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LEASE OF RAILROAD EQUIPMENT, dated October 9,

1972 between CFSC Leasing Corp., a Connecticut

corporatlon, (hereinafter called the Lessor), and George P.
Baker, Richard C. Bond, Jervis Langdon, Jr. and Willard Wirtz,
Trustees of the Property of Penn Central Transportation Com-
pany, (hereinafter called the Debtor), (such Trustees together
w1th their successors and assigns being hereinafter called the
Trustees or collectively called the Lessee).

1 - WHEREAS, on June 21, 1970, the Debtor filed a peti-
tlon for reorganization under Section 77 of the Bankruptcy Act
1n the United States District Court for the Eastern District
of Pennsylvania and such petition was duly approved as properly
filed by order entered on said date by said Court, (the pro-
ceedings with respect thereto being hereinafter called the
Reorganization Proceedings), and thereafter the Trustees

were duly appointed trustees of the property of the Debtor;
and

WHEREAS, Pullman Incorporated (Pullman-Standard divi-
sion), a corporation of the State of Delaware, (hereinafter
called the Builder and, together with any assignee of the
Bullder s rights under the Security Documents, the Vendor),

and the Lessor have entered into a Conditional Sale

Agreement dated as of October 9, 1972, (herein called the
Securlty Documents), pursuant to whlch the Builder has agreed
to manufacture, sell and deliver to the Lessor ithe units of
railroad equipment described in Schedule A hereto; and

WHEREAS, the Lessee desires to lease all of the Units
or such lesser number as are delivered, accepted and settled
for under the Security Documents prior to December 31, 1972,
(hereinafter called the Units), at the rentals and for the terms
and upon the conditions hereinafter provided. '

NOW, THEREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter men-




tioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following terms
and conditions:

|

SECTION 1. DELIVERY AND ACCEPTANCE OF UNITS. The
Lessor will cause each Unit to be delivered to the Lessee at
the point or points within the United States of America at
which such Unit is delivered to the Lessor under the Security
Documents. Upon such delivery, the Lessee will cause an in-
spector of the Lessee to inspect the same, and if such Unit
is|found to be acceptable, to accept delivery of such Unit
and execute and deliver to the Lessor a certificate of ac-
ceptance and delivery (hereinafter called the Certificate of
Dellvery), stating that such Unit has been inspected and ac-
cepted on behalf of the Lessee on the date of such Certificate
of Delivery and is marked in accordance with Section 4 hereof,
whereupon such Unit shall be deemed to have been delivered to
and accepted by the Lessee and shall be subject ithereafter to
all the terms and conditions of this Lease. At all times
during the continuance of this Lease, title to the Units shall
be |vested in the Lessor to the exclusion of the Lessee, and
dellvery of possession of the Units to the Lesse¢ and Lessee's

posse551on of the Unlts shall constitute a leasehold interest
onﬁy.

| ‘
b SECTION 2. RENTALS. The Lessee agrees to pay to the
Lessor as rental for each Unit subjected to this Lease on or be-

fore October 31, 1972 61 consecutive payments in arrears, payable
on November 1, February 1, May 1 and August 1 in each year

commenc1ng w1th November l 1972, The payment due on November
1, 1972 with respect to each Unlt subjected to this Lease shall
be un the amount of .02292% of the Purchase Price of such Unit
as shown on Schedule A hereto for each day from and 1nc1ud1ng
thel date of delivery to and acceptance by the Lessee to and in-
cluding October 31, 1972. Subsequent quarter-annual payments
w1th respect to such Unit shall each be in the amount equal to
2. 920494% of the Purchase Price of each such Unit as shown on
Schedule A hereto. 1In the event an Unlts are to be subjected
to this Lease on or after November 1972, Lessor and Lessee,
prlor to such Units being subjected to thls Lease, shall enter

into a supplement to this Lease specifying the manner of payment
of rent for such Units.

Until otherwise directed by the Vendor, all payments
prov1ded for in this Lease shall be made for the account of the
Lessor to the Vendor at 200 South Mlchlgan Avenue, Chicago,
Illinois 60604, Attention of Treasurer's Offlce.




This Lease is a net lease and the Lessee shall not

be| entitled to any abatement of rent, reduction thereof or
setoff against rent, including, but not limited to, abatements,
reductions or setoffs due or allegéd to be due by reason of any
pa%t, present or future claims of the Lessee against the Les-
sor under this Lease or the Builder or the Assignee or other-
wise; nor, except as otherwise expressly provicled herein,
shall this Lease terminate, or the respective okligations of
the Lessor or the Lessee be otherwise affected, by reason of
any defect in or damage to or loss of possession or loss of

use or destruction of all or any of the Units from whatsoever
cause, any liens, encumbrances or rights of others with respect
tq any of the Unlts, the prohibition of or other restriction
agalnst the Lessee's use of all or any of the Units, the
1nterference with such use by any person or entity, the in-
valldlty or unenforceability or lack of due authorization of
this Lease, any insolvency, bankruptcy, reorganization or
sﬂmllar proceeding against the Lessee or for any other cause
whether similar or dissimilar to the foregoing, any present

or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be payable in
all events in the manner and at the times herein provided unless
the obligation to pay the same shall be terminated pursuant to
tpe express provisions of this Lease. To the extent permitted
by applicable law, the Lessee hereby waives any and all rights
Wthh it may now have or which at any time hereafter may be con-
ferred upon it, by statute or otherwise, to terminate, cancel,
qult or surrender the lease of any of the Units except in ac-
cordance with the express terms hereof. Each rental or other
payment made by the Lessee hereunder shall be final subject to
the provisions of Section 16 hereof and the Lessee shall not
seek to recover all or any part of such payment from the Lessor
for any reason whatsoever.

SECTION 3. TERM OF LEASE. The term of this Lease
as to each Unit shall begin on the date of the delivery to
apd acceptance by the Lessee of such Unit and, subject to the
provisions of Sections 6, 9 and 12 hereof, shall terminate on
the date on which the final quarter-annual payment of rent in
respect thereof is due hereunder.




SECTION 4. IDENTIFICATION MARKS. The Lessee will

cause each Unit to be kept numbered with the identifying number
set forth in Schedule A hereto, or in the case of any Unit not
there listed such identifying number as shall be set forth in
any amendment or supplement hereto extending this Lease to cover
such Unit, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each Unit,
in |letters not less than one inch in height, the words

OWNED BY CFSC LEASING CORP.

TITLE TO THIS CAR IS SUBJECT TO A SECURITY
INTEREST FILED UNDER THE INTERSTATE COMMERCE
ACT SECTION 20c ‘

or |such other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from time
to|time may be required by law in order to protect the Lessor's

and Vendor's title to and property in such Unit and the rights

of | the Lessor under this Lease and of the Vendor under the

Security Documents. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same until
such name and words shall have been so marked on both sides thereof
and will replace promptly any such name and words which may be re-

tifying number of any Unit except in accordance with a statement
of'new number or numbers to be substituted therefor, which state-
ment previously shall have been filed with the Vendor and the
Lessor and filed, recorded and deposited by the Lessee in all
public offices where this Lease and the Security Documents

shall have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or
corporation to be placed on any Unit as a designation that might
be| interpreted as a claim of ownership; provided, however, that
the Lessee may allow the Units to be lettered with the names or
initials or other insignia customarily used by the Lessee or its
affiliates on railroad equipment used by them of the same or a
similar type for convenience of identification ¢f their rights

to| use the Units as permitted under this Lease. ‘

moved, defaced or destroyed. The Lessee will not change the iden-
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SECTION 5. TAXES. The Lessee agrees that, during
the continuance of this Lease, in addition to the rentals
hereln provided, the Lessee will promptly pay all license

and registration fees, taxes, assessments and other govern-
mental charges levied or assessed upon or in respect of the
Unlts or any thereof orx upon the use or operation thereof or
the Lessee's earnings arising therefrom, if and to the extent
that any such taxes, assessments or other governmental charges
may give rise to any lien upon any of the Units or may become
alclaim entitled to priority over any of the rights of the
Lessor in and to such Units, and as additional rental will
promptly pay or reimburse the Lessor for all taxes, assessments
apd other governmental charges levied or assessed against the
Lessor (or any successor in title of the Lessor) solely on ac-
count of ownership of the Units or any thereof or on account

of the use or operation thereof or on account of the earnings
arlslng therefrom (exclusive, however, of any tax in the nature
of a net income tax on the rentals herein provided), including

ahy sales, use or similar taxes payable on account of the sale

oi delivery of the Units or the leasing of the Units hereunder;
bpt the Lessee shall not be required to pay the same so long

as it shall in good faith and by appropriate legal or administra-
tive proceedings contest the validity or amount thereof unless
thereby, in the judgment of the Lessor, the rights or interest
of the Lessor will be materially endangered, ncr shall the
Lessee be required to make any tax payment which is deferred

by order of a court having jurisdiction provided that such
deferment shall not subject the title and interest of the Les-

sor in and to the Units to any lien or encumbrance.

In the event any tax reports are required to be made
on the basis of individual Units, the Lessee will either make
such reports in such manner as to show the ownership of such
Upits by the Lessor or will notlfy the Lessor cof such require-
ment and will make such report in such manner as shall be
satisfactory to the Lessor.

In the event that, during the continuance of this

Lease, the Lessee becomes liable for the payment or reimburse-
ment of any imposition, pursuant to this Secticn 5, such liability
shall continue, notwithstanding the expiration of thlS Lease, un-
til all such impositions are paid or reimbursed by the Lessee.
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SECTION 6. PAYMENT FOR CASUALTY OCCURRENCES. In the
event that any Unit shall be or become worn out, lost, stolen
destroyed or, in the opinion of the Lessor or the Lessee, ir-
reparably damaged, from any cause whatsoever, or taken or reg-
qulsltloned by condemnation or otherwise without. all of the
obllgatlons of the Lessee hereunder having been assumed by a
gqvernmental agency satisfactory to the Lessor (such occurrences
being hereinafter called Casualty Occurrences) during the term
of this Lease, the Lessee shall promptly and fully notify the
Léssor and the Vendor with respect thereto. On the rental
payment date next succeeding such notice, the Lessee shall pay
tq the Lessor the then payable rental payment plus a sum equal

to the Casualty Value (as hereinafter defined) of such Unit as
of the date of such payment in accordance with the schedule set
out below. Upon the making of such payment by fhe Lessee in
respect of any Unit, the rental for such Unit shall cease to
accrue, the term of this Le~ase as to such Unit shall terminate
and the Lessee shall be entitled to the scrap value of such
Unit.

Subject to Section 16, the Casualty Value of each Unit
as of any rental payment date shall be that percentage of the
pgrchase price of such Unit as set forth in Schedule A hereto
as is set forth in the following schedule opposite the number

of such rental payment date.

Payment No. Percentage Payment No. Percentage

l..ieieiiieneeees..109.6310 l16.cieiieeeeeees..104.3763
2ieeencceneneansenssal09.6310 17.eiieeieeeeeee..103.2539
3ieeeeeceenensenssal09.6310 18...ceeeeveneees102,0919
4, ..0eetieineesesasl09.6310 19....00ieeeee....100.8896
Seertectncccanssesal09.6310 200000 eeescecccss 94.9799
Becevcrernncneaseassl09.6310 2]l.iieieeceeeneess 93.6956
Jeeeeneeaceeesansseal09.6310 22, e eeeecnscess 92,3728
Beeeereoooeeoaneessal09.6310 23 cieeeeteseesess 91,0110
Fieeeneenensannsasasl09.6310 24.. .00 eeeeeees.. 89,6095
10ceceeeaeeeeeeesseas109.6310 25. . 00000 eeee... 88,1679
1l....0000000eeee...108.8159 26.cccusecescase.. 86,6889
12. ittt ereenesneessl07.9088 27cieeieececansess 85,1719
13, ceeeareennenesssl07.2370 28.citieescreesess 83,7192
14...ccciieieneee...106.4217 29.ciieieeceneeess 81,1448

15.cccceeeeneeeeesssl05.4563 30cceeeececeneeas. 79.5308
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Percentage

1420 ieiiecasannnssss 56,9620

Payment No. Payment No. Percentage
31.'..'......'...'. 77.0794 46."...1:......... 48.6219
32, ccceeccccnseancss 715.4269 47 ceeeeenoseocaoas. 46.4548
33.0............0.. 73.7371 48......”...'...'. 44‘2545

49 . .00t eceeaess 42,0203
50 cceceencscsceess 39.7516
5l..icecncecccenes 37.4477
52.cceecencssssssss 35.1078
53 ieeeeeraseansaes 32,7311
54, . icierecsecseecs 30.3170
55 . icecessanccecss 27.8646
56.ecencccsncnaass 25,3731
57 ceceececcnancsaecs 22.8417
43, ccicenennsesnes 54.9276 B58.ceicenccssenees 20.2695
4d4..000ceteeenecases 52,8593 590 . i cecencscascess 17.6557
45, i cceecesacacses 50.7565 60. and

thereafter...... 15.0000

34.ciiiiiiieeceeess 72.0130
35 ieteereccaeceses 70.2538
36cececcecccnscssss 68.4590
37 ceiececenaeneanass 66.6280
38ccececeseceennees 64,7635
39 it eenecceres. 62.8649
40. .00t vevessess 60,9317
41....0c0eereenses. 58,9631

The Lessee hereby assigns any and all rights to receive
payment in settlement for destruction of any Unit by another

.carrier (hereinafter called the Settlement) to the Lessor.

The Lessor hereby directs the Lessee to collect and receive
such Settlement in trust for and for the benefit of the Les-
sor, and, to the extent such settlement does not exceed the
payments due to the Lessor in respect of a Casualty Occurrence
of such Unit or Units for which the Settlement is made, to pay
such Settlement over to the Lessor unless the Lessor shall
have previously been paid the Casualty Value of the Unit.

The Lessor agrees to apply such Settlement, to the extent
received towards the satisfaction of the Lessee's obligation
to make payment to the Lessor in respect of a Casualty Occur-
rence of the Unit or Units for which Settlement is made, and
the Lessee shall be entitled to any excess of such Settlement
over such obllgatlon.

The provisions of the foregoing paragraph of this
Section 6 shall be subject to the rights of any assignee of
the Builder's rights under the Security Documents.

Except as hereinabove in this Section 6 provided, the
Lessee shall not be released from its obligations hereunder in
the event of, and shall bear the risk of, any Casualty Occur-
rence to any Unit after delivery to and acceptance thereof
by the Lessee hereunder.




SECTION 7. ANNUAL REPORTS. On or before March 31

n each year, commencing with 1973, the Lessee will furnish

o the Lessor and the Vendor an accurate statement (a) setting
orth as at the preceding December 31 the amount, description

nd numbers of all Units then leased hereunder and covered by

he Security Documents, the amount, description and numbers of
11l Units that have suffered a Casualty Occurrence during the
receding calendar year (or since the date of this Lease in the
case of the first such statement) and such other information
regardlng the condition and state of repair of the Units as the
Lessor or the Vendor may reasonably request and (b) stating that,
'1n the case of all Units repainted or repaired during the period
cpvered by such statement, the numbers and the markings required
by Section 4 hereof and Article 10 of the Security Documents
have been preserved or replaced. The Lessor shall have the
r}ght (at its risk) by its agents, to inspect the Units and the
Lessee s records with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.
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SECTION 8. REPRESENTATIONS AND WARRANTIES; COMPLIANCE
WITH LAWS AND RULES; MAINTENANCE; INDEMNIFICATION AND INSURANCE.

The Lessor makes no warranty or representation, either
expressed or implied, as to the design or condition of, or as to
the quality of the material, equipment or workmanship in, the
Unlts delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any par-
tlcular purpose or as to title to the Units or any component
thereof, it being agreed that all such risks, as between the
Lessor and the Lessee, are to be borne by the lLessee, except that
Lessor represents and warrants (i) that at the time any Unit or
Unlts become subject to this rease, the Lessor will be the true
and lawful owner thereof and that each Unit will be free and
clear of all claims, liens, security interests and other encum-
brances excepting only the rights of Lessee hereunder and of the
holders of any security interest under the Security Documents,
and (ii) that, notwithstanding the security interest in the Unit
or Units created by the Security Documents, so long as the Lessee
shall not be in default hereunder, Lessee shall be entitled to
possession and use of the Units. The Lessee's delivery of a
Certificate of Delivery shall be conclusive evidence as between
tpe Lessee and the Lessor that all Units described therein are
in all the foregoing respects satisfactory to the Lessee, and
the Lessee will not assert any claim of any nature whatsoever
balnst the Lessor based on any of the foregoing matters.

The Lessee agrees, warrants and represents that:

(a) 'All of the Equipment is of functions, designs,
capacities and other specifications approved

-8~




(b)

(c)

(d)

(e)

(£)

by the Lessee, and the Lessor has no responsi-
bility in connection therewith, provided that
this Subsection 8(a) shall not affect the rights
of the Lessee against the Builder.

The Trustees have been duly appointed as
trustees of the property of the Debtor by

an order of the Court; the appointment of
said Trustees has been duly ratified by an
order of the Interstate Commerce Commission;
and said Trustees are duly vested with the
title to the properties of the Debtor and
have the power and authority to carry on its
business.

‘The execution and delivery of this Lease by

the Lessee and its assumption and undesrtaking

of the obligations, duties and liabilities hereof
have been duly authorized by an order of the
Court; and this Lease is legal, valid and binding
in accordance with its terms.

The rights of the Lessor as herein set forth
and the title of the Lessor to the Units are
free and clear of the lien, charge or security
interest created by any mortgage, security
agreement or other instrument binding upon

the Debtor or the Lessee.

Except for the authorization by the Court of
the execution and delivery of this Lease by

the Lessee, no governmental authorizations,
approvals or exemptions are required for the
execution and delivery of this Lease or for

the validity and enforceability hereof or for
the leasing of the Units 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 shall hereafter be required, they will
be promptly.obtained.

No litigation or administrative proceedings

are pending or, to the knowledge of the Lessee,
are threatened against Lessee, the adverse deter-
mination of which would affect the validity of
this Lease or the rights of the Lessor hereunder.



(g) Obligations to make rental and other payments
under this Lease will constitute expenses of
administration of the Lessee, and will rank
equally and ratably in priority of payment
with all other equipment obligations heretofore
or hereafter incurred or assumed by the Lessee.

(h) Upon occurrence of an Event of Default under
this Lease, any claim for damages will con-
stitute an expense of administration.

The Lessee agrees, for the benefit of the Lessor and

the Vendor, to comply in all respects (including, without limita-
-t
Unit) with all laws of the jurisdictions in which its operations

ion, with respect to the use, maintenance and operation of each

involving the Units may extend, with the interchange rules of
the Association of American Rallroads and with all lawful rules

(o]
C

f the Department of Transportation, the Interstate Commerce
omm1351on and any other legislative, executive, administrative

or judicial body exercising any power or jurisdiction over the

Units, to the extent that such laws and rules affect the title,

operation or use of the Units, and in the event that such laws
o

r rules require any alteration of any Unit, or in the event

that any equipment or appliance on any such Unit shall be re-

q\
a

o
P

hired to be changed or replaced, or in the event that any

gdltlonal or other equipment or appliance is required to be

1nstalled on any such Unit in order to comply with such laws

r rules, the Lessee will make such alterations, changes, re-
lacements and additions at its own expense; provided, however,

that the Lessee may, in good faith, contest the validity or
application of any such law or rule in any reasonable manner

w
a
\Y

i
o

e
(o]

hlch does not, in the opinion of the Lessor or the Vendor,
gversely affect the property or rights of the Lessor or the
endor under this Lease or under the Security Documents.

The Lessee agrees that, at.its own cost and expense,
t will maintain and keep each Unit in good order and repair,
rdinary wear and tear excepted.

Any and all additions to any Unit (except special
quipment installed in any Unit by the Lessee with the consent
f the Lessor provided that such equipment is removed by the
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Lessee before the Unit is returned to the Lessor and all
damage resulting from such installation and removal is re-
palred by the Lessee and further prov1ded that removal of
such equipment does not affect the Unit's serviceability or
use in unrestricted service) and any and all parts installed
on and additions and replacements made to any Unit shall con-
stitute accessions to such Unit and, at the cost and expense
o§ the Lessee, full ownership thereof free from any lien,
charge, security interest or encumbrance (excepi: for those
created by the Security Documents) shall immediately be vested
1n the Lessor and the Vendor as their respective 1nterests
appear in the Unit itself.

The Lessee agrees to indemnify, protect and hold
harmless the Lessor and the Vendor from and against all losses,
damages, injuries, liabilities, claims and demands whatsoever
arising out of or as a result of the ownership of any Unit, re-
gardless of the cause thereof, and expenses in connection
therewith, including, but not limited to, counsecl fees and ex-
penses, patent liabilities, penalties and interest, other than
in respect of taxes which are excluded from the indemnification
contalned in Section 5 hereof or any other cost or expense

Wthh is spec1f1cally excluded as a liability of the Lessee
under the provisions of this Lease, the acquisition, use, opera-
tlon, condition, dellvery, rejection, storage or return of any
Unit or any accident in connection with the operation, use,
cqndltlon, possession, storage or return of any Unit resulting
in damage to property or injury or death to any person, except
as otherwise provided in Section 13 of this Lease. The indemni-
ties arising under this paragraph prior to the ftermination of
thls Lease shall continue in full force and effect notwithstand-
1qg the full payment of all obligations under this Lease or the
termination of this Lease.

The Lessee agrees to prepare and deliver to the Les-
sor within a reasonable time prior to the required date of filing
(or, to the extent permissible, file on behalf of the Lessor)
aqy and all reports (other than tax reports or returns) to be filed
by the Lessor with any federal, state or other regulatory
authority by reason of the ownership by the Lessor or the
Vendor of the Units or the leasing thereof to the Lessee.

The Lessee, at its own cost and expense, shall insure
each Unit from the time of delivery and acceptance thereof and
at all times thereafter until the Lessee's obligations under

-1]1-




thls Lease with respect to such Unit has been discharged,
agalnst all risks, loss, damage or destruction thereof by

flre, lightning, wreck, derailment, collision, flood,

tornado, cyclone, sabotage, riot or civil commotion, such
1hsurance, in the case of each Unit, to be in an amount satis-
factory to the Lessor, except that such coverage may be limited
so that any loss (1) amounting to less than $2,500 per Unit or
(?) amounting to more than $100,000 per occurrence shall not
be covered. All such insurance shall be taken for the bene-
fit of the Lessor and the Lessee, as their rsspectlve interests
may appear, in an insurance company or companles satisfactory
to the Lessor. Such policy or policies shall insure the re-
spectlve interests of the Lessor and the Lessee in the Units
and shall provide that the proceeds of such insurance shall

be payable to the Lessor. All insurance proceeds received by
the Lessor with respect to any Unit shall

‘(i) be paid to the Lessee, in the case of repair-
- able damage to such Unit or Units, upon re-
ceipt by the Lessor from the Lessee of proof
in duplicate satisfactory to the Lessor of
the proper repair of such damage; or

(ii) be applied by the Lessor, in the case of the’
loss, destruction or damage beyond repair of
such Unit or Units, towards the satisfaction
of the Lessee's obligation to make thz pay-
ment required by Section 6 hereof unless
the Lessor shall otherwise receive payment of
the Casualty Value of the Unit in which event
the Lessee shall be entitled to receive from
the Lessor the insurance proceeds with
respect to such Unit.

SECTION 9. DEFAULT. If, during the continuance of-
this Lease, one or more of the follow1ng events (each such event

being hereinafter sometimes called an Event of Default) shall
occur:

A. default shall be made in payment of any pert of
the rental provided in Section 2 herenf and
such default shall continue for 10 days;

-12-




the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of pos-
session of the Units, or any thereof;

default shall be made in the observance or per-:
formance of any other of the covenants, condi-
tions and agreements on the part of the Lessee
contained herein and such default shall continue
for 30 days after written notice from the Lessor
to the Lessee specifying the default and demanding
that the same be remedied:;

a decree or order is entered in the Reorganization
Proceedings preventing or disabling the Trustees
from performing any of their obllgatﬂons under this
Lease; or :

the Reorganization Proceedings are dismissed or
terminated or the property of the Debtor is surren-
dered by the Trustees or their successor or suc-
cessors unless, (i) as a condition of such dis-
missal or termination or such surrender, all of
the obligations then existing or to accrue of
the Trustees under this Lease shall be assumed
as a general obligation by the Debtor's successor
pursuant to a plan of reorganization approved in
the Reorganization Proceedings or by any other
corporation acquiring a substantial part

of the lines of railroad of the Debtor

or as an obligation, having the same

status and priorities as those pof the Trustees
under this Lease, by any receiver or receivers
in equity, or trustee or trustees, that shall
succeed the Trustees, or (ii) payment in full

in cash (or provision therefor satisfactory to
the Lessor) is made to the Lessor of all in-
debtedness, damages, claims, or any other moneys
payable to or in favor of the Lessee pursuant to
this Lease together with interest thereon as
herein provided to the date of payment thereof:




any material representation made by the Lessee
herein or hereunder or in any certificate or other
instruments delivered under or pursuant to any
provision hereof shall prove to have been false

or incorrect in any material respect on the date
as of which made;

if the obligations of the Trustees hereunder are
assumed by another corporation or by the Debtor's
successor pursuant to a plan of reorganization
for the Debtor approved in the Reorganization
Proceedings (such corporation or successor being
hereinafter called the Successor) and either

(i) A petition for reorganization under Section
77 of the Bankruptcy Act as now constituted
or as said Section 77 may be hereafter amended
shall be filed by or against the Successor,
and, unless such petition shall have been
dismissed, nullified, stayed or otherwise.
rendered ineffective (but then cnly so long
as such stay shall continue in force or such
ineffectiveness shall continue), all the
assumed obligations of the Successor under
this Lease shall not have been duly assumed
in writing, pursuant to a court order or
decree, by a trustee or trustees appointed
in such proceedings in such manner that such
obligations shall have the same status as ob-
ligations incurred by such a trustee or trustees
within 30 days after such appointment, if any,
or 60 days after such petition shall have been
filed, whichever shall be earlier; or

(ii) Any proceedings shall be commenced by or against
the Successor for any relief which includes, or
might result in, modification of the assumed
obligations of the Successor undler this Lease .
under any bankruptcy or insolvency law, or law
relating to the relief of debtors, readjust-
ments of -indebtedness, reorganizations, ar-
rangements, compositions or extensions (other
than a law which does not permit any readjust-
ment of the indebtedness payable hereunder),
and, unless such proceedings shall have been
dismissed, nullified, stayed or otherwise
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“-.rendered ineffective (but then only so long

as such stay shall continue in force or such
ineffectiveness shall continue), all the
obligations of the Successor under this Lease
shall not have been duly assumed in writing,
pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers,
appointed for the Debtor's successor or for
the property of the Debtor's successor in
connection with any such proceedings in such
manner that such obligations shall have the
same status as obligations incurred by such

a trustee or trustees or receiver or receivers,
within 30 days after such appointment, if any,

or 60 days after such proceedings shall have

been commenced, whichever shall be earlier;

then, in any such case, the Lessor, at its option,

may

(a) proceed by appropriate court action or
actions either at law or in equity, to
enforce performance by the Lessee of the
applicable covenants of this Lease or to
recover damages for the breach thereof or

(b) by notice in writing to the Lessee
terminate this Lease, whereupon all
rights of the Lessee to the use of the
Units shall absolutely cease and termi-
nate as though this Lease had never been
made, but the Lessee shall remain liable
as hereinafter provided; and thereupon
the Lessor may by its agents enter upon
the premises of the Lessee or other
premises where any of the Units may be
and take possession of all or any of
such Units and thenceforth hold, possess
and enjoy the same free from any right
of the Lessee, or its successors or
assigns, to use the Units for any pur-
poses whatever; but the Lessor shall,
nevertheless, have a right to recover
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from the Lessee any and all amounts
which under the terms of this Lease
may be then due or which may have
accrued to the date of such termina-
tion (computing the rental for any num-
ber of days less than a full rental
period by multiplying the rental for
such full rental period by a fraction
of which the numerator is such number
of days and the denominator is the
total number of days in such full
rental period) and also to recover
forthwith from the Lessee (i) as
damages for loss of the bargain and
not as a penalty, a sum, with respect
to each Unit, which represents the
excess of (x) the present value, at
the time of such termination, of the
entire unpaid balance of all rental
for such Unit which would otherwise
have accrued hereunder from the date
of such termination to the end of the
term of this Lease as to such Unit over
(y) the then present worth c¢f the fair
rental value of the Unit during such
period, such present worth to be com-
puted in each case on a basis of an

8 1/4% per annum discount, compounded
quarter-annually from the respective
dates upon which rentals would have
been payable hereunder had this Lease
not been terminated, and (ii) any
damages and expenses, including rea-
sonable attorneys' fees, in addition
thereto which the Lessor shall have
sustained by reason of the breach of
any covenant or covenants of this
Lease other than for the payment of
rental. . :

The remedies in this Lease provided irn favor of the
Lessor shall not be deemed exclusive, but shall be cumulative
and shall be in addition to all other remedies in its favor
existing at law or in equity. The Lessee hereby waives any

-16-




mandatory requirements of law, now or hereafter in effect,
which might limit or modify the remedies herein provided, to
the extent that such waiver is permitted by law. The Lessee
hereby waives any and all existing or future claims to any
offset against the rental payments due hereunder, and agrees
to make rental payments regardless of any offset or claim
which may be asserted by the Lessee or on its behalf.

_ The failure of the Lessor to exercise the rights
granted it hereunder upon the occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any

| . . . . .
such contingencies or similar contingencies.

SECTION 10. RETURN OF UNITS UPON DEFAULT. If this
Lease shall terminate pursuant to Section 9 hereof, the Lessee
spall forthwith deliver possession of the Units to the - Lessor.
For the purpose of delivering possession of any Unit or Units
to the Lessor as above required, the Lessee shall at its own
cost, expense and risk:

(a) forthwith place such Units upon such storage
tracks of the Lessee as the Lessor reasonably
may designate; »

(b) permit the Lessor to store such Units on
such tracks at the risk of the Lessee until
such Units have been sold, leased or other-
wise disposed of by the Lessor; and

(c) transport the same to any place on the lines
of railroad operated by the Lessee or to any
connecting carrier for shmpment, all as
directed by the Lessor.

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of
the Lessee and are of the essence of this Lease, and upon
appllcatlon to any court of equity having jurisdiction in the




| premises the Lessor shall be entitled to a decree against the
; Lessee requiring specific performance of the covenants of

r the Lessee so to assemble, deliver, store and transport the

r

i

|

i

Units. During any storage period, the Lessee will permit
the Lessor or any person designated by it, including the
authorlzed representative or representatives of any prospec-
tive purchaser of any such Unit, to inspect the same.

Without in any way limlting the obligation of the
Lessee under the foregoing provisions of this Section 10,
'the Lessee hereby irrevocably appoints the Lessor as the
agent and attorney of the Lessee, with full power and authorlty,
at any time while the Lessee is obligated to deliver possession -
of any Unit to the Lessor to demand and take possession of such
Unit in the name and on behalf of the Lessee from whomsoever
shall be in possession of such Unit at the time.

: The term "Lessee" as used in this Section 10 shall
1 include the Debtor as well as the Lessee.

SECTION 1ll. ASSIGNMENT; POSSESSION AND USE.  This
Lease shall be assignable in whole or in part by the Lessor
without the consent of the Lessee, but the Lessiee shall be
under no ocbligation to any assignee of the Lessor except

upon written notice of such assignment from the Lessor.

All the rights of the Lessor hereunder (including, but not
ylmlted to, the rights under Sections 5, 6, 9 and 16 and the
rights to receive the rentals payable under thl£> Lease) shall
ﬂnure to the benefit of the Lessor’'s assigns. Whenever the
’term "Lessor" is used in this Lease, it shall dpply and refer
to each such assignee of the Lessor, except that in the case
of the assignment of this Lease as security under the Security
Documents, the term "Lessor" shall include the party named as
Lessor hereunder and, except for the provisions of Section 16

| hereof the Vendor.

So long as the Lessee shall not be in default under
thlS Lease, the Lessee shall be entitled to the possession and
use of the Units in accordance with the terms of this Lease.
Notw1thstand1ng anything to the contrary contained in the
} Securlty Documents, or otherwise, so long as the Lessee is not
| in default under this Lease, neither the Vendor nor anyone clalmlng
1 py, through or under the Lessor may exercise any remedy provision
under the Security Documents or otherwise which would interfere
with the quiet possession of the Lessee to the Units under this
| Lease. But, without the prior written consent of the Lessor,
! the Lessee shall not assign or transfer its leasehold interest

} under this Lease in the Units or any of them except as herein-
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after prov1ded in this Section 11l. The Lessor agrees that it
w111 pay in full all sums payable by the Lessor under the
Securlty Documents and that it will comply with all other
covenants, agreements, terms and provisions of the Security
Documents on its part to be kept and performed the nonpayment
of or noncompllance with which could deprive the Lessee of the
posse551on and use of the Units or any of them. Except as
otherw13e specifically provided in this Lease, fthe Lessee, at
1ts own expense, will promptly pay or discharge any and all
sums claimed by any party which, if unpaid, might become a
llen, charge, security interest or other encumbrance (other

than the. Security Documents, any lien, charge, security interest,

or other encumbrance placed upon the Units by the Lessor or any
other encumbrance resulting from claims against the Lessor not
related to the ownership of the Units, or to the net income

to the Lessor therefrom) upon or with respect to any Unit,
1nc1ud1ng any accession thereto, or the interest of the

Lessor or the Lessee therein, and will promptly discharge

any such lien, claim, security interest or encumbrance which
arlses. The Lessee shall not, without the prior written con-
sent of the Lessor, part with the possession or control of,

or suffer or allow to pass out of its possession or control,
any of the Units, except to the extent permitted by the pro-
v1s1ons of the immediately succeeding paragraph and the third
and fifth succeeding paragraphs of this Section 11.

[ So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession of
the Units and to the use of the Units by it or the Debtor upon
lines of railroad owned or operated by it or the Debtor or upon
lines of railroad over which the Lessee or the Debtor has
trackage or other operating rights or over which railroad
equipment of the Lessee is regularly operated pursuant to
contract, and also to permit the use of the Units upon con-
nectlng and other carriers in the usual interchange of traffic,
but only upon and subject to all the terms and conditions of
thls Lease. The Lessee may receive and retain compensation
for such use from other railroads so using any of the Units.

All per diem payments, sublease rentals and other
charges payable for the use of the Units while being used by
others shall be paid to the Lessor's agent, care of the Lessor,
who prior to an Event of Default under this Lease and until a
successor is designated by the Lessor may be an officer of the

|
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Lessee. Prior to the occurrence of an Event of Default under
tﬁis Lease, the amounts so paid shall be remitted by such

agent to the Lessee; provided, however, that if an Event of
Default shall occur, no such payments, rentals or other charges
shall be paid to the Lessee from and after the occurrence of
said Event of Default and Lessee hereby releases any claim
thereto, and all such payments, rentals and other charges shall
be remitted to the Lessor and may be applied by the Lessor
agalnst any liability of the Lessee to the Lessor hereunder
for any expense incurred by the Lessor because of such Event
of Default. The Lessee shall cause approprlate instructions

as to such payments to be published in each issue of the Of-
ficial Railway Equipment Register.

|

\ Nothlng in this Section 11 shall be deemed to restrict
the rights of the Lessee to assign or transfer its leasehold in-
terest under this Lease in the Units or possession of the Units
to any railroad or other corporation (which shall have duly
assumed the obligations of the Lessee hereunder) provided
that no such assignment without the consent of the Lessor
shall release the Lessee from any of its obligations under
this Lease.

i

’i Notwithstanding anything to the contrary contained
in this Section 11, the Lessee agrees that none of the Units
w1ll be used in any manner or place so as to prohibit such
Un1t from constituting "Section 38 Property" within the mean-
1ng of Section 48 (a) of the Internal Revenue Code of 1954,

as amended.

| In case of any sale or conveyance of all or substan-
tlally all of the lines of railroad comprised in the trust
estate, the purchaser, or transferee of the purchaser, shall
assume and agree to perform each and all of the obllgatlons
of the Trustees hereunder, unless payment in full in cash (or
prov151on therefor satisfactory to the Lessor) is made to the
Lessor of all indebtedness, damages, claims, or any other
mbneys payable to or in favor of the Lessee pursuant to this
Lease together with interest thereon as herein provided to
the date of payment thereof.

|

| Whenever used in this Lease, the ternm "Trustees" or
"Lessee" shall be deemed to mean ‘any corporaticn (including
t
{




he Debtor), receiver or receivers in equity, trustee or
rustees, purchaser or transferee of any purchaser which
hall have assumed and agreed to perform each and all of
he obligations and covenants of the Trustees hereunder.

0 et et

SECTION 12. PURCHASE AND RENEWAL OPTIONS. Pro-
vided that this Lease has not been earlier terminated and the
Lessee is not in default hereunder, the Lessee may by written
notice delivered to the Lessor not less than six months prior
to the end of the term of this Lease or any extended term
hereof, as the case may be, elect (a) to extend the term of
this Lease in respect of all, but not fewer than all, of

such Units then covered by this Lease, for additional five-
year periods commencing on the scheduled expiration of the

!

oylglnal term or extended term of this Lease, as the case

may be, provided that no such extended term shall extend
beyond July 1, 1997, at a rental in an amount equal to the

} "Falr Market Rental“ payable in 20 guarter-annual payments,

each such guarter-annual payment to be made on January 1,
Apr11 1, July 1 and October 1 in each year of the applicable
extended term or (b) to purchase all, but not fewer than all,
the Units covered by this Lease at the end of such term or ex-
tended term of this Lease for a purchase price equal to the
"Fair Market Value" of such Units as of the end of such term.

Fair Market Value or Fair Market Rental shall be
determined on the basis of, and shall be equal in amount to,
the value which would obtain in an arm's-length transaction
between an informed and willing buyer-user or lessee, as the
case may be (other than (i) a lessee currently in possession
and (ii) a used equipment dealer), and an informed and willing
seller or lessor, as the case may be, under no compulsion to

'sell or lease and, in such determination, costs of removal

from the location of current use shall not be a deduction
f:om such value. If on or before four months prior to the ex-
plration of the term of this Lease, the Lessor and the Lessee
are unable to agree upon a determination of the Fair Market
Value or Fair Market Rental, as the case may be, of the Units,
such value shall be determlned in accordance with the foregoing
deflnltlon by a qualified independent Appralser. The term
"Appralser shall mean such independent appraiser as the
Lessor and the Lessee may mutually agree upon, or failing

such agreement, a panel of three independent appraisers,

one of whom shall be selected by the Lessor, the second by the
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Lessee and the third designated by the first two so selected.
The Appraiser shall be instructed to make such determination
within a period of 30 days following app01ntment, and shall
promptly communicate such determination in writing to the
Lessor and the Lessee. The determination so made shall be
conclu31vely binding upon both Lessor and Lessee. The ex-
penses and fee of the Appraiser shall be borne equally by the
Lessor and the Lessee.

In the event the Lessee elects to purchase the Units,
upon payment of the purchase price, the Lessor shall upon re-
quest of the Lessee execute and deliver to the Lessee, or to
the Lessee's assignee or nominee, a bill of sale (without
rbpresentatlons or warranties except that such Units are
free and clear of all claims, liens, security interests and

other encumbrances by or in favor of any person claiming by,
through or under the Lessor) for such Units, and such other
documents as may be required to release such Units from the
terms of this Lease and to transfer title thereto to the Les-
see or such assignee or nominee, in such form as may reasonably
be requested by the Lessee, all at the Lessee's expense.

SECTION 13. RETURN OF UNITS UPON EXPIRATION OF TERM.

As soon as practicable on or after the expiration of
the term of this Lease with respect to any Unit, the Lessee will
(unless the Unit is sold to the Lessee), at its own cost and
expense, at the request of the Lessor, deliver possession of
such Unit to the Lessor upon such storage tracks of the Lessee
as the Lessee may designate, or, in the absence of such designa-
tion, as the Lessor may select, and permit the Lessor to store
such Unit on such tracks for a period not exceeding three months
ahd transport the same, at any time within such three-month
perlod to any reasonable place on the lines of railroad
operated by the Lessee, or to any connecting carrier for ship-
ment, all as directed by the Lessor; the movement and storage
of such Unit to be at the expense and risk of the Lessee. During
any such storage period, the Lessee will permit the Lessor or
any person designated by it, including the authorized repre-
sentatlve or representatives of any prospective purchaser of
such Unit, to inspect the same; prov1ded however, that the
Lessee shall not be liable, except in the case of negllgence
of the Lessee or of its employees or agents, for any injury
to, or the death of, any person exercising, either on behalf
of the Lessor or any prospective purchaser, the rights of
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inspection granted under this sentence. The assembling,
delivery, storage and transporting of the Units as herein-
before provided are of the essence of this Lease, and upon
éppllcatlon to any court of equity having jurisdiction in

the premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of
the Lessee so to assemble, deliver, store and transport the
Units. If Lessor shall abandon any Unit which has suffered

a Casualty Occurrence or which after the expiration of this
Lease the Lessor shall have deemed to have suffered a Casualty
Occurrence, it may deliver written notice to such effect to
the Lessee and the Lessee shall thereupon assume and hold

the Lessor harmless from all liability arising in respect of
any responsibility of ownership thereof, from and after receipt
of such notice. The Lessor shall execute and deliver to the
Lessee a bill of sale or bills of sale transferring to the
Lessee, or upon its order, the Lessor's title to and property
in any Unit abandoned by it pursuant to the immediately
ﬂrecedlng sentence. The Lessee shall have no liability to

the Lessor in respect to any Unit abandoned by the Lessor
after termination of the Lease; provided, however, that the
foregoing clause shall not in any way relieve the Lessee of
4ts obligations pursuant to Section 6 hereof to make payments
egual to the Casualty Value of any Unit experiencing a Casualty
Occurrence while this Lease is in effect.

The use of the term "Lessee" as used in this Section
13 may include the Debtor as well as the Lessee.

SECTION 14. OPINION OF COUNSEL. The Trustees shall
deliver to the Lessor immediately after execution of this Lease
and on each Closing Date (as defined in the Security Documents)
al written opinions of Counsel for Trustees or an attorney desig-
nated by him addressed to the Lessor and the Vendor, in scope
and substance satisfactory to the Lessor and the Vendor, in
spch number of counterparts as Lessor and the Vendor may re-
quest, stating that (i) the Trustees have been duly appointed
trustees of the property of the Debtor in proceedings for the
reorganlzatlon of the Debtor under Section 77 of the Bankruptcy
Act by the United States District Court for the Eastern District
of Pennsylvania, such appointment has been duly ratified by
order of the Interstate Commerce Commission, such appointment
has not been rescinded, and the Trustees are properly empowered

to operate the lines and manage the property in the Debtor's estate;
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(11) the execution and delivery of this Lease has been duly
authorized by the United States District Court for the Eastern
hstrlct of Pennsylvania upon due notice and the orders of
slhid Court authorizing such execution and delivery have not

been revised, modified or amended and no motion for rehearing,

abpeal or other proceeding is pending which might result in

any revision, modification or amendment of such order; (iii)

the obligations of the Trustees under this Lease have the

sFatus and priority specified in Sections 8 (g), 8 (h) and 22
hereof; (iv) this Lease constitutes a valid, legal and binding
agreement of the Trustees; (v) this Lease and the assignment
hereof to the Vendor have been duly filed and recorded with

the Interstate Commerce Commission pursuant to Section 20c of
the Interstate Commerce Act and duly deposited in the office

of the Registrar General of Canada (and due notice thereof

glven in accordance with Section 86 of the Railway Act of
Canada) and such flllng, recordation, deposit and notice will
protect the Lessor's interest in and to the Units and no filing,
recording or deposit (or giving of notice) with any other Federal,
state, local or provincial government is necessary in order to
protect ‘the interests of the Lessor in and to the Units; (vi) no
approval is required from any public regulatory body with respect
to the entering into or performance of this Lease by the Lessee;
(v11) the rights of the Lessor as hereunder set forth and the
t;tle of the Lessor to the Units are free and clear of the lien,
charge or security interest created by any mortgage, security
agreement or other instrument binding upon Debtor or the Lessee;
and (viii) no litigation or administrative proceedings are pend-
ing or, to the knowledge of the Lessee are threatened against
the Lessee, the adverse determination of which would affect the
valldlty of this Lease or the rights of the Lessor hereunder.

The Lessor shall deliver to the Lessec on each Closing
Date a written opinion in scope and substance satisfactory to
the Lessee of an attorney or attorneys for the Lessor, designated
by the Lessor and satisfactory to the Lessee, sitating that at the
tlme each Unit subject to this Lease became subject thereto (a)
such Unit is free and clear of all claims, liens, security in-
terests and other encumbrances excepting only the rights of the
Lessee hereunder and of the holders of any security interest
under the Security Documents, and (b) notwithstanding the security
1nterest in the Unit or Units created by the Security Documents
so long as the Lessee is not in default hereunder, the Lessee
shall be entitled to the possession and use of the Units.

SECTION 15. RECORDING; EXPENSES. The Lessee will
cause this Lease, the Security Documents and any assignment
hereof or thereof to be filed and recorded with the Inter-
state Commerce Commission in accordance with Section 20c¢ of
the Interstate Commerce Act and this Lease, the Security
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Documents and any assignment thereof shall be deposited with
the Registrar General of Canada in Accordance with Section 86
of the Railway Act of Canada (and due notice thereof shall be
given in accordarce with said Section 86). The Lessee will
undertake the filing, registering, deposit, and recording re-
quired of the Lessor under the Security Documents and will from
tlme to time do and perform any other act and will execute,
aFknowledge, deliver, file, register, record (and will refile,
re-reglster, deposit and redeposit or re-record whenever re-
qulred) any and all further instruments required by law or
reasonably requested by the Lessor or the Vendor for the pur-
pose of proper protectlon, to their satisfaction, of the Ven-
dor s and the Lessor's respectlve interests in the Units or
for the purpose of carrying out the intention of this Lease,
the Security Documents or the assignment thereof to the Vendor;
and the Lessee will promptly furnish to the Vendor and the
Lessor evidences of all such filing, registering, depositing
or recording, and an opinion or opinions of counsel for the
Lessee with respect thereto satisfactory to the Vendor and the
Lessor. This Lease and the Security Documents shall be filed
and recorded with the Interstate Commerce Commission and shall
be deposited with the office of the Registrar General of Canada
prior to the delivery and acceptance hereunder of any Unit.

The Lessor and the Lessee will each bear the respective
fees and disbursements, if any, of their respective counsel.

SECTION l6. FEDERAL INCOME TAXES. ' The Lessee further
agrees to indemnify the Lessor against the loss of any portion
of the investment tax credit applicable to the purchase of any
Unit covered by this Lease in the event that the loss of such
credlt is the result of acts or omissions of the Lessee (includ-
1ng any use of such Unit which precludes such Unit from being
"section 38 property" as defined in Section 48 (a) of the
Internal Revenue Code), provided the existence of any such
loss shall be confirmed either by tax counsel mutually accept-
able to the Lessee and the Lessor or by a decision of any
Federal court (including the United States Tax Court). The
Lessee shall reimburse the Lessor for such lost investment
tex credit in an amount which after reduction for the Lessor's
Federal income tax (or that of its parent in the event consoli-
dated Federal income tax returns are filed) thereon, shall equal,
in the opinion of such counsel, the amount of such lost invest-
ment tax credit, and, in addltlon, reimburse the Lessor for

interest and penaltles on any Federal income tax deficiency
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which arises from such lost investment tax credit, but only

to the extent that any such interest and penalties are attribut-
able to the period prior to the Lessee's payment to the Les-

sor of the reimbursement for such lost investment tax credit.
Such acts or omissions of the Lessee shall be deemed to in-
clude any sale or other disposition of, or omission to use, a
Unlt by the Lessor following the Lessor's repossession of such
Un1t pursuant to Section 9 hereof. No indemnification shall

be made by the Lessee pursuant to this Section 16 for the loss
o& any investment tax credit applicable to any Unit for which
the Lessee shall have paid the Casualty Value pursuant to
SFCthn 6 hereof; provided, however, that if the Casualty
Occurrence in respect of such Unit shall have taken place after
the act or omission of the Lessee causing the loss of any in-
Westment tax credlt, the Lessee shall indemnify the Lessor for
an amount equal, in the oplnlon of such counsel, to (i) in-
terest and penalties payable in respect of such investment tax
credit and (ii) any portion of such investment tax credit not
indemnified by the payment of the Casualty Value of such Unit.
Where Lessor has already received indemnity for loss of invest-
ment tax credit from Lessee, as prescribed in preceding provi-
sion in Section 16, the Casualty Value in respect to such Unit
shall be recomputed so as to exclude from the amount thereof
any recapture of the investment tax credit taken into account,
in the opinion of the aforesaid tax counsel, in the computation
of such Casualty Value. ‘

. A

The Lessee's agreement to pay any sums which may be-
ome payable pursuant to this Section 16 shall survive the ex-
iration or other termination of this Lease.

'T_Q

SECTION 17. INTEREST ON OVERDUE RENTALS. Anything
to the contrary herein contained notwithstandirig, any nonpay-
ment of rentals and other obligations due hereunder shall re-
#ult in the obligation on the part of the Lessee promptly to
pay, to the extent legally enforceable, an amount equal to 11%
per annum of the overdue rentals for the period of time during

Whlch they are overdue or such lesser amount as may be legally
enforceable.

SECTION 18. NOTICES. Any notice recuired or permitted
QO be given by either party hereto to the other shall be deemed
to have been given when deposited in the United States certified

mails, first-class postage prepaid, addressed as follows:

If to the Lessor:
CFSC Leasing Corp.

945 Main Street
Bridgeport, Connecticut 06602
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If to the Lessee:

Trustees of the Property of

Penn Central Transportation Company, Debtor
Room 1334, Six Penn Center Plaza
Philadelphia, Pennsylvania 19104

Attention: Treasurer

or to such other addresses as may hereafter be furnished to
the other party in writing.

SECTION 19. SEVERABILITY; EFFECT AND MODIFICATION

F LEASE. Any provision of this Lease which is prohibited or
nenforceable in any jurisdiction, shall be, as to such juris-
iction, ineffective to the extent of such prohibition or
nenforceability without invalidating the remaining provisions
ereof, and any such prohibition or unenforceability in any
urisdiction shall not invalidate or render unenforceable

uch provision in any other jurisdiction. '

nu- e g0

No variation or modification of this Lease and no

waiver of any of its provisions or conditions shall be valid

unless in writing and signed by duly authorized officers of the
Lessor and the Lessee.

SECTION 20. EXECUTION. This Lease may be executed
in several counterparts, each of which so executed shall be
deemed to be an original, and such counterparts together shall
constitute but one and the same instrument. Although this
Lease is dated August 15, 1972, for convenience, the actual
date or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

SECTION 21. LAW GOVERNING. The terms of this Lease
and all rights and . obligations hereunder shall be governed by
tpe laws of the State of Illinois, provided, however, that the
parties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act and Section 86 of the Rail-
way Act of Canada.

SECTION 22. OTHER OBLIGATIONS. The Lessee agrees
that, during the term of this Lease, the Lessee will not assume
or enter into any other leases of equipment, equipment trust
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agreements, conditional sale agreements or other llabllltles
or obligations in connection with the leasing or financing of
the acquisition of rolling stock equipment, (i) if such
llabllltles or obllgatlons would be entitled, directly or in-

dlrectly to any priority in right of payment over the obligations

of the Lessee under this Lease, or (ii) if such liabilities
or obligations would be secured, dlrectly or indirectly, by
ahy mortgage, lien or security 1nterest in property of the
Debtor or the Lessee (except the rolling stock equipment in-
volved in the particular transaction), unless the obligations
of the Lessee under this Lease are given the same priority
and are equally and ratably secured thereby.

IN WITNESS WHEREOF, the Lessor has caused this Lease
to be executed in its corporate name by one of its officers
tyereunto duly authorized and its corporate seal to be here-
unto affixed and duly attested, and the Trustees have caused
this Lease to be executed on thelr behalf as th@ Lessee in

this Lease,

ecretary

GEORGE P. BAKER, RICHARD C. BOND,

Trustees of the Property of

JERVIS LANGDON, JR. AND WILLARD WIRTZ,

Penn Central Transportation Company,

WITNESS: Debtor
* ~
/%’?‘}ggvtézvv By [4LA§4%:L/¢AA/vLQ)
Assistlnt Secretary Vice President
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On thls?%%w ocﬁ(,/ 1972, before me
pcrsonally appeared , to me per-

sona knovneg-who, being by me duly sworn, said that he is
!aT . of CFSC LEASING CORP.,
tha the seal affixed to the foregoing instrument is the

\ corporate seal of said Corporation, that said instrument was
s%gned 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 Coxporation.

@q%,(,ﬁég

: CATEANESE - ~— L
i NOta Public, ggte of Neéw Yorkl R
’ M No. 60060%?2if ?éoun
i n ester
‘ y commis tgt%pn'es Marchi: 30; t”,%

Commxsmo

COMMONWEALTH OF PENNSYLVANIA )
) SS:
CITY AND COUNTY OF PHILADELPHIA)

On this 7% day of @k éer , 1972, before
me personally appeared . 72 D e

to me personally known, who, being by me duly sworn said that
he is a Vice President of the Trustees of the Property of Penn
Central Transportation Company, Debtor, that the foregoing
Lgase was signed on this day by him on behalf of and by
authorlty of the Trustees of the Property of Penn Central

; Transportatlon Company, Debtor, and he acknowledged that the
ekecution of the foregoing instrument was the free act and
deed of said Trustees.

42,/@/24%4/

Notary Public, Philadelphia, Philadeiphia Co._
My Commission Expires July L4, 1975
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50'6" Box Cars-
Outside Posts

- with 70-ton
‘capacity trucks,

10'-0" door
openings, 1 3/4"
nailable steel
floors and rigid
under frame

Builder's
Specification

General
Specifica-
tion No.

3008, dated
January 19,
1972, last
revised May 23,
1972

SCHEDULE A

Lessee's
Car

Numbers

168000
through
168499,
both in-
clusive

Quantity
500

Unit
Purchase

Price

$17,307

Total
Purchase
Price

$8,653,500
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NOTICE OF ASSIGNMENT

This is to advise that, effective April 1, 1976,
12101 a.m;, the Financing Agreement described below has |

bepn assigned to the Consolidated Rail Corporation by the

Tiustéés of: Penn Central Transportatlon COmpany

Six Penn Center Plaza
Philadelphia, PA 19104

The Financing Agreement is a  Lease Agreement
N : ,
, dated 10/9/72 . ,
bearing the ICC recordation number42;2§ .

THe payee's name and address is:

The City National Bank of Connecticut
Bridgeport, Connecticut 06602

This Notice of Assignment has been placed in the

fille of the ICC recordation number listed above and the entire

agsignment is contained in the ICC recordation file stamped

ii the margin of this assignment.. A copy hereof will be
plomptly mailed ﬁo'the payee listed above for distribution
ti-thebeneficial holder(s) of the Financing Agreement described
iL this Notice of Assignment.

Ccnsolidated Rail Corporation




