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ONSOLIDATED RAIL CORPORATION
s, SIX PENN CENTER PLAZA -
PHIL‘ADELPHIA F’ENNSYLVANIA 19104

September 27, 1976

RECORDATION moqnli? L . Flled & Rerondei

Honorable Robert L. Oswald, Seeretary ' S Sgp
. Interstate Commerce Commission ' ' 13?5'1 AQ‘EM
. Washington, D. C. 20423 " ﬂmﬁ mﬁ% mmmm“ ,

SUbjeet: Lease of Four Locomotlves
-from General Electric Company

Dear Sir:

Will you please record as provided in Section 20c¢ of the Interé

‘state Commerce Act, Lease of Railroad equipment dated as of Séptember

15, 1976, between General Electric Cowpany and Consolidated Rail Corp-
oration. 'Four counter-part originals of the Lease are enclosed with

this letter of transmlttal together with a check in the amount of

$50. OO

The information requlred for such recordation by order of the
Interstate Commerce Commission is as follows:

1116 4(b) - The names and addresseées of'the parties to the
transaction: : '

§2 Legéor: General.Electric Company
b oo 2901 East Lake Road
o & o Erie, Pennsylvania ° 16531
W8 Ok ' :
Bl e Héééee: . Consolidated Rail Corpcration
v Six Penn Center Plaza
F s © Philadelphia, Pennsylvania 19104
1 o
[ . ¥ s )
63 11136.4(c) - General descrlptlon of the equlpment
‘A.A.R. i
‘ Mechanical No. of S o
Type of Unit - - Desighation Units Marked Numbered
Lt o ' : : * '
U36B 8500 H.P. B-B o 4 Conrail 2971-2974
. Diesel Locomotives : o ' both

inclusive

The units will bear the following legend: "General Electric Company,
wner and Lessor" ‘ ’ SR



Honorable Robert L. Oswald
September 27, 1976
Page Two

1116.4(d) - The Lease has not been previously recorded with
the Commission.

1116.4(e) - Two counterpart originals of the Agreement being
recorded should be returned to the undersigned at 1138 Six Penn Center
Plaza, Philadelphia, Pennsylvania, 19014, in the hands of the messenger
presenting this.

Y truly yours,

David A. Walker
Assistant Corporate Counsel

DAW: smg
Enclosures



Interstate Commeree Commission

Washington, B.EC, 20423 9/27/76

OFFICE OF THE SECRETARY

Mr. David A. Walker

Assistant Corporate Counsel

Consolidated Rail Corporation A
Six Penn Center Plaza ,
Philadelphia Pennsylvania 19104

Dear

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on g s5m rrpg * 1:10pm

and assigned recordation number(s)
8494

Sincerely yours,
|3

Réerti. swald

Secretary

Enclosure(s)

SE-30
(5/76)
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FROM

GENERAL ELECTRIC COMPANY
LESSOR

CONSOLIDATED RAIL CORPORATION
LESSEE

4 U368 DIESEL-ELECTRIC LOCOMOTIVES



LEASE OF RAILROAD EQUIPMENT dated as of September 15, 1976 between
CONSOLIDATED RAIL CORPORATION, A Pennsylvania co;porz;tion (hereinafter
called the "Lessee''), and GENERAL ELECTRIC COMPANY, a New York

Corporation, (hereinafter called the ""Lessor').

WHEREAS, the Lessor has available for lease, four (4) U368 - 3600 HP
Diesel-Electric Locomotives described in Schedule A hereto (hereinafter

called the "Equipment'); and

WHEREAS, the Lessce desires to lease such number of units of the
Equipment at the rentals and for the terms and upon the conditions herein-

after provided;

NOW, THEREFORE, in consideration of the premises and of the rentals
to be paid and the convenants hereinafter mentioned to be kept and performed
by the Liess:e, the Lessor hereby leases the Equipment to the Lessee upon

the followings terms and conditions:

1. Delivery

The Lessor will deliver the Units of Equipment to the Lessee
f.o.t. Erie, Pa. On delivery of each Unit of Equipment by

the Lessor, the Lessce will execute a Certificate of Acceptance
in the form attached hereto as Schedule B and, subject to the
provisions of Sections 8 and 12 hereof, will assume the
responsibility and risk of loss with respect to such unit so
delivered whercupon such Unit shall be subject thercafter to

all the terms and conditionsof this Leasc¢.

B I LIPS v e e e R R
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Amount and Date of Payment

The Lessee agrees to"pay to the Liessor, as rental for each unit subject
to this Lease, a daily rental, calculated on the basis of a 360 day year,
at the rate of $300 per day. Rental for each .Unit shall commence c.m
the day of acceptance of each unit in accordance with Section 1 hercof.
R'ental paymen-ts shall be madec in arrears on the first of each month
starting with the first of the month following acceptance of each unit in
accordance with Section 1 hereof of each unit of Equipment.

If any first of the monfh, on which a payment is due, is not a business
day, the rental payment otherwise payable on such date shall be payable
on the nevt succeeding business day. The termm ""business day' as used
herein means a calendar day, excluding Saturdays, Sundays and any

other day on which banking institutions in New York or Philadelphia are

authorized or obligated to remain closed.

All installments of rent shall be paid by Lessee to Lessor at
2901 East Lake Road, Erie, Pa., 16531, or at such other place

as may mutually be agreed on from time to time by the parties

in writing.

Anything to the contrary not withstanding, it is agreed that if
any amounts remain unpaid after the same shall have become due
and payable pursuant to the terms of this Lease, the Lessec shall
pay intercst at the rate of 10% per annum (or the lawful rate,
whichever is less) on the overdue rentals for the period of time
which they are overdue, it bcing expressly understood that this
provision shall be in addition to (and not in derogation of)

any other rights which Lessor may have under this agrcement in

the event Lessee fails to make all payments when due and payable.
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Term of Lease

The term of this Lease as to each Unit shall begin on the date of acceptance
of each unit in accordance with Section 1 hereof by the Lessee, f.o.t.

Erie, Pa, and, subject to the provisions of sections 8, 13 and 14 hereof,
gshall continue until May 31, 1977. |

Extended Term

Provided tha{ this Lease has not been earlier terminated and the Lessee is
not in default hereunder, the Lessee has the option of extending this lease
on a month-to-month basis by notifying the Lessor in writing not less than
sixty (60) days prior to the expiration of the original term or any extended
monthly term of this.Lease with respect to any of the Units, There is a
maximum of eight (8) monthly extensions on the original term.

Conversion Option

Provided that this Lease has not been earlier terminated and the Lessee is
not in default hereunder, the Lessee may at any time during the term of this

Lease convert this Lease to a long-term Lease, to a sale/purchase agreement,
or purchase any or all units of the Equipment.

Lessor agrees for the purpose of such conversion or purchase to a value per

unit of Equipment of $418, 800 which value includes all modifications agreed

upon by Lessor and Lessee prior to the execution of this Lease. Lessor further

agrees that Lessee shall be entitled to select another source for financing
the long term lease or the sale/purchase agreement, but that if Lessor is the
financing agent for the long term lease, lease financing shall be 27 above
the prime rate at the time of conversion. Prime rate for the purpose of this
section shall be the rate charged by Citibank on 90-day loans to Commercial
borrowers with the highest credit ratings.

Upon conversion to a long term Lease,sale/purchase agreement or a purchase
by Lessee, Lessor shall refund to Lessee $142 per unit per day for each day

such unit was subject to the terms of this short-term lease.



5. Identification Marks

Upon or before the delivery to the Lessee of cach of-thc Locomotives,

the Lessor shall cause to be plainlj}, distinctly, permancntly and
conspicuously placed and fastened upon cach side of such Unit, a metal
plate or stencilling bearing the name of the Lessor, followed by the
words ""Owner and lLessor' or other appropriate words designated by the
Lessor, or such words shall be otherwise plainly, distinctly and conspic-
uously nmaz;ked on each side of such Unit, in either case in letters not
less than one inch in héight. In‘case, during the continuance of this
Lease, any such plate or mark shall at any time be removed, defaced or

. destroyed on any Unit, the I;essee shall immediately cause the same to be
restcred or replaced. The Lessee shall not allow the name of any person,
association or corproration to be placed on any of the Locomotives as a
designafion which might be interpreted as ind;lcating a claim of ownership
thereof by any person, association or corporation other than the Lessor;
but the Locomotives may be 1etteréd with the names or initi;:tls or other-

insignia customarily used by the Lessee on its equipment of the same or

a similar type for convenience of identification of the rights to use and

operate the Equipment under this Lease.

Numbering

On or prior to the time of delivery of each Unit to the Lessee,

the Lessce will cause to be assigned and placed on each Unit an
identifying nuhbcr, as set forth in Scction A annexed hercto. The
Lessee will not change the identifying number of any Unit unless ar
until (i) a statement of new number or numbers to be substituted
tﬁerefor shall have been filed with the Lessor and filed, re-
corded and deposited by the Lessee in all public offices where

this Lease shall have been filed, recorded and deposited and (ii)
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the Lessee shall have furnisﬁed the Lessor an opinion of counsel to the
eéffect that such statement has been so filed, recorded and deposited, such
filing, recordation and deposit will hro;ect the Lessor's interests in such
Units and no filing, recording, deposit or giving of notice with or to
any other Federal, state or local govermment or agency therecof is

-

necessary to protect the interests of the Lessor in such Units3 provided,

however, that Lessee may place additional markings or numbers

on the Units for operating convenience.

Téxcs and Liens

Vé).The Lessee agrees that; during the continuance of this Leéase, it will

promptly pay, as additional rentals; all taxes, assessments and other
governmental charges levied or assessed against the Lessor, any assignee,
or any subsequent aSSiénée, as thé casc may be, on account of its aner-
ship of the Equipment,or on account of the use or operatiog thereof, or

on account of the earnings arising thercfrom (exclusive, however, of any
tax in the nature of an income tax on the rentals herein provided), including ar

. sales or similar taxes payable on account of the leasing of the Equip-

ment hereunder; but the Lessee shall not be required to pay the same so

long as it shall in good faith and by appropriate legal or administrative

-procéedings contest the validity or amount thereof, unless thereby, in

the judgment of the Lessor, the rights or interests of the Lessor will
be materially endaﬂgered. In the event any tax feports are required to
be made on the basis of individual Units, the Lessee will either make
such reports in such manner és to show the ownership of such Units by
the Lessor or will notify the Lessor of such requirement.and will make

such report in such manner as shall be satisfactory to the Lessor.

b)The Lessee will pay and discharge, or cause to be paid and dischi}ged,

or make adcquate provision for the satisfaction or discharge of, any
debt, tax, charge, assessment, obligation or claim against the Lessee
vhich, if unpaid, might become a lien or charge upon or against the title

of the Lessor to any of the Units or which might have the effect of
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altering in any way the rights of the Lessor in such Units under
this Lease; but the Lessce :shall not be required to pay or dis-
charge any such debt, tax charge, assessment, or obligation or
claim so long as the validity or amount thercof shall be contested
in gobd faith and by appropriate legai or administrative pro-
ceedings, unless such contest will, in the judgment of the Lessor,

materially endanger the rights of interests of the Lessor.

8. Responsibility for Equipment

) a)_ 4T.he Lessee agrees that, during the continuance of this Lease, it will. at its
Aown cost and éxpense, maintain and keep all of the Equipment in good order
and repair, applying thereto the same standards and procedures, and to the
same proportionate degree, for maintenance, repair, replacement of parts
and rebuilding, as the Lesseenormally applies in respect to equipment of
comparable type, age and usage that are owned or otherwise leased by Lessee,
it Vbeing understood that any replacement components, and parts thereof, shall

) be in accordance with Lessor's specifications therefor, and it being
further understood that Lessee will make such reasonable changes in
the aforesaid standards and procedures as may be recommended from time

to time by the Lessor. The Lessor shall at all times have

the right at its own risk and expensc to inspect the Equip-
ment, but shall be under no obligation to inspect them, and
the Lessee's obligation to keep all the Equipment in good
repair shall not be affected in any manner by the failure of
Lessor to inspect the Equipment. Except for alterations

or changes required by law or regulatory authoritics, the
Lessee shall not effect any change in the design, construction
or specifications of the Equipment, body or electrical cquip-
ment, or components thercof, without the prior authority

and approval of the Lessor.
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" b) In the event any Unit shall become lost, or worn out, destroycd or

damaged beyond repair during the term of this Lecase, the Liessce shall

give prompt notice thereof to the Lessor and on the first day thereafter
upbn which rental is required to be paid in respect of £he Unit pursuant
to Section 2 hereof, the Lessee shall pay such rent in full to l.essor for
such period. In addition to such rent, the L.essee shall at that time pay
the Lessor damages, in lieu of any further claim of the Lessor for

rent on account of such Unit, $418, 800 less accurmnulated depreciation_

calculated on a straight line basis at 5% per annum.

¢) In the event any Unit shall, during the term of this Lease, or aﬁy

extension thereof, be partly destroyed or partly damagec, the
Lessee shall elect whether to repair and rebuild such Unit or
whether to regard such Unit as damaged or destroyed beyond the
point where repairs are economically desirable. If the Lessee
determines to repair such Unit, it shall, at its own expense,
restore the Unit to good operating condition, and the standards
set forth in paragraph (a) hereof shall apply. It is expressly
understood that during the period while such repairs are being
effected, Lessee's obligation to pay the full rent, as provided

in Section 2 of this agreement, shall continue. The Lessor

shall at all times have the right, at its own risk and expense
to inspect such Unit, but shall be under no obligation to
inspect it, and the Lessee's obligation to restore the Unit

to good operating condition shall not be affected in any manner
by the failure of the Lessor to inspect the Unit. If the
Lessee elects to regard the Unit as destroyed or damaged beyond
the point of cconomic repair, the Unit shall be regarded as
destroyed or damaged beyond repair aud the terms of paragraph

(b) hereof shall apply to such Unit,
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d) Any and all parts installed or replacecments made by the Lessece
upon any Unit pursuant to either paragraph (a) or paragraph (c)
of this Section, or otherwise, shall be considered accessions to
such Unit, and title therecto shall immediately be vested in the
Lessor, without cost or expense to the Lessor, except that this
shall not apply to communications equipment permitting contact
with wayside stations, cabooses or other trains or to cab signal
or speed control equipment.

e) In the event any Unit shall become worn out, destroyed or damaged
beyond repair, as provided in paragraph (b) hereof, or in the event that the
Lessee shall elect to regard any Unit partly destroyed or damaged as
destroyed or damaged beyond repair, in accordance with paragraph (c)hereof
Lesseeg, upon payment to the Lessor of the amount specified in para-
graph (b) hereof; shall acquire title to such Unit, it being understood,
however, that Lessee shall not subsequently undertake to repair or use
such Unit as an operating locomotive, nor shall any parts or components

salvaged from such Unit be utilized except as locomotive replacement

parts or on applications other than locomotive applications.

f) It is expressly understood that, except as provided in Section 12
hereof, the Lessee shall bear the entire risk of loss or damage,
whether in whole or in part, to the Equipment from any cause
whatsoever, after the acceptance of delivery thereof by the
Lessee, and, except as specifically provided in paragraphs (b)
and (c) of this Section, such loss or destruction shall not
relieve Lessce from any of its obligations during the term of
this Lease. With respect to any Unit which shall bccome lost,
or worn out, destroyed or damaged beyond repair, or any Unit
partly destroyed or damaged which Lessce shall elect to regard
as destroycd or damaged beyond repair, when Lessee has made all
the payments required in this Section with respect to such
Unit, and has also performed its obligation as set forth in
paragraph (e) hereof, then such Uuit shall no loﬁger be

covered by this Lease.



9. Annual Report . . , _ .

In the event that Lessee converts this agreement to a long-term lease,
the Lessee will furnish to the Lessor before April 1st of eachvyear, an
accurate statement, signed by a Vice President, Chief Mechanical Officer,
or an Assistant Chief Mechanical Officer, of the Lessee, stating as of

December 31 of the preceding year, (a)the locomotive Road numbers of
the Equipment then subject to this Lease, (b) the locomotive Road Numbers

of all Equipment that have become iost, or worn out, destroyed or

damaged beyond repair since the date of the previous report (or since
fhe date hereof in the case of the first such report), (c) the locomotive
Road ﬁumbers of all Equipment partly destioyed or damaged which Lessee
has elected to regard és damaged or destroyed beyond repair, in accordance
with Section 10 (c) hcreof,.since tﬁe date of the previous GCorﬁ (or
since the date hereof in the case of the first such report), (d)'the
: locomotive Road Numbers of all serviceable Equipmcnt (e) the locomotive
Road Numbers of all Equipmcnt being.repairéd or awaitiné repairs, and
(€9 tha; the metal plates affixed to or the letters marked upon the
Equipment as required by Section 5 hercof have remained and presently
.are affixed to of marked on each side of each Locomotive. The Lessor

shall have the right, by its agents, to inspect, at any time after

reasonable notice, the lessee's records with respect to the Equipment.

Compliance with Laws and Rules - .

The Lessce agreces to comply in'all’rCSpocts with all laws of the
juri‘sdictioxm in which its opcrations 'involving the Equipment may

extend and with all lawful rules .of the Federal Railroad Administration
and any other lcgislati\(e, exccutive, administrative or judicial body
exercising any power or jurisdiction; over the Equipment, to the extent

that such laws and rules affect the operation or use of the Equipment.
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In the event such laws or rules require the alteration of the Equipment,
the lessee will conform therewith, at its expense, and will maintain
the same in proper éondition for Opération under such laws and rules;
proQidcd,howevcr, that the Lessee may, in good faith, contest the
validity and applicatiocn of any such laQ or rule in any reasonable
manner which doeslnot, in the opinion of the Lessor, adve;sely affect

the property or rights of the lessor as owner hereunder,

Indemnification

The Lessee hereby agrees to indemnify, feimburse, and hold the Lessor
harmless from any and all claims, demands, suits, judgments or causes
6f action foy,or on account of, injury to, or death of, persons or for
‘;;ss or damage tb prépérty which‘may result in any way from, or grow

in any manner out of the presence, use, inspection, repair, maintenance
‘or operation of the Equipmeﬁt under this Lease, whether due in whole in
part to the negligence of Lessor, Lessee, or otherwiée; provided,
h?wcver, that the foregoing shall not apply in.the event of injury to,
or the death of, any officer or gmployee of Lessor occurring on tﬁe
premises of Lessee and while sdch officer of employee is performing
fnspection or other work in connection ﬁiéh the Equipment, whether due

in whole or in part to the negligence of Lessee, and in any such event

Lessor shall indemnify and hold Lessee harmless from any liability

or expensc in respect of any claim arising out of injury to, or death of,

any such officer or emiployee ot Lessor.



-~ 12. Represcntations and Responsibility of Lessor

The Lessor warrants to the Lessec that each locomotive furnished by
it hereunder will be free from defects in material, workmanship and
title under normal use and service, and will be of the kind and quality
designated or described in the proposal. The foreéoing warranty is
exclusive and in lieu of all other warranties, whether written, oral,
implied or st‘atutory (except as to title), NO WARRANTY OF
MERCHANTABHJTYCH{OFETTNESSFORPMRPOSESHALLAPPLY.

— If it appears within the term of this Lease or two (2) years from the date
of shipment by the Lessor or "within 250,000 miles of operation, whichever
event shall first occur, that the locomotive delivered hereunder does not
meet the warranties, specified above, and the Lessee notifies the Lessor
promptly, the Lessor, after verification as to condition and usage, shall
correct any defect including nonconformance with the specifications, at its
option, either‘by repairing any defective part or parts made available to
the Lessor, or by making available at the Lessor's plant or warehouse,

a repai.rcd or replacement part. If requested by the Lessor, the Lessee

will ship the defective part or par.ts, with shipping charges prepaid, to

the plant or warehouse designated by the Lessor.

The liability of the Lessor to the Lessee (except as to title)
arising out of the supplying of any locomotive hereunder, or its
ﬁse, whether on warranty, contract or negligence, shall not in any
case excced the cost of correcting defects in the locomotive as

herein provided, and upon thec expiration of the warranty period
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specificd above, ali such liability shall terminate. The Lessor
ghall have no liability for any locomotive or part thercof which |
becomes defective by reason of improper storage or application,
misuse, negligence, accidenf or improper operation, maintenance,
repairs or alterations on the part of the Lessee, or any third
party other than the Lessor; The foregoing shall constitute the
soie remcedy of the Lessee and the sole liability of the

lessor.

It is understood that the Lessor has the right to make any changes

in design and add improvements to equipment at any time without
fncurring any obligations to install, at Lessor's expense, the same

on other locomotives leased by said Lessor.

Responsibility For Patent Infringement

Except in cases of designs Specified by the Lessee and not developed
or purported to be developed by the Lessor, and articles and materials
specified by the Lessec and not manufactured by the Lessor, the
Lessor warrants that Items of.Equipment furnishedvhcrehndcr,_and

any part thereof, shall be delivered frée of any rightful claim

bf any third party for infringemént of any United S:#tes patent.

If notified promptly in writing and given authority, information

and assistance, lessor shall defend, or may settle, at its expense,
any Euic or proceeding against Lessee so far as based on a claimed
fnfringenent which would rcsult:in a breach of this warranty and
Lcsgor shall pay all damages and costs awarded therein against Lessce
due to such brecach. 1In case any Item of Equipmwent or part thercof

s Iin such suit or proéecding found to comstitutc sﬁéh an infringe-

.

ment and the use of said Item of Equipwent or part thercof is
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enjoined, Lessor shall, at its expense and option, either
procure for the Lessee the right to continue using said Item

of Equipment or part thereof, or replace same within six months
of such injunction with a non-infringing Item of Equipment or
part thereof acceptable to the Lessor, or modify same so it
becomes non-infringing, or remove the Item of Equipment or
part thereof and any transportation costs separately paid by the
Lessee, but in each case without impairing the operational
capability of such Item of Equipment. The preceding shall not
apply to the use of any Item of Equipment or part thereof
furnished hereunder in conjunction with

any other product in a combination not furnished by Lessor as a

part of this transaction. As to any such combination, Lessor assumes

no liability whatsoever for patent infringement and the Lessece will

hold Lessor harmless against any infringement claims arising there-

from, The foregoing states the entire liability of the Lessor for
batcnt.infringement by said Items of Equipment or any part thereof.

“The .Lessor will give notice to the Lessee of any claim known to such

Lessor from which liability may by charged against Lessce hereunder

and the Lessee will give notice to the Lessor of any claim known

to the Lessee from which liability may be charged against Lessor hereunder,
It is understood that, notwithstanding anyvsuﬁs or proceelings which may

be brought against Lessor or lLessee bascd on a claim that any Locomotive,
or any part thereof, furnished under this Lease, constitutes an infringement
of any patent of the United States, Lessee's obligation to pay rent with
respect to such Unit, as provided in Section 2 hercof, shall continue for the

term of this lL.case, uniess and until Lessor elects to withdraw such unit from

the provisions of this Lease as provided in this Section.
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Default

If, after the effective date and during the continuance of this Lease,

or any extension thercof, one or more of the following events

(hereinafter sometimes referred to as "Events of Default"), shall occur:

a) - default shall be made in the payment of any part of the rental

provided in Section 2 hereof, and such default
shall continue for five (5) days after written notice from Lessor

b) the Lessee shall make or pefmit any unauthorized assignment or

transfer of this Lease or of possession of the Equipment, or any

Unit, and shall fail og refuse to cause such.assignment or

transfer to be cancelled by agreement of all parties having

any interest therein and to recover possession of such Equipment,

or of such Unit, within thirty (30) days after written notice

from the Lessor to the lessce deménding such caﬁcellation and

recovery of possessibn; _

¢) default shall be made in tﬁe observance or performance of any
other of the convenants, conditions and agrecements on the part
of the Lessce contained herein and such default shall continue
for fhirty (30) days after written notice from the Lessor to the
Lessee specifying the default and demanding the same to be
remedied; or

d) the admission in writing by the Lessce of {its inability to pay
its debts; the apbointmcnt with thé consent of the Lessee of

a receiver or trustee for it of substantially all of its

Y . -
.«
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property; the appointment qf such a receiver or trustec without
its consent, if such receiver or trustee is not discharged
: ’

within sixty (60) days; the institution by or against it of
proceedings not contested by it, under any law relating to
bankruptcy, insolvency or the reorganization or relief of
debtors, excluding proccedings under a law which does not
permit any alteration or adjustment of the rentals payable
hereunder or the termination of this Lease; the institution of
such pfocccdingé (other than said excluded proceedings) contested
by it, if such procecdings are not dismissed or stayed within
sixty (60) diys; or the issuance or levying against substantially
all of its property of any writ of attachment or execution or
any similar process which is not released, stayed, bonded or
vacated within sixty'(GO) days after its issue or levy;

then, in any such case, the Lessor, at.its option, may =~

‘i) - procced by appropriate court action or actions éithcr atr law

o£ in equity, to enforce performance b; the Lessee of the
.aéplicable covenants of this Lease or to recover damages for
the breach thereof; or .

2) by notice in writing to the Les'see, terminate this Lease forth-

with, whercupon all right of the Lessee to the use and

possession of the Equipment shall absolutely cease and terminate as
though thié I.ease had never been made, but the Lessee shall remain
liable as herecinafter provided; and thereupon the Lessor may by its
agents enter upon the premises of the I.essee or other premises
where any of the Equipment may be and take possession of all or

any of such Equipment and thenceforth hold, possess and enjoy the
same free from any right of the Liessee or its successors or assigns,

to use the Equipment for any purposes whatever; but the Lessor shall,
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nevertheless, havé the right to recover from the Lessee any and all
amounts which under the terms of this Lease may then be duc and

owing to Lessor. In addition, if the Event of Default occurs during

the original term of this Lease, the Lessor shall also recover forthwith
from the Lessee, as damages for loss of the bargain and not as a
penalty, a sum with respect to each unit equal to the unpaid portion

~of the rentals due during the initial term of this Lease.
The remedies in this Lease pr‘ovided in favor of the Lessor shall
not be deemed exclusive, bu; shall be cumulative, and shall be in
addition to all other remedies in its favor existing at law or in
equity. The Lessee hereby waives any mandatory requirements of law,
now or hereafter in effect, which might limit or modify any of the

remedies herein provided, to the extent that such a waiver is

permitted by law.

Return of Equipment

a) Upon the expiration of the ter'rn of this Lease, thereof with respect
to any Unit, or upon the earlier termination of this Liease pursuant to
the provisions in Sections 13 and 14 hereof, the Lessee shall. forwith
deliver possession of the Equipment to the Lessor in good order and
Repair, ordinary wear and tear excepted. For the purpose of delivering
possession of any Unit to the Lessor as above required, the Lessece
shz.zll, at its own cost and expense, forthwith return and redeliver s_uch
Un_it to the Lessor at Erie, Pennsylvania, or, at the direction of the

Lessor and at the cost and expense of the Lessee, (1)
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forthwith placé such Unit upon such storage tracks of the Lessce
as thce Lessor may designare, o%, %n the absence of such design-

ation, as the Lessee may select, (2) permit the Lessor to store

such Unit on such traéks fof a period not exceeding’ 3¢ days

at the risk of the iessor, and (3) transport the same, at any

time wit;in such 9Q-day period, to any place on the lines of
railroad operated by it or to any connecting carrier for shipment,

-al1l1 as directed by the Lessor. The delivery, storage and

transpofting of';he Equipment, as hereinbefore provided, are of

‘the essence of this Lease, and upon application to any court

of equity ha;ing jurisdiction in the premises, the Lessor shall
Be entitled to 5 decree agéinst éhe Lessee requiring specific
performance of.the covenants of the lessee so to deliver, store
and transport the Equipment.

b) VWithout in any way limiting the obligations of the Lessece under
the foregoing provisions of this Seétion,'the Lessee hereby
irrevocably appoints the Lessor as the agent and attorney of the
-Lessee with full power and authority, at any time while the
Lessee is obligated to deliver posscssion of any Unit to the
Lessor, to demand and take possession of such Unit in the name
and on behalf of the Lessee from whomever shall be at thé time

in possession of such Unit.

Assignment By Lessee

8o long as the Llessce shall not be in default Qndcr this l.ease, the

Lessce shall be entitled to the possession and use of the Equipment,
in accordance with the terms of this Lease, but, without the prior
written consent of the Lessor, the Lessee shall not assign or transfer

. N .
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its lcaschold interest under this Lease in the Equipment or any'UniE
and shall not encumber its leaschold ‘intcrest in the Equipment or

any Unit in aﬁy way which might have thé cffect of altering the rights
of the Lessor in such Equipment or any Unit under this Lease. The
Lessee shall not, without the prior written approval of the Lessor,
part with the possession or control~of, or suffer or allow to pass

out of its possession or control, any Unit, or part thereof, (except

for short periéds of tiﬁe not to exceed thirty (30) days), but nothing

herein contained shall be deemed to prevent the use therecof in joint
facility operations with other carriers or in the

usual interchange of traffic.

Nothing in this Section shall be deemed to restrict the right of the
Lessee to assign or ;ransfer its leasechold interest under this Lease
in the Equipment or possession of the Equipment to any corpofation
(vhich shall have assumed the obligations hereunder of the Lessee)
into or with whicﬁ the Lessee shall have become merged or consolidated
or vhich shall have acquired the property.of the Lessee as an entirety

or substantially as an entirety. : .

‘Assipnment By Lessor

All, or any of the rights, benefits and advantages of Lessor, including
the right to the rent or to any other payment unéer this Lease, aﬁd
title to the Equipment, may be assigned or transferred by Lessor and
reassigned or retransferred by any assignéc at 5ny time and from

tiﬁc to time; proQidcd, however, that no suéh assignment shall subject
any such assignee to,.or relieve the Lessor from, any of Lessor's
representations or any of its other obliga:ions contained in this
Lease relating to the Equipment. In the évcnt Lessor assigns its

rights to recceive any paywments under this Leasce and Lessce receives

-
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written notice thereof from Lessor, together with a counterpart of

“such assignment, stating the identity and post office address of the
’

assignee, ali pa&ments thereafter to be made by Lessee under this
lease shall, to the extent so assigncd, be made to the assignee
against proper receipt thereof in form satisfactory to Lessee. In

the event of a;y assignment by Lessor of its rights to receive any
payments under this Lease, the rights &f such assignee to such payments
as may be assigned, together with any other rights hereunder which
can-be and are-so aséigncd, shall not be subject to any defense,
set-off, counterclaim or recoup@ent whatsoever arising out.of any
breach of any obligation of Lessor in respect of the Equipment or

the manufacture, cogsﬁruction, délivery, representations thereof or

in respect of any other obligation or commitment contained in this
Lease, nor subject to any defense, set-off, counterclaim or recoupment
vhatsoever arising by reason of any other indebtedness or liability
at anﬁ time owing to Leséee by Lessor. Any and all such obligatiouns,
howsoever arising, shall be and remain enforccable by Lessee, its

successors and assigns, only against original Lessor.

Recordine

The Lessece, at its own expense, will cause this Lease, to be filed
and recorded with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act and deposited with

the Registrar General of Canada (notice of such deposit to be forthwith

given in The Canada Gazette) pursuant to Section 86-of the Raiiway Act
of Canade. The Lessee in addition will from time to time do and
perform any other act and will execcute, acknowledge, deliver, file,
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register, record (a;d'will refile, rcrcggstcr, deposit and redeposit
or rerecord whenever required) any and all further instruments
required by‘law or recasonably rcqucste; by Lessor for the purpose

of proper protection, to its satisfaction, of the Lessor's interests
fn the Units, or for the purpose of carrying out the intention of
this Leasc; and the Lessee will pfomptly furnish to the Lessor
evidence of all such filing, registering, depositing or recording,

and an opinion or opinions of counsel for the Lessec with respect

thereto satisfactory'to the Lessor.

Notices
Any notice required or permitted to be given to the Lessor shall be
deemed to have been given when deposited in the United States mails,

first-class postage prepaid, addressed as follows: General Electric

- Company, 2901 East lLake Road, Erie, Penasylvania, 16531 or at such

other address as may have been furnished in writing to the Lessece by

~

the Lessor.

Any ﬁotice required or permitted to be giveﬁ to the Lessee shall be
dcemed to have been given when deposited in the United States mails,
first-class postage prepaid, addressed as follows: Consolidated.

Rail Corporation, Six Penn Center Plaza, Philadelphia, Pennsylvanié, 19104,

or at such other address as may have been furnished in writing to

the Lessor by the Lessee, .

Miscellaneous

Any other provision contained in this Lease to the contrary notwith-

standing, it is hereby agreed that the provisions of Scctions 11, 1%,

15, 23, and 25 of the Lease shall survive the termination of the leasing

of -.the Locomotives under the terms of this Lease., .
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Execution in Counterparts

This Lecasc may be exccuted simultancously in scveral counterparts,
,

each of which so executed shall be decemed to be an original, and

such counterparts together shall constitute but one and the same

instrument.

Law Governing

The terms of this Lease and all rights and obligations hereunder shall
be governed by the laws of the State of New York; provided, however,
that the parties shall be entitled to all rights conferred by

Section 20c of the interstate Commerce Act and Section 86 of the

Railway Act of Canada.

Representations and Warranties

8., The Lessor represents and warrants that it will be the true and

lawful owner of each Unit delivered to the Lessee in accordance

with Section ] hereof and that each Unit will be free ahd clear

of all liens and encumbrances of any nature whatsoever, it
. being understood that this provision shall not restrict the
right of Lessor to assign title to the Equipment, as provided

in Section 17. :
b. The Lessee represents and warrants that:
i) The Lessce is a duly organized and validly existing corporation
in good standing under the laws of the State of Pennsylvania; is
qualified to do business in such jurisdictions as are necessary to
carry out the transactions contemplated by this Lease; and has
~power and authority to own its propertics and carry on its business

as now conducted.
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The execution and dcliver§ of this Lease is within its
corporate authority, has been authorized by proper corporate
: '
proccedings and will not contravene any provision of law or
of fts charter, by-lawvs or any agreement or other instrument
binéing upon it, and the Lease is a valid and binding
obligation of the Lesseé enforceablg against the Lessece in
accordance with its terms.
No governmental authorizations are required for the execution
and delivery of this Lease or for the validity and eﬁforce-
ability thereof or the leasing of the Equipmegt hereunder
for the rentals and on the.other terms and éonditions
provided for herein; or, if any sﬁch authorizations are
reduired, they have been obtained.
No litigation or‘administrative proceedings are pending or
to ghe.knowledgé éf the Lessce, threatened against the
Lessee, tbe adverse determination of which would affect the
validity of ﬁhis Lease dr the rigﬁts of the Lessor hertunder.
No prior mortgages or similar security arrangements of the
Lessee Qill be in existence as of the date of this Lease, or
during the continuance of ‘the Lease, the terms of which will
or may subject the Equipment, or any of the Units, or the
leaschold interest of the Lessee, to the lien thercof in
ahy way which will or may have the effect of altering the

rights of the Lessor in the Equipment or any of the Units

under this Lease.
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24, Opinions of Counsel

a) Prior to the delivery of the first Unit hercunder, the Lessece
will deliver to the Lessor an opinion of counsel for Lessee, in
five copies and in form and substance satisfactory to counsel
for Lessor, to the effect that (i) the Lessee is a duly organized
and validly existing corporation in good standing under laws of the
State of Pennsylvania; is qualified to do business in such jurisdictions
as are necessary to carry out the transactions contemplated by this
Lease; and has the power and authority to own its properties and
carry on its business as now conducted: (ii) no prior mortgages or
similar 'security arrangements of the Lessee are in existence, the
terms of which will or may subject the Equipment, or any of the
Units, or the leasehold interest of the Lessee, to tie lien thereof
in any way which will or may have the effect of altering t}.w.e rights
of the Lessor in the Equipmen.t or any of the Units under this Lease;

-

(ili) this Lease has been duly authorized, executed and delivered by the

Leéssee’ has been filed and recorded in such Federal public
offices, and such State public office, as may be necessary

for the full protection of the rights of the Lessor and
assignees of the Lessor; and is valid, binding and legally
enforceable against the Lessee in accordance with its terms,
subject to any applicable bankruptcy or insolvency laws; and
(iv) no approval of the Interstate Commerce Commission or

any other governmental authority is necessary for the execution
and delivery of this Lease, or if any such authority is necessa:

that it has been obtained.
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b) Concurrently with the delivery of each unit of Equipment, the
Lessce will deliver to the Lessor an opinion of counsel for
Lessee, in five copies and in form and substance satisfactory
to counsel for Lessor; to the effect thét (i) this Leasc is
valid, binding and legally enforceable against the Lessce in
accordange with its terms, subjecct to any applicable bankruptey
or insolvency laws, and (ii) appropriate action has been taken
-hereunder so that the Units are held by the Lessee subject to
the tefms and éénditions of this Lease, including the payment

-of the rentals provided for herein to the Lessor or assignec

of Lessor, as the case may be.

25. Entire Agreement

This instrument contains the entire and only agreement between the
parties relating to the subject matter hercof, there being merged

herein all prior and collateral reﬁresentations, promises and conditions
in conncction with said subject matter. Except as specifically

provided for under the terms of this Lease, ho modification, extcasion,
wajver, renewal or termination of this Lease, or any of the provisions
thercof, shall be binding on either party hereto unléss made in writing
on.its behalf by the duly authori;ed representative of said party;

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be
executed in their respective corporate names, by their respective
officials, and have caused their respective corporate seals to be

hereunto affixed and attested as of the day and year first above

written.

= e v -—




General Electric Company

Locomotive Department

SEAL
Attest:
Attesting %ff} tary
Consolidated Rail Corporation
By: §%XSF&LkAAJ\
President ||
SEAL

Attest:

Assistant Secretary
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COMMONWEALTH OF PENNSYLVANIA

COUNTY OF ERIE SSe*
On the 23rd day of September 1976, before me
personally appeared S. G. Hamilton , to me personally

known, who being by me duly sworn, says that he is General
Manager, Locomotive Department of General Electric Company,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

7 Sla j—/m te fr ;)7 ] Q%/z e
/MARGARET M. FREW, NOTARY PUBLIC

ERIE, ERIE COUNTY, PENNSYLVANIA
MY COMMISSION EXPIRES JUNE 7, 1980

COMMONWEALTH OF PENNSYLVANIA .
CITY AND COUNTY OF PHILADELPHIA SSe°

On this-J¢££'day of SEFTEMEER 1976, before me
personally appeared Richard D. Spence, to me personally
known, who, being by me duly sworn, says that he is President
and Chief Operating Officer of Consolidated Rail Corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

SGGR
» blic, Phiiadelphia, Philadelphia Co.
y Commissiop Expires August 7, 1989

&:ﬁ*‘/@‘ e

Notary



SCHEDULE A

DESCRIPTION OF EQUIPMENT

The equipment covered by this lease consists of four(4)
new Model U36B, 3600 horsepower, four (4)-axle locomotives built
by General Electric Company. Each bears an identification plate
acknowledging General Electric Company as owner and lessor, and

displays one of the following road numbers to be assigned to
these four units by Conrail:

2971
2972
2973
2974
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CERTIFICATE OF ACCEPTANCE

A. I, the duly authorized representative of
CONSOLIDATED RAIL CORPORATION (''Lessee') do hereby certify
that I have received, inspected, approved, and accepted
delivery on behalf of Lessee the following locomotive ("equipment')
under a Lease of Railroad Equipment dated as of September 15, 1976
between Lessee and General Electric Company.

Equipment Number Type Date Accepted

B. I do further certify that (1) the foregoing equipment
is in good order and condition, and (2) by execution of this
Certificate of Acceptance each unit of equipment pursuant to, and
are subject to all the terms and provisions of said Lease of
Railroad Equipment.

Inspector d
of Consolfdat

Dated

wrized Representatiny
d Rail Corporation




