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EQUIPMENT LEASE AGREEMENT, dated as of September 15,
1975, between Pittsburgh National Bank, a national
banking association (hereinafter referred to as
"Lessor"), and The Pittsburgh and Lake Erie Railroad
Company, a Delaware corporation -(hereinafter referred
to as "Lessee") ‘ '

Lessee'ﬁas'pgrchased‘ﬁhe-items of equipment specified i?
-Schedule_A hereto (hereinafter individﬁally referred to as a
:“Unit“vand collectively referred to as the "Units" or "Equip-
ment") from Greénville Steei_Car Company (hereinafter;refefred
to aé_"GfeenVille")’pursuant'to-ceftain letter'agféements dated
‘Septembgr 11, 1973 and October 9,‘i973 and, pursﬁant to the
ferms of a certain Agfeemehﬁ dated as-of May'é2, 1975. Lessee
desires Lessor first, to’purChase fhe Equipment from_Lessee and
- thereafter for Lessor to 1ease'the‘same to Lessee; subject to the
terms and éonditions of‘thistgreemént; Lessor and Léssee |
have enﬁered;into a certain Agfeément to Purchase and Lease
datéd as of the‘date.heréqf (hefeinafter feferred to as tﬁe
""Purchase Agreement") providing for the commitments Pf thé»'

B Lessof for thefOriginal Cost (as set forth therein) of, and the
'conditions_precedeht thereto as to the purchase thereby of,

the Eduipment (other thanvany unit which shall-havé suffered

an Event of Loss, as defined in Section 3.5.2.hereof, on or
‘prior to the Date of Purchase (as defined in the Purchase Agree-

ment) of the Equipment by Lessor.



NOW, THEREFORE, in consideration of the mutual covenants
and undertakings‘herein contained, Lessor and Lessee hereby agreé'

as follows:

I. LEASE OF EQUIPMENT

1.1 Qggﬁg} Subject'tO'thé ﬁefms and conditions of this

: Agreement,‘Léssor:hereby agrees to lease to‘Lessee; and Lessee
hereby agrees to lease from LesSdr, the Equipment. Notwith-
'standiﬂg the pOSSQSSion and,use of thé‘Units by Lesseé, Léssor
shali and doésAhereby fetaih»the fﬁll legal title to and prop-
"érty iﬁ the.same, it'beinglexpressly understood that this Agrée—
méﬁt is>an agreémenﬁ of lease only. |

1.2 Term of Lease. The term of lease'for each Unit shall

“commence on the Date-of Purchase (as defined in'the Purchase
Agreement)Athereof.and; uhiessAsooner>téfminated asipfbvided
‘herein, shall terminate’fhirtéen and one half (13.5) years
_followiﬁg said Déte of Purchase. Tﬁis Agreemehﬁ may'not;be
terminated.by LessdrAexcépt-as expréssly provided herein and 
may noﬁ'be terminated‘or canéelled_by Lessee fpr any reason
whatsoe?ér, unless otherwise éxpressly provided herein.  If:such
-termvof lease is extended the phrase "term of leaée",‘és used in
this‘Agreement; shall‘be deemed to include the extehdéd;term.

- 1.3 _Rental Payments.

1.3.1  Base-QuartefIy'Rent. Lessee covenants and

agrees to pay to Lessor, on the Date of Purchase'(as‘defined in



theHPurchase Agreement) of a Unit, and.on theAlast.day of'eaCh‘
oaiender quarterv(September 30, Deoember-3l; March 31 and June 30)
thereafter.during’the pefiod'commencing on said Date of_PurchaSe
for such Unit, and ending_thifteen and one'heif (13.5) years fol-.
1owing‘saiokDate of ?urchaee fbf such Unit, a qnarterly'rental |
‘payment (hereinafter:referred to as "Rentel Payment" or‘in the
aggregate as "Rental Payments") invadvance for such Unlt in an
amount: equal to 3. H93% of the Orlglnal Cost (as set forth in Sched-
ule A hereto and herelnafter deflned) of such Unit to Lessor, pro—ﬂ'
vided,’however, that in the event the term-of lease of.any Unit

- shall commence on a day_other than the last_day-of'a.calendar
quarterv(other.than Septembef 30, December 31, March 31 and June 30),
the first ‘and last of the Rental Payments payable with respect
'thereto shall be prorated on .a dally basis. The phrase "Original
Cost", as used in this Agreement as to a Unit or Units, astthe

case may be,.shall-be'deemed_to mean the full purchase price of

a Unit or Units,;asgthe-oase may be, as paid by Lessor in accord-
ance with the Purchase Agreement.bv

'1.3.2  Late Payment. In the event that any Rental

.Payment or other payment or obligation hereunder shall not be
made promptly when due,‘Lessee;shall pay to Lessor.upon written
demand oy Lessor, as additional rental, interest on‘such.0verf
”duebpayment5 from tne due date of such payment toethe date of

payment thereof;'at‘the'fate of fourteen per cent (14%) per



ahnum, or the maximum legal rate of interest permitted by

applicable law, whichever is lower.

1.3.3 Place of Payment. All rental and other pay-
ments required to be made by Lessee to Lessor hereﬁnder shall
be madefiﬁ:immediately avéilable funds to Lessor at Pittsbﬁrgh
National'Building,‘Fifth Avenue and WOOd, Pittsburgh, Pennsyl—
vania 15222 or at such bther ﬁlace as.Lessor'may designate iﬁ

writing to Léssee.

II. _REPRESENTATIONS AND WARRANTIES |

2.1 Lessor's Warranties; Disclaimers.

2.1.1 Warranties. Lessor hereby represents and WQr—

rants'ﬁo Lessee that (i) Lessor is a national banking association
duly organized, vaiidly_existingland in good standing under the
'iawé of the'United States of ‘America: (ii) on the Date of Purchase
(as defined in the Purchase Agreéﬁent) LeSsof has received what-
ever title to‘ﬁhe'Equipment was conveyed tb it'by‘Lessee;'(iii)
Lessor is duly authorized by all requisife corporate action to

- lease the Eqﬁipﬁent to Lessee in éccbrdance with»the terms of

this Agreement,Aéubjept to Section 2.1.1 (ii); and (iv) this Agree-
ment has been duly authorized, exeéuted and deiivered by Léssor
aﬁd‘constitutes the'iegal, valid aﬁd binding obligation of LesSor‘

- in accordance with its terms.

2.1.2 Disclaimers. The warranties set forth in sub-
section 2.1.1 hereof are exclusive and in lieu of all other

‘'warranties of Lessor whether written, oral or implied; and Les-



Vsor'shaliinot, by virtgg of héving purchaSed?'and‘leased the'
Equipment to, Lessee undef this Agreement, or ﬁaving received
any bill or bills of sale pufsﬁant to this Agreemént or the
Purchase Agreement, be deemed,té'have made'any representation,
warranty or covenant with respect to the fitle, merchantability,
‘fitness,zcondifion, quality, durability or_suitabiiity of any
.Unit'in‘any'résﬁéét or in connection'with or for_ﬁhe purposes
and uses of Lessee, AND LESSOR HEREBY DISCLATIMS ANY OTHER REPRE~-
SENTATION»OR WARRANTY OF ANY NATURE,_EITHEE,EXPRESS OR'IMPLIED,
.AS TO ANY MATTER'WHATSOEVER, INCLUDING, WITHOUT LIMITATION,

(1) LESSOR'S TITLE TO THE EQUIPMENT;‘(ii) THE DESIGN OR CQNQI_
TION.OF THE EQUIPMENT, (iii)~ITS MERCHANTABILITY OR ITS FITNESS.
FOR ANY PARTICULAR PURPOSE, (iv) THE QUALITY OF THE MATERIAL

'OR WORKMANSHIP OF THE EQUIPMENT, OR (v) CONFORMITY OF THE EQUIP-.-
-‘MENT TO THE.PROVISIONS ANDiSPECIFICATIONS.OF ANY‘PURCHASE OR- -
DERS RELATING THERETO, IT BEING UNDERSTOOD. THAT LESSEE-ACCEPTS
THE EQUIPMENT FOR THE-PURPOSES'HEREOF "AS Is"; it»being agreed,
- however, thaﬁ Leésor‘aﬁthorizes Lessee to.éséert er'Lessor'sv“
-account, during the term of lease, all of Lessor's rights uﬁder
.any.mahufaCturer's warranty on the Eduipmént;'bf any warranty of .
title; at Leséee's expense, bﬁp'Léssee éhall~indemnify and hold
harmless Léssor from,and against any and all claims, and all
’costs,'expenses, damages, losses-énd liabilities incurred or
_suffered by Lessér in cbnnectiéﬁ theréwith; és a résult of, or
incidént to any aption by Léssee pufsuant'to-the_above authori-

zation.



2.2 Leseee's Warranties. Lessee hereby represents-and
warrants to Lessor as folloWs‘

2. 2 1 Organlzatlon, Corporate Poweriretc. Lessee

(1) is a corporation dulyvorganlzed, valldly existing and in good
istanding under the laws of the state of its incorporation; (ii)
'1S qualified to do bu51ness in- every Jurlsdlctlon in which such
quallflcatlon is necessary and (iii) has the corporate power and
authorlty to own 1its propertles and to carry on.its business as-
now being conducted and to execute and perform this Agreement

2.2.2° Corporate Ex1stence of Sub51d1ar1es. The

*-Mahonlng State Line Rallroad Company, Montour Rallroad Company,
The Lake Erle and Eastern ‘Railroad Company and Plttsburgh
Chartiers & Youghlogheny Rallway Company are corporatlons in
which Lessee owns at. 1east a 50% interest (collectlvely "Subsidi-
aries") and Sub81d1ar1es are duly quallfled to do business in

all states wherein their ownershlp of property or the nature of
their bu31ness requlres such quallflcatlons and have obtalned
from all government,bodles ‘and/or regulatory agencies hav1ng

_ juriadiction over their actiVities such permission or authoriza—‘
tion as is neceSsary to properly conduct their business.

2.2.3  Validity of,LeaSe; The execution, delivery and

performance by Lessee of this Agreement have been duly authorlzed
by all requisite corporate actlon and will not violate any provi-
~sion of law, any order of any court or other agency of government

the Certificate .or Articles of Incorporatlon or By—Laws of Lessee



“and/or Subsidiaries, or any indenture, mortgage,.égreemént or
'Othér instrgmeht té which they are é party, or by which they or
 any of:their perérty'iS bound,Aof_feSult in a breach of‘op-éon—

stitute (with due notice and/of lapse of time) a default ‘under
‘any'such indénture, mortgage; égreement.of'bther inétrument, 6r
' "resuI£ in the»creatioh or>imposition'of ény lién,-chéfge or en-
éumbrancé‘oflahy nature whatsoeVervupoh‘anyAéf their property-dr
.assets; and this.Agreemeﬁt constitutes the legal,lvalid’andlbinda_

ing obligation_of Lessee eﬁforceable in accordance with its terms.

2.2.@ 'Finanéial Statements. Lessee haS'previouélyv
H'delivered to. Lessor ifs annual stockhdlderé' report for the year
ended Decemberz31, 1974 which contains certain aﬁdited financing
statements; thé Railroad Annual Repdrt_R—i for the period'ended
December 31, l97ﬂ and its balance sheét énd inéome_statement,for
the interim period.eﬁding Jﬁne 30,11975 as submitted to the.
Interstate Commerce'Commission; All such'finaﬁding'statéments,

: baiance sheets,Aétatements‘of‘profit and loss and fihéncial data
(i) are complete and correct iﬁ all‘materiél respects, (ii) accu-
rately preseht the finanéial'cqndition of Lessee as of the‘dateé,
and thé-results of its operaﬁions fér the periods, for which fhe
same_ha&e-been furnished,Land'(iii).have beenlprépared in accord—.
ance with éenerallyvaccepted.accpunting brinciples consistently
ufollgwed<throughoutvthe periodsnéovered thereby (except as ﬂoted
‘therein); all balance sheets disclose all known liabilities,

‘direct and contingent, as of their respective dates;'and‘therei



has been eo change in the'eonditlon:of Lessee, finencial or other-
wise, since the date of the balance sheet and ihcome statements ’
' for the_interim peried ending June 30, 1975; as submitted to the
InterStaﬁe‘Commerce Commission other than changes in the ordinary_
course of business, none;of which changes_has,been.materially
adVefse, | | |

:2.2.5 ”Other‘lnformatioh.' To the best of Lessee's

- knowledge aed bellef, éll other written informétion, reports,
_pabers,and data given to Lessor with‘fespect‘torLessee are accu-
rate”and correct in all material reépecfs and complete insefar
ias'eomplefeness may be necessary to give Lessor a true and accu-
‘rate knewledge ef the subject matter.

2.2.6 Other Agreements. Lessee or its Subsidiaries are

not aeparty toeany agreement or instrument materially and adverse-
ly affeeting their present er preposed business; propefties or

. assets, operation or eonditions; finaneial or otherwise;'and Les—
see and/of Subsidiaries_are'not materially inrdefault_ih the
perfofmance, obServance.or fulfillment of any obligatiens,_cove;v
'nants_or'eonditiens.set forth in aﬁy agreement or instrument to
which they afe a party. | |

2.2.7 iIndebtedneSS._ Lessee and/or Subsidiaries are not

in default in - the payment. of the prineipal of or interest on any
indebtedness for borrowed money or in’ default under any-instrument
or agreement under and subject to which ahy'indebtedness‘fof bor--

..rowed money has been dissued; no event has occurred and is continu-



ing nnder thesprovisions of any such instrument-or agreement which
.witn the lapSe of time or the_giving of notice, or both, would,con;
stitute an event of defauit therennder, | |
'2.2.8“.2a§gs.- Lessee and Subsidiaries have filed all
Federal3-State; county-and‘mnnieipal tax returns reQuired to:have
been filed by them and have‘paid all taxes‘which have become due.
pursuant to such returns‘or pursuant to any assessment'received
- by them (except taxes‘nhieh‘Lesseeeand/er-Subsidiaries are eon—
testing in_éood faith and as to.whieh adeQuate reserves have been -
provided), and Lessee does not know of any basis for additienal

" assessment in respect of such taxes.

2.2, 9 'Litigation.' There is not now pending agalnst
_or affectlng Lessee or Sub31d1ar1es, nor to Lessee s knowledge
is there threatened, any act19n5Lsu1t or proceeding at law or 1n
equity or by or be fore any administrative agency, or ‘governmental
body which if.adversely.determined_wQuld materially;impair or
affect its or Subsidiaries' financial condition or operations ex-
cept as dlsclosed 1n the December 31, 1974 financial statement
of Lessee certlfled by Prlce 'Waterhouse & Co., certlfled public
»accountants, or otherwlse disclosed 1n writing to Lessor, or ad-
versely affect_its ability.to‘nerform its obligations nnder this
Agreement. | | |

2.2.10. Tltle to Equlpment Upon execution and delivery

- of the Lessee's Blll of Sale (as set forth in the Purchase Agree--.

ment), sole ownership of the'Equipment will have been conveyed to
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Lessor, freé aﬁd’clear of all liens, mortgages, éééurity interéSts,
encumbranceé of any kind, or-propert& rights'of_othefs; priof‘to}\
the Date of Purchase (as defined in the Purchase‘Agfeemeﬁﬁ), thisf‘
Agreement shall have been filed and‘rebqrded in.aécordance with
Section 20é 6f.the Interstate'Commefce Act, and no other filing,
récording or deposit of. any document is necessary or advisable td
establish and perfect-the iﬂtefests of Lessor in and to the Equip;
ment and this Agreeﬁent as»against‘all third parties, ex@ept for |
depoéit‘of this Agréement with the Registrér.Generalcof Canada
pursuant to Section 86(1) of the Railway Act of Canada (and
~notice of such deposit to bezgiven'in the "Canada Gazette" pursuant

to Section 86(2) thereof).

III.'COVENANTSVOF'LESSEE

3.1 Payment of Rent and Other Monies. Lessee's obligation

to promptly pay.LessOr_each‘and evéry,Rental Paymgnt_and other.
paymentslpayabletby it:ﬁnder‘thngAgreeﬁent shall be unconditional
and abébl@te-and Shall-nbt be affected by any.circumsﬁénce, in-
cluding; without limitation_(i) any setoff,'counterclaim, recoup-
ment or othef'defenée for any reason whatsdever, (ii)'any defect
-in the title, ¢ondition, design, operation, or fitness for use

of, or any démage to or loss or»destruction bf, the Units, or

‘any interruption,;cessation,uprdhibitién or restriction in.thé

use or'possessiOn‘tﬁereof by'Léésee for”aﬁy reason whatspevef,-

(iii) anyiinsolvency, bankruptcy, reorganization or similar;procééd—
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ings by.or against Lessee, or (iv) any other_circumStance; hap-
pening or event whatsoever,bwhether or‘not similar to‘any of the
foregoing. 1If for any reason whatsoever this Agreement shall be
terminated in whole or in part\by'operation‘of law or otherwise
:except as specifically provided herein.-Lessee nonetheless agrees
Ato pay to Lessor an amount equal to each Rental Payment at the

time such payment would have ‘become due and payable in accordance
with thevterms hereof had this Agreement not been terminated in
wholehor in partc Lessee hereby waives, to the extent permitted

by applicable law, any and all rights which it-may nOW have or :

" which at any time'hereafter may be‘conferred upon'it, by statute

or otherwise, to terminate,Acancel, quit'orISurrender this-Agree—-
ment éxcept in accordance with.the express terms hereof. Each |
Rental Payment made by Lessee to Lessor shall be final as to Lessor
and Lessee, Lessee w111 not seek to recover all or. any part of any

Rental_Payment from Lessor for any reason,whatsoever.

3.2 Use of Equipment. Lessee shall, at its own cost and
expense; use,imaintain and operate the Equipment (1) in a careful
and proper manner, (ii)dsoleiy.invthe conduct of its business,
or in the businessbof any'suhsidiary, or Subsidiaries:of Lessee
. to the.extent permitted under the provisions of Section 3.9 .
hereof, (iii) in a manner and for the use-contemplated by ther
_manufacturer thereofvincluding without-limitation; in,such'manner,
~and- use so as not to impair the applicability of Greenville's war-
_'rantiesAand:(iv) in‘compliance'With.(A) ail laws, rules and regula-

~ tions of every governmental authority having jurisdiction over.the:
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"EQuipment, including without_limitation, the,interchenge-rules Qf.
the United States Depertment.of‘Transportation'end the InterStéte
Commerce Cemmission and,‘(B) the provisions of,all'policies of
ineurance carried by Lesseefpursuant to,Sectioh 3,6 hefeof. In

- no event ehall Lessee utilize the Equipment in such adway SO as
to subjeet the same and/or this Agreement to'the termstand pro-
visioﬁs of the Renegotiation_Aet'of 1951'(50'U.S{C. §1211—1233)
1aS’may be amended from:time-to time. Except for.alterations or
-chahges required by a‘governmentai_euthority having jurisdictiont
.over~the Equipment; Lessee shall not, without- the prior written"
LconSent odeeesor, affix or install.any ﬁart,'aeeessory or'de—
Vice on any Unit if the same will impair the originally intended
fdnction or use of such Unit. LeeSee shall pay all costs, ex-
penses; fees end.charges'incurred iﬁ‘connection with the use end
'OperatiOn of the Equipment. Lessee}shall not remove.any Unit
 from the continental United States andACanadétwitheut Lessor's

~ prior written consent.

3.3 dMaintenance, -LeSsee shall, at its own cost and ekpense,
haintain, serﬁice and repairfthe‘Eduipment so as to keep it in -
as;good bpefating condition, order; repaif and‘appeafance as it
wee when it'firstdbecame eubject to thisdAgreement; ordihary wear
and tear excepted; aﬁd‘at all timesAduriﬁg-the term of-lease hereof
_the'Equipmént shall -be suitable‘for use in interchapge. Lessee
ehall,‘at its own'cest andtexpense and'within a reasoﬁable,period
of time replace 511 parts of any Unit that hay"become wern out, |

lost, destroyed or’otherwise,rendered permaﬁently unfit for use
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~ with appropriate replacement‘parts, fréé and'cléaf from any mort;
gage, lien, charge or encumbrance (énd title-thereto shall vest . -
in Lessor immediately upon instaliation; attachment or incor-.'
poration of the same in; on br-into such Unit).

3.4  Taxes. 1In addition to the Rental Paymeénts and other
amouﬁts'payable byALessée underAthis‘Agreement, Lessee shall‘péy
"promptly all taxes, assessments,'license-fees and governmental -
charges, municipal, state, Federal and- foreign - (hereinafter re-
ferred to as.ﬁImposts"): o | | |

| (a) levied.or-ésseSSéd against Lessee (1) in respect
~of this Agreement or the purchase;orders or_Séleé coﬁéracts‘is—*
sued in connéction with the pufchase of the Equipment from Green-
ville and/or'frdm Lessee, (11) upon thé interest of the’Lessée
in_the Eduipment,.(iii) uponitheAuée-dr operatidn theredf, or
(iv) upon the'earnings of Léssee arising therefrom; or

| (b). levied or assessed against Lessor (i) onracéquﬁt
of the purchase,. lease, ownership, posseééidn, maihtenénce, use,
'delivery} operation,'or rétufn‘of the Equipment, (ii) on account of
dr“measuréd by'the use or opgration thereof, or (iii)_on account |
. of or measufed‘by the earnings, rentals (including Rental Pay-
ménts) or -gross rebeipté érising thefefrom,.excluding, however,
any net‘inébme taxes payable by:Lessbr to'the;United‘States of
any étatevdf politicai subdivision»therepf (except.any such tax
- which is in substitution’for, or reliéves-Leésee from the payment
' of, any tax or otherhcharge for which Lessee would otherwise be

- obligated tb‘paylas provided herein), but including any excise,
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franchisé (imposed-qnly as a re&u1t of the bﬁsiness; transactions
'or,facta'direcﬁly rélatéd.tQAfhiS‘Agréément and ekciuding ény‘fran;
‘chisé‘taxéS-imposéd by théfCOmmonwealthjof Pénnsylyania ér‘any po-
litical subdiviston thereof], sales, use or similar tax imposed on
_ Lessor;_qn accoﬁnt‘of thé'ﬁséjor salé'(éxcept'a salé‘pursuant to
‘subsection 4;3?2[of this Agreement) of the Equipment by, to or

fof thé'accbunt of Lessee héréﬁndér;‘prOVidéd; howéfér; that
Lésseé_shallinot'béfréqﬁiréd to pay any such Impost if and soﬂ

long as it shall in good faith, with due diligence and by appro-
priaté‘legal or admihistrativé'prbééédingé; contest the Validity,
”applicability or'amdﬁnt théréof;vso long aé such.proceédings

or the ﬁonpayment of suéh Impost does not; in.the written bpinion
6f_Léssor; involvé (A) any danger of the sale, forfeiture or

loss of any Unit'or'aﬁy-interést therein,.(B)'ény material ad-
Vérse éhangé<in»the title; property or rights of Léssor in or

to the Units or hereunder, (C) any asééssment or peﬁalty against
Lessor, (D) éhy inﬁerferencé with.the due payment by Lessee of
rentals hereuﬁder'or“(E) any danger -of ériminal or other liability
for which no indémnificationlis_pro#ided hereunder being imposed
against‘Lessor. If the claim is'made against Lessor for any

Impost payable by Lessee heféunder; Lessor shall promptly notify |
Lessee; and if'Lessor pays the same, Leséee will promptly reimburse
Lessor therefor. If any‘Impost'payable,by*Lessee héreunder is,
by law, to be assessed or tilled to Lessor, Lessee shall, at its
expense, dblany~and'all thingé féqﬁiréd'to be done by~LéSsQr in

connectlion with‘thé‘lévy; assésﬁmént, billing or payment théreof;
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and Lessor hereby authorizesiLessee to act'for‘and on‘behalf of
Lessor in connection<therewith_but<Lessee shall indemnify and
hold harmless LessOr from and against any and all»claims'ahd .
all costs, expenses; damages}.lesses and liabilities incurred
or sﬁfferedfby Lessor in connection thereWith?.as a result of;s
- or incident‘to; any action by Lessee-pursuant to the above
authorization.' LesSee'ShalI.Cause all billihg of Impests levied
against Lessor to be made tO‘it‘in'care‘of.Lessee,.and shall,
from time to time ’on request of Lessor, submit written evidence
of the payment: of such Imposts. |

In the event;any reports with respect to any Impest are
required to be made, Lessee will either-meke such reports ins
such manner as to show Lessor's ownership of the Units or.notify
Lessor of any requifement”and make such reports in such manner

as -shall be satisfactory to LessQr.'

3.5 Loss of Equipment.

.. 3.5.1 Risk of Loss.  Lessee shall bear the risk of

any‘Unit being lost, destroyed or otherWiseirehdered permanently
unfit or unavailable for use (herelnafter called anv"Event of Loss“)
on or after the Date of Purchase (as deflned in the Purchase
Agreement) thereof, For the purposes of this Agreement, a Unit
shali-be deemed tothave been otherwise rendered permanently unfit
or unavailable for use,bwithout limiting the generai meéning of
such phrase,.if any such Unit shall have been (i)»confiscated,
‘cohdemned or taken by any governmental body, de facto er de'jufe,

by exercise of the power of eminent .domain or otherwise, (ii) -
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_damaged to such an extent rendering repair impracticable or un-

:economic or (iii) stolen or misappropriated and not recovered

by Lessee within sixty (60) days:after discovery or notiée
thereof. o

~_3.5.2"EV€Ht’Of’LOSS.. If an Event of Loss shall occur

‘with respect to any Unit, Lessee shall promptly notify Lessor

y

~thereof and shall pay to Lessor on or before the tenth (10th)‘

. day after the first to occur of:

(1) the date on which the 60-day period fol-

‘lowing_the occurrence of suéh‘aﬁ Event of Loss shall have ex-

. pired, and

. (1i1) the date on which there shall be made any

. payment of any proceeds of insurance or of any- condemnation, con-

«fiscatidn or other taking in respect thereof, or the date on which

.any underwriter of insurance on the Equipment shall advise Lessor

" or Lessee that it disclaims liability‘in respect of such Event

of Loss if it disclaims liability,

can amount equai to the Stipulated LoSs Value'of_such Unit deter-

mined as of the date of payment by Lessee in accordance with Sched-

ule B hereto (tbfthe extent the same Has'not theretofore been'paid"

to Lessor as the proceeds of insurance or of any condemnation,; con-

fiscation or other taking in respect thereof).

In such an event, Léssee shall continue to pay the

Rental Payment appliCablé'to such Unit until‘the date on which



Lessor receives payment in fqll of the Stipuiated Loss Valuesef_
~such Unit, aslprovided in this SubSeetion 3.5.2, whereupon,Les_
-see's obligations)fo pay the'same~shaillterminate except with

. _respectzto-the Rental Payments accrued (on a_daily basis):aﬁd

unpaid at the date of Such termination;

The proceeds of 1nsurance or of any conflscatlon, condemnation or
other taking in respect of a Unit as to which an Event of Loss -
‘has Qccurred shall be paid to and retalned-by Lessor. The pro-
ceeds Qf’insurance_in respeet'tO'démage:fo a Unit,'ﬁhe repair of
‘which-is'practicableAshall be paid to Lessor_and,.uhiess-an Event
of Default hereUﬁder has‘odcurred*and is continuing, shall be
-applled either to such repalr or to the relmbursement ‘of Lessee
for the cost of such repalr, at the electlon of Lessee, after such
repair has been made and_such Unit has been restqred to good
operating eonditipn;"

3.6 Insurance. .

| 3.6. 1'ACoVerage.' Lessee w111 carry, at Lessee's cost

‘and at no cost to Lessor, with 1nsurers of recognlzed respon51—
blllty_eomprehen51ve public 11ab111ty and property damage insur-
ance in respect of the operation and use of the Equipment, iﬁ an
amount not less than $35;OO0,000.00-for each occurrence, which
" insurance may confain-a‘$22000,000,00 deductible‘proviSion fer

any one occurrence.



3.6.2"Poiicy'ProVISiOns. ‘Lessee shall cause each in-

surance policy iséued‘pursﬁant'to thé requifements-of subsectiQnA
3;6.1 hereof to providé; and thevinsurer iSSuing such poliéy to-'
Certify:tb Lessor,_that-(i) Lessor,‘as owhér'and,Lessquof_the
Equipment, ié an addiEiona1_iﬁsured thereunder, (ii) all prd-
‘.visiOns of éuphApoliby, excéptjthe_limifs,of liability,'Will_
operate in the same manner aslif‘thefe were a separate péliéy
COvering'éach'insured and (iii) if such_polipy'be,cancélled |
.orAmaterially changedIfOr_any'feason whétsoever such insurer
wiiluﬁromptly'nptify Lessor'aﬁd'sucﬁ cancellation or change will

“not be effective for thirty (30) days after notice to Lessor.

v3;653"Delivery'of'Polidies‘éndeeceiptS‘fdr Premiums.

Lesséeyshall{deliver‘to.Lessbr copies of each such insurance
pdlicy (or a Certificate.of insufance relating-therefo)_upon of'
prior to the execuﬁion Hereof and copies of each renewal-policy‘ '
(or a certificate or dthef evidencé of insurance relating thereto)
'prior to the‘ekpifation of the original poiicy‘ofvpreceding |
renewal policy, as the case may be (provided; however, that Les-.
'see_shall notify'Lessor'in writing of the stétus'of such‘insur—
ance_thirtyl<30) days prior to thé expiration théfedf‘in the
: evéntgit-has not ﬁhenndelivered'to Lessor a renewal policy, or.

a certificate or other eyidehée of insurance relating theretd),
and Lessee shall»deliver to Lessor reéeipts or other evidence

that the premiums-ﬁhefeon havé‘béen paid if reasonably requested

‘by Lessor.
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m3.7"Indemnity, Lessee.egfees to indemnify and hold harm-
less Lessor from and against any and all liabilities; obliga—f
tions, expenses; claims'(including elaims for negligence er-'
~striet liability in tort);'lesees;,COSts, disbursements (includ_
ing legal fees and expenses), actions, suits, -judgments, penal-
ties, damages, of whatsoever kind and nature (hereinafter referred
to individually ae "Indemnity"_and-eollectively as "Indemnities")
impesed en,'incunredfby Qr_essefted againét Lessor‘er any suc-—
ceSSors or_assigns thereof, in any.way relating te\or arising out
of tnis:Agreement or arising‘out of any of the letters, chen
-agreements or instruments executed in cdnneetion'nerewith, in-
cluding, but not limited to:.
| (1) the mannfactune, pnrehase,.delivery, non-delivery,
‘acceptancevor fejection, ownership, management, lease, control,
'poesessipn, use, operation, maintenance, repair, replacement,
storage, condition.(nnether defects are latent_er discoverable
: by.Lesser of'Leésee), sale,vneturn or other‘disposition, of the
Equipment, orveny bart thereof,
| (11) tne‘use.in erfabout the:eonstruction or obefatien_
'of‘tne Equipment of any design, article, or material which in—- |
fringes or is elaimed to infringe on any patent, trademark, copy- .
right or other right, or |
.'(iii) the failure of Lessee to observe:znd conform to tne
statutes, ordinancesﬁqr othen.regulations or requirements of "any

~governmental authority~app1icable”or felating to the Equipment,
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eicept,fof'any Ihdemnities arising out of thg_gross ﬁégligence
or wiilful misconduct‘of LesSor: | |

The covenant of'indémniﬁy coﬁtained in this Section 3.7
shall continue in full force and effect notwithstanding the full
A'paymentvof all amqunﬁs‘dueAhéréﬁnder or phe terminétion'of this.
Agfeement in any‘manner Whats6eVér. |

The_Lessee‘s.obligationé ﬁhdeﬁ the Indémnities_provided
.for-in this Agreement shall.be thosé of a priméry obligor regard-
. less of whether the Leséor shall also bévindemnified with fespéct
to the“same_matter ﬁnder thé terms of any‘otherfdocumént or in-
fstrumenﬁ, énd.the Lessor may:pfodeed difectly against the Lessee
- without first'seéking-to enforce any other right.df indemnifica-
tion. Upoh the payment'in full by the Lessee of aﬁy indemnity
providéd for under this Agfeement, the Lessee shall be sﬁbroga—Av
ted to any right of the Lessor ih‘respect of thé‘matter as to

which such Indemnity was paid.

3.8 Inspedﬁionu Lessee shali‘pérmit.any'person designéted
by Lessof, af Lésédr’s expense and at its optlon, to visit and
inspect the Equipment,Aor any part thereof, and any'fecords per-
taihing‘télthe_use and maintehance thereof, at such feasonable

times and places and as often as Lessor may reasonably request.

3;9 ’PossessiOnj‘ASSignment;‘Pledge.f Lessee shallAhot,
”without,the.prior written consent of Lessor:
. (a) sublease, hire out or otherwise transfer or

part With.the_poSseSSIOn, coﬁtrbl or Custbdy‘of the Equipment,
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or- any part thereof;.except ﬁhat Lessee may, withoﬁt the prior
written consent of Lessor, permit use of the Equipment by
another railroad in thé ordinary course of Lesseeﬂs business
through interchange agfeements;
(b) assign this'Agfeement or its interests hereunder;
. : o , ,
(¢) create,.incur,or suffér'td exist ahy moftgage,
ﬁiedge, lién, security ihterest, encumbrance or.chafge on, or
advérse claiﬁ with respect.to, the Equipment, or aﬁytpaft thereof, .

or its interest therein, by, through or under Lessee.

3.10 Identification. Lessee shall, at its own cos€ and1
expehse, cause each Unit tc be légibly,mérked in a reasonably
prominent location on each side therebf,-in-lettérs not less
than one inch in height, thé»words "Owned by_Pittsburgh Na-
tional Bénk, and leased to The Pittsburgh and Lake Erie Rail-
road Cbmpany under Lease filed pufsuant to Section 20c of‘the
Interstate Commerce_Act“.> LeSsée shall nof remdve_or deface, or
permit to be removed or deféced;.any such'marking'or the identi--
fying_manufacturer's'seriél number;for the Lessee's car numbers
(which car numbérs.are more~fu11y set forth in Schedule A.hereto)
Qith respect‘td such Unit, énd, in»thé.event of aﬁy<éuCh°removal
or defécement;‘Lessee'Shall»promptly céuse.suéh marking, serial
_number‘or car number to be replaced; Lessee shall not allow the
name ofvany person,'association Or‘corpOration ﬁo Be placed on any
Unit in any manner that might be interpreted-as a claim of owner-

ship; brovided, however, that'Lessee‘may cause the Equipment to be
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lettered with the names or initials dr-other,insignia customarily
used by Lessee on eqUipmént used by it of the same or a similar
type as the Equipment for convenience of,identifiCation of its

-rights tb'use thé Equipment aé pérmitted under this Agreemént."

understOOd_that‘alllthe Eguipment shall be and remain personal
property notwithSténding the'ﬁanner>in which ﬁhe same may be
»attaéhedAdr affixed tb realty, and Lessee shall do all acts and

'enter into all agreements.necéssary>to inéurévthat the Equipmeht
remains personal property. . = e - | "‘_: | -

3.12 Financial and Other Statements..

3.12;1 Financial Statements. Lessee éhéll.furnish'to

‘Lessof S0 iong asvﬁhis Agreemént,shallchhtinué-in effect: -
(é) as SOOn.aSwavailable54and in -any event with-

'in 120 days.after the end of each‘fiScal'year‘of Léssee, copieé 6f
the Form_lo;K Annual Report Qf Lessee to the Securities and Ex-.
:change-Commissiéﬁ for such fiscal yéarfand copies of Form ﬁ—l filed
with the Interstate Commerce Commission, (or any dther compafabié
report substituted therefor which includes cértified financial
information); | o

| (b) as soon as available, and ih’any event within
U5 dayslafter the énd.of éach of the firét threé.quafterly periods
7in,eadh fiscailyear,of Lessee,:éopieévof ﬁhe Form 10-Q Quarterly
:Reporﬁ of Lessee to_ﬁhe Securities and Ethange Commissioﬁlfor such

quarterly period (or any other comparable report substituted therefor);
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(c) Deleted. | |

(d) Within éixtyb(605 days aftervtﬁe end of
the first half 6f eédh'of its fiscal years, its baianée sheet .
VaS'of thé.end of such half, in the same detail as hefetofore
-furnishea.to'Léssqr,ahd ceffified by the principal financial
officer of Lessee-as.having been'prepaned in accordanqe wiﬁh_
accquting principles bohéistenﬁ with those reflected in its
aﬁditedvfinahcial statements and'as'to'the truth,‘éccuracyvand
completeness of the-information'contained ﬁherein; |

| Co (é)Awithiniéne‘hundped twenty (120)udays

afﬁertthe end of each of its fiscal years,va éomplete conformed .
_ copy of an executed-réport of -an examination of ité financial
affairsAmade by recognized‘and'reputab}e‘éeftified pubiic ac-
:céuntants, such report to include a balance sheet and'a:statg—
ﬁéntuof profit_and loés for such year in the same detail as.
‘ hereinﬁofore furnished to Lessor and an undualified opinion ﬁo
the effect thét‘such balanbe sheet and statement of'profit‘and
loss fairly'répfésent.the fi@ancial condition’of Lessee and the
results of its operations in conformance with generailyxaccepted_
iaccounfing principles applied.oh’a consisteht basis,‘ekqept asji
may be described in such opinion; and |
| .(f)'with-reasonable promptness, such other
financial data as may from time to_ti@e be reasonably requested

by Lessor. .
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Any financial statement"furhiShed‘pursuant to thié
Section 3.12,l‘may bé'a consolidated statement (i.e,,‘cdnsoli—
date the financial information with respect tco Lessee with that

of its consolidated subsidiaries, if any).

IV. : DEFAULT AND REMEDIES

4.1'_EVentS'of'Default.A The'occurrence of any of the fol-

lowing shallvcbnstitute an. Event of Default hereunder:

4,1.1 Default in Payment. Lessee shall fail to_pay

~all or any part df a Rehtal'Payment or othef payment. hereunder
“when and as the same shall become due and payable,'andtshall
Acqntinue to fail to do sb_for a period of five (5)-Business Days

,thereafﬁer.

H.1.2»'BreaChiof'Warfanty; Anylrepresentatibn.or,
warranty made in>this Agreément,'Or in any report, certificate,
fihancial statement or»othef statement furnishéd'pﬁrsﬁant to
the provisi@hs'of this_Agreement,-shall pfqve to have been falSe
'or‘misleading'in ahy materiél respect as of the datévqn which

the same was made.

M.l.3"Breach‘of CoVenant. . Lessee shall fail tb-duly

- observe or perform’any:covenant; condition or agreement madé by
it hereunder or unaer any'othér-agreement,between Lessor_and

 Lessee, and shali-cohtinue to fail;to’observe or perform the

v same for a period of thirty (30) days after’Writtenknotice there—'

of by Lessor to Lessee.
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M.l.u"Judgment;~.A'Judgment for the4payment of monies
in excess of $250,000 shall benrendefed against Lessee and |
shall reméin'undischarged for afperiod of thirty (30) days:during
which period execution‘shall'not'be effectively stayed. -

o M,1;5 Attachment. An attachment or other lien against

the property of Lessee for.an amount in excess of $250,000 shall
- be issued or entered and shalllremain-undischarged or unbonded

for thirty (30) days.

Lessee shall commit an act of_bankruptcy w1th1n the meaning of
"the Federal Bankrnptcy Act,vas the same may be amended from time

- to time; or bankruptcy, receivership,:insolvency, reorganization,
dissclution; liqﬁidetion_of other similar‘proceedings_shall.be
instituted by or against Lessee of‘all.or‘any part of(itsfpropf.:‘
erﬁy under the Federal Bankruptc& Act or other law of the United
_States'cr of any state or other competent jurisdic@icn,'and,»if
against Lessee, it shall consent thereto‘or shall fail to cause
-the same to be dlscharged w1th1n thirty (30) days.

4, 1 T Default Under Agreements For Indebtedness.

Default shall occur in respect of any evldence of indebtedness of
Lessee or under any agreement nnder‘which any é?idence.of indebted—'
ness of Lessee may be issued .of undef any other material agree-'
_.ment or any material lease of real or personal property or under'
- any covenant, prov151on or condition contalned in the charter,

articles of incorporation or similar instrument of Lessee, and
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‘such default shall continue for more than the period of grace, if
any,therein specified or 30 days, whichever is less.

- 4,1.8 Default Under Other Lease Agreements. An Event

.ovaeféulﬁ shall occur and be continuing under either the (1)
’Eguipment Lease Agreement dated as of September 15, 1975 between
-Lessee and WellsiFargo Traﬁsport Leasing Corporatibn;-or (ii).Equipment'
Lease Agreement datéd_as of September 15; 1975 between Lessee and |
American Fletcher Leasing Corpofation; |

M;Z Remedies. If an Event of Default héréuhder shall oc--
cur and befcbntinﬁing; LeSsor may eXercise.any one'or more of
xthe-féllowing remedies: o | |

4,2,1 Termination of Agreement. Terminate this Agree-

ment and Lessee's rights hereunder.

:“g2,2’ Specific Performance or Damages. Proceed; by

,appropriate court action or actions elther at law or in-equity;
to enforce performance by_Lesséé ofyfhe applicablefcoﬁenants
of'this Agreemenﬁ’or to recover damages'for'the}breaCh theréof,
inciudiﬁg‘net.after-tax_loSses.of fedefal and stafe income tax |
benefitsﬂtobwhiCh Lessor would otherwisebbe enﬁitléd as a resultﬁ'
éf_dwning the Uhits.and leasing the same to Leséee.undervthis

Agreement..

4.,2.3 Repossession. Subject always to any mandatory }
E fequirements of,applicable'law then in_effectj
(a) . péfsonally; or by agents or attorneys,

retake possession of the Equipment, or any Unit, from Lessee
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(and any items in or on the'Equipmentfat the timé of reposses-
sion;,wheréVer suchfitems'may be; Whichfitéms shdll be held in
storage for LeSSee;‘at:Lesseé“s-eipénSe; without 1iability on
the part of Lessér), With_dr without notice or hearing or other
prdcess'of law, withoutfliability:to”reﬁurn té_Lessée any Rental
Payment or othef,payments_theretbfore made and ffee'ffdm;ail
>claims_made.byALessee; and for that purpdsé Lessor may enter
upon.Leésee's premiées where any of the Eqﬁipment-is iocated,
“remove ﬁhe same without-liability for sﬁit, aqtion or proceeding.
by Leésee and, use in connection With,such removal any and all
' services,'suppliés, aidstand other_facilities of Lessee; or

| ";,(b)'fretake-pdsgeésion of the-Equipmént, or
ény Unit théreof, without liability. to returh to Lessee any
Rental Paymenﬁ'or §ther payménts thérétofore méde and free from
54all claims by Lessee,'by.directihg'Léssee iﬁ writing to assem-
ble the EQuipment and deliver the sameAfo Lessor, at»its opﬁion,
at elther Pittsbﬁrgh, Pennsyl&énia or.Chicagb; Illindis; in which
evenﬁ LésSee shall at iﬁs own éxpéhse fdfthwith'cause the same
‘to be moved tb‘thé place so designéted aﬁd there'delivered to
LeSsOr; i£ being understood (i)'that LeSsée'é obligatioﬁs S0
to deliver,fhé Equipment are‘of the essence of this‘Agreement
and that, accordingly, upon application‘to a coqrt of équity
_having juriédiction, Lessor Shall be entitled to a decrée re-
'quiring speéifié performance by'Leésee of such obligationé;

'aﬁdv(ii)Athat Lessor'may, Withbut charge, pending furfher action
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by Lessor:as.hereihéfter in this Article,IV provided,'keep dny
of thelEquipment reposséssed by-Lessof pursuant to this ciauée
 oﬁ thevpremises of Leésee; brbvided; hpweﬁer, that 1f 'the storage-
bf the Equipment theréon matérially’interferes with the efficient
dperation of-such'prémisés thé Equiﬁment shali»be'removed to and
sfbred_(at the expenée of Lessee) ét any 6ther,location mutuaily
‘agreed upon by Lessor éndeessée. | |

M.Z.H'ngggg;_ Exercise'any other remedy Specificélly
vgranted hereunder‘of now or heréaffer'éxiSting in equity or at °.
1aw, by‘virtue of statute of"otherWiseL | |

H.3“DispOSitioﬂ'of Equipment.J Ih‘the evénthessor repos-

sesses the EQuipment; Lessor thereaftef may (a) lease the Equip-
ment, or aﬁy portion thereof,‘in’suCh:manner, for such time and
ubon Such terms as Léséof may‘determine, or (b) sell the Equip-
:ment, or.any:portion theredf, at one or more pUbiic.or private
sales, in-Such manner at suéh time or times'and upoﬁ such terms
as LeSsof may detéymine. o

‘4.3.1’ Egggg; .In'fhe‘eﬁent'that Lessor shalllenter~
into a lease or 1ea$és of any Uﬁits,:the rentals received by
Lessdr‘in connectidn»therewith for'the.Remaining»Lease Terms (as
such term 1s héreinafter défined) respectively applicable to such
Unité shall be applied to the paymeﬁt of (i) any and all exﬁenées
énd fées‘(including reasonable attOrneys' fees) ihcurredvby Les-
sor in'retaking-poséession bf; and rémoving;Vstoring'and'leasing

such Units; (ii) the costs and‘éXpenses incurred by Lessor in‘re—‘
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,péiring the.same, (iii) the Réntal Paymenté.then_remaining ﬁnpaid
~under this Agfeémént; and (iv) any and all other sums then oWiﬁg‘
to Lessor by Lessée'hereundér. Thé remaining_ba1an¢e of such
rentals, if any;faﬁd thé réntals received by Lessor under‘any
iease of any such Unit forltﬁe’périod cdmméncing after the ex-
piration_of the Rgmai@ing Lease Term applicéble to such’Unit,,
 shall be retained by LeSsor;' Lésseevshall}remain liablé tb'ﬁeséor
to the extent thaﬁ tﬁe aggfegate amOuntvof the sums réferﬁed to
in clausesA(i).through (iv) abdve-shall'éxceedvthe aggregate rent-
als-feceived by Lessof under such leases for the respective Re-
.maihing-Le&se Terms applicable to the.Units covered by such |
vleaseé;» The Rémaining Lease Term with respect to any Unit shall
mean the period ending on tﬁezdate on~whi¢h the ferm of lease of
" such Unit under this Agreement would héve perminated if gn_EVent
of Default hereunder had not occurréd;-‘ | . '

. 4.3.2 BSale. In the event that Lessor shall sell or
otherwise disposé of (other than pursuant tb a lease) any Uﬁit’.
‘the proceeds-shall be applied to théfpéyment'of'(i) any>aﬁd_a11.
‘eXpenses;gnd fees (including'reasphable.attorneys'.feés) incurred
by Lessor ih.retakihg possession of,Iand'femoving;.storihg.and
selling or otherwise disposing.df such Unit, (ii) the~dosts.énd
expenses incurred by Leésor in repairing'the same, (iii) the’
-Rental Payments acerued under this Agreement but unpaid up. to
the timé bf sucﬁ.salé or ofher disbosition, (iv) ahy aﬁd:all

other sums (other than Rental Payments) then owing'to:Lessdr
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by Lessee'hefeunder and (v).the Stipulated Loss Value of the
Equipment determined as of the'date'df such sale or other dis-
position in acCordance'with'Schedule'B-attached hereto. The ree
‘'maining balance of such proceeds, if any, shall be retained by :-
dLessor. Lessee shall remain llable to Lessor to the extent

that the aggregate amount of the sums referred to in clauses (1)
through (v) above shall ekceed_the'aggregate proceeds received
.by.Lessor in'connectidnzwith the sale Qr'disposition of the

Equipment.

V. RENEWAL OPTION; RETURN OF EQUIPMENT

5.1 Renewal Option. So long as no Event of Default (or

event which would constltute an Event of Default but for the
lapse of time or the glVlng of notlce or both) shall have
occurred and be continuing, by wrltten'notiee Specifying the'
.Base Quarterly Rent being offeredvand,-delivered tO'L6586P not
‘less than one hundred eightyv(l80) days prior to theaexpiratien
of the term of lease, Lessee may extend the term of lease hereof
beyond the flrst 13 5 years as set forth ‘in Sectlon 1.2 hereof
‘as to all of the Equipment, and_nothlng less than all of the'
Equipment, for.as many conseeutive‘thnee (3) year.periods as

. Lessee shall sbeéify in such'written notice to Lessor, proyided
-that in no event shall any such exten31on of the term of 1ease
extend the same beyond the year 2005. For the purposes of clar1-{.

fying.Lessee’s ReneWal Option in this Section 5.1, it is hereby
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understood‘that the phrase M"term of .1easeﬁ as used'herein, and as
defined in Section 1 2 hereof will be deemed to mean the extended
term or terms, if any, beyond the flrst 13.5 years hereof and
thefefofe,'Lessee shall be able to extend_the term of lease, in
accdrdance with this Section 5.1, for as many consecutive three"
(3) year pefiods as it shallvspecify at such time when it'may
elect to exercise this RenewaleOption in accordance herewith. It
is hereby agreed howevef, that ali of the terms and conditions
'set forth in thls Agreement shall apply during any such extension
of the original term of lease,-except that the amount of the Base
i Quarterly Rent shall be equal to the then fair rental value of
the Equipment,' If in Lessor's reasonable_opinion;uthe_Base'Quar--
'terly'Rent So specifiedfin suchewritten notice, does not equal
~the then fair rental value of the Eduipment, then Lessor and Les-
see shall have the fair»rental value of the‘EQuipment determined
by an'independent appraiser satisfactory toiLessee and Lessor'
(or, if Lessee and‘Lessor are unabie to agree uponvan appraisef,
by a panel of three appraisers, one of whom shall be selected by
Lessor, another of whom shall be selected by Lessee and the third
of whom shall be selected by'the'other two, or by the American
Arbitration'Association, if such other two.appraisers afe unable.
to agree upon a third). FolloWing,suchmappraisal, Lessee shall,
-subjectfto the provisions of this Section 5.1, lease thelEquipe
ment for its fair rental value (as detefmined) asvprovided above.
Lessee shall pay all of the cost of any appraisal made pursuant

to this Section 5 1
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| 5.2I'ReturnfOf'Equipment,t'As 'soon as practicable on or

~-after the'éXpiratipn of‘théttérm of.léase;_othér'than puréﬁaht‘tbl
ArticléiIV héréOf,‘LeSSéé'ﬁill; at‘itsrown cost'and éxpénsé; at .
the'réqﬁésﬂ of LéSsor; délivér thé.Uhiﬁs to Léssor.ﬁpon‘such
storagé‘tracks of'Lésséé‘as Lé§SOf maytreasohably~deSignate; br,
:in-the abseﬁdé”of‘sﬁchfdésighatioh;‘QS’LéSSéé may\seléct; aﬁd |
store the Units onwsﬁch'tracké-forva period not exceeding 120

days and cause thé‘saméﬂto bé déliVéréd; at any~time'within'such'
120-day period,‘tovany réasonébie_plaqe on Lessee's tracks
'direéted.by Leésor. ‘Thé Units shall bé.réfurned in the condition
“in whicﬁ'they are required to be maintained by Léssee under

Section 3.3 hefédf; shall be maintained by Lessee, at ifé own

éosﬁ and éxpensé, in such cbndition during the pefiod of,sﬁorégé
_provided for in'this:Sectidn 5.2, shalllbe insured at its own

cost and expense in accordance with Section 3.6iﬁereof; and at

the time of such retﬁrn and during‘sgch period_of storage Shall
be4kebt free and clear of éll liens,icharées, secﬁrity4interests
Vand'encumbrances.in accofdanée with Section 3.9 hereof. .Thé,mofé—
ment and storage of the Units shall.be at the expense and risk of .
Lessee. 'Dufipg any such storage period, Lessor or any person
designated by‘it;'including‘the'authdrized representative or'repre—
sentatives Of_any~prospe¢tive’purchaser or'lessée of the Units, may

inspect the Same;'prdVided,'hOWéVer,_that Lessee shall not be lia-

ble, except in the case of negligenceiof Lessee or of its employees
or agents, for anytinjuryito,_or'tﬁé'deéth'of, any person exercising;

either on béhalf'of LéSsor_or any- prospective purchaser, the right
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of inspection-granted Under this sentence;. The assembling, dellvery,
-storage, malntenance and transportlng of the Unlts as’ ln this

Section 5.2 provided are of the essence of thls Lease, and, upon
appiication‘to-any court of eqdity‘having‘jurisdiction in the

~ bremises, Lessor shall be entltled to a decree agalnst Lessee re-

qulrlng specific performance of the same.

,VI. MISCELLANEQOUS

6.1 'Reconding Lessee, at lts own expense, will ‘cause thls;
Agreement and any amendments or supplements hereto, and any assign-
- ments hereof, to be flled»andireoorded'ln accordance with Sectlon
200 of the interstate'Commerce‘Act, and this Agreement to be de-
posited-with_the.Registrar Generaliof Canada in accordance with"

Section 86(l)pof the Railway Act of Canada,(and'notice of sucn
'deposit to be given in the "Canada Gazette"'purSuant to Section
| 86(2)‘thereof)._ Lessee will from time'toltime do and perform any
~other act and wiilgexecute, acknowledge, deliver;'file, register,
deposit and record'(and‘will re—file,'re—register, re-deposit or

re—record‘wheneVer required)'any and all-further instruments, in-
,clnding:Uniform Commefcial Code financing and continuation.state—
ments, required bydlaW'of reasonably‘reouested by Lessor'for the
purpose of proper protection,dto_its'satisfaction, of Lessor's.in;d
terests in the Units, or for. the purpose of-carrying’out‘the’in- A
tention of and-its‘rights’undef'this Agreement; and Lessee will
promptlj furnish.to Lessor evidence of all such_filing; registering,

depositing and recording and an opinion of counsel for Lessee with
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‘respect theretousatisfactory to Lessor. This Agreement shall be
‘filed and recorded withﬂthe'Interstate Commerce Commission prior.
to theADate of Purchase (as defined in the Purchase Agreement).

6.2"Performance of Lessee s Obllgatlons. If Lessee shall

"fail to make payment or~perform any act required by this Agree-
ment{ Lessor may,-out shall not~bevobligated to, make such pay—-
-ment or perform Such act fOr'the account of and at the expense
of Lessee; without notlce to or demand upon Lessee and w1thout.
waiving or relea31ng any obllgatlon or default. Lessee shall

indemnify and hold harmless Lessor from and agalnst all losses

. and expenses-(lncludlng,-but not 11m1ted to, attorneys' fees)

suffered or inourredLby Lessor by reason'of any acts performed
by it‘pursuantﬂto.this Section 6.25 and Lessee shall pay to
Lessor,”upon demand, all sums expended by Lessor pursuant to
this Sectlon 6. 2 or w1th respect to whlch it shall be entltled
to be 1ndemn1f1ed, plus interest thereon, at the rate of fourteen.
per cent (14%) per annum, from.the:date on which such sumslare
eXpended by Lessor to the date onvwhiCh Lessee pays the same to
Lessor. |

6.3 Turther Assurances. Lessee agrees that at any time

-and fromstime-to time, after the execution and delivery of this
ngreement, it shall, upon request of Lessor, execute and deliV—
er such furtherldocumentsAandido such further acts and thingsp
 as Lessor may reasonably'request in order ful;y to effect the
'purposes of this Agreement; including but not limited to;vany

and all information necessary to enable Lessor to properly com-
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plete and'file‘tax‘returnsbfor any-and all states or political
3subdivisions thereof.

6.4 Federal Income Taxes. In entering into this Agreement

andithe transactions-Contemplated,thefeby; 1t 1is the intention of
Lessor .and Lessee'that suchitranSactions will result in-the follow=
- ing federal income‘tak consequencest |

(a) this Lease constitutes a lease;

(b) LessOrlis»lessor and Lessee'is lessee under this
Agreement;

(e)’ in computing 1ts taxable income,_Lessor_isAentitled
~to deoreciate the fulloOriginal Cost:of the Units‘in accordance
vWith the provisions ofFSectionvl67(m)-of the Internal Revenue Code
of 1954 for an asset depreciation period of 12 years using initi-

ally the-iSO%‘declining balance‘method»witﬁ a change, not requir-
llng the consent of the Commls51oner of the Internal Revenue, to

the straight line method when most beneflclal to the Lessor there—"
‘after (hereinafter referred to as ‘the "Tax Benefits").

Lessee agrees that;.as between Lessor and Lessee, Lessor,'as
the owner of'the‘Units,'shal;"be eﬁtitled to the'Tax Benefits,
Lessee agrees that'neither,it ﬁor any corporation controlled by it,
'in.control of it or under common control with it, difectly:or-in—
directly, will at any'time takevany action.or file any returns or
~other:documents inconsistent with the foregoing and that each of
such~cofporations will file suctheturns, take such action and exe-
cute such'docﬁments‘as may be reasooaoleband necessary‘to facilitate

-accomplishment of the'intent‘expressed in this Section 6.4. Les-
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see agrees to keep and make available for inspection and copying
by Lessor such records as Will enable Lessor. to determine whethéf
it is entitled to the Tai_ ‘B‘en'ef_its'. and 'th_e‘amounts_ thereof.
“‘Lesseé héréby repréSentsvto Lessor that theAUnits, upon the
_ Date of Purchase, shall be "rolling stock of a domestiq'railfoad
‘corporation subjéct to Part I of fhé Intér§tate Commerce Act'.

: Lessée'further'agrees that by not 1ater‘than the Date of Pur-
chasel(asldefined in the Purchase Agreement), an officer of Lessee
shallfdeliver an opinion satisfactory in form and substance to Les=
sor that the Units willvhaVe a'useful"life of at least 20 yearé‘
  and a value bf at least'20%'of_0riginalicost thereof at the end
of the originél ﬁerm of lease of 13.5 years.

| If for'ahy:reason‘(except-solély as a,difect result'qf the
occurrence of any "Excluded Eventﬁ7set forth below)'in any taxable
jear or years any one orlﬁofe of fhe Tax Benefits shali be denied,
disaliowed or 6therwise pfohibited, or recaptured,.in»whole or in
part, to Lessor with respect to all or part of any Unit, then .
Lessee shall pay to Lessor“on eéch of fhe dates provided:in.this
Lease for the'payment of a Rental ?ayment hereunder;'such sums
(taking into account all‘taxes'réquired to be paid by Lessbr on
the paymeﬁt of . such Sums under the.laws of the United States of
Ameriéa.or any_politicalbsubdiVision thereof, calcu1atéd on the
~assumption that the federal,'state and local taxes-of Lessor com=-
'pﬁted by reference to_nét income or excésé profits‘aré baéed on the
then éffective fedefal-tax rate for corporations_and the higheSt

effective state and local income tax and/or excess profit tax -
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rates generally applicable to Lessor [giVing effect to any appli-
'cable surtax and/or any tax or charge relatlng thereto], includlng
Apenaltles and interest, but after deductlng from any such then
effeotlve'federal tax rate for corporatlons of the amount of any
such state and iocal taxes)'in addition'to the Rental Payments.
then-due; as shall be'neoessary; in the reasonable opinion_of Les;A‘
sor, to’cause the'total after;tax cash ‘and the discounted after-tax'
rate of return (to be based on a 48% effective federal tax rate
and the highest effectlve state and local income tax and/or excess’
profit tax rates_generally appllcable to Lessor [such rates as so
: oaICulated are hereinafter called'the'"Assumed‘RateS"]) of Lessor
‘under this Lease‘to be equal to the total after—tax cash'and the
discounted after-tax rate of returnt(taxes being calculated at the
Assumed Ratés) thattwould have.been available tO'Lessor under this
Lease, if the Tax‘Benefits'had been allowed in fullj provided,
however, that Lessee shall not be required to make the payment of
such sums to the extent (and only to the extent) that the Tax -
Benefits shall have been denled dlsallowed or otherwise prohlblted
or recaptured in whole or 1n part to or from Lessor with respect
1 to all or part of such Unlt solely ‘as a direct result of the occur-
rence of any of the follow1ng events (hereinafter .called "Excluded
’Events")'
(i) antEvent of Loss w1th,respect to such Unit, if<Lessee

. shall have pald to Lessor the amounts stlpulated pursuant to Sec-
tion -3.5.2;

(11) a voluntary transfer oy Lessor of legal titlelto such
Unit;.the disposition by Lessor offany'interest in such Unit or

3
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thelreduction bpressor of its interest’inftne Rental Payments
rfrom such Unit_under this-AgreeMent unless;lin each case, an Event .~
of Default shall havefoccurred and.bedcontinuing; |

(1ii) the failure of Lessor to claim the Tax Benefits, as ap-
plicable, in‘its federa1 income‘tax return for theaappropriate
year; unless the failure to claim‘anyfof such.deductions‘is based
on an opinion of its'independent-tax-counsel or'independentdcerti-
fied pubiicbaccountants that such deduction maj not'reaSonably be
-claimed or the failure of Lessor to follow proper procedure in~
_'claimlng any of such deductlons (but for this purpose any procedure
'approved in wrltlng by-Lessee or not objected to in wrltlng by
Lessee w1th1n 30 days after written notlce from Lessor shall in
any event be deemed a proper procedure) of7

(iv) the failure of Lessor to have sufficient'income to bene-

- fit from the Tax Benefits, asuapplicable.

Inlthevevent tnat this Agreement is terminated with respect:to any
Unit'prior‘to the time Lessee iS’obligated.to.make payments to
Lessor pursuant to this Section 6.4, tnen Lessee shali pay to Les-
sor on the next December'3i, Marchﬁ31, June:30 or September 30
following,the date”on which_the event giving rise to.indemnification
'arises,;sucn lump suﬁ (calcuiated in the same manner as set forth
~in the'preceding'sentence)laS'shall be necessary,_in_the reason-
able~opinion of Lessor, to cause the total after—tax‘cash and the
discounted after—tax rate of return (taxes being calculated at the

Assumed~Rates)jof Lessor-ln respect‘of such Unit to be equal to-
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the total after-tax cash_and‘tneldiscounted after—tax rate of
return (taxes being calculated at the Assumed Rates) that would
have been available to Lessor under this Agreement if the Tax
Benefits hadAbeen allowed in full.
In the‘event'a.claim‘shall pe made‘by-the lnternal Revenue
- Service that a Tax Benefit should be denied or diSalloWed, or re-
captured,'Lessor agrees to takejsuch:action in connection with con—
testing such claim aSjLessee'shall’reasonably request fromvtime-to
time, includingsadministrative appeals; proceedings; hearings and
conferences with'the Internal Revenue Service in respect of such
: claim, and proCeedings.in the appropriate United States District_.
Court. United States Court of Claims or the United States Tax
Court, 1nclud1ng such appeals as are allowable from each such pro—
Lceeding. Lessor shall select, in its sole discretion, the-forum
forrcontesting the.denial of the Tax Benefits, considering, houever,
in good faith such request as Lessee_Shall make concerning the-
manner of contesting,the denial including the most appropriate‘”
forum in which to proceed prov1ded that;
(a) within 30 days after notice by Lessor to Lessee of such
Aclaim Lessee ~shall make request that such claim be contested
- (b) prior to.taking such action, Lessee shall have furnished .
Lessor witn_an opinion of Lessee'svtax counsel to the effect that
"a meritorious ground exists for resisting such.claim and describing
suchlgrOund;’and | o | o
(e) Lessee'shall‘haue'indemnified Lessor in a manner satisfac-

tory ‘to it for any liability or loss which it may incur as the
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-result of contestlng such'claln and shall have agreed to pay Lessor
‘on demand all costs and expenses which Lessor may incur in connec-
tion with contestlng such clalm 1nclud1ng, w1thout 11m1tatlon, (1)
reasonable attorneys' and accountants' fees and disbursements,. (ii)
the amount'of any interest-and‘penalties which may ultimately'be‘
" payable to the United States Govefnment as the result of contesting ]
,such claim andA(iii) in the event Lessor shall pay the tax claimed
and then seek afrefund,einterest at the.fate,of 14% per annum on

the amount so»expended'for the period during which Lessor has so
advanced such funds. | |

If any sueh claim referred to above shall be made by the.

Internal Revenue Serv1ce, and Lessee shall reasonably have requested
Lessor to.contest such claim‘as above provided and shall have

duly complied with 2ll of the. terms of this Section 6.4, Lessee's
liability under this Section 6.4 with respect to the denial or
disaliowance of such Tax.Benefit shall becomedfixed upon'final
" determination of Lessor's liability for the taxiclaimed; after
giving effect to»any-refund obtained together with interest there-
on. In the event Lessee does'not feduest Lessor to conﬁest such
claim as provided in this Section 6 4, the llablllty of Lessee

under this Sectlon 6.4 shall become fixed to Lessor at the tlme
Lessor makes payment of the tax~attrlbutable to.the denlal;or
‘disallowance of such Tax Benefit. In the event any such claim is-
contested, Léssor shall proseCute'such contest diligently and in

-good faith and shall keep Lessee informed of the status thereof.
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AlnNoﬁwithStandiqg_any prdvisionfto.theﬁcontrary'in.this_SectionVG.U,'-
Lessor'maj elect not_toiconteSt'anyjsuchﬁclaim and thereupon}Les;
. see shall be'reliéVéd‘of all iiability to indemnify Lessor with
"~ respect to thé'Téx.Behefits'involvéd in reSpeét'of such claim;
énd Lessor shéll réimbﬁrsé'LéSSéé'for all amounts, including inter-
est at the rate of 14% per annum on all amounts paid by Lessee
‘ under.this'Section 6.4 in connection_ﬁith such conteStingr

In the event'thévRentalvPayments shall be adjusted as in this
Section S;N providéd; the Stipuiated.Lbss Valﬁes set fortﬁjin '
Schedule B for all purposes of this Agreement shall be adjusted "
'accordingly.'.Any'such-adjuétment in Stipulated_Loss Vaiues shall

_ be_effeétive_retroactive to said Date of Purchase.

. 6.5 ‘Rights, Remedies, PoWers.‘.Each'and every right, rem-

edy and power_granted to'ﬂe3sor ﬁereunder shall not be exclusive
but shall be cumulative and in addition to any dther right, femf'
edy - or péwér herein speéifically gfantéd or now or hereafter .

" existing in”equity;.at_law; by virtue of'statﬁte or otherwise
and méy be exercised by'Lessér from time to time.COhcurrently

or independently and as ofteﬁ and in -such ofdér as Leésor may
deem expedient. Any failure or‘déiay on thé part of Lessor

in exercising énj'such}right,:remedy'or power, or abandonment

- or diécontiﬁuance of stepsfto enforce the'same, shall not op-"
-efate as a waiver.ﬁhéreof'or affect_LessorTé‘rigﬁt thereafter

to exerciSe”the'samé; and any-singlé or partial exércise of

- any such'right; rémédy or powér shail not préciudé any other
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or further exercise theréof orAthéfexerciée'of aﬁj other riéht,
- remedy or power: Iﬂ théléVént LéSsor shail h&&e'procéeded to
enforce any sﬁchﬁfight;_rémédyjbr power and suchﬁpfopeéding
shall have beén detérminéd adversely to Léssor; thén in such
event Lésseé'and LéSsdr éhall bé”réStoréd_to their former posi-
tioﬁs and the rights; remedies and pbwéréQof Lessor shall con-

tinue as if no such proceeding has been taken,

6.6 'MOdificatiQQ;'Waivef;'Consent,. Any modification or

waivér.ofvany.provisibn'of this Agreément, or any . consent to
-any aebarthre by Lessee therefrom,.éhall_not be‘effective‘in
'any>evént unless the same is in writing and -signed by Leésqr,‘
"and then such modifidation,'Waiver or consent shall be effec-
tive only.in‘the'spécific instahce and forvthe-spécific purpose
;given; Any‘notice to or demand on Lessee in any evént hot
specifically re@uired of Léséorvheréunder shall not entitlé

-~ ‘Lessee tb'any othér or further notice or demand in the same,
similar or pthef bircumstances_ﬁnless_specifically required

hereunder.

6.7  Negative Covenaﬁtsﬁ_ So long- as- this Agreéméht is in
"effect,vLessée'hereby covenants andlagfees that it will not, wiﬁh;
out.the prior writtehlconsent of Lessor:
(a)‘ Make-any»material Chaﬁge inxtherbusiness it pres-
éntiy conduqﬁs or pufchase, redeem; retire or acquire, in tﬁe
aggregate, more fhan 25% of thé shéres36f1its capital stock out-

<

standing as of December 31, 1974 or purchase, rédeem, retire or
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agquire warrants,_rights of othér‘options to purchasé such stock
'_(excépt whénlSolely'in éxChangé_for sﬁéhfétock) or-altér; émend;
mddify or changéiits:capital stock or thé’terms.and conditions.
reiating thérété in any‘mannér whichﬁwoﬁid.advérsely afféqt Les-
- see's ability'to pérfOrm itS'ObligatiOns hérédndér (provided;‘
further; that aftér_giVing éfféct to thé‘fOregoing transactioh
Lessee's net worthf(détermined iﬁ accordance‘withAﬁhe.accounting
rules;vregulations and auditing principlés promﬁlggted by the
Intersﬁate_CommércelCommission; cdnsistently apﬁliéd'throughout
the’beriods_invblved)'shall not be less than $160,000,000) or
'-consoiidate with or merge into:any other person or enfity'OP.per—
mit any othef'pérson_or entity'to consoiidate’withfof‘merge into.
it, or -engage in‘anj form of corporate reorganization;

(b).'Sell, leése or traﬁsfer>any of:its aéseté excepﬁ in
the norﬁal‘course of‘business, or create,'incur;.aséume or suffer
to exisﬁ any mortgage, pledge, title retention 6r other lien or
encumbrance offahy kind upon; or any securitj intereét.in, more. -
than.sixty per cent (60%) of its property or asséts, whether now
,oWned'or‘heréafter'acquired,‘oﬁher than: |
| (i) Those requifed by this Agreement;

(11) 'Déposits under workmen's compehsatioﬁ, unem-
‘ploymeht.insuranée aﬁdISOCial-security laws or to secure the per-
formance of.bids, tenders, éontracts (other than répaymént of
‘borfowéd_monéy), or 1éasés (othér than-ieaSeﬁpurchasé obiigations),
or to_sécﬁré'indémnity; pérformancé”or othér similar bonds in the

ordinary course of business;
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(iii) Liens imposed by law suchﬂaS'carriers‘; ware- .
' housemen s or mechanlcs' llens,'lncurred 1n:good faith in the |
ordinary course”of businese; and'liensvarising‘outrof a judgment 
or award not eXCeeding'$250;OOO wiﬁhﬁreSpect to which an appeal
is being proseduted; a stay*of,éiedution.pending such.appeallhaving
been secured. | | | | | |
| (c) Assnme;.guarantee; endoree, eontingently agree to
purehase, lend money,,including loans to employees extend credit
or otherw1se become llable, dlrectly or 1nd1rect1y, upon the Obll—
“gatlon of any person, firm, joint venture or corporatlon, 1nclud1ng
“without limitation the'Trustees of the Penn Central Transportation
Company, the Penn Central Transportatlon Company or any company
Vafflllated therew1th except:
.(i) transactlons in the.ordlnary course of business;
'(ii)’ loans or advances to or guarantees of the 1n—l'
debtedness of any subSidiary:of>Lessee,‘Whether er'not wholly owned;
vnot to exceed in the aggregate $10,000, OOO ~and
'(iii) obligations 1ncurred in connection w1th the
acquisition and interest in traek and other rallroad.operatlng
costs not to exceed in the aggregate $20,000,00Q (all such ;oans,
advances, gnarantees and obligations hereinafter referred to as
"PermitteddAdvanceé"). | -
Lessee hereby agrees; however, that it shail nofify Lessor of
any Permltted Advances in wrltlng within thlrty (30). days after

the same are made or 1ncurred



(@) Declarefor'makefor»incur.any liability to make
.any distribution or dividend in respeCt‘of its capital stock‘
(other than distributions-or dividends in such stook) except
from Lessee's net,income earned after December 31, 1974 (deter-
. mined in accordance with the'accounting rulesl regulations and .
auditing pr1n01ples promulgated by'the Interstate Commerce Com-
mission, con51stently applied throughout the periods 1nvolved)
and, prOVided further, that after g1v1ng effect to the payment

'of any such dividend or distributlon Lessee s net worth (deter-

P

mined in accordance with thevaccounting.rules, regulations and

fauditing principles promulgated by the Interstate Commerce‘Com-
.missiOn,‘consistently applied_throughOut-the'periods involved)
shall not be less than $l60,OQO,OOQL

6.8 Communications. Any notice, request, demand, con- -

sent, approval or other communication provided or permitted
hereunder shall be in writing and be given'by personal deliv-
ery or sent by United States firstfclass mail; postageiorepaid,
addressed as follows: “ |

(a) if to Lessor: .Pittsburgh National Bank
' o Pittsburgh National Building
Fifth Avenue and Wood Street
Pittsburgh, Pennsylvania:15222

Attention:  Leasing Department
(b) 1if to Lessee: The Pittsburgh and Lake Erie Railroad
‘ Company
.P.& LE Terminal Building
Pittsburgh, Pennsylvania 15222

Attention: Vice President and General Counsel
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previded, however, that either party'may:change its address for -
purposes of reCeipt'of'any such;COmmunieation by giving ten (10)1
days' written notlce of such.changes to the other party in the |

manner above prescrlbed

6. 9"Section‘Head1ngs, etc. Section headings are inserted
for convenience only and shall_nottaffect any'construction.or
'interpretation'of this Agreement; A1l references herein to
sections, paragraphs;‘clauses and other subdivisions refer to
, the correspondlng sectlons; paragraphs, clauses and other sub-
d1v1s10ns of this Agreement and the words "herein", “hereof";
""hereby", "hereunder",_and words of similar impert refer to -

" this Agreement asaa'Whelevand not to any particular:section,

paragraph, clause or;other‘subdivisiOn’hereOf.

6.10 Governing Law. This‘Agreement shall be deemed to
have been made under and shall ne‘governed by; the laws of the
Commonwealth of Pennsylvania in all respects, including matters
of constructlon, valldlty ‘and performance. | |

6.11 Severabllltgr If any prov181on of this Agreement

is prohibited by, or 1s unlawful or unenforceable under, any
appllcable law of any Jurlsdlctlon, such_prov131on shall, asv

Ato such Jurlsd;ctlon, be 1nef£ect1ve'tc the eitent of such -
prohibition without intalidating the remaining provisions here-
bf;‘provided, however; thatlany-suchipronibition in any juris-
diction-snall,not invalidate'suchﬁprovision’in any other juris--

diction;'and provided further, that wherejthe'prdvisions of
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. any such'applicable"lawvmay~bé waiVed;_they‘heréby aré‘waivéd
by Lessee to the full extent permitted by law to the end that
thiS'Agreement shall be dééméd‘tO'bE'a_vaiid and binding agree-
‘ment. in accordanoé'Withﬂits térmé; | o

6.12 Assignment. Lessor, or any asSignee'of Lessor, may

at any time, without'noticé to of consent by Lessee, se11;~a$4
‘sign, transfef'or.mbftgégé‘Or othérwise encumﬁer its interest.
under this Agreement or in the Equipment, subject to the terms
- of this Agfeement_and the rights of Lessee hereunder, and upon
_receipﬁvof writteh notice of'any such:assignment; Lessée shall"
recognize such‘assignmeﬁt subject to the rights of Lessee
against Lessor'héreunder._ No assignment 6r'reassignment:sha11v
' release Lessor from’its obligations~to-Lesseé-under.this Agree—u
ment. Lessor agfees to deliver to Lessee a copy of each agree-
ment évidencing ény such sale, assignment, transfer, mortgage |
_of'other encumbrancé, or the portion thereof which effects com-
pliance with the‘prdvisions-éf this'Séction 6;12, as soon.as

practicable after the execution and delivery thereof. =

i6;13*Use'Ofquuipment'Beyond'Lease'Term. If Lessor per-
mits the use of any Unit beyond the term of lease with réspect

’”thereto) the obligations of Lessee hereunder shall continue;
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provided;thWEVér;_that:suchﬂpérmissivé‘use shal1.th-be con;
strued asla'réﬁéWal of such term of leasé'nof as a waiver of
any right or continuation of any obligation of Lessor here-
under; and Lessor may také posséssiOn of'sucthnit»at'any.time

upon demand.

6,1M'Entire‘Agreement.-”This Agreement contains the entire

~ agfeement between Lessor and Lessee with respect to the sub-
Ject matter hereof and supersedes and cancels any prior .under-
standings and agreements between Lessor and Lessee with respect

. thereto.

6.15'Binding'Efféct; This'Agreement, subject to the pro—»»
visions of Section 3.9 héreof, shall be binding upon and shall
4inure to.the benefit:of-the reépectiveAsuccéssors and assigns

of Lessee and Lessor.

»6.16'Counterparts. This Agreement may be executed in
counterpérts, and,each such.countérpart shall, for.all purposes,
constitute one agréémeﬁf binding on the parties héreto, not-
withstanding‘that bofh partiés are not signatory in the same
countefpart., | |

6.17'SquiVa1. The-rebresentationS;_warrantiés, covenants,
- indemnities and agreements of the Lessee provided for in this

.Agreement, and‘thevLessee‘s:obligatiohs under any.and all there-
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of, shall survive the dellvery of "the Equlpment and the expira-
tion or other termlnatlon of thlS Agreement |

IN WITNESS WHEREOF Lessor and Lessee have executed thlS
'EQUIPMENT LEASE AGREEMENT

.3&&;1.' L PITTSBURGH NATIONAL BANK
' f*fﬂ S ' ‘ (Lessor)

S %/ /g:jé’
. ff-’?f}

. THE PITTSBURGH AND LAKE ERIE
* RAILROAD COMPANY
(Lessee)

Atﬁeet o A HA | By-4\‘/égg‘4%4/é;52§@%;éé7;,.
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COMMONWEALTH OF PENNSYLVANIA )
’ ) S8
COUNTY OF ALLEGHENY - ) '

On this &iZéé;day of September, 1975, before me personally
appeared : LTI EREEEER s st Ay EE _
to me personally known who, being by me duly sworn, says that
he-1is an Assistant Vlce President of Pittsburgh National Bank,
that the seal affixed to the foregoing instrument is the corporate
seal of Pittsburgh National Bank, and that the foregoing instru-
ment was signed on behalf of Plttsburgh National Bank by autho-
rity of its Articles of Incorporation and By-Laws, and he acknowl-
edged that the execution of the foregoing 1nstrument was the free
act and deed of Pittsburgh Natlonal Bank

. Notary\Public

5

) | S AGNES KELEMEN, NOTARY PUBLIC
(NOTARIAL SEAL) - PITTSBURGH, ALLEGHENY COUNTY
S MY COMMISSION EXPIRES MAR. 19, 1979
.My Commission Expires Mmﬁm%mw%mﬂanmmWﬂmu .

COMMONWEALTH OF PENNSYLVANIA )
S ) ) ss
COUNTY OF ALLEGHENY | )

On this gﬁﬂgédéy of September, 1975,'before me personally
-appeared T o ,
to me personally known, who, belng by me duly sworn, says-that'w

. he 1s a Vice President of

s that one of the seals afflxed to the fore-
going 1nstrument is the corporate seal of said corporation and

that said instrument was signed and sealed on behalf of said cor-
poration by authority of its'Board of Directors, and he acknowledged
that the execution of the foreg01ng 1nstrument was the free act

and deed of said corporation. .
“

2Ll O LAl
J Notafy~Publlc
' AGNES KELEMEN, NOTARY p
| | u
(NOTARIAL SEAL) ~ PITTSBURGH, ALLEGHENY cou?vlr"r:
A | | : ::Y COMMISSION EXPIRES MAR. 19 1975
My Commission ExpiI’eS ‘ ember, Pennsy!v amaAfsocia:Iunjti‘:,.-.u.é'*
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SCHEDULE A
to .
EquipmehtiLease Agreement dated as of September 15, 1975
| between
- Pittsburgh National Bank (Lessor)
and
The Pittsburgh and Lake Erie Railroad Company (Lessee)
DESCRIPTION OF EQUIPMENT
The Equipment covered by the EQuipment Lease Agreement
‘identified above is as follows:
Unit , ' Original Cost _
. Quantity Description . ‘ ofeEach Unit Total Cost
26 100.Ton 52'6" Fixed End  $ 23,761.45  $ 617,797.70
Steel Floor Gondola Cars
Serial Numbers P&LE 19974 -
19999. (both Numbers. inclusive)
26 100 Ton 52'6" Fixed End - $ 24,780.00 $ 644,280.00
. Steel Floor Gondola Cars, . o :
"Serial Numbers P&LE 46500 -
. 46525 (both Numbers inclusive)
Total . $1,262,077.70

The aggregate Qriginal Cost of the Units described and set forth

-herein is $1,262;O77;70m
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SCHEDULE B
to ' '
Equlpment Lease Agreement dated as of September 15
_ between
- Plttsburgh National Bank (Lessor)
o and =
The Pittsburgh and Lake Erie Railroad Company (Lessee)

1975

STIPULATED LOSS VALUES

The Stipulated Loss Value of a Unit of the Equipment covered
by the Equipment Lease Agreement identified above, as of any date,

" shall be an amount equal to the product of (i) the Original Cost..

- of such Unit (as specified in. Schedule A) and (ii) the percentage

indicated below opposite the period of time into Wthh such date -

falls
PERIOD OF ‘ " PERIOD OF. o o
TERM OF LEASE . PERCENTAGE- ‘TERM OF LEASE PERCENTAGE -
09/15/75 ~ 12/31/75 - 103.86 o4,/01/82 - 06/30/82 87.87
01/01/76 - 03/31/76 104,14 07/01/82 - 09/30/82 86.29
-Q4/01/76 - 06/30/76 104,35 10/01/82 - 12/31/82. 84.64
07/01/Zﬁ'- 09/30/76 10b,49 01/01/83 - 03/31/83. 82.91
10/01/76 - 12/31/76 104,55 04/01/83 ~ 06/30/83 81.12
- 01/01/77 ~ 03/31/77 104,55 07/01/83 - 09/30/83 79.25
04/01/77 - 06/30/77. 104,47 10/01/83 - 12/31/83  77.31
07/01/77 - 09/30/77 104,32 01/01/84 - 03/31/84 ~ 75.29
~10/01/77 - 12/33/77 . 1lo4.10 -04/01/84 - 06/30/84 . T73.21
01/01/78 - 03/31/78 103.81 07/01/84 - 09/30/84 71.06
04/01/78 - 06/30/78  ~ 103.44 ' 10/01/84 - 12/31/84 68.83
07/01/78 - 09/30/78 103.01 01/01/85 - 03/31/85 - 66.53
10/01/78 - 12/31/78 102,50 04/01/85. - 06/30/85 64,16
01/01/79 - 03/31/79 ©101.92 07/01/85 -~ 09/30/85" 61.72
04/01/79 - 06/30/79 101.27 - 10/01/85 - 12/31/85 59.20 -
07/01/79 - 09/30/79 100.55 - 01/01/86 - 03/31/86 56.62
10/01/79 -~ 12/31/79 99.75 - '04,/01/86 - 06/30/86 - 53.96
01/01/80 - 03/31/80. ‘ 98.89" 07/01/86 - 09/30/86 51.23
. 04/01/80 - 06/30/80 - 97.95 10/01/86 - 12/31/86 b8, 43
07/01/80 - 09/30/80 ~ 96.94 01/01/87 - 03/31/87 . U5,56
10/01/80 - 12/31/80 : 95.86 - 04,01/87 - 06/30/87 b2 .62
. 01/01/81 - 03/31/81 - 9,71 07/01/87 - 09/30/87 39.60
04/01/81 - 06/30/81 - 93.49 10/01/87 - 12/31/87 36.51
07/01/81 - 09/30/81 - 92.19 01/01/88 - 03/31/88 33.36
10/01/81 - 12/31/81 90.82 04/01/88 - 06/30/88 30.13
‘01/01/82 - 03/31/82 89.38 07/01/88 -~ 09/30/88 26.82
S ' , ©10/01/88 - 12/31/88 - 23.45
01/01/89 - 13.5 years '

after commencement of -

term of lease 20.
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After 13.5 years of the'term of lease for such -Unit, and until

- such time that such Unit has been surrendered to Lessor, as set

forth in the Lease, the Stipulated Loss Value of such Unit shall -
be 20% of the Orlglnal Cost thereof. .

- In the event however, Lessee elects to extend the term of

‘lease hereof as prov1ded in Section 5.1 of the Equipment Lease

Agreement, the Stipulated Loss Values which shall apply during
such extended term or terms of lease, if any_shall be mutually
agreed -upon by Lessor and Lessee, prOV1ded Bowever, that in no
event shall such Stipulated Loss Values be in an amount leéss than .

20% of the Original Cost  of any such Unit during the first three

(3) years of any such extended term of lease. In the event
Lessor and Lessee are unable to agree upon such Stipulated Loss
Values, the same shall -be determined by arbitration in the manner
set forth in Sectlon 5.1 of the Equipment Lease Agreement.



