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EQUIPMENT LEASE AGREEMENT, dated as of September 15,
1975, between Wells Fargo Transport Leasing Corporation,
a California corporation (hereinafter referred to as
"Lessor"), and The Pittsburgh and Lake Erie Railroad
Company, a Delaware corporation (herelnafter referred
to as "Lessee")

'Lessee.has purchased the items'of equipmeht specified in
Scheaule A heretd (hereiﬁafter individuallyjreferred to as a
"Unit" and collectively referred to as the "Units" or‘“Equip—
meﬁt") from Greenville Steel Car Company (hereinafter referred
to ae "Greenville") pursuant to certain letter agreements dated N :
- September 11, 1973 and October 9, 1973 and, pursuant to the
terms of a certain Agreeﬁent dated as of May 22, 1975. . Lessee
desires Lessor first, to purchase the Equipment from Lessee.and
thereafter for Lessor to lease the same to Lessee, eubjeet;fo the
terms and cenditions of this Agreement. . Lessor and Lessee~
have enterediinto abcertain Agreement to Purchase and Lease
dated as of the date hereof (hereinafter referred to as the-
"Purchase Agreement") prov1d1ng for the commltments of the

Lessor for the Original Cost’ (as,set forth thereln)-of,»and the

conditions_preeedent‘thereto as to the purchase'thereby of,

: tﬁe Equipment (other than any_unitiwhich shall have suffered
anbEvent of Loss, as defihed_in'Section’3.5.2 hereof, on or
prior to the Date of Purchase (as defined inbthe'Purchase Agree—

ment’) of the Equipmentvby Lessor.



NOW, THEREFORE, in consideration of the mutual covenants
: o ‘ - / - .
and undertakings herein contained, Lessor and Lessee hereby agree

és follows:

I.  LEASE OF EQUIPMENT

l;l Lease. Subject to the terms and cohditions'of'this

Agreement, Lessor hereby agrees to lease to Lessee, and Lessee '

' hereby-agfees to lease from Lessor, the Equipment. Notwith-
standing the possession and use of the Units by Lessee, Lessor
shali and does‘hereby retain the full 1egai title to end prop- o Fféﬁij
'erty‘in the same, it being expfessly understood that this Agree- |
ment is an agreement of lease bnly.l B

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) thereof and, unless sooner terminated as previded
herein, sﬁall‘terminate-thirteen and one half (13.5) years
following said Date of Purchase. This.Agfeement may not be

terminated by Lessor except as’expressly'provided herein and

may not be terminated or cancelled by Lessee for any reason
whatsoever, unless otherwise expressly provided herein. If such
term4of lease 1s extended the phrase "terﬁ of lease", as used in.
this Agreemeht, shall be deemed to include the extended @erm.'

1.3 _Rental Payments.

1.3.1 Base Quarterly Rent. Lessee covenants and

agrees tq pay to Lessor, on_the-Date'of_Purchase (as defined in-



the Purchase Agreement) of a Unit, and on the last'da& ef each . ‘
.calendar quarter (September 30, December 31, March 3i‘and June 30)_»';§{_
thereafter during the: period commen01ng on saild Date of Purchase . -
for such Unit, and ending thirteen and one half (13.5) years fol—
lowing said Date of Purchase for suCh Unit, a quarterly rental

payment (hereinaftergreferred_to as "Rental Payment" or in the

aggregate as "Rental Payments™), in advahce, for such Unit in an

amount equal to 3. 493% of the Orlglnal Cost (as set forth in Sched-
ule A hereto and hereinafter deflned) of such Unit to Lessor, pro—
vided, however, that in the event the term of lease of any Unit vsiﬁgfn

- shall commence on a day other than the,last'day of a calendar

-. quarter (other thah September 30, December 31, March 31 and June 30)
the first and last of the Rental Payments payable with respect . 'iiﬁ
thereto shall be prorated-on a dally ba51s.._The phrase fOrlglnal o
Cost", as used in this Agreement as to a Unit or Units; as the

ease may be, shalitbe deemed{tovmeah_the fuil_burchase price‘of 2

a Unit or Units, as the casehmay be;-as paid by LeSSOr'infaccord-,g
ance wilth the Purchase Agreement. |

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 by Lessor, as additlonal rental, interest on such over-
due payment, from the due date'of_such.payment,to the date of .

payment thereof, at the rate of fburteen per cent (14%) per
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 valid1y,existing and in good standing under the laws of the State

Equipment was conveyed to it by Lessee; (1ii) Lessor is. duly"

. duly authorized, executed and delivered by Lessor and constitutes

‘'with its terms.

annum, or the maximum 1egai’rate of interest permittgd by

applicable law, whichever is lower. . /o

. 1.3.3 Place of Payment. All rental and other pay-
ments required to be madg by Lessee to Lessor hereunder shall
be made in,immediately'available funds to Lessor at 425 Cali-

fornia Street, San Ffancisco, California 94i04 or-at such. other .

place as Lessor may designaté in writing to Lessee.

I7. REPRESENTATIONS AND‘WARRANTIES

-2.1 Lessor's Warranties; Disclalmers.

2.1.1 Warranties. Lessor hereby represents and war-

rants to Lessee that (i) Lessor is'a corporation dulylorganized,'f‘;

of California: (ii) on the Date of Purchase (as defined in the

Purchase Agreéhent) Lessor has received whatever,title-to the
authorized by all requisite corporate action to lease the Equip-- :
ment to Lessee in accordance with the terms of this Agreement,

subject to Section 2,1.1 (ii); and (iv) this Agreement has been

the legal, valid and'binding obligation of Lessor in accordance

2.1.2 Disclaimers. The warranties set forth in sub—:

section 2.1.1 hereof are:exdlusive and in lieu of all other

warranties of Lessor whether written, oral or implied; and Les-
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sor shall not, by virtue of having purchased; and leased the
, - : )

Equipment to, Lessee under this Agreement, or having/receiVed

any bill or bills of sale.pursuant to this Agreement or the

‘Purchase -Agreement, be deemed to havé'made any‘représentation,

warranty or covenant with respect to the title, merchantability;'

fitness, cdndition, quality, durability.or'suitability'éf any

Unit in any respect or in connection with or for the pufposes

and uses of Lessee, -AND LESSOR HEREBY DISCLAIMS ANY OTHER REPRE-.

SENTATION OR WARRANTY OF ANY NATURE, EITHER EXPRESS OR IMPLIED, |

AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION,

- (1) LESSOR'S TITLE TO THE EQUIPMENT, (ii) THE DESIGN OR CONDI-

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 AND SPECIFICATIONS OF ANY PURCHASE OR-
DERS RELATING. THERETO, IT BEING UNDERSTOOD THAT LESSEE ACCEPTS .
THE EQUIPMENT FOR THE PURPOSES HEREOF "AS IS"; it being agreea, 

however, that Lessor authorizes Lessee to assert for Lessor's

“account, during the term of lease, all of Lessor's rights under
.any ‘manufacturer's warranty on the Equipment, or any warranty of
title, at Lessee's expense, but Lessee shall indemnify and hold

~harmless Lessor from and against any and all claims, and all:

costs, expenses, damages, losses and liabilities incurred or
suffered by Lessor in connection therewith, as a result of, or

incident to any action by Lessee pursuanﬁ to the abové authori-

zgtion.




2.2 Lessee's Warranties. LesSee hereby,represents and

warrants to Lessor as follows:

2.2.1 Organization, Corporate Power, etc. Lessee’

(1) is a.corporation duly organized, validly existing and in good
standing under the laws of the state of its»incorporation, (ii)
is quaiified to do business in every jurisdiction in which such
~qualification is necessary and (iii) ‘has the. corporate power and.
authority'to own its_propertieS‘and to carry on its buSiness as
now being conducted and to execute and perform this Agreement.

'

2.2.2 Corporate'EXistenCe of Subsidiaries. The

- Mahoning State Line Railroad Company, Montour Railroad Company, o

The Lake Erle and Eastern’ Rallroad Company and Pittsburgh,

, Chartlers & Youghiogheny Rallway Company are corporations in

which Lessee owns at least a 50% 1nterest (collectlvely "Subsidi-

_arles")'and Subsidiaries are duly quallfled to do business in

all stateS»wherein their ownership'of property or the nature of f“f

their business requires such quallflcatlons and have obtalned
from all government bodies and/or regulatory agencies hav1ng'
Jurlsdlctlon over their activities such permission or authoriza—

tion as 1is necessary to properly'conduct their business.

2,2,3 Validity of Lease, Tne execution, delivery and -

performance by Lessee of this Agreement have been duly authorized

by all requisite corporate action and will not violate any provi--

sion of law, any order of any court or other agency of government

the Certlflcate or Articles of Incorporation or By-Laws of Lessee

A et




and/of Subsidiaries, or any indenture, mortgage, agriément or

other instrument to Which‘they_are a'party, or by which they or

.any of their property is bound, or result in a breach of or con- REERE
stitute (with due notice and/or lapse of time) a default under

any such indenture, mortgage, agreement or other instrument, or i‘ T

résult}in the creation or imposition of any lieh, charge;pr'en—i ,’;iiiﬁf
cumbrance of any nature whatsoever. upon any‘of their property'Or'.f”
assets; and this Agreement constitutes the legal, valid and bind-

~ ing obligation of Lessee enforceable-in accordance with its terms. =

2.2.& ‘Financial'Statements{ Lessee has previously

" delivered to Lessor its annual stockholders' report for the yeaf”’

ended Decembér 31, 197“ whicﬁ contaihs.ceftain audited financial ,:
statements,.the:Railroad Anﬁual Report R—i'for the period ended
-December.3l,71974 and its balance sheet'and incgmé statement for-
‘the interim pefiod-ending June 30,, 1975 as submittedvﬁo the.
Ihterstate'Commerce Commission. ‘All such financial: stéteménts;
balance sheets, statements Qf profit and loss.and financial dataij“z
(i) are complete and correct in all ﬁaterial respects, (ii) adcu; 

rately present the financial'condition of Lessee as of the.dates;_:

and the results of its operations for theiperiods, fdr which the

same have been\fufnished, and-(iii) have been prepared in accord-‘
A ance with generaliy accepted accounting principles'consisﬁently
followed throughout'the:periods covered’théreby (except as noted‘:
therein); all balance sheets disclose all known liabilities, -~ .';f,?f}

direct and_contingent, as of their respective. dates; and there



has been no qhange in the dondition of Lessee, finan91a1 or other-
wise, since theidate of the balance sheet and incoﬁe statements
for the intérim peried ending June.30,_l975; as sgbmitted'to the -
IﬁterStaﬁe Commerce Commission other than chaﬁgeé_in theiordinary
course.of bﬁsiness, ﬁone of which chénges has been materially
adverse. | | |

2.2.5 Other Infbrmatioh. To the best of Lessee's

knowledge and belief, all other written’information, reports,
‘papers and data giVén to Lessor with fespect tb Lessee are accu-
rate”and correct in all materiai respects and comblete:insofar |
:as completeness may be necessary to give Lessor a true and accu-
rate kﬁowledge of the subject matter.

2.2.6 Other Agreements. Lessee or its Subsidiaries are"

not a party to any agréement or insfrument matérially and adverse—'
ly affeéﬁing their present or_proposed-business, properties'or
assets, operation or conditions, financial or otherwise; and Les-
see and/or Subsidiaries are not matérially in default in the
performance, observangé or f&lfillment,of any obligations,_cove—
‘nants or conditions set forth in'any agreement or instrument to
which they are a party. |

2.2.7 Indebtedness.  Lessee aqd/or Subsidiaries are not'

“in default in the payment of the principal of or interest on any
indebtedness for borrowed money or in'default under any instrument
or agreement under and subject to which aﬁy indebtedness for bor--

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




ing under thg provisions of any such instrument or géreement which
with'the lapse of time or the giving of notice, or both, would con- L
stitute an .event bf‘default thereuhder. |
?.2.8 Taxes. Lessee'and-Subsidiaries'have filed éll
Federai, State, cbunty and municipal tax'retufns required to have -
been filed by-them and have paild a11 taxes which havevbecome due

pursuant to such returns or pursuant to any assessment received .= -

'by them-(except taxes whiéh Lessee and/or Subsidiaries are con-
'testing‘in good faith and as to which adequatevreserves have been

provided), and Lessee does not know of any basis for additional'. SN

"assessment 1in respect of such taxes.

2.2.9 Litigation. There'is.not‘how pending against_
or éffedting'Lessee of Subsidiaries, hor to Lessée's knowledge -
is there threaténed, any action, suit or proceeding at law.or in
equity or by or be fore any administfétive agency, or.governmenﬁal'
body which if advefsely determined would materially impair or
affect its or Subsidiarieé'_financial condition or éperatiéns eXxX=-
cept-as disclosed in.the Decemﬁer 31;-197”, financial statement'
of Lessee certified by Price‘Waterhouse & Co., qertified publicj'

accountants,4orlotherwise disclosed in writing to Lessor, or ad-

versely affect its ability to perform its obligations under thisA
Agreement.

2.2.10 Title to Equipment. Upon execution and delivery

of the Lessee's Bill;of Sale ‘(as set forth in the Purchase Agree--

ment), sole ownership of the Equipment will have been conveyed to



10

Lessor, free and clear of all liens, mortgages, security interests,f‘uﬂ&i
| ) ' - /} ’ . "_'A: :
encumbrances of any kind, or property rights of others; prior to R

the Date of Purchasé‘(as'defined in the'Purchése Agreémént); this -
Agfeemenb shall havé.been filéd and recorded in accordancé with '
Section 20c ofvfhe.Interstaté'Commerbe Act, and no other filing,

recording or déposit Qf aﬁy document is hecessary or ad?isable 'co",v_“'w

establish and perféct‘the intérésts.of Lessor in and to thé‘Equip-:;

ment and this Agreément as against all third parties, ekcépt for
depoéit of this Agréemeﬁt with the Registrar General of Canada

pUrsuaﬁt_to Section 86(1) of the Railway Act of Canada (and o :;?\Tév
‘notice of such deposit to.be given.in the "Canada Gazette" pursuant‘

to Section'86(2) thereof){

2.2.11 Equipment - Utilization. Lessee‘shall utilize its
best'efforts to use the Equipment exclusively in the United States
by denying requests to use of the Equipment in Canada and by not

loading the Equipmerit with goods destined for Canada. -

III. COVENANTS OF LESSEE

to promptly pay Lessor each and every Rental Payment and otherv

payments payable by it under this Agreement shall be unconditionalf
and absolute and shall not he affected by any circumstance, in-
cluding, without limitation (i) any setoff, counterclaim, recoup-

ment or other defense for any reason’ whatsoever, (ii) any defect .
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in the title, condition; design, operation, or fitness for use

. of, or any damage to or loss or destruction of, the‘Units; or
any intérruption, cesSatipn,'prohibition'or restriction in the-
use or possession thereof by Lessee for any;reason whatsoever,

(111) any insolvency, bankruptcy, reorganization or similar proceed-
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ings by or agalnst Lessee, or (iv) any other c1rcumstance “hap-

‘pening or event whatsoever, whether or not similar to any of" the

foregoing. If for any reason whatsoever this Agreement shall be:
termlnated in whole or in part by operatlon of law or. otherwise
except as specifically provided herein, Lessee nonethelessuagrees
.to pay to Lesser an ambunt equalitO'each Rentai“Payment atlthe"

time such payment would have become due and payable in accordance‘:

with the terms hereof had thlS Agreement not been termlnated in
whole or in part. Lessee hereby waives, to the extent permltted n

by applicable law, any and all rigﬁts which it may now -have or : ﬁfif,

' whieh at any time hereafter may be conferred uponiit,.by statute
or otherwise, to terminate,.caneel,;quit or surtendef‘this Agree—'
ment except in accordance Qith‘the express terms hereof. Each
Rental.Payment made by Lessee to Lessor shall be final as to Lessor"“

enq Lessee. Lessee will not seek to recover all or any_part.of~any-if“=$

Rental Payment frem Lessor for any reason whatsoever,

3.2 Use of Equipment. Lessee shall, at its own-c_os.t.andt
expense, use,'maintain and operate the Equipment,(i)vin a'carefulx
and pfoper manner, (ii)-soleiy-in the conduct of its business,
or in the business of any subsidiary, or Subsidiaries'of Lessee
to the extent_perﬁitted under the provisions of Sectiqn-3;9'
hereof, (iii) in a manner‘and.fcr the use .contemplated by the
manufacturef thereof including without_limitation, in such manner
and use so as not to-imsair the applicebility of Greenville's war- Vﬂff‘
ranties and (iv) in éomplianceiwithf(A)»ell laws, rules and regulajﬁ

tions of every governmental authority having jurisdiction over the



~ consent of Lessor, affix or install any part accessory or de-
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Equipment, including without limitation, the.interchange rules of
the United Stételeepartment of Transportatien and fhé{lntersfate - ﬁ’i{; ;
Commerce'Comnission’and, (B) the provisions of all policies of ’,:“;'~'
insurance carried byALessee“pursuant;to Section 3.6 hereof. 1In. |
no event‘shall Lessee utilize the:Equipment in such a way so as
to subject the same and/or this Agreement to the terms and pr6-~'

iv181ons of the Renegotiatlon Act of 1951 (50 U.S. C §1211—1233)

as may be amended from time to time. ' Except for alterations or

changes required by. a governmental authority having jurisdiction

over the Equipment Lessee shall not, without the prior written ~ "Vnﬂf;

vice on any Unlt if the same Wlll impalr the originally 1ntended
function or use of such Unit. Lessee shall pay all costs, ex-
penses, fees and charges incurred in connection witn the use and.
operation of the Equipment.' Lessee shall nof remove any Unit
fme the continental United Stetesyand Canada without Pessor's

prior written consent.

3.3 Maintenance. Lessee shall, at its own cost and expense, - ;
maintain, service and repair the Equipment so as to keep it in

as good operating condition, order, repair and appeafance as it

»was When it first became subject to this.Agreement, ofdinary wear.
"and_tear excepted; and at all tiﬁes.during the term offlease hereof
the' Equipment shall be suitable for usefin interchange. Lessee
shall, at 1ts own cest and expense and within a reasonable'periodl
of time replece all parts of eny Unit-thet may become'worn out?

lost, destroyed or otherwise rendered permanently unfit for use
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with appropriate_reblacement parts, free and clear from any mort—.
gage, lien, charge or encumbrance (and title theretojshall_vesb : ’ff;;
'in Lessor immediately dpoﬂ‘installatioh,'attachment or incor-
lporation.of the séme in, on or into such Uniﬁ).

3.4 Taxes. In addition to the Rental Payments‘and'other
amounts payable by Lessee under thisVAgreement, Lessee shall pay

-promptly all taxes, assessments, license fees~andAgovernménta1-

charges,'muﬁicipal,.state,lFéderal aﬁd fofeign (hereinafteﬁ re-
ferred to as "Imposts"): |

| (a) 1evied‘or assessed against Léssee‘(i)'in'respeﬁt .
bf-this,Agreement or the purchase orders or sales contracts is-”v 
sued in connection with-the purchase of the Equipment from Green-’
ville and/or from Lessee,\(ii) upon the interest of the Lessee
in thé Equipment, (iii) upon the use or.operation thereof, or
(iv) upén the earnings of Leséee ariéing therefrom; or |

- (b) vlevied or assessed against Lessor (i) oh account

vof’the burchase,.lease, owﬁership;-possession, maintenance, use,
delivery, operation, or return of the Equipment, (ii) on account offT;

or measured by the use or operation thereof, or (iii) on account

of or measured by the'eafnings, rentais (including Rental Pay-
ments) or gross receipts arising therefrom, eﬁcluding, however,
any net income-taxes payable by Lessor to the Unitedetateé or
.ény state or political subdivision thereof (except any such tax
4which_is in substitution for, or relieves Lessee from the péyment 
of, any tax or other-charge for which Lessee woﬁid otherwise'be .

>obligated to pay as provided herein), but including any excise,
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' franchise (imposed oﬁly.as é‘result of the business,;traﬁsactions
or facts directly related to this Agreement and echLdiﬁg any fran-
:chise taxes.imposed by the State of_Caiifornia or anyipolitical
;subdi;ision'therebf), sales, ﬁse or similar tax imposed on Les-
sor, on account of the use or sale (except a sale pursuant to

subsection 4.3.2 of this Agreement) of the‘Equipment by, to or

for the account of Lessee'hereunder, provided, however, that

Lessee ;hall not be'fequired to pay ény such Impost 1if and so
long as-it‘shail in good faith, with due diligence and by appro-
priate legal or administrative procéedings, cdntést_the Vélidity;-
) Aapplicability or amount théreof, 50 iong as such proceedingg'

~or the nonpayment of such Impost does not, in the:writtenxopinion
of Lessor, involve. (A) any danger of the sale, forfeiture or
loss of any Unit or -any interest therein, (B) any materia1 éd—
yérSe Changé intthe title, property or rights of Leséor_in or
to the Units or hereunders'(cj any_asseSsﬁept br penalty against
Lessor, (D) any interference with the "due payment by'Lessee;of‘
rentals hereunder or (E) any danger of_crimihal or-other liability"i

- for which no indemnificatioh}is provided hereunder being imposed - -

against Lessor. If the claim is made against Lessor for any

'$mpost payable by Lessee hereundér, Lessor shall promptly~notifyi
Lessee, and if Lessor pays the éame, Lessee will prombtly reimburse
Lessor therefor. If ény Impost payable by'Lessee hereunder is,

by law, to be assessed or billéd to Lessor, Lessee shall, at ité
expense, do any and all things required to be'done by Lessqr in

connection with fhe levy, assessment, billing or payment thereof;
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and Lessor hereby authorizes Lessee to act for and on behalf of

Lessor in connection therewith but Lessee shall'indeﬁnify'and

'hold harmless Lessor from and against ény and all claims and”"
all costs, expenses, damages, losses and liabilities incufred

or suffered by Lessor in conneotion_therewith, as a result.of,'
or incident to, any'action‘by Lessee pursuant to the above  . ' - ;i
authorization. - Lessee shall ¢éuse:a1l billing of Imposts.leﬁiéd LR

against Lessor to be made to it in care of Lessee, and shall,

from time to time, on request of Lessor, submit written evidenceaﬁ
of the bayment of such Imposts. | |

In the event any reports with.résﬁect tQ any‘ImpoSt are .
réquired to be made, Lessee Wiii either make such reports in
such manner as to,shdw Leésorfs ownership of‘the Units or~n0tify
Lessor‘of any requirement and make such repqrts in such manner

as shall be satisfactory to Lessor.

3.5 Loss of Equipment.

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

any Unit being lost, destroyed or otherwise rendered permanently
unfit or unavailabie for use  (hereinafter called an "Event of Lossﬂ)?i
on or after the Date of Purchase (as defined in the Purchase
Agreement)vthereof. 'Fof the pQrposes of this Agreement, a Unit
shall be deemed to have been cherwise réndered permaﬁently unfit
or unavailable for use, without limiting the general meaning of
.such phrase, if any such Unit shall have been (i) confiscated;
condemﬁéd or takeh by}any'governmental body,’de‘facto or de'jure;

by exercise of the power of eminent domain or otherwise;'(ii)
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damaged to such an extént rendering repair impraCticable br un
economic or (iii) stolen or misappropriated and not ;e00vered‘
by Lessee within sixty (60)_days after discovery or notice
thereof. - | |

3.5.2 Eveht'of Loss.‘.If:an Evént of Loss shall occur

with respect to any Unit, Lessee shall promptly notify Lessor: ,,fﬁiwu
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 bccurrence(of such an Event of Loss.shall have exé_
'pired; and. _ |
- (ii) the date on which there shall be made any
- payment of any proceeds of-inéurance or of ahy condemnation, con-
fiscation or othef taking in respect thereof, or the'daﬁe on which'
any ‘underwriter of insurance on'the Eduipment shall advise Lessor
or Lessee that it disqlaims‘liability in.respect of such Event

of .Loss if it disclaims liability,

an amount equal to the'Stipulated'LOSS‘Value of such Unit deter-

mined as of the date of payment by Lessee in accordance with-Sched—'
ule B hépeto (to the extent the same has not theretofore been paid
to Lessor as the'proceeds'of insurance or of any condemnation; con-
fiécatibn or other taking invreépect thereof).
In such an event,’Lesseé shall continue to pay the . ';fﬁii

, Rental Payment applicable to such Unit until the date Qh4which
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Lessor receives payment -in full of the Stipulated LOSE Value of
éuch Unit, as provided in this subsection 3.5.2, whereupon Les-
see's obl;gétions to pay the same shéli terminate.except with
respect to the Reﬁtai Payments agcruéd_(on a dai;y,basis) and

unpaid at the date of such termination.

3.5.3 Disposition of Insurance and Other Proceeds.

- The proceeds‘of‘insurahée or of any confiscation, condemnation or
other taking in respect of a Unit as to which an Event of Loss
has occurred shall be paid to and retained by Lessor. . The pro—vf

ceeds of insurance in.respect to damage to a Unit, the repair of.

.which is praéticablé shall be paid to Lessor and,'unless an Event
of Default hereunder has occurred and is continuing, shall be
'applied.either to such repaib or to the reimbursement of Lessee‘ ' :5?
for the cost of such repair, aﬁ»the election of Lessee,'éfter suéh:-
repair has been made. and suchlUnit'has-been festoréd tb good
operating cdndition. |
| 3.6 ,Insﬁ?ance.4

3.6.1 Coverage. Lessée will carry, at Lessee's cost

and at no cost to Lessor, with insurers of recognized responsi-

bility comprehensive_public-liability and property damage insur-
ance in respect of the bperation and-use of the Equipment, in an
amant not 1éssAthan $35,000,000.00 for each'occurrence, ﬁhich
insurance may. contain a $2,000;000.00 deductible provision for

any one occurrence,
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3.6.2‘bPoliex Pdeisions. Lessee shall cause each in-

surance pollcy issued pursuant to the requirements of subsection

3.6. 1 hereof to prov1de, and the insurer issuing such pollcy to

certify to Lessor, that (i) Lessor, as owner and Lessor of the

, Equipment, is an additienal insured thereunder, (ii) all pro- N
visions of such policy, except the limits of liability, will h'géés;
" operate in the same manner as if there were a’sepafate'policy,

'covering each insured’and'(iii)‘if such policy be Cahcelled

or materlally changed for any reason whatsoever such insurer

will promptly notify Lessor and such cancellatlon or change will » 'E:,.

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

- 3.6.3° DeliVeryfoijOIICieS'and'Receipts'for-Premiums,.
Lessee shall deliver to Lessor copies of each‘such'insuranee
policy (or a certificate of insurahee felating thereto)vupon or .
prior to the execution hereof and copies of each renewal poiicy
(or a certificate er other evidence'of insuranee relating thenetb)l,:

prior to the expiration of the original policy or preceding

renewal policy; as the case may be (provided, however, that Les-
see shall notify Lessor in writing of.the status of such insur-

ance thirty (30) days prior to the expiration thereof in the

event it has not then delivered to Lessor a renewal policy, or
a certificate or other evidehce of insurance relating thereto),
and Lessee shall deliver to Lessor receipts or other evidence

that the premiums thereon have been paid-if reasonably requested

by Lessor.
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3.7 Indemnity. Lessee agrees‘té indemnify and;hold harm-
léss Lessor from and'against'any.and all liabilities, obliga—"_
tidns, expenses, claims (including claims for negligénce or . éff.
stfictbliability in t;ft), 1os$es,'costs, disburSemenﬁs (inqlud{
ing legal fees and eXpénses), actions, suits; judgments, pehal; ~
ties, damages, of whatsoever kind and natqre (hereinafter"yeferred
to individually as "Indemnity" and collectiveiy as-"Indemnities").
imposed .on, incurred by or asserted against Lessor or any sﬁc-.
‘vcessors'or'assigns_thereéf,>in'any way relating to or arising out
of tﬁis Agreement or arising out of anyiof'the letterég other N ».i.fﬂ'
~agreements or instruments_executed in connection herewith, in-
lcluding, but not limited to: |

(i) the manufacture, purcﬁase, delivgry; non—délivery,
acceptance or rejection, ownership, management,-lease, control,
poésession, use, operation, maintenance, repair, replacement;
storage, condition (whether defegts are latenf or discoverable
by Lessor‘or-Lessee);'sale, return or other-dispdsition, of ﬁhe.

- Equipment, or any part thereof, ' ; . . - : ' i{

(ii) the use in or ‘about the construction or operation

_of the Equipment'of any design, artiéle, or material which'in;
‘friﬁges_or is claimed'tp infringe on any patent, trademark, copy-.
right or éther right, or |

(1iii) the failure of Lessee to observe: ad conform to the, L
‘statutes, ordinances or other regulations or requirementsvof any

governmental authority applicable or relating to the Equipment,
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except for-anyllndemnities'arising out of the gross gegligence_
or willful'misconduct of Lessor; | ’

" The covenant of indemnity contained in this Section 3.7
shall continue iﬁ full force and effect nthithétanding the full
payment of all amounté due hereunder or the tefmination of this
Agreement inAany manner whatsoever; | | .

” The Lessee's-obligations under the Indemnitieé prbvided
for in fhis Agreement shall be thoée of a primary_obligOf regafd; "
less of whether the Lessor shall also be:indemnified with respect,
to the same matter under the terms of any other document or -in-
- strument, aﬁd th¢ Lessor may procéed directiy against:thé.Lesseep_-
wifhbut first‘seeking to enforce any other right of indemnifica—
" tion. Upon the payment in full.by thé Lessee of anyuIndemnity |
provided for under this Agreement, the Lessee shall be subroga-
ted to any right of the Lessor in respect of the matter as ﬁo-

which such Indemnity was paid.

3.8 Inspecfion. Lessee shall permit any person designated' S

bybLessor, at Lessor's expense and at its option, to visit and
inspect the Equipment, or any part thereof, and any records per-
taining to the use and maintenance thereof, at sﬁch reasonable -

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

3.9 Possession; Assignment; Pledge. Lessee shall not,
‘wlthout the prior written consent of Lessor:
(a) sublease, hire out or otherwise transfer or

- part with the possession, control or custody of the Equipment,
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or any -part thereof,'except that LesseeAmay, withouﬁ Fhe prior‘
wfitten conseht of Lessor, pérmit use of éhe Equipmeo£ by
onoﬁhef railroad in the ordinary course of Lessee's busioess
through-interohangé'agréeménts;‘ | |

(b) ‘assign this Agreement or its interests hereunder;

- or

(c) create, incur‘or suffer to exist any mortgage,
pledge, lien, security .interest, encumbrance or charge on, or
adverse claim with respect to, the Equipment, or .any part thereof,

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

'3.10 Identification. Lessee shall, at its.own cost énd
expense, cause each Unit_to be legibly marked in a‘reasoﬁably
prominent location on each side thereof, in letters not less
than one inch in‘height, the words "Owned by Wells\Fargo Transport
4LeaSing‘Corporation,'aﬁd leésed toiThe Pittsburgh and LakevErie
Railroad Company undef Lease filed pursuant to Section 20c¢.of the
Interstate Commérce Act". LéSsee shall not remove or‘deface,7or
permit(to be removed or defaoed,‘any such marking or the identi-
fying manufacturer's Serial number, or'the Leséee's car numoars
(which car numbers are more fully}seﬁ forth in Schedule A hereto)
with reépéct to such Unit, and, in the event of any-éuoh removal
or defacement, Lessee shall promptly cause Such:marking, serial
number or car number to be replaced. Lessee shall not ailow the
~ hame of:any person, association or oorporatioh’to be placed'on'any
Unit in any manner that might be interpreted ao a claim of owner-

ship; provided, however,Athat Lessee may cause the Equipment to be -
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lettered w1th the names or initials or other insxgnle)customarily
"used by Lessee on equipment used by it of the same or a similar
type as the Equipment for convenience of identification of its
rights to use the Equipment as permitted under this Agreement.

3.11 Equipment to be Personal Property. It is expressly

understoed that all the Equipment shall be.and remain»personal

.preperty notwithstanding the manner in which the sane may be .
‘nettached or affixed to realﬁy, and Lessee shallfdovall acté and
© enter into all agreements neeessary te insure-ﬁhat the Eqnipment

remains personal property.

3.12 Financial and Other Statements. -

3.12.1 Financial Statements. Lessee shall furnish to

Lessor so-leng as this'Agreement shall continue in effecf:

| {a) as soon as-available, and in any_e?ent with-
- in 120 days after the end of each fiscal year of.tessee, copies .of -
the Form 10-K Annuel Report of Lessee to the Securities and Ex-
change Commission for such fiscel year and copiles of Form R-1 filed‘?ﬁ

with the Interstate Commerce Commission, (or any other comparable

repent substituted'thefefof.Which;ineludes certified finanéiel
‘information); | | |

(b) as soon as availéble, and in any eyent within .
45 days after the end of each of the-first‘three.quarterly-periods,
in each fiscal year of Leseee, copies of fhe Form  10-Q Quarterly
Report ofALessee'to_the Securities and Exchange.Conmission for. such

quarterly period (or any other comparable report"substituted therefor);e
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(¢) deleted. _

(a) within sixty (60) days after thé end of
the first half of each of its fiscal years, its balance sheet
as of the end of such half, in the same detail‘as herétofore
furnished to Lessor and éérﬁified'byAthe principal financial
officer of Lessee as.héving been pfepéred in accordanCe with
~accounting principles consistent with'those reflected . in its.
‘audited financial statements and as tb‘the truth, accuracy and
completeness of the information contained therein;»

| (e).within one hundred twenty (120) days -

Aafter the end of each oflits fiscal years, a complete conformed
bopy of an executed ;eport of.an‘examination of its financial
affairs made by recognized.and reputable~certified public ac-
countants; such report to include a balance sheet and a state-
ment of profit and loss for .such.year in the same detail as
hereintofore furnished to Lessor and an ﬁnqualified_opinion<to .
the effect that such balance sheet and statement‘of profit'and_
loss:fairly represent the financial condition of Lessee and the
results -of its operations in conformance with generally accepted
Vaccounting principles épﬁlied on- a cohsistént basié, except as
m@y be déscfibed‘in'such_opinion; |

| (f) with reasonable promptheSs; such other
financial data as may from time to time be reasonably requested.

by Lessor; and .
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(g) Together with the certificate referred to
in subparagraph (d), the certificate of the principaf financial

:'foicer of the liessee to the effect that no condition or event

has occupred which constitutes an Event of Default under Section
4.1.7 or 4.1.8 hereunder or, if'any such condition or event.existed'
~or exists specifying the‘nature and period of‘existence-thefeof
~and what action the Lessee has taken with fespect thereto.

Any financial statement furnished pursuant to.this
Section 3.12.1 may be a consolidated statement (i.e., consoli-
date" the financial information with respect to Lessee with that .  ' i{;{

_of its consolidated subsidiaries, if any).

~IV. DEFAULT AND REMEDIES

4,1 Events of .Default. The occurrence of any of the fol-
lowing shall constitute an Event of Default hereunder:

4.,1.1 Default in Payment. Lessee shall fail to pay

"all or any part of a Rental Payment or' other payment hereunder '”ffﬁjg‘
when and as the same shall become due and payable, and .shall-
continue to fail to do so for a period of five (5) Business Days

thereafter.

4.1.2 Breach of Warranty. Any representation'or'

warranty.made in this Agreement, or in any report, certificate,
-financial statement'or other statement furnished pursuant to

the prqvisions of this Agreement, shall prove to have been false'
-or'misleadipg in any material resbect as of the date on which'.'

the same was made.
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4.1}3 Breach of Covenant. Lessee shall_faﬁl to duly

observe or perform any covenant, condition or agreement made by -

it hereunder or under any:Other agreement between- Lessor and
Lessee, and shall continue to fail to observe or perform the

same for a period of thirty (30) days after written notice there-

~of by Lessor to Lessee.
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4.1.4 ° Judgment. A Judgment for the payme%y of monies
in excess of $250,000 shall be rendered against Lessee and
shall remain undischarged for a»ﬁeriod of thirty (30) days dufingn‘

which period execution shall not be effectively stayed.

b,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 shall remain-undischarged or unbonded

for thirty (30)_days.

4.1.6 Bankruptcy, Receivership, Insolvency, etc._
Lessee sﬁall commit an act of bankruptcy within the meaning of
'the.Federai Bankruptéy Act, as .the same may be amendgd from'time
toltime; or bankruptcy;,receiQership, insolyency, reorganization;
“dissolution, liquidation or opher similar proceedings shall be:
instituted by or égainst Lessee or ail'or"any part of its prép-
erty under the‘Federal Bankruétcy Act or other léﬁ of the United
States or of any state or other'dompétent juriédicfi&n; and; if
against Lessee, it shall consent thereto or shalleail‘to cauée;,.
the same to be discharged within thirty (30) .days.

4.1.7 Default Under Agreements For Indebtedness.

Default shall occur in_respect of any evidence of indebtedness of
Lessee or under any agreement under which any evidence of indebted-
~ness of Lessee may be issued,'o:‘under ény other material agree-
ment or any material lease of real or personal property or under
any covenént,Aprovision or cbndition contained in the charter, -

articles of incorporation or slmilar instrument of Lessee,~and
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such default shall continue for more than the perlod of grace, if
any, therein spe01f1ed or 30 days, whichever is less. '- S “{:3

4.1.8 Default Under Other Lease Agreements.' An Event;vi-w(

of Default shall occur and be continuing under either the (1)
Equipment Lease Agreement dated as of September 15, 1975 between
Lessee and American Fletcher Leasing Corporation; or (11) Equipment

Lease Agreement dated as of September 15, 1975 between Lessee and -

Pittsburgh Natlonal Bank
4.2 Remedies. 'If‘an Event of Default hereunder shall.oc-
cur and be eontinuing, Lessor may exercise any one or more of

 the foilowing remedies:

4.,2.1 Termination of Agreement. Terminate this Agree- :
ment and Lessee's rights hereunder.

4,2.2 . Specific Performance or Damages. Proceed, by

appropriate court action or actions_either at law or in equity,
to enforce performance by Lessee of the applicableycovenants

of this Agreement of to recover damages for the breach thereof3
including net after tax 1osses of federal and state income tax
'beneflts to which Lessor would otherwise be entitled as a result
of owning the Units and leasing the,same to Lessee under tnls
Agreement, | | | |

" 4,2.3 Repossession. SubJect always to any mandatory

requlrements of applicable law then in effect
(a) personally,'or by agents or attorneys,‘

retake possession of ‘the Equlpment, or any Unit, from Lessee
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: j.
(and any items in or on the Equipment at the time of reposses-

-slon, wherever such items may be, which items shall be held in

storage for Lessee, at Lesseefs expense, without liability'on

the part of Léssor), with or without notice or hearing or other

‘process of law, without'liability to return to Lessee any Rental

Payment or other payments theretofore made and free from all

-claims made by Lessee, and for that purpose Lessor may enter

upon Lessee's premises where any of the Equipment is located,

remove the same without liability for'suit, action or proceeding

by Lessee and, use in connection with such removal any .and all

- services, supplies, -aids and other facilities of Lessee; or

(b) retake possession of the Equlpment or
any Unit. thereof w1thouL liability to return to Lessee any
Rental Payment or other payments theretofore made and free from
all claims by Lessee, by directing Lessee in writing to assem-

ble the Equlpment and deliver the same to Lessor, at its option,

‘at either Pittsburgh, Pennsylvania or Chicago,vIllinois, in which

event Lessee shall at its own expense forthwith cause the same'
tb be'moved to the place so aésignated and there deliverea to
Lessor; it being:understood (i) thét Lessee's obligations so

to deliver the Equipment are of the essence of this Agreement 
and that, acéordingly, upon applicatibn to a court of equity.-
having'jurisdictidn,ALessQr_shall be entitled»to-a decree re-=
quiring specific performance by Lessee of such obligations;

and (1i) that Lessor may, without charge, pending further action
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i

by Lessor as hereinafter in this Artlcle Iv prov1ded keep any
of the Equipment repossessed by Lessor pursuant to this clause
on the premises of Lessee; provided, however, that 1f the storage-
of the Eduipment thereon materially interferes with the efficient
operation of such premises the Equipment shall-be removed to and
stored (at the expense of Lessee) at any other location mutually
agreed upon by Lessor and Lessee. | ‘
42k . Other. Exercilse any‘otner remedy specifically'

granted hereunder or nowtor'hereafter existing in equity or at
law; by virtue of statute or otherwise. | | |

4.3 Disposition of Equipment. In the event Lessor repos—

sesses the Equipment, Lessor thereafter may (a) lease the Equip- -
Ment; or any portion-thereof; in such manner, for such time and
upon'such terms as Lessor may determine; or (b) sell tne Equip-
| ment, orlany'portiOn:thereof, at one or more public or private
sales, in such manner at such time or timespand upon such terms
as Lessor may determine. |

H.3.i"gg§§g.” In the.event,that Lessor shall enter
into a lease or leases of anj.Units, the-rentals received by
dLessor in connectlon therewith for the Remaining Lease Terms (as
such term is herelnafter defined) respectively appllcable to suchv
Units shall be applied to the payment of (i) any and all expenses
‘and fees (inciuding reasonable attorneys'_fees) ineurred by Les—
sor in retaking possession of,.and'remOVing, storing'and leasing

such Units; (1i) theroostSvand expenses incurred by Lessor in re-
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pairing the same, (iii) the Rental Payments then remaining unpaid

.under this Agreement, and (iv) any~and:all other sumé then pwihg.'f
--to Lessor by Lessee hereunder. The remaining balan@e of‘Such
rentals, if any, and the rentals. received by Lessor under any_"z
lease of any such Unit for the peridd commencing after the ex-
piration éf the Remaining Lease'Term applicable to ;uch Unit,

shall be retained by Lessor. Lessee shall remain‘liéble to Lessor

to thevextent that the aggregate amount of the sums referred to>
in clauses (i) through (iv) éﬁove shall exceed the aggregate rent;
als feceived by Lessor under such leases for the respective Re- ‘ﬁi:
"maining Lease Terms applicable to.the ﬁnits covered by sﬁéh
,leases., TheiRemaining Lease Term‘with respect,to any Unit shali
mean thelperiod ending on the date on which the term of lease of
» such Unit under this Agreement would have terminated if an-Evént
_of-Default hereunder héd not occurred. _

4.3.2 .Sale. In the event that Lessor shali sell or
otherwiée_dispose of (other than pursuant to‘a lease) any~Unit;
the proceedé shall pe applied to the payment of (i) any and all

expenses and fees (including reasonable attorneys' fees) incurred

'by Lessor in retaking possession of, ahd reﬁoving, storing and
selling or otherwise disposing of such Unit, (ii) the cosfs and
expenses incurred by Léssor in repairing the same, (iii) the
Rental Payments,accrped under;this Agreement but‘uhpéid up'toAl‘
. the time of such sale or other dispoSition, (iv) any and all |

other sums (other than Rental Paymehts)'then bwing to Lessor
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position in accordance wlth Schedule'B attaehed_heretp;A,The,ref ; ‘

V.  RENEWAL OPTION; RETURN OF EQUIPMENT . - . . . il

Lessee shall specify 1n such WR;tteh notice to Lessor, provided f:v

by Lessee hereunder and (v) the Stlpulated Loss Value of the

Equipment determined as. of the date of .such sale or other dis— ;:Ai

maining balance of such proceeds, if any, shall be:retained.byf~"

Lessor. Lessee shall remain 1liable to Lessor to the'extent;?ia““

that the aggregate amount of the sums referred to in.elausesﬁ(i)f
through (v) above shall ekceed the:aggregate_proceedéfreeeived
by Lessor in connection with the saie.or disposition of the

Equipment.

5.1 Renewal Option.. So long ée no Eventvongefeult4(or

event which.would'constitute-an Event of Default'but'for the{v
lapse of time or the_giving oflﬁotice,or both) sﬁail have o
occurred and be continuing, bydwritten notice speeifying.thefxdf*“
Base Quarterly Rent.being offered.and delivered to Lessbr not
less ‘than one hundred elghty (180) days prlor to the explratlon
of the term of lease, Lessee may extend the ‘term of lease hereqff
beyond the first 13.5 years es Seteforth in Section 1;2‘eereof,
as to all of the Equipment, and nething less than all?ofithei;

Equipment, for as many consecutlve three (3) year periods as

that in no .event shall any such extension of the term of lease'

extend the same beyond the then remaining useful'life of the Equipment
or the year 2005 whichever first occurs. For the purposes of clari-

fying Lessee's Renewal Option in this Section 5.1, it is hereby
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understood that the phrase "term ofAiease" as used h%fein, and as
defined in Section 1;2 herebf; will be_deemed-to mean the extended
term or terms, if any, beyond‘the first 13.5 years hereof and
thefeforé,_Lesseé shail'be able to extend the term'of'lease,lin"
accordance with this Sectioﬁ‘S,l,‘for as many consecutive three

' (3) year periods as it shall specify»at such'fime"when it may |
eléct to ekefcise‘this Renéwal Option in accordance herewith. ;It
isvh?reby agreed, howevér, that all of the terms and conditionS"
set_fopth in . this Agreement shall apply_during any such extension -
of the original term of lease, excépt thatvthe amdunt'of the Base-
' Quarterly Rentfshall be equél to the then fair rental value of

phe Equipment. If in‘Lessor's reasonable opinion, the Base'Quar-'
terly Rent so specified in such written notice, does ﬁot equal

the then fair rental value of the Equipment, then Lessor and Les-
“see shall have the fair rental value of the Equipment determined
by an independent'appréiser safisfactory to Lessee and Lessopri
(or, if Lessee and Lessor are unable to agree upon aniapbraisér,”

. by a panel of three appréisers, one of whom shall be selected.by-_x'x‘
Lessor, another of wﬁom shall be selected by Lessee. and the third
'of,whom shall be seleéted by the other two, or by the American
Arbitration Associatioﬁ, if such other two appraisers -are unable
to agree upon a third). Following such appraisal, Lessee shall,
'subject to‘the provisions of this Section 5.1; lease the Equip-
ment for its fair rental value (as détermined).as.provided aboVe;.

Lessee shall pay all of the cost of any. appraisal made pursuant

to this Section 5.1.
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5.2 Return of Equipment. As soon as pfacticab;ﬁ on or

#

after the expiration‘of thé term of lease, other than pursuant. to '51?15

Article IV heréof, Lessée will; at ifts own cost and éipense, at

the request of Lessor; delivér thé Units tolLeSsor upon suéh

storage traéks of Lesséé_as Lessor may~reaéonably designate, or,

in the absence of such'désignation; aS'Lesseé may~se1ect;'apd

store the Units on such tracks for a period'not exceeding 120 .

days and cause the same to bé.delivéred,'at aﬁy'timé within such
120-day period, to any reasonable-place'on Lessee'sitracks

-direéted by Lessor. The Units shall be returned in the condition. :,
"in which they are requiréd to be maintained by Lessee under |
lSegtidn 3.3 hereéf, shall be maintained by Lessee, at its own
cost and expense, in sgch condition during the period of.storage
provided for in this Section 5.2, shall be iﬁshred at its own
~cost and expense in accordance with Section 3.6 hereof; and at
the'time_pf such return andlduring such peribd of étorage shall"
be kept free and clear of all liens, charges, security interests
and encumbrances in-accordance with Section 3.9 hereof.. Tﬁe_move- ..f
ment and storage of the Uﬁité shail be at the expense and fisk of
Lgssee. During ahy éuch.storage period, Lessor or any person
designated by it, including the authorized répresentative“or repre-
sentatives of any prospective purchasef or 1essée of the Units; ﬁay

inspect the Same; QfovidedQ however, that Lessee. shall not be lia-

ble, except in the case of'négligence‘of Lessee or of its employee€s

or agents, for any'injury~td, or the death of, any person exercising, 

either on behalf of Lessor of any proépective purchaser, the right
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of inspection'granted under this sentence. The assembllng, delivery, if |

.storage, maintenance and tranSportlng of the Units as in thls-

Section 5.2 provided are of the essence of this Lease, and, upon . ‘f%J}}
applicatlon to any court of equity having jurlsdlctlon in the
premises, Lessor shall be entltled to a decree against Lessee re- f*fﬁ& {

quiring specific performance of the same.

VI. MISCELLANEQUS

6.1 Recording. Lessee, at its own expense, will cause this .
Agreement and any amendments or supplements_hereto, and any assign—;4“ﬁ§ :

" ments hereof,'to be fiied and recorded in accordance with SectionA; _,}i}'é
20¢ ofvthe Interstate:COmmerce Acp, and fhis Agreement to be de; |
posited with the Registrar General of Canada in'accordance with
Section 86(1) of the Railway Act of Canada (and notice of such -
deposit to be given in the "Canada Gazette" pursuant'to Section
85(2) thereof). Lessee will from time o time do and perform any
" other act and will execute, acknonledge;'deliver, file, regisﬁer,: 4
‘deposit and record (and will}re—file,'re—register, refdeposit or

re-record whenever required) any and .all further instruments, in-

: cluding'Uniform Commercial Code financing and continuation state-
ments, required by law or reasonably'requested by Lessor for the
'purpose of proper protection, to its satisfaction, of Lessor's_in-
terests in the Uniﬁs,-or for the purpose of carrying.out the.in-
tention of and'its rights under this Agreeﬁentf and Lessee will
promptly furnlsh to Lessor ev1dence of all such flllng, reglstering,

dep031ting and recordlng and an opinion of counsel for Lessee with
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respect thereto satisfactory to Lessor. This Agreement shall be

filed and recorded with the Interstate. Commerce Commission prior

e

‘to the Date of Purchase (as defined in the Purchase Agreement) .- :'-EKT?

6.2. Performance of LeSseé’S'Obligations.. If Lessee shall.
fall to makelpayment or perform any act required by this Agree—»A
ment; Lessor.may,:but shall not be obligated to, make suéh:pay-

ment- or perform such act for the account of and at the expense

of Lessee, without notice to'or demaﬂd_upon Lessee and without
waiving or releasing an& obligation or default. Lessee shall
indemﬁify and hold harmless Lessor:from and against all losses A _:'75 j
laﬁd expénses (including, but not limited to, attorneys' fees)
suffefed or incurredvby Lessor by reason Of‘ahy acts performed

by it pursuant to this Section 6.2; and Lessee shall‘pay to
»Leésor, upon demand, all sums exbendedAby LessorApursuant to

this Sedtion 6.2'or with respect to whichlit Shal} be entitled

to be indemnified, plus intérest theréon, at the rate of fourteen
per cent'(lu%) per annum, from the date on which such sums are
expended by Leséor'to the date -on which'Lessee,pays the same to .
Lessor, |

6.3 Further AssurénCes. Lesseé agrees that at any time

and from time to time, after the execution. and delivery of this - L
Agreemeht,'it shall, upbnvrequest of Lessor, execute'aﬁd‘deliv—
er such furthér documents and do such further acts and things

- as Lessor may réasonably request in order fully to effectAthe”
purposes of this Agreement; including but not limited to, any

and all information necessary to enable Lessor to properly com-
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plete and file tax returns for any énd all sﬁaﬁes‘or political

subdivisions thereof. B - Ve

6.4  Federal Income Taxes. In entering into this Agreement

énd the transactions_contemplated thereby;;it is the intention‘of' 
Lessor and Lessee that such.transéctions will result”in the‘follog; ’
ing federal income tax qongequences; . '.ii. S |

(a). this Lease constitutes a lease;

(b) Lessor is lessor énd ﬂéssee'is lessee Qnder this e
Agreement ; . ' o - : ?

(c) in computing its taxable income, Leséop is,entitled
‘to depfeciate_the fuli‘Original Cost of the Unité in Qccordance
with. the brovisions of Section 167(m? of ‘the InternaliRevenue Code
Vof’l95u for an ésset depreciation péfiod of 12 years using initi-
ally the 150% declining balance method”with aAchaﬁge,'not,reduir—l

ing the. consent of the Commissioner of the Internal Revenue, to

‘the straight'line method When most beneficial to the Lessof there-  B
at a salvage value of Zero (0%) per cent N
after/(hereinafter referred to as the "Tax Benefits"). ... " . "2

Lessee agrees that, as between Lessor and Lessee, Lessor, as} A

the owner of the Units, shall bé‘entitled to the Tax Benefits.A“'
Lessee agfees that neither it nor any corporation QQntfo1ied by it’*];zi'
;n control of it or under common contrél with it,'direcﬁiy or in-z;
directly, will at any time taﬁe,any‘acﬁion or file any.returns of‘
:Aotﬁer.documents inconsistent wi@h the'foregoing and that each of
Such corporatiqhs will'fiié such returns, take.such action and exe-
qute such documents-as hay be reééonable and necessary to facilitate

" -accomplishment of the intent expressed in this Section 6.4. Les-



36

see agrees to keep and make available for inspection and copying ..
by Lessor such records as wlll enable Lessor to determlne whether
'it is entitled to the Tax Benefits and the amounts thereof.

Lessee hereby represents to Lessor that the Units, upon the
Date of Purchase; shall be "rolling stock of a domestlc railroad

_ corporation subject to Part I of the Interstate Commerce Act".

Lessee further agrees that by not later than the Date of Pur- S

chase (as defined in the Purchase Agreement) an officer of Lessee
shall deliver an opinion satisfactory in'form and substance to_Les-‘v
sor that the Units will have a useful life ‘of at least 20 years
land a value of at least 20% of Criginal Cost thereof at the end
'of the original term of lease of‘l3.5 years.

If for any reason (except solely as a direct result of ‘the
occurrence of any "Excluded Event" set forth below) in‘any taxable
&ear or years any:one or more of the Tax Benefits‘shall be denied,
disalloWed or otherwise prohibited,‘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 each of the dates:provided in this
Lease for the payment of a Rental Payment hereunder, such sums
(taking'into account all'taies required to be paid by Lessor on
the payment of such sums under the laws of the United States of
America or any political subdivislon‘thereof, calculated on the
assumption that the federal, state andjlocal taxes of Lessor com-
puted by reference to net income or excess proflts'are basedAon the
then effective federal 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 relating thereto], including

Jpenalties and 1nterest; but after dedueting from any such then
effective federal tak rate for cdrporations of the amount of-any '
such state and local taxes) in addltlon to the Rental Payments
then due, as shall be necessary, in the reasonable ‘opinion of Lese
sor, to cause the total after-tax cash and the discounted after-tax ..?iﬂ
rate of return (to be based on a U8%‘effeetiVe'federa1 tax'rate

and the highest effective state and local incomeetax and/or excess
'prefit tax rates generally applicable to Lessor.[such rates as so
calculated'are hereinafter called the ‘"Assumed Rates"]) of Lessor
‘under'this Lease‘tb-be‘equalite the'totallafter-tar cash and the:v
discounted after—tax rate‘of return (taxes being calculated at the
Aseumed Rates):that would have been available to Lessdr underithis
LeaSe,dif the Tax Benefits had been allowed in full; ‘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 disallowed or otherw1se prohlblted.

or recaptured, in whole or 1n part, to or from Lessor with respect .

to all orApart'of'Such Unit solely as a direct result of the oecur—

~rence of any of the following events (hereinafter calied "Excluded
Events"): | |
(1) an Event of Ldss with respect tO'such Unit, if Lessee
shall have paidito-LeSsor'the'amounts stipulated pursuant to Sec-
tion 3.5.2;' ‘ -
kii) a voluntary transfer by~heasor of legal title to such

Unit, the dispoeition.by Lessor of any'interest in such Unit or
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the reductionfby Lessbr of its interest in the Rental}Paymente
from such Unit‘undef_fhis Agreement unless, - in each cbse, an Evenﬁ \QEE-,‘
of Default shall have occurred and be continuihg; B
(iii)”Atﬁe'failure of Lessor to claim the Tax Benefits,'as ap—f.
plicable, in its federal income tak return for the appeopriate~
year, unless the failure to,claimvany of such deductiens is'based'

on-an'opinion of its independent tax counsel or . independent certi-

~ fied public accountants that such,dedhcﬁion may not reasonably be LT
: cleimed, or the failure of Lessor to follow proper procedure in
:claiming any of.such deductions'(but'for this purpose any procedure‘
'approved in writing by Lessee or not objecfed to in wriﬁing‘by |
Lessee within 30 days after_written notice from Lessorlshall in
_any eveht be deemed a proper procedure); |

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

fit from the Tax Benefits, as applicable._'

In the event that this Agreement is terminated with-respect to any.
Unit prior to the time Lessee is obllgated to make payments to
Lessor pursuant to this Section 6.4, then Lessee shall pay to Les-

~ sor on the next December 31,'March 3L, June 30 or September 30

following the date on whichxthe event giving rise to indemnification
afises, such lump sum (calculated in the same mannér as set forth

in the preceding sentence) as shall be necéseary, in the reasone

~ able opinion of'Leseor, to cause the total after-tax cash and the
discounfed afteretax fate of returne(taxes being celculated at the.

~ Assumed Rates) of Lessor in respect 'of such Unit to be equal to
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the total after-tax cash and the diScounted after—ta% rate of

v

return (taxes being calculated at the Assumed Rates) that would

have been.available,tp Leséqr under this Agreement if the Tax -
“Benefits had been allpwed'in full.“

In the event a claim.shall be made by‘the Intefnal Révénue~»
Service thét a Tax Benefit shpuldlbé denied or disallowed, or re-’
captured, Lessor agrees to take such;action in connection with Con‘tfi}f’
testing such claim as Lessee shall reasonably request:ffom time'tO' ”ﬂ'“
fime, including administrétive appéals, proceedings;-héarings-and‘
copféfences with the'Internal Re#enue Service in'respect pf:such. T‘,il
: claim; and proceedings in the appropriate United States District
"Cpurt, United States Court of Claims or the United States Tax
Court, including suéh appeéls as are allowable from each such pro-
ceeding; Lessorpshali select, in its soleldiscfetion, the foruhA

for contesting the denial of the Tax Benefits, considering,.howeVer,.T?fx

in good faith such request as Lessee shall make concerning the
manher of contesting theAdenial, including the most appropriate
forum in which to proceed; proVided.that;A

(a) within 30 days after notice by Lessor to Lessee of such TR

’.c;aim,‘Lessee shall makevrequeét that such‘claim be contested;

(b) pripr toptaking,such action; Leséee shall have furnished
Lessor with an opinion of Leésee's ﬁax'counsel to thé effect that
a meritorious ground exists for resisting such claim and describing
such ground; and |

(¢) Lessee shall have 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 contesting such claim andAshall have agreed' to pay Lessor
. j

on demand allecosts and expenses whicheLessor'may'ineur in connec-
tion with eontesting such'claim; inclﬁding; withoht_limitation, (;)'
reasonable.attorneys' and accountants! fees and disbursements, (ii)u
the.amount'of any interest and,penalties which may ultimately be:’
_payable to the United States Government as the result»of-contesting
such claim aﬁd (iii).in‘the event Lessor shall pay the tax claimed
and then seek.a refund, interest at the rate of 14% per annﬁm on
fhe amoﬁnt so expended for the period during which Lessor has so =
advanced such funds. | : B : I

If any such claim referred to above'shall'be.made by the'
Internal Revenue Service, and Lessee;shall reasonably have requested
Lessor to conﬁest such elaim as above provided and shall have
duly complied with all of the terms of this Section 6.4, Lessee's
liability under this Seetion 6.4 wifh.respect to the deniel or
disallowance of such Tax Benefif_shall become fixed upon final
determinatien of Lessof's3liabiiity for the tax claimed, eftef

giving effect to any refund obtained together with interest there-

: en; In the event Lesseevdoeé not request Lesser to contest such .
vclaim'as,provided in this Section 6.4, the liability of Lessee
‘unaer this Section 6.4 shall become fixed to Lessor at the time
Lessor makes payment‘of the tax aﬁtributable:to the 'denial or
disallowance of such Tax Benefit; ‘In the event any such claim is.
contested, Lessor shall prosecute suehHCOﬁteSt diligently and in

- good faith and shall keep Lessee  informed of the status thereof,



4

Notwithstanding any provision to the contrary in.th;§ Section 6.4,

-Lessor may elect not to contest any such claim and thereupon Les-

"~ see shall bé reliéved oflall'liability‘to indemnify Lessor with
respect to thé Tax Benefits 1lnvolved in respect of éuch claim;

and Leséor shall réimburse Lessée'for all amounts,‘including inter-
est at the rate of 14% per annum dn-ail amounfs.pdid by Lessee

under this Section 6.4 in connection .with such contesting.

In the event the Rental Payments shail‘be adjusted aé in this
Section- 6.4 provided, éhe Stipulaﬁed Loss Values set forth in
Schedule B for all purposeslof this Agreementléhall be adjﬁsted‘
'accordingly. Any{suéh adjustment in Stipulatéd Loss Values shall

be effective reproactive to said Date of Purchase.

6.5 Rights, Remedieg, Powers. Each dnd every right, fem—
edy and power granted»to Lessof hereunder'shallvnot‘be exclusive
but shall be cumulative and in addition to any ther>right, rem-
edy or power herein épeéifically granted or now or hefeafter'
existing in equity, at law,fby virtue.of statute or_otherwisei
:and may be exercised by Lessor from timevto time concurrently

or independently and as often and in . such order'as‘LesSor may .

deem expedient. Any failure or delay on the part of Lessor

_ in eXercising any such right, remedy or power, or abandonment
or discontinuance of éteps to enforce the same, shall not op-
erate as a waiver thereof or affect Lessor's right thereafter '
to exercise thé'same; and any singlé‘or partial exercise of

any such right, remedy or power shall not preclude -any other
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or further.exercise'thereof or the exercise of.any ogﬁer right,
.remedy or power. In thé événtALessor shall have proceeded to
enforce anyisuch_right; fémédy-or power and suéh.proceeding
shall ha&e_beén determined adversely'to Lessor, then in such
event‘Lessee'and-Leésér shall be restored té their'former-posi-
tions and-fhe.rights, remedies and powérs of Lessor shall con-

tinue as if no such proceeding has been taken.

walver of any provisibn of this Agréement, or any consent to.

T aﬁy departure by Lessee_therefrom, shall not be effective in ‘ﬁ
“any event unless.the same is in writing and signed by Lessor;

and then such mbdifiéation, waiver or consent sha11 be effec-

tive only in thé specific instance and for the épécific purpose

given. Any notice to or demand‘onALessee in any event nbt

. specifically required OvaeSSQT hefeunder shall not éntitle‘,

Lessee to any other or further notice or demand in the same,

similar or other circumstances unless specifically required

hereunder.

6.7 Negative Covenants. So long as this Agreement is in-

effect, Lessee hereby covenants and agrees that it will not, with-
out the prior written consent of Lessof:

~(a) Make any méterial,change in the business 1t pres—.
ently conducts or purchase, redeem, retire or acquire, in the
aggregaté, mbfe than. 25% of. the shares of its capital stock out-

standing as of December 31, 1974 or purchase, redeem, retire or -
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achuire»warrants,,rights_or other options to purchase’such stock
(except when éolely in exchange  for such stock) or aiter; amend,
} modify or_changé'its capital stock or the terms and conditions
relating thereto in any-manner'which wou1d adversely affect Les-
see's ability to perfdrmfits obligations heréunder (provided,
further, tha£ after_giving effect to the foregqing transaction
Lessee's net worth_(determined in aécprdance with the accounting
rules, regulations and auditingvprinciples promulgated by‘the'
Interstate Commerce Commissioh, consistently'applied throughout
the beriods inﬁblved) shall not be less than $160,000,000) or
-consolidate with or mergé into'anylother person or entity. or per-
mit any‘oﬁher person or ehtity.to consolidate with or merge into
it, or engage in any form of corporate feorgaﬁization.

(b) Sell, lease-or,transfer‘any of its assets except in
the normal course of;businéss,'or create, incur,'assume'or-sufferb.
to exist any mortgage, pledge, title retentiop of other lien or
encumbrance of any kind upon, or aﬁy“security interést'in, mofe
than sixty per cent (60%) of its property or assets; whether now
owned or hereafter-acquired,'other than:‘ . |

(i). Thése'réquired by this Agreément;

(ii) Deposits under workmen'é cqmpenééfion; unem- -
ployment insurance aﬁd social security laws or to secure the'per—
formance of bids, tenders, contracts (other than repayment of
<bprrowed money), or leases (other‘than lease'purchase obl1gations),
or to Sécuré indemnisty, perfprmance'or other similar bonds.ih the

ordinary course .of business;



4y

(iii) Liens imposed by 1law, such as caﬁriers', ware-—
. : : : J
C . ~
-housemen's or mechanics' liens, incurred in good faith .in the

~ordinary course of bdsiness; and 1liens arising out of. a judgﬁent_;h'iﬁ
or award not eXceeding $250;OOO with respect to which an appeal.
1s being prOsecuted;-a*stay»df execution pending'such'appeal having:
been secured. |
.(c) Assume, guarantee; endorse, contingently agree to
pdrchase, lend money, inciuding loans to-employees, extend credit
or otherwise become liable, directly.or,indirectly, upon the'obli-
gaticn of any person, firm, jcint venture or'corporation, including r'*“z'
"without limitation the Trustees of the Penn Central~Transportation'A:jﬁ;:
Company, the Penn Central Transportatlon Company or any company
affiliated therewith, except
(i) transactions in the ordinary course of business;
:(ii) loans or advances to or guarantees of the in-
debtedness of any sub51diary of Lessee, whether or not wholly owned,
not to exceed in the-aggregate $10,000,QOQ, and
| (1ii) obligations incurred in connection with the
»acquisition and interest,in track'anddother railroad operating :
costs not to exceed in the aggregate $20,000,000 (all such loans,
advances,.guarantees and-obiigations'hereinafter referred fo as
"Permitted Advances").
Lessee hereby agrees, however, that it shall notify Lessor of
any Permitted Advances in writing w1th1n thirty (30) days after

_the same are made or lncurred.
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(d) Declare or make .or incur any liability to make f'
any distribution or dividend in respect of its'capibal stock

'(other than distributions or dividends in such stock) except

from Lessee's net income .earned after'December_3l; 1974 (deter~

mined in accordance with the accounting rules, regulations and

auditing principles proﬁulgated by the-Interstate'Commerce Com—

mission, consistently applied throughout ohe periods involved)

and, provided further; that after'giVing effect to the payment

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

mined in accordance with the accountlng rules, regulations and . .
auditing principles promulgated by the Interstate Comﬁerce Com-

‘mission,_consistently applied throughout the periods involved)

' shall not be less than $160,000,000.

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

sent,vapproval or other communication provided. or permitted -
" hereunder shall be in wrltlng and be given by personal deliv—'--r-
ery or sent by United States first class mail, postage prepaid, ) 1f74{'ﬂ

addressed as follows:

- (a) if to Lessor: Welis Fargo Transport Leasing Corporation‘:-fﬁiﬁé
' 425 Ccalifornia Street o
San Francisco, California 9MlON Rt

Attention: Contract Administration Depﬁ.

(b) if to Lessee: The Pittsburgh and Lake Erle Railroad
' Company
P & LE Terminal Building
Pittsburgh, Pennsylvania 15222
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providéd,zhonever, tnat either party méy:change its éﬁdress'for
| purposes of redeipt of any Suqh.communication by giving ten (10)
days; written notice'Of'suchxchanges tb the other party in fhe,,
manner'above.prescribed. |

6.9 ‘Section Headings, etc. Section headings are inserted

for‘convenience only and shall not affect any construction or
interpretation of this Agreement. Al;~reference$ herein to
sections, paragraphs, clauses and other subdivisions refer to
the corrésponding sections, paragraphs;-clauses-and other sub-
diviéions of this-Agreement; and the words "herein", "hereof",
" "hereby", "nereunder", and words of similar import~fefer to
this Agreement as a whole and nbt 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_be governed by, the laws of the
Commonwealth of Pennsylvania in all respects, including matters
~of construction, validity and performance.

6.11 Severability.‘klf any provision of this Agreement

is prohibited by, or is unlawful or unenforceable under, any
applicable law 6f any jurisdiction, such provisién shall, as_
to suqh_jurisdiction, be ilneffective to the éktent of such
prohibitiQnAwithout invalidéting.the remaining provisions here-
- of; provided, honever, that any such. prohibition in' any juris-
diction shall not invéiidaté such provision in'ény other juris-

dictidn; and-provided: further, that where the provisions of
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any suchﬁappiicable léw may-bé waived;.they hereby are waivéd
by Lesseé to the full extent permitted by iaw to the eﬁd thét
this Agreement shall be deemed to be a valid and binding agrée—;
ment in‘accordéncé with its terms;

6.12 Assignment. . Lessor, or any‘assignee of'Lessor, may

at aﬁy time, without notice to or consent by Lessee, sell, as-
sign, transfer 6r mortgage or otherwise encumber its interest
under this Agregmeﬁt-or in the Equipment, subjecﬁ to the terms

- of this Agreement and thé rights of Lessee hereunder, and upon
receipt of written notice of any such;assignment, Lessee shally
recognize Such.assignment subject to the rights of Lessee
against Lessor hereunder. No assignment_or reassignment shallf
release Lessor from its obligations’ to Lesseé under this’Agrée-
'ment. Lessor agrees'tp deliver to Lessee a copy of each agree-
ment evidencing anyVSUch sale; assignment, transfer, moftgagé‘
or other encumbfance, or thé portion,theréof-which effects com-
pliance with the provisions of this Section 6.12, as soon-as
practicaﬁle after the execution and delivery thereof. |

6.13 Use of Equipment Beyond Lease Term. If Lessor per-

mits the use of any Unit beyond the term of léase with respect

thereto, the obligations of Lessee.hereunder shall continue;
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provided, however, that such permissive use shall not be con-

strued as a renewal of such term of lease nor as a waiver of
any right or continuation of any obligation of Lessor here-
under, and Lessor may take possession of such Unit at any time

-upon. demand.

| agfeement between Lessor and Lessée with respect to the sub- -
- ject matter hereof and supersedesiand cancels any prior under-

standings and agreements between Lessor and Lessee with respect

" thereto.

6.15 Binding Effect.  This Agreement, subject to the pro-
visions of Section 3.9 hereof, shall_be.binding-upon and shall
inure to the benefit of the respective successors and assigns

of Lessee and Lessor.

6.16 Counterparts. This Agreement may be’executed:in
counterparts, and each sﬁch counterpart:shall, for alljpurpbsés;
consfitute one'agreemeht bindiﬁg on the parties hereto, not7 
-withstanding that bbth.partiés are not signatory in tﬁe same
cpunterpart. |

6.17 Survival. The representations, warranties,:COvenants,
indemnities‘and agreements of'the Lessee pfovided for in this

Agreement, and the Lessee's obligations under any ahd all there-
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of, shall survive the delivery of the Equipment and ‘the explra—

tion or other termlnation of” this Agreement

IN WITNESS WHEREQF, Lessor and Lessee'have executed ﬁhis
EQUIPMENT LEASE AGREEMENT.

WELLS FARGO TRANSPORT LEASING CORPORATION Ag;ﬁ”
(Lessor) v

tt sy () O C\ o

m/z/u[ , ' (/ICE' %S/DEIVT'd_ : R
l/u_\rQ )’A’fﬁ 1BeNT 4 S :
THE PITTSBURGH AND LAKE ERIE

- RAILROAD COMPANY
(Lessee)

-_«'Attest r oy N BN ) o
- X 75%22vmaa¢qggzztauz/ . 57‘ //7 ] AESIER]

Hss ! ﬁﬂhjrz Sre fm'{/
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COMMONWEALTH OF PENNSYLVANIA ) ' i
- SS

N

COUNTY OF ALLEGHENY

On this J;Zf day of tember, 1975, fore me personally
appeared _Gings £S5 A Gftﬂ})ﬂffé Vice  [Hes 10enT s
to me personally known, who, beidg by me duly sworn, says that .
he is a Vice President of Wells Fargo Transport Leasing Corporation,  ; -
that the seal affixed to the foregoing instrument is the corporate )
seal of Wells Fargo Transport Leasing Corporation, and that the
foreg01ng instrument was signed on behalf of Wells FFargo Transport
Leasing Corporation by authority of its Articles of Incorporation and
- By-Laws, and he acknowledged that the execution of the foregoing
1nstrument was the free act and deed of Wells Fargo Transport

Lea31ng Corporatlon.
. l-..‘

-.,'.

R

o AGNES KELEMEN, NOTARY PUBLIC
(NOTARIAL SEAL) o . PITTSBURGH, ALLEGHENY COUNTY

. MY COMMISSION EXPIRES MAR. 19, 1979
- My Commission Expires Member, PennsylvaniaAssociationof Notaries

COMMONWEALTH OF PENNSYLVANIA
SS

N’ e s

COUNTY OF ALLEGHENY

, On this ID"ZCMy of. September, 1975 before me personally
appeared H. G. ALLYN, JR
to me personally known, who, being by me duly sworn, says that
he is President of THE PITTSBURGH AND LAKE ERIE RAILROAD
 COMPANY ., that one of the seals affixed to the fore-
going instrument 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 foregoing instrument was the free act
and deed of sald corporatlon

3

(NOTARIAL SE AL) . ' * AGNES KELEMEN NOTARY PUBLIC
| PITTSBURGH, ALLEGHENY COUNTY

My Commission Expires MYWMW”W"UHMSMM 19 ta
) - ; HIEE G »
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‘to

Equipment Lease Agreement dated as of Septembef 15, 1975

vbetween

Wells Fargo Transport LeaSing Corporatidn_(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

Quantity Description
26 100 Ton 52'6" Fixed
Steel Floor Gondola

Serial Numbers P&LE

19947 (both Numbers

37 100 Ton 52'6" Fixed

- Steel Floor Gondola
Serial Numbers P&LE
46599 (both Numbers

Total

Original Cost

“of Each Unit Total Cost

End
Cars
19922 -
inclusive)

' $ 23,761.45 $ 617,797.70

End

Cars,
46563 -

$ 24,780.00 $ 916,860.00

inclusive)

$1,534,657.70

The aggregate Original Cost of the Units described and set forth

herein is $1,534,657-70.
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SCFEDULE B
to
Equlpment Lease Agreement dated as of September 15 1975
between
Wells Fargo Transport Leasing Corporation (Lessor)
and
-The Pittsburgh and Lake Erie Railroad Company (Lessee)

STIPULATED LOSS VALUES .

The Stipulated Loss Value of a Unit of the Equiprment 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 perlod of time into whlch such date ‘
falls. :

FROM THE DUE » UNTIL THE DUE _ THE STIPULATED LOSS

DATE FOR BASIC . DATE FOR BASIC VALUE AS A PERCENTAGE OF
-QUARTERLY RENTAL QUARTERLY RENTAL  ORIGINAL COST FOR EACH
PAYMENT NUMBER: PAYMENT NUMBER: *  UNIT OF EQUIPMENT 1IS:
* 1 104, 13338
1 c 104.50571
c e 104, 7407
Z 4 104, 20434 )
4 5 104, 35228
5 £ 105, 02052
£ 7 104, 97264
7 = 104,53 =
= = 104, &
el 10 104,
10 11
11 1z
= 13
1z 14
14 15
15 14
1A v
17 o ==
1= 13 ==
13 &0, 9V,
o0 . =1 e,
1 2z ELR
gy SACES Hg .
e od I
=4, F] Q2.
=5 e =
e 27 =
s ) =1
o '? 0 o,
a0 =1 s,
=1 =



FROM THE DUE UNTIL THE DUE THE STIPULATED LOSS

DATE FOR BASIC DATE FOR BASIC '~ VALUE AS A PERCENTAGE OF
QUARTERLY RENTAL QUARTERLY RENTAL ORIGINAL COST(FOR EACH
PAYMENT NUMBER: PAYMENT NUMBER: UNIT OF EQUIPMENT IS:
: :

3 =4 TE.21540

e - B %“‘ T4, 528527

25 ‘ e T TE.TE43S

2, a7 TH.S1CeS .

27 TE S 3T0LT

2 e EE, DSED0

a9 31 E3. 6T CE5

4101 31 £1,21201

41 42 SS.ER23

4z 43 S URE

47 44 BOCR i1 g

44 45 A SO, EP0Na3

345 G . TL.EIZ07

45 47 . 4..nng='

47 33 : : 42, 0152

43 : 49 : S Ia.031 1 0

43 : S0 : S L ES.BERE

S0 st - ozE

Sl S a2 o

o S cE

54 until 13.5 years after 20, UUHﬂD

T commencement of term of lease — -

* From and including September 15, 1975.

- 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 original cost thereof.

In the event, however, Lessee elects to extend the term of
lease hereof as provided 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, provided, however, that in no
event shall such Stipulated Loss Value be in an amount less than

20% of the Original Cost of any such Unit during the first three:
(3) years of any such extended term of lease. 1In the event
. Lessor -and Lessee are unable to agree upon such Stlpulated Loss
Values, the .same shall be determined by arbitration in the :
“manner set forth in Section 5.1 of the Equipment Lease Agreement.



