor as the case may be.

Lessces agree that, so long as the Equipment Note Agree:ment shall
be in effect, copies of all notices, certificates, reports, opinions of counsel
and other communications required or permitted to be given or fur-
nished to Lessor under any of the provisions of this Lease shall con-
currently be given or furnished to the Trustee at its address as provided
in or pursuant to the Equipment Note Agreement.
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Secrion 20. Recording. Lessees, without expense to Lessor, will
cause this Lease and the Equipment Note Agreement and all amend-
ments, supplements and assignments hereof or thereof, to be duly filed
and recorded and re-filed and re-recorded with the Interstate Commerce
Commission in accordance with Section 20¢ of the Interstate Commerce
Act and this Lease to be deposited with the Registrar General of
Canada in accordance with Section 86 of the Railway Act (and notice
of such deposit to be given in the Canada Gazette pursuant to said
Section 86). Lessees will promptly furnish to Lessor certificates or
other evidences of such filing and recording and re-filing and re-record-
ing and an opinion or opinions satisfactory to Lessor of Counsel for
Lessees (or, in the case of opinions with respect to filings and record-
ings in Canada or in Provinces thereof, of Messrs. Osler, Hoskin &
Harcourt, of Toronto, Ontario, Canada, or other attorneys designated
by said Counsel satisfactory to Lessor) with respect thereto (it being
understood that the opinions furnished pursuant to Section 6 hereof
shall be sufficient with respect to the first filings and recordings of this
Lease and the Equipment Note Agreement pursuant to this Section 20).
In addition, Lessees shall do and perform all such other acts as may be
required by law, or reasonably requested by Lessor, for the protection
of Lessor’s title to and interest in the Locomotives.

Srcrion 21. Other Equipment Leases and Secured Obligations.
Lessees agree that, during the continuance of this Lease, Lessees will
not hereafter assume or enter into any other leases of equipment, equip-
ment trust agreements, conditional sale agreements or other liabilities or
obligations in connection with the leasing or financing of the acquisition
of rolling stock equipment, (i) if such liabilities or obligations would be
entitled, directly or indirectly, to any priority in right of payment over
the obligations of Lessees under this Lease, or (ii) if such liabilities or
obligations would be secured, directly or indirectly, by any mortgage,
lien or other security interest in property of the Railroad or Lessees
(except the rolling stock equipment involved in the particular trans-
action) unless the obligations of Lessees under this Lease are equally
and ratably secured thereby.

Secrion 22. Notices. Any notice required or permitted to be given
to Lessor shall be deemed to have been given when deposited in the
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United States mails, first-class postage prepaid, addressed as follows:
EL-PCTC Leasing Corporation, Room 2600, 767 Fifth Aveaue, New
York, New York 10022, or at such other address as may have been
furnished in writing to Lessees by Lessor.

Any notice required or permitted to be given to Lessees shall be
deemed to have been given when deposited in the United Sta-es mails,
first-class postage prepaid, addressed as follows : Trustees of “he Prop-
erty of Penn Central Transportation Company, Debtor, Room 1334,
Six Penn Center Plaza, Philadelphia, Pennsylvania 19104, Attention:
Treasurer, or at such other address as may have been furnished in
writing by Lessees to Lessor.

SecTioN.23. New York Laws. The terms of this Lease and all
rights and obligations hereunder shall be governed by the la'ws of the
State of New York, but Lessor, and any assignee of Lessor’s rights
hereunder, shall be entitled to such additional rights arising cut of the
filing or recording hereof and of the Equipment Note Agreement
as shall be conferred by Federal laws or by the laws of any jurisdiction
in which this Lease, or the Equipment Note Agreement, or any such
assignment, shall be filed or recorded.

Secrron 24. Miscellaneous. (a) Any other provision contained in
this Lease to the contrary notwithstanding, it is hereby agreed that
the provisions of Sections 4, 9, 11, 13, 14, 16 and 17 of this Lease shall
survive the termination of the leasing of the Locomotives under the
terms of this Lease.

(b) This Lease contains the entire agreement between the parties
relating to the subject matter hereof, and any prior and collateral
representations, warranties and conditions with respect to sail subject
matter are merged herein. No modification, extension, waiver, renewal
or termination of this Lease, or any of the provisions hereof, shall be
binding on either party hereto unless made in writing on its behalf by
the duly authorized representative of said party.

(c) This Lease may be executed in two or more counterparts, each
of which shall be deemed an original, but all such counterparts together
shall constitute one and the same document.
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Ix Wirxess WaEREOF, LESsor has caused this Lease to be executed
in its corporate name, by one of its officers thereunto duly authorized,
and its corporate seal to be hereunto affixed and duly attested, and
Lessees have caused this Lease to be executed on their behalf by one
of the Lessees thereunto duly authorized, all on the respective dates of
the notarial acknowledgements annexed hereto.

EL-PCTC Leasing COBPORATION

Aftest:

b - Vice Pr dent
\‘34(/(/%1/ , 5 ’Uk ice Presiden

Assistant Secretary

Georce P. BAKER,

Ricuarp C. Boxp,

Jervis Lanepon, Jr., and

‘WiLLarp WirTZ,

Trustees of the Property of Penn
Central Transportation Com-

pany, Debt
By - /,{{«:ic‘;*_i:é‘:f—_f‘&: _L}/ r}w-,g

One of the Trustees

Assistant Secretary
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STATE oF ﬂ&u) J_gr}:_“,__ <
Couxty oF Neww Cork (55

On this 2t day of ;S.L*,, -, 1972, before me personally appeared
] F ,;‘_mvﬂ, to me personaMy known, who, being by me duly sworn,
said that he is a Vice President of EL-PCTC Lrasine Corror.TION, that
the seal affixed to the foregoing instrument is the corporate secal of said
corporation, that said instrument was signed and sealed on this day on
behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

COMMONWEALTH OF PENNSYLVANIA
CiTY AND COUNTY oF PHILADELPHIA

On this 2’0[/ of @c »f' 1972, before me personally appeared
,d;v to me personally known, who, being by me
duly sworn, sald that he is one of the Trustees of the property of Penn
Central Transportation Company, Debtor, that the foregoing instru-
ment was signed on this day by him on behalf of and by authority of
the Trustees of the property of Penn Central Transportation Company,
Debtor, and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Trustees.

J. O’NEILL

WILLIAR

Ketery Putlic, Philadelphia, Philade phia Co.
My Commission Expires June 26, 1976
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a decree against Lessees requiring specific performance of the cove-
nants of Lessees so to assemble, deliver, store and transport all such
Locomotives.

Lessees shall deliver forthwith to Lessor, or to such person or per-
sons whom Lessor may designate, possession of each Locomotive upon
expiration of the extended term of this Lease as to any such Locomotive
or upon termination of this Lease as to any such Locomotive for any
reason other than those specified in Section 11 hereof.

Without in any way limiting the obligation of Lessees under the
foregoing provisions of this Section, Lessees hereby irrevocably appoint
Lessor as the agent and attorney of Lessees, with full power and
authority, at any time while Lessees are obligated to deliver possession
of any Locomotive to Lessor, to demand and take possession of such
Locomotive in the name and on behalf of Lessees from whosoever
shall be at the time in possession of such Locomotive.

Except as otherwise provided in Section 11 hereof, in the event
that any Locomotive subject to this Lease is not redelivered to Lessor
in accordance with the preceding provisions of this Section 16, all of
the obligations of Lessees under this Lease with respect to such Loco-
motive (including the obligation to pay rentals) shall remain in full
force and effect until such Locomotive 1s redelivered to Lessor as above
provided.

Section 17. Purchase Options. Provided that this Lease has not
been earlier terminated and Lessees are not in default hereunder,
Lessees may by written notice delivered to Lessor not less than six
months prior to the end of the original or any extended term of this
Lease, elect to purchase all or any of the Locomotives covered by this
Lease at the end of such term for a purchase price equal to the Fair
Market Value of such Locomotives as of the end of such term.

If on or before four months prior to the expiration of the original
or any extended term of this Lease, Lessor and Lessees are unable
to agree upon a determination of the Fair Market Value of the Locomo-
tives, the Fair Market Value shall be determined by an Appraiser. The
Appraiser shall be instructed to make such determination within a
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period of 30 days following appointment, and shall promptly communi-
cate such determination in writing to Lessor and Lessees. The deter-
mination so made shall be conclusively binding upon both Lessor and
Lessees. The expenses and fee of the Appraiser shall b: borne by
Lessees.

Secrion 18.  A4ssignment; Possession and Use; Successors to
Lessees. So long as Lessees shall not be in default under this Lease,
Lessees shall be entitled to the possession and use of the Tocomotives
in accordance with the terms of this Lease, but Lessees agree, to the
fullest extent permitted by law, that Lessees shall not, without the
prior written consent of Lessor, assign, transfer or encumber Lessees’
leasehold interest under this Lease in the Locomotives (except to
the extent that the provisions of any mortgage now or hereafter
created on any of the lines of railroad of Lessees or any other liens
authorized by the Court in the proceedings for the reorganization of
the Railroad may subject such leasehold interest to the lien thereof).
Lessees agree, to the fullest extent permitted by law, tkat Lessees
shall not, without the prior written consent of Lessor, part with the
possession or control of, or suffer or allow to pass out of Lessees’
possession or control, either voluntarily, by operation of law or other-
wise, any Locomotive except that Lessees may use the Locomotives
on the lines of railroad owned, operated or leased by Lesszes, and on
the lines of other railroads over which railroad equipment of Lessees is
regularly operated pursuant to contract, trackage or other operating
rights, and in joint facility operations with other carriers and in the
usual interchange of locomotives, if customary at the time, and in the
case of any emergency requiring detours or repairs.

Nothing in this Section 18 shall be deemed to limit tae right of
Lessees to assign and transfer Lessees’ leasehold interest hereunder in
the Locomotives and the possession thereof to a Reorganized Company,
provided that all the obligations then existing or to accrue of Lessees
under this Lease shall be assumed as a general obligation by such
Reorganized Company.

Anything to the contrary herein notwithstanding, Lessees, with
the approval of the Court in the proceedings for the reorganization of
the Railroad, or a Reorganized Company shall have the right to sub-
lease, subject to this Lease, all or any (but not less than five under any
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one sublease) of the Locomotives, provided that (i) such Lessees or
Reorganized Company shall have determined to reduce, or shall have
reduced, substantially the railroad operations of, including the lines
of railroad owned, operated or leased by, such Lessees or Reorganized
Company from the level of such operations as conducted as of the date
of this Lease; and (ii) the sublessee shall be a Class I Railroad prin-
cipally engaged in the business of operating lines of railroad in the
United States.

After any assignment and transfer of Lessees’ leasehold interest
hereunder in the Locomotives and the possession thereof as above per-
mitted nothing in this Section 18 shall be deemed to limit the right of
the Reorganized Company, as successor to Lessees, at any time
further to assign and transfer its leasehold interest hereunder in the
Locomotives and the possession thereof to any suceessor corporation
which shall have assumed all of the obligations hereunder of Lessees
and into or with which the Reorganized Company shall have merged
or consolidated or which shall have aequired all or substantially all of
the property of the Reorganized Company; nor shall anything in this
Section 18 be deemed to limit successive such assignments and transfers.

The term ‘“Lessees ', whenever used in this Lease, mmeans George P.
Baker, Richard C. Bond, Jervis Langdon, Jr. and Willard Wirtz,
Trustees of the property of Penn Central Transportation Company,
Debtor, as well as any successor or additional trustees of such property.
before any assignment and transfer of Lessees’ leasehold interest
hereunder in the Locomotives and the possession thereof to a Reor-
ganized Company as hereinbefore provided in this Section 18, and
thereafter shall mean any Reorganized Company.

The liabilities and obligations of said Trustees, George P. Baker,
Richard C. Bond, Jervis Langdon, Jr. and Willard Wirtz, as well
as of any such successor or additional trustees, under and in respect of
this Lease, are the liabilities of such Trustees, or any or all of them,
solely as trustees of the property of Penn Central Transportation
Company, and not individually. Said Trustees and any successor or
additional trustees shall not be relieved of their liabilities or obligations
under or in respect of this Lease, except upon any assignment and
transfer of Lessees’ leasehold interest hereunder in the Locomotives
and the possession thereof to a Reorganized Company as hereinbefore
provided in this Section 18.
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Secrion 19. Assignment by Lessor. All or any of the rights, bene-
fits and advantages of Lessor, including the right to the ren: or to any
other payment under this Lease, and title to the Locomotives, may be
assigned or transferred by Lessor and reassigned or retransferred by
any assignee at any time and from time to time. No such assignment
shall subject any assignee to, or relieve Lessor from, any obligation of
Lessor hereunder.

Lessees hereby acknowledge due notice of the transfer made by
Lessor to the Trustee under the Equipment Note Agreemert of all of
Lessor’s right, title and interest in and to the ILocomotives subject to,
and to become subject to, the terms and conditions of this Lease and
all of Lessor’s right, title and interest in and under this Lease, ineluding
the right to receive the rent and all other payments nnder this Lease,
and title to the Locomotives. Lessees expressly represent and agree
for the purpose of assurance to the Trustee and the holders of Equip-
ment Notes to be made and delivered under the Equipment Note Agree-
ment that (1) Lessees will, until receipt of notice from the Trustee that
the aforesaid transfer is terminated, make payment of all amounts due
and to become due to Lessor hereunder (including payments of rentals,
Stipulated Loss Values and Termination Values) directly to tLe Trustee,
and (ii) the rights of the Trustee to payments to be made by Lessees
hereunder, together with all other rights hereunder assigred to the
Trustee, shall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever arising out of any breach of any obligation of
Manufacturer or Lessor in respect of the Locomotives or the manu-
facture, construetion, delivery, guaranty or warranty thereof, or in
respect of any indemnity herein contained, nor subject to any defense,
set-off, counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to Lessees by
Lessor or Manufacturer. Any and all such obligations howsoever
arising shall be and remain enforceable by Lessees against and only
against Manufacturer or Lessor as the case may be.

Lessces agree that, so long as the Equipment Note Agree:ment shall
be in effect, copies of all notices, certificates, reports, opinions of counsel
and other communications required or permitted to be given or fur-
nished to Lessor under any of the provisions of this Lease shall con-
currently be given or furnished to the Trustee at its address as provided
in or pursuant to the Equipment Note Agreement.
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Secrion 20. Recording. Lessees, without expense to Lessor, will
cause this Lease and the Equipment Note Agreement and all amend-
ments, supplements and assignments hereof or thereof, to be duly filed
and recorded and re-filed and re-recorded with the Interstate Commerce
Commission in accordance with Section 20¢ of the Interstate Commerce
Act and this Lease to be deposited with the Registrar General of
Canada in accordance with Section 86 of the Railway Act (and notice
of such deposit to be given in the Canada Gazette pursuant to said
Section 86). Lessees will promptly furnish to Lessor certificates or
other evidences of such filing and recording and re-filing and re-record-
ing and an opinion or opinions satisfactory to Lessor of Counsel for
Lessees (or, in the case of opinions with respect to filings and record-
ings in Canada or in Provinces thereof, of Messrs. Osler, Hoskin &
Harcourt, of Toronto, Ontario, Canada, or other attorneys designated
by said Counsel satisfactory to Lessor) with respect thereto (it being
understood that the opinions furnished pursuant to Section 6 hereof
shall be sufficient with respect to the first filings and recordings of this
Lease and the Equipment Note Agreement pursuant to this Section 20).
In addition, Lessees shall do and perform all such other acts as may be
required by law, or reasonably requested by Lessor, for the protection
of Lessor’s title to and interest in the Locomotives.

Srcrion 21. Other Equipment Leases and Secured Obligations.
Lessees agree that, during the continuance of this Lease, Lessees will
not hereafter assume or enter into any other leases of equipment, equip-
ment trust agreements, conditional sale agreements or other liabilities or
obligations in connection with the leasing or financing of the acquisition
of rolling stock equipment, (i) if such liabilities or obligations would be
entitled, directly or indirectly, to any priority in right of payment over
the obligations of Lessees under this Lease, or (ii) if such liabilities or
obligations would be secured, directly or indirectly, by any mortgage,
lien or other security interest in property of the Railroad or Lessees
(except the rolling stock equipment involved in the particular trans-
action) unless the obligations of Lessees under this Lease are equally
and ratably secured thereby.

Secrion 22. Notices. Any notice required or permitted to be given
to Lessor shall be deemed to have been given when deposited in the
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United States mails, first-class postage prepaid, addressed as follows:
EL-PCTC Leasing Corporation, Room 2600, 767 Fifth Aveaue, New
York, New York 10022, or at such other address as may have been
furnished in writing to Lessees by Lessor.

Any notice required or permitted to be given to Lessees shall be
deemed to have been given when deposited in the United Sta-es mails,
first-class postage prepaid, addressed as follows : Trustees of “he Prop-
erty of Penn Central Transportation Company, Debtor, Room 1334,
Six Penn Center Plaza, Philadelphia, Pennsylvania 19104, Attention:
Treasurer, or at such other address as may have been furnished in
writing by Lessees to Lessor.

SecTioN.23. New York Laws. The terms of this Lease and all
rights and obligations hereunder shall be governed by the la'ws of the
State of New York, but Lessor, and any assignee of Lessor’s rights
hereunder, shall be entitled to such additional rights arising cut of the
filing or recording hereof and of the Equipment Note Agreement
as shall be conferred by Federal laws or by the laws of any jurisdiction
in which this Lease, or the Equipment Note Agreement, or any such
assignment, shall be filed or recorded.

Secrron 24. Miscellaneous. (a) Any other provision contained in
this Lease to the contrary notwithstanding, it is hereby agreed that
the provisions of Sections 4, 9, 11, 13, 14, 16 and 17 of this Lease shall
survive the termination of the leasing of the Locomotives under the
terms of this Lease.

(b) This Lease contains the entire agreement between the parties
relating to the subject matter hereof, and any prior and collateral
representations, warranties and conditions with respect to sail subject
matter are merged herein. No modification, extension, waiver, renewal
or termination of this Lease, or any of the provisions hereof, shall be
binding on either party hereto unless made in writing on its behalf by
the duly authorized representative of said party.

(c) This Lease may be executed in two or more counterparts, each
of which shall be deemed an original, but all such counterparts together
shall constitute one and the same document.
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Ix Wirxess WaEREOF, LESsor has caused this Lease to be executed
in its corporate name, by one of its officers thereunto duly authorized,
and its corporate seal to be hereunto affixed and duly attested, and
Lessees have caused this Lease to be executed on their behalf by one
of the Lessees thereunto duly authorized, all on the respective dates of
the notarial acknowledgements annexed hereto.

EL-PCTC Leasing COBPORATION

Aftest:

b - Vice Pr dent
\‘34(/(/%1/ , 5 ’Uk ice Presiden

Assistant Secretary

Georce P. BAKER,

Ricuarp C. Boxp,

Jervis Lanepon, Jr., and

‘WiLLarp WirTZ,

Trustees of the Property of Penn
Central Transportation Com-

pany, Debt
By - /,{{«:ic‘;*_i:é‘:f—_f‘&: _L}/ r}w-,g

One of the Trustees

Assistant Secretary
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STATE oF ﬂ&u) J_gr}:_“,__ <
Couxty oF Neww Cork (55

On this 2t day of ;S.L*,, -, 1972, before me personally appeared
] F ,;‘_mvﬂ, to me personaMy known, who, being by me duly sworn,
said that he is a Vice President of EL-PCTC Lrasine Corror.TION, that
the seal affixed to the foregoing instrument is the corporate secal of said
corporation, that said instrument was signed and sealed on this day on
behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

COMMONWEALTH OF PENNSYLVANIA
CiTY AND COUNTY oF PHILADELPHIA

On this 2’0[/ of @c »f' 1972, before me personally appeared
,d;v to me personally known, who, being by me
duly sworn, sald that he is one of the Trustees of the property of Penn
Central Transportation Company, Debtor, that the foregoing instru-
ment was signed on this day by him on behalf of and by authority of
the Trustees of the property of Penn Central Transportation Company,
Debtor, and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Trustees.

J. O’NEILL

WILLIAR

Ketery Putlic, Philadelphia, Philade phia Co.
My Commission Expires June 26, 1976
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SCHEDULE B

APPLICABLE PERCENTAGES OF TOTAL UNIT PRICE OF A LOCO-

MOTIVE FOR DETERMINATION OF STIPULATED LOSS VALUE

OR TERMINATION VALUE AT END OF ANY QUARTERLY
RENTAL PERIOD

Column I Column II _ColumnI Column II
Stipulated Stipulated
Quarterly Rental ~ Termination Loss Quarterly Rental  Termination Loss
Period Ending Value Value Period Ending __Value Value
%o % % %
October 15, 1972.. 08.68 101.00 October 15, 1980. . 48.85 53.38
January 15, 1973..  97.34 99.70 January 15, 1981..  47.19 51.82
April 15, 1973.... 9596 98.37 April 15, 1981....  45.50 50.23
July 15, 1973..... 94.55 97.02 July 15, 1981..... 43.77 48.60
Qctober 15, 1973.. 93.11 95.63 October 15, 1981 . . 42,01 46.94
January 15, 1974..  91.65 94.22 January 15, 1982..  40.20 45.24
April 15, 1974....  90.15 92.77 April 15, 1982.... 3836 43.51
July 15, 1974. . ... 88.62 91.30 July 15, 1982, . 3648 4174
October 15, 1974. . 87.05 89.79
January 15, 1975.. 8545 88.25 October 15, 1982. . 35.00 40.37
April 15, 1975.... 83.82 86.68 January 15, 1983.. 3349 3897
July 15, 1975... .. 82.15 85.07 April 15, 1983....  31.95 37.54
October 15, 1975.. 8045 83.43 July 15, 1983... .. 30.37 36.08
January 15, 1976.. 7871 81.75 October 15, 1983..  28.76 34.59
April 15, 1976.... 7693 80.04 January 15,1984, . 27.11 33.07
July 15, 1976. ... 75.12 7829 April 15, 1984.... 2543 31.52
October 15, 1976..  73.27 76.51 July 15, 1984. . . .. 23.72 29.93
anuary 15, 1977.. 71.37 74.68
g&pril 177 cous 728 g)actober 15,1984.. 2196 2831
- nuary 15, 1985. . 20.17 26.65
July 15, 1977..... 6746 7091 April 15, 1985.... 1834 2496
October 15, 1977... 6621 gg-gg July 15, 1985. .. .. 1647 2323
anuary 15, 1978.. . .
:Lpril 1ys 1978.... 63.61 67.29 October 15, 1985..  14.56 21.47
July 15, 1978..... 62.27 66.02 January 15, 1986.. 12,61 19.67
October 15, 1978..  60.90 64.74 April 15, 1986....  10.62 17.82
January 15,1979..  59.51 63.42 July 15, 1986..... 8.59 15.94
April 15, 1979.... 5808 62.08 October 15, 1986..  6.51 14.02
July 15, 1979..... 56.62 60.70 January 15, 1987..  4.39 12.06
Qctober 15, 1979. . 55.13 59.30 April 15, 1987. ... 222 10.05
January 15, 1980.. 53.61 57.87 July 15, 1987..... 0.00 8.00*
April 15, 1980....  52.06 56.40
July 15, 1980. ... 50.47 54.91

* Applicable throughout any extended term of the Lease.
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