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Interstate Commerce Commission ; 7 g-ﬂ
Twelfth Street and Constitution Avenue, N.W. £ 0
Washington, D.C. 20423 g rjg
Attention: Secretary ! g 3-'\

Dear Secretary:

Enclosed herewith are one (1) original and four (4) counterparts of the
document described below, to be filed and recorded pursuant to Section 11303
of Title 49 of the U.S. Code.

The enclosed document, a secondary document, is an amendment, dated
as of May 1, 1985, to a conditional sale agreement, lease of railroad equipment,
and assignment of lease.

The above three (3) primary documents to which the enclosed dccument
is connected were each recorded with the Interstate Commerce Commission on
January 20, 1982 under Recordation Nos. 13441, 13441-B, and 13441-C,
respectively.

The names and addresses of the parties to the enclosed document are as
follows:

Lessor/
Vendee: The Connecticut Bank and Trust Company,
N.A., as Trustee
One Constitution Plaza
Hartford, Connecticut 06115
Attention: Corporate Trust Department
Lessee: The Pittsburgh and Lake Erie Railroad Company

Suite 680

Commerce Court

Four Station Square

Pittsburgh, Pennsyivania 15219-1199
Attention: Office of the Treasurer
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Agent/
Vendor: Maufacturers Hanover Trust Company
270 Park Avenue
New York, New York 10017
Attention: Corporate Trust Department
Owners: General Electric Credit Corporation

1600 Summer Street

Stamford, Connecticut 06904

Attention: Manager-Operations, Leasing,
and Industrial Loans

Certain investors have consented to the execution of the enclosed
secondary document; such investors are not parties to any of the primary
documents. The Connecticut National Bank, not in its individual capacity but
as Security Trustee, is a party to the enclosed secondary document for
purposes of only acknowledging the terms thereof but is not a party to the
primary documents.

A description of the equipment covered by the enclosed document is set
forth on Annex A attached hereto.

A fee of ten dollars ($10.00) is enclosed. Please return the original and
any extra copies not needed by the Commission for recordation to Mr. Charles
Kappler, Alvord & Alvord, 200 World Center Building, 918 Sixteenth Street,
N.W., Washington, D.C. 20006-2973.

A short summary of the enclosed document to appear in the index
follows:

Amendment Agreement No. 1 to a certain (i) Conditional Sale Agreement
dated as of January 1, 1982 with Recordation No. 13441, (ii) Lease of
Railroad Equipment dated as of January 1, 1982 with Recordation

No. 13441-B and (iii) Assignment of Lease and Agreement dated as of
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January 1, 1982 with Recordation No. 13441-C, dated as of

May 1, 1985, and covering two hundred seventy five (275) 100-ton

52' fixed-end gondola railcars, three (3) 100-ton depressed center flat
railcars, and three (3) 200-ton depressed center flat railcars.

Very truly yours,

THE PITTSBURGH AND LAKE ERIE
RATLLROAD COMPANY

By £,

ts Executive Vice President

Enclosures



Type

100-ton
52

fixed end
gondola
cars

100-ton
depressed
center flat
cars

200~-ton
depressed
center flat
cars

Total Units

Quantity
275

281

Annex A

Lessee's
Identification
Numbers
(Both
Inclusive)

P&LE

47100, 47103,
47105, 47106,
47113-47116,
47120, 47131-
47133, 47137~
47399

960-962

978-980
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AMENDMENT AGREEMENT No. 1 dated as c9’f€4> ’-985 ’0,,;&

May 1, 1985 (hereinafter referred to as "th1 € t9

Amendment" or "Amendment No. 1"), between THE QW%» [’v
PITTSBURGH AND LAKE ERIE RAILROAD COMPANY (the cfc%
"Lessee" ), MANUFACTURERS HANOVER TRUST A%&ay

COMPANY, as agent (the "Agent"), GENERAL

ELECTRIC CREDIT CORPORATION (the "Owner") and

THE CONNECTICUT BANK AND TRUST COMPANY, N.A.,

not in its individual capacity but solely as

trustee (the "Lessor") under a Trust Agreement

dated as of January 1, 1982 (the "Trust Agree-

ment") with the Owner.

WHEREAS, the Lessee, the Agent, the Owner and the Lessor
have entered into a Participation Agreement dated as of
January 1, 1982 (the "Participation Agreement"), with the insti-
tutional investor named therein (the "“Investor").

WHEREAS, GREENVILLE STEEL CAR COMPANY and THE MAXSON
CORPORATION (the "Builders") and the Lessor entered into a Condi-
tional Sale Agreement dated as of January 1, 1982 (the "CSA"),
which was filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. §11303 on January 20, 1982 under recordation number
13441.

WHEREAS, the Lessee and the Lessor entered into a Lease
of Railroad Equipment dated as of January 1, 1982 (the "Lease"),
which was filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. §11303 on January 20, 1982, under recordation number
13441-B.

WHEREAS, the Lessor assigned certain of its rights under
the Lease to the Agent pursuant to an Assignment of Lease and
Agreement dated as of January 1, 1982 (the "Lease Assignment"),

- which was filed with the Interstate Commerce Commission pursuant

to 49 U.S.C. §11303 on January 20, 1982, under recordation number



13441-C, which was acknowledged and consented to by the Lessee
pursuant to the Consent and Agreement (the "Consent").

WHEREAS, the Owner and the Lessee entered into an Indem-
nity Agreement dated as of January 1, 1982 (the "Indemnity Agree-
ment").

WHEREAS, the Lessee, the Agent, the Owner, the Lessor,
the Investor, The Connecticut National Bank, as security trustee
(the "Security Trustee") and others are entering into a Master
Agreement Regarding the Restructuring of Obligations of The
Pittsburgh and Lake Erie Railroad Company dated as of May 1, 1985
(as amended from time to time, the "Master Agreement"), pursuant
to which, among other things, the lease obligations of the Lessee
under the Lease and under certain of its other existing lease
obligations are to be restructured.

WHEREAS, the parties hereto have agreed to amend the
Participation Agreement, the CSA, the Lease, the Lease Assign-
ment, the Consent, the Trust Agreement and the Indemnity Agree-
ment so that such instruments, as amended, shall be consistent
with the Master Agreement and the transactions contemplated

thereby.

NOW, THEREFORE, in consideration of the representations
and agreements hereinafter contained and as an inducement to the
Agent, the Owner, the Lessor, the Lessee and the Investor to
enter into and to perform their obligations under the Master
Agreement and the other transactions contemplated thereby, the

parties hereto hereby agree as follows:



1, Pursuant to the Master Agreement, the Investor is
delivering and assigning the certificate or certificates of
interest previously received by the Investor from the Agent and
issued to the Investor in accordance with the terms of the Par-
ticipation Agreement to the Security Trustee in exchange for a
new Certificate or Certificates of Interest to be issued by the
Security Trustee under the Master Agreement. This Amendment
Agreement is effective from and after the Closing Date, as
defined in the Master Agreement, at which time all exchanges of
certificates of interest shall have been accomplished. Accord-
ingly, from and after the effective date of this Amendment Agree-
ment, each reference to the Investor in the Participation Agree-
ment or the Annexes or Exhibits thereto, as each such document is
amended hereby, shall mean and refer to the Security Trustee or

any of its successors, transferees or assigns.

2, Each of the payments and deposits required to be
made by the Owner or the Investor pursuant to the Participation
Agreement has been made and each such party has fully performed
each of its undertakings and obligations under the Participation
Agreement which was to be performed on or prior to the date
hereof. Each of the payments and deposits required to be made by
the Agent under Section 9 of the Participation Agreement has been
made. As of the date hereof, 281 units of equipment (the

"Units"), as more fully described in Annex A hereto, have been



conditionally sold by the Agent, as assignee of the Builders, to
the Lessor pursuant to the CSA, and are under lease to the Lessee
pursuant to the Lease. The aggregate Purchase Price, as defined
in Section 4.1 of the CSA, for all such units was $13,666,819.
The aggregate amount of CSA Indebtedness, as defined in the CSA,
outstanding at June 30, 1983, including interest thereon accrued
to such date, is $8,154,306. All rentals and other payments
required to be made by the Lessee under the Lease on or before
June 30, 1983 were timely paid and all principal, interest and
other payments required to be made by the Lessor under the CSA on
or before June 30, 1983 were timely paid. The Lessee shall have
no obligations with respect to any rentals and other payments
accrued and not paid by the Lessee under the Lease as of June 30,

1983, except as expressly set forth herein.

3. The Participation Agreement is amended, as follows:

(a) Paragraph 5 is amended by deleting the last
paragraph thereof in its entirety.

(b) The certificates of interest of the Investor
issued pursuant to the Participation Agreement (and substantially
in the form of Exhibit C to the Participation Agreement) and
transferred to the Security Trustee pursuant to Section 3.1 of
the Master Agreement shall be deemed amended to be consistent
with the terms and provisions of this Amendment. The Security
Trustee is hereby authorized to place a legend on such certifi-

cate of interest as follows:



This Certificate of Interest is hereby amended
to be consistent with the terms and provisions
of that certain Amendment Agreement No. 1,
dated as of May 1, 1985, by and among The
Pittsburgh and Lake Erie Railroad Company,
Manufacturers Hanover Trust Company, as agent,
General Electric Credit Corporation, and The
Connecticut Bank and Trust Company, N.A., not
in its individual capacity but solely as
trustee. In the case of any inconsistency
between any provision in this Certificate of
Interest and any provision in the aforesaid
Amendment Agreement No. 1, the provisions of
said Amendment Agreement No. 1 shall govern.
Further inquiry as to the terms and provisions
of said Amendment Agreement No. 1 should be
made of Manufacturers Hanover Trust Company,
as agent,

4. The CSA is amended, as follows:

(a) Article 1 is amended, as follows:

(i) The caption to Article 1 is deleted and the
following inserted in lieu thereof:

"ARTICLE 1. AMENDMENT TO CONFORM TO MASTER AGREE-
MENT; ASSIGNMENT; DEFINITIONS"

(ii) Paragraphs 1.1, 1.2 and 1.3 are renumbered as
paragraphs 1.2, 1.3 and 1.4, respectively, and a new
paragraph 1.1 is added to Article 1 to read as follows:

"l.1l Amendment Agreement No. 1 Con-
trolling. The Vendee, the Owner, the Assignee
and the Lessee are parties to Amendment Agree-
ment No. 1 ("Amendment No. 1"), dated as of
May 1, 1985, pursuant to which certain amend-
ments were effected to the GECC Financing
Agreements (as such term is defined in the
Master Agreement Regarding the Restructuring
of Obligations of The Pittsburgh and Lake Erie
Railroad Company (as amended from time to
time, the "Master Agreement"”), dated as of
May 1, 1985, among the parties to Amendment
No. 1 and certain other parties named
therein). 1In the event of any inconsistency
between the provisions of this Agreement and




the provisions of Amendment No. 1, Amendment
No. 1 shall govern."

(b) Article 4 is amended by deleting subparagraphs
'4.3(a) and (b) thereof and by substituting therefor the follow-
ing:

"(a) on the Closing Date with respect to
each Group, and in installments which became
due on or before June 30, 1983, the Trustee
has paid to the Vendor an amount equal to the
aggregate Purchase Price of the Equipment
minus the portion thereof which is payable in
installments pursuant to subparagraph (b) of
this paragraph 4.3; and

(b) in 44 quarterly installments, as
hereinafter provided, an amount equal to
$8,154,306, representing the portion of the
Purchase Price of the Equipment (including
accrued interest) remaining unpaid on and as
of June 30, 1983, (the portion of the Purchase
Price payable under this subparagraph (b)
being hereinafter called the "CSA Indebted-
ness")."

(c) Article 4 is amended by deleting the present
paragraph 4.4 thereof in its entirety and by substituting there-
for the following:

"4.4. CSA Indebtedness; Payment Dates;
Interest. (1) The unpaid balance of the CSA
Indebtedness shall bear interest from July 1,
1983 through and including September 30, 1989
at the rate of 10% per annum and shall bear
interest from October 1, 1989 at a fixed rate
eqgual to the greater of (i) twelve percent
(12%) per annum and (ii) a rate per annum
equal to two (2) percentage points above the
interest rate, most recently determined as of
September 30, 1989, for United States Treasury
Notes with a three (3) year constant maturity
as compiled by and then most recently pub-
lished in the United States Federal Reserve
Bulletin or its successor publication or, if
there be no such successor publication, as
compiled by any bank selected by the Security
Trustee then acting under the Master Agree-




ment. Interest on the unpaid balance of the
CSA Indebtedness for the period July 1, 1983
through and including June 30, 1985 shall be
satisfied for all purposes of this Agreement
by delivery to the Vendor, or its assignee, of
the Preferred Certificates and/or Preferred
Stock to be issued by the Lessee to the
Trustee as rentals for such period pursuant to
Section 3.1 of the Lease. Interest on the
unpaid balance of the CSA Indebtedness for the
period from and after July 1, 1985 shall be
payable, to the extent accrued, quarterly on
September 30, December 31, March 31 and

June 30 in each year, commencing September 30,
1985 to and including September 30, 2000, each
such date being hereinafter called a "Payment
Date". The installments of the CSA Indebted-
ness shall be payable on each Payment Date
occurring on or after December 31, 1989, and
the amount of CSA Indebtedness payable on each
such date shall be calculated so that each
remaining quarterly payment of principal and
interest shall be approximately equal and the
aggregate of such installments of principal
and interest shall fully amortize the CSA
Indebtedness on September 30, 2000. Except as
expressly set forth in this Agreement or in
Amendment No. 1, the Trustee shall not have
the right to prepay all or any portion of the
CSA Indebtedness.

(2) If any of the dates for payment of
principal or interest is not a "Business Day"
(as defined in the Master Agreement), such
payment shall be payable on the next succeed-
ing Business Day, without adjustment for
interest on such payment for the intervening
period."

(d) Article 4 is amended by deleting the words

"16-7/8% per annum" in the third line of Paragraph 4.6 thereof

and substituting therefor the following: "10% per annum, or the

rate then applicable under the CSA, whichever is higher."

(e)

Article 4 is amended by deleting Paragraph 4.7

~in its entirety and by substituting therefor the following:



4.7 Currency of Payment; Prepayment.

(a) All payments provided for in this
Agreement shall be made in such coin or cur-
rency of the United States of America as at
the time of payment shall be legal tender for
the payment of public and private debts and
shall be made in immediately available funds.

(b) Except as provided in Article 7
hereof, in this paragraph 4.7 and in Amendment
No. 1, the Trustee shall not have the priv-
ilege of prepaying any portion of the CSA
Indebtedness prior to the date it becomes due.

(c) Section 10(a) of Amendment No. 1 is
hereby incorporated by reference in its
entirety into this Agreement with the only
changes in said Section 10(a) being that each
reference therein to "the Lessor," "the Agent"
and "the CSA" shall be deemed a reference to
"the Trustee," "the Vendor" and "this Agree-
ment", respectively.

(£) Article 4 is amended by deleting clause (ii)
of the definition of the term "“incomeé and proceeds from the
Equipment" in paragraph 4.8 thereof and by substituting therefor
the following:

"(ii) at any other time only that portion of
the amounts referred to in the foregoing
clauses (a) and (b) (not including amounts
paid by the Lessee to the Trustee as reim-
bursement of sums paid by the Trustee on
account of prior defaults under § 13.1(A) of
the Lease) as are indefeasibly received by the
Trustee or any assignee of the Trustee and as
shall equal the portion of the CSA Indebted-
ness (including prepayments thereof required
in respect of Casualty Occurrences or by para-
graph 4.7 or Amendment No. 1) and/or interest
thereon due and payable on the date such
amounts were required to be paid pursuant to
the Lease, this Agreement or Amendment No. 1
or as shall equal any other payments then due
and payable under this Agreement.



(g) Article 4 is amended by deleting the

language

beginning with "it being understood" and ending with "payable

under the Lease," inclusive, which follows clause (ii)(b) of the

definition of the term "income and proceeds from the Equipment"”

in Paragraph 4.8 thereof and by substituting therefor the fol-

lowing:

"it being understood that 'income and proceeds
from the Equipment' shall in no event include
amounts referred to in the foregoing clauses
(a) and (b) which were received by the Trustee
or any assignee of the Trustee prior to the
existence of such an event of default which
exceeded the amounts required to discharge
that portion of the CSA Indebtedness (includ-
ing prepayments thereof required in respect of
Casualty Occurrences or by Paragraph 4.7 or
Amendment No. 1) and/or interest thereon due
and payable on the date on which amounts with
respect thereto received by the Trustee or any
assignee of the Trustee were required to be
paid to it pursuant to the Lease, this Agree-
ment or Amendment No. 1, or which exceeded any
other payments due and payable under this
Agreement at the time such amounts were pay-
able under the Lease."

(h) Article 7 is amended by deleting the

third and fourth sentences of paragraph 7.2 thereof and

tuting therefor the following:

"On the date payment is received from the
Lessee, or the insurance company insuring the
Units which were the subject of the Casualty
Occurrence, on account of such Casualty Occur-
rence, the Trustee shall pay to the Vendor all
payments made by the Lessee or such insurance
company on account of such Casualty Occur-
rence, which payments shall be applied by the
Vendor to prepay, without penalty or premium,
ratably in accordance with the unpaid balance
of each installment of the CSA Indebtedness,
together with all interest accrued on the
portion of the CSA Indebtedness being prepaid.

second,

substi-



(i) Article 7 is amended by deleting paragraphs
7.3 and 7.4 thereof and substituting therefor the following:

"7.3. Release of Lien. Upon payment by
the Trustee to the Vendor of the Casualty
Value in respect of a Unit of Equipment having
suffered a Casualty Occurrence, the Vendor, if
so requested by the Trustee and the Lessee in
writing at that time and if provided with a
certificate stating that the Casualty Value of
such Unit has been paid in full to the Vendor
will, at the Lessee's expense, (a) execute an
instrument releasing its security interest in
the Equipment and transferring such interest
to the Lessee or its designee, free of all
liens, security interests and other encum-
brances created or retained hereby and (b)
execute and deliver at the same place, for
filing, recording or depositing in all neces-
sary public offices, such instrument or
instruments in writing as may be necessary or
appropriate in order to then make clear upon
the public records the title of the Lessee or
its designee to the Equipment. The Trustee
and the Lessee hereby waive any and all rights
in or to the payment of any penalty or damages
for failure to execute and deliver such
instrument or instruments or to file any cer-
tificate of payment in compliance with any law
or statute requiring the filing of the same,
except for failure to execute and deliver the
same or to file such certificate within a
reasonable time after written demand by the
Trustee and the Lessee.

(j) Article 8 is amended by deleting the second
and third sentences thereof and substituting therefor the fol-
lowing:

"If the Vendor shall receive any insur-
ance proceeds or condemnation payments, the
Vendor shall promptly pay such insurance pro-
ceeds or condemnation payments to the Security
Trustee for application pursuant to the terms
of the Master Agreement."”

- 10 -



(k) Article 12 is amended by adding at the end of
paragraph 12.1 thereof the following:
"the Master Agreement and Amendment No. 1."
(1) Article 16 is amended by adding the following
subparagraph to paragraph 16.1 thereof:

"(£) A Payment Order (as such term is
defined in the Master Agreement) shall have
been delivered to the Company pursuant to
Section 9.2 of the Master Agreement; provided,
however, if such Payment Order shall have been
rescinded or annulled in accordance with Sec-
tion 9.3 of the Master Agreement, (i) any
Event of Default arising under this paragraph
16.1(f) as a result of such Payment Order
shall be deemed waived as of the date of such
rescission or annulment and (ii) any Declara-
tion of Default resulting from such Event of
Default shall be deemed to have been rescinded
and annulled."”

(m) Article 16 is amended by deleting lines five
through 11 appearing after subparagraph (e) of paragraph 16.1 and
substituting therefor the following:

"the Vendor, declare ("Declaration of
Default") the entire unpaid CSA Indebtedness,
together with the interest thereon then
accrued and unpaid plus, to the extent per-
mitted by law, a premium equal to twenty per-
cent (20%) of the entire unpaid CSA Indebted-
ness, immediately due and payable, without
further demand, and thereafter the aggregate
of the unpaid balance of the CSA Indebtedness
and accrued and unpaid interest thereon shall
bear interest from the date of such Declara-
tion of Default at the Penalty Rate to the
extent legally enforceable. Upon a Declara-
tion of Default, subject to Article 4 hereof,
the Vendor shall be entitled to recover judg-
ment for the entire unpaid balance of the CSaA
Indebtedness so payable, with interest and
premium as aforesaid, and to collect such
judgment out of any property of the Trustee,
subject to the provisions of Section 4.8 and
Article 22 hereof, wherever situated. Not-

_11_



withstanding any other provision of this
Agreement to the contrary, upon a Declaration
of Default the Trustee shall have the rights
granted to it pursuant to Sections 10(c) and
10(d) of Amendment No. 1."

(n) Article 16 is amended by deleting the last
sentence of paragraph 16.1 thereof.

(o) Article 17 is amended by deleting the twenty-
first line of paragraph 17.3 thereof and by substituting therefor
the following:

"the CSA Indebtedness, plus a premium equal to

20% of the principal amount thereof, together

with interest thereon accrued"

* (p) Article 17 is amended by deleting paragraph

17.4 in its entirety and by substituting therefor the following:

"Section 10(d) of Amendment No. 1 is hereby

incorporated by reference in its entirety into

this Agreement with the only changes in said

Section 10(d) being that each reference

therein to "the Lessor," "the Agent" and "the

CSA" shall be deemed, respectively, to be a

reference to "the Trustee," "the Vendor" and

"this Agreement."

(g) Article 17 is amended by deleting paragraph
17.5 in its entirety and by substituting therefor the following:

"Section 10(c) of Amendment No. 1 is hereby
incorporated by reference in its entirety into

this Agreement with the only changes in said
Section 10(c) being that each reference

therein to "the Lessor," "the Agent" and "the
CSA" shall be deemed, respectively, to be a
reference to "the Trustee," "the Vendor" and

"this Agreement."
(r) Article 18 is amended by deleting the second
line of paragraph 18.2 thereof in its entirety and by substitut-

ing therefor the following:

- 12 -



"provided in this Agreement and in Amendment
No. 1, the Trustee to the full extent"

(s) Article 22 is amended by deleting the proviso
in the last sentence of paragraph 22.2 thereof.

(t) The CSA is hereby amended by adding at the end
thereof a new Article 25 as follows:

ARTICLE 25. ADDITIONAL DOCUMENTS

In connection with the exercise by the
Trustee of any of its rights under paragraph
4.7(c), paragraph 17.4 or paragraph 17.5
hereof or Amendment No. 1, the Vendor shall
execute such documents as the Trustee may
reasonably request to evidence any of the
transactions referred to in the foregoing
paragraphs.

(u) The CSA is hereby amended by adding at the end
thereof a new Article 26 as follows:

ARTICLE 26. DEFINED TERMS

Terms used in this Agreement but defined

in the Lease shall have the meanings ascribed
thereto in the Lease. Without limiting the
generality of the foregoing, each place in
this Agreement where the word "unit" or
"units" is used shall be deemed a reference to
the term "Unit" or "Units," as such terms are
defined in the Lease.

(v) Schedule I to the CSA is hereby deleted in its
entirety and the revised Schedule set forth in Annex A hereto is
substituted therefor.

5. The Lease is amended, as follows:
(a) Section 1 is amended, as follows:
(i) The caption to Section 1 is deleted and the

’following inserted in lieu thereof:

"§ 1. AMENDMENT TO CONFORM TO MASTER AGREEMENT;
NET LEASE"

- 13 -



(ii) The following new paragraph is added at the
beginning of Section 1:

"l.1 Amendment Agreement No. 1 Con-
trolling. The Trustee, the Owner, the Vendor
and the Lessee are parties to Amendment Agree-
ment No. 1 ("Amendment No. 1"), dated as of
May 1, 1985, pursuant to which certain amend-
ments were effected to the GECC Financing
Agreements (as such term is defined in the
Master Agreement Regarding the Restructuring
of Obligations of The Pittsburgh and Lake Erie
Railroad Company (as amended from time to
time, the "Master Agreement"), dated as of May
l, 1985, among the parties to Amendment No. 1
and certain other parties named therein). 1In
the event of any inconsistency between the
provisions of this Lease and the provisions of
Amendment No. 1, Amendment No. 1 shall
govern."

(iii) The first paragraph of Section 1 is amended
by adding the following caption immediately preceding the para-
graph:

"1.2 Net Lease."

(iv) The fourth line of Section 1.2 is deleted and
the following inserted in lieu thereof:
"specifically provided or as provided in
Amendment No. 1, the Lessee shall not be
entitled"
(v) The thirteenth line of Section 1.2 is deleted

and the following inserted in lieu thereof:

"provided herein or in Amendment No. 1, shall
this Lease terminate, or the respec-"

(vi) The thirty-second line of Section 1.2 is

deleted and the following inserted in lieu thereof:

- 14 -



"Lease or Amendment No. 1. To the extent
permitted by applicable law, the Lessee"

(b) Section 3 is amended by deleting the present
Section 3 in its entirety and substituting therefor the follow-
ing:

§ 3. RENTALS

3.1 Amount and Date of Payment. For the
period from the date each Unit was first
leased to the Lessee hereunder to and includ-
ing June 30, 1983, the Lessee paid to the
Trustee, as rental, the amounts required to be
paid pursuant to the provisions of this Lease
then in effect. For the period from July 1,
1983 to and including June 30, 1985, the
Lessee agrees to issue, or to cause the Secu-
rity Trustee to issue, to the Trustee, as
rental for such period, "Preferred Certifi-
cates" or "Preferred Stock" (as defined in the
Master Agreement) in the "Preferred Certifi-
cate Par Value Amount”" (as defined in the
Master Agreement) or the Preferred Stock par
value amount equal to $1,630,861. For the
period from July 1, 1985, to and including
September 30, 2000, as to each Unit rental
shall accrue and the Lessee shall pay to the
Trustee, quarterly on September 30, Decem-
ber 31, March 31 and June 30 in each year
commencing September 30, 1985 to and including
September 30, 2000, (each such date being
hereinafter called a "Payment Date"), an
amount equal to (x) the amount then required
to be paid by the Trustee pursuant to Article
4 of the CSA to pay the installment of prin-
cipal then due, if any, and any accrued inter-
est divided by (y) the number of Units subject
to this Lease as of such Payment Date. 1In
addition, subject to §3.2 and §3.3, there
shall also accrue and the Lessee shall pay on
and as of each Payment Date from and after
December 31, 1996, to and including
September 30, 2000, rentals as to each Unit in
an amount equal to $579.72, hereinafter
referred to as "Excess Rentals."

3.2 Deferred Rentals. Notwithstanding
§3.1, the payment of 80% the Excess Rentals
accrued and payable as of each Payment Date




commencing December 31, 1996 through and
including September 30, 2000 (or such earlier
date as the New Obligations, as defined in the
Master Agreement, are satisfied in full) shall
be deferred (the aggregate amount of Excess
Rentals so deferred as to each unit being
hereinafter referred to as the "Deferred
Rentals"). The Deferred Rentals shall be
payable, without interest, in 28 equal
quarterly installments, until fully paid, on
each December 31, March 31, June 30 and
September 30, commencing December 31, 2000
through and including September 30, 2007.
Unless sooner paid, any remaining obligation
of the Lessee with respect to the Deferred
Rentals shall be paid in full to the Trustee
on September 30, 2007. Notwithstanding the
above, on the first Payment Date occurring
after all such New Obligations have been
satisfied in full, the Lessee's payment obli-
gation shall be adjusted to be in an amount
sufficient to fully satisfy in eight equal
quarterly payments the balance of its entire
obligation with respect to Deferred Rentals.

3.3. Adjustment to Excess and Deferred
Rentals. Upon a Unit ceasing to be subject to
this Lease or a Casualty Occurrence (as
defined in §7 hereof) to a Unit, no Excess or
Deferred Rentals shall accrue or be payable
with respect to such Units.

3.4 Payment on Non-Business Days. In
any case where the date fixed hereunder for
the payment of any amount by the Lessee shall
not be a "Business Day" (as defined in the
Master Agreement), then payment of the amount
due need not be made on such date but shall be
made, without interest, on the preceding
"Business Day" (as defined in the Master
Agreement).

3.5 1Instructions to Pay Vendor. Until
the Vendor shall have advised the Lessee in
writing that all sums due from the Trustee
under the CSA have been fully satisfied and
discharged, the Trustee irrevocably instructs
the Lessee, and the Lessee hereby acknowledges
the receipt of such instruction, to make all
the payments provided for in this Lease
(except the portion of the Excess Rental pay-
able to the Trustee pursuant to § 3.1 hereof
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which is not being deferred pursuant to § 3.2
hereof, which shall be paid by the Lessee to
the Trustee to the extent that the Trustee is
entitled thereto) to the Vendor, for the
account of the Trustee, with instructions to
the Vendor to apply such payments to satisfy
the obligations of the Trustee under the

CSA. 1If the Lessee shall have been advised by
the Vendor in writing that all sums due from
the Trustee under the CSA have been fully
discharged and satisfied, the installments of
rental and any other amounts payable by the
Lessee hereunder shall be paid directly to the
Trustee.

3.6. Payment in Immediately Available
Funds. The Lessee agrees to make each payment
provided for herein as contemplated by § 3.1
in immediately available funds at or prior to
10:00 a.m. in the city where such payment is
to be made."

(c) Section 4 is amended by adding to the last
sentence of Section 4.1, in the parenthetical after the section
sign, the following:

n3'2’n

(d) Section 5 is amended by adding at the end of
paragraph 5.1 thereof the following:

"or its permitted sublessees."”

(e) Section 7 is amended by deleting Section 7.1
through and including Section 7.6 thereof and substituting there-
for the following:

"7.1 Lessee Appointed Agent for Sale or

Disposal. Subject to the provisions of the
Master Agreement, the Trustee hereby appoints
the Lessee its agent to sell or dispose of, at
any time during the term of the Lease or
thereafter, any Unit or any component thereof
having suffered a "Casualty Occurrence"” (as

defined in the Master Agreement) during the
term of the Lease.
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7.2 Definition of Casualty Occurrence
and Casualty Value; Payments. (1) 1In the
event that any Unit shall suffer a "Casualty
Occurrence", as defined in the Master Agree-
ment, during the term of this Lease or until
such Unit is returned pursuant to § 14 or 17
hereof, or the Purchase Price of any Unit
shall have been refunded by the Builder of
such Unit pursuant to the terms of its patent
indemnity therefor or any Unit shall be sold
or disposed of by the Lessee as agent of the
Trustee, in accordance with the provisions of
§ 7.1 hereof (any such occurrence being here-
inafter called a "Casualty Occurrence"), the
Lessee shall promptly and fully notify the
Trustee and the Vendor with respect thereto.

(2) The Casualty Value of each Unit
suffering a Casualty Occurrence shall be the
Net Disposition Proceeds, as defined in the
Master Agreement, received by the Lessee from
the sale, scrapping or other disposition of
such Unit, including any insurance proceeds
received by the Lessee on account of any
policy of insurance maintained by the Lessee
and any other payments paid to the Lessee by a
sublessee or other third party and attrib-
utable to the loss or destruction of such
Unit, and in the case of the use of any com-
ponent of any Unit by the Lessee, Casualty
Value shall include the fair market value of
such component. The Casualty Value of any
Unit sustaining a Casualty Occurrence shall be
paid by the Lessee to the Trustee, for appli-
cation pursuant to the provisions of the CSA,
promptly upon the receipt by the Lessee of
funds constituting "Net Disposition Proceeds",
as defined in the Master Agreement, with
respect to such Unit, and in the case of the
use of any component of any Unit by the
Lessee, promptly after the Lessee first makes
use of such component. Upon the making of
such payment by the Lessee in respect of any
Unit, the term of this Lease as to such Unit
shall terminate but the Lessee's obligations
hereunder, including obligations to pay
rentals, shall continue unabated.

(3) Upon a Casualty Occurrence to a Unit
and the payment of the Casualty Value thereof
to the Trustee for application as aforesaid,
all right, title and interest of the Trustee
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in and to such Unit (other than the right to
receive the Casualty Value of such Unit, as
described above) shall terminate and, from and
after such date, the Lessee or its designee
shall be entitled to the use and possession of
such Unit free and clear of the interest of
the Trustee and, if so requested by the
Lessee, the Trustee shall execute and deliver
to the Lessee or its designee a bill of sale
or other instrument as may be reasonably
requested by the Lessee conveying to the Les-
see or its designee, without warranty, the
Trustee's interest in such Unit."

(f£) Section 7 is further amended by renumbering
Section 7.7 thereof as Section 7.3.

(g) Section 7 is further amended by deleting Sec-
tion 7.8 thereof and substituting therefor the following, which
shall be renumbered as Section 7.4:

"7.4. Insurance Proceeds and Condemna-
tion Payments. If the Trustee shall receive
(directly or from the Lessee) any insurance
proceeds or condemnation payments in respect
of any Units suffering a Casualty Occurrence,
the Trustee shall promptly pay such insurance
proceeds or condemnation payments to the
Vendor for application pursuant to the provi-
sions of the CSA."

(h) Section 13.1 is amended by adding the fol-

lowing Subsection thereto:

"(H) Any Event of Default under Subparagraph
16.1(£f) of the CSA shall have occurred."”

(i) Section 13 is amended by deleting the portion
of Section 13.1 appearing after paragraph (H) thereof and by
substituting therefor the following:

"then (i) in the case of any one or more
Events of Default having occurred under Sec-
tion 13.1(H) hereof, this Lease shall auto-

matically terminate and the Lessor shall have
all of the rights and remedies set forth in
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clause (b) below; provided, however, if any
such Event of Default shall have occurred as a
result solely of an event of default having
occurred under paragraph 16.1(g) of the CSA
and such event of default is deemed waived
pursuant to the terms and provisions of said
paragraph 16.1(g) of the CSA, the aforesaid
Event of Default under Section 13.1(H) hereof
arising therefrom shall be deemed waived and
this Lease, and all the terms and provisions
hereof, shall be reinstated as if such Event
of Default never occurred or (ii) in any other
case, if a "Declaration of Default" (as
defined in the CSA) shall have been declared
by the Vendor under the CSA and not withdrawn,
the Trustee, at its option but subject to the
provisions of the Master Agreement, may:

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

(b) by notice in writing to
the Lessee terminate this Lease,
whereupon all rights of the Lessee
to the use of the Units shall
absolutely cease and terminate as
though this Lease had never been
made, but the Lessee shall remain
liable as herein provided; and
thereupon the Trustee may by its
agents enter upon the premises of
the Lessee or other premises, inso-
far as the Lessee may be lawfully
authorized so to permit, where any
of the Units may be located, without
judicial process if this can be done
without breach of the peace and in
accordance with due process of law,
and take possession of all or any of
such Units and thenceforth hold,
possess and enjoy the same free from
any right of the Lessee, or its
successors or assigns, to use the
Units for any purposes whatever; but
the Trustee shall, nevertheless,
have a right to recover from the
Lessee any and all amounts which

- 20 -



under the terms of this Lease may be
then due or which may have accrued
to the date of such termination
(computing the rental for any number
of days less than a full rental
period by multiplying the rental for
such full rental period by a frac-
tion of which the numerator is such
number of days and the denominator
is the total number of days in such
full rental period) and also to
recover forthwith from the Lessee as
damages for loss of the bargain and
not as a penalty an amount equal to
the excess, if any, of the Stip-
ulated Loss Value, determined pur-
suant to Annex B hereto, as of the
rental Payment Date (referred to in
§ 3.1 hereof) on or next preceding
the date of termination over the
amount the Trustee reasonably esti-
mates to be the sales value of such
Unit at such time.

In addition, the Lessee shall be 1liable,
except as otherwise provided above, for any
and all unpaid amounts due hereunder before,
during or after the exercise of any of the
foregoing remedies and for all reasonable
attorneys' fees and other costs and expenses
incurred by reason of the occurrence of any
Event of Default or the exercise of the
Trustee's remedies with respect thereto,
including all costs and expenses incurred in
connection with the return of any Unit."

(i) Section 13 is amended by adding a new Section 13.4
as follows:

13.4 Additional Remedies. 1In addition
to any other remedies, including, without
limitation, Stipulated Loss Value, upon a Unit
ceasing to be subject to this Lease or a
Casualty Occurrence (as defined in Section 7
hereof) to a Unit, the Lessee shall be obli-
gated to pay, as liquidated damages for loss
of a bargain, and not as a penalty, to the
Vendor in quarterly installments, without
interest, commencing on what would have been
the next Payment Date (as defined in §3.2
hereof) or December 31, 1996, whichever is
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later, the amounts set forth in Schedule A as
of each Payment Date thereafter, if the New
Obligations, as defined in the Master Agree-
ment, are outstanding on such Payment Date.

On the first such Payment Date occurring after
the New Obligations are satisfied in full, the
Lessee's obligation to pay the remaining
amounts provided for in Schedule A shall be
satisfied in eight equal quarterly payments,
commencing on such first Payment Date
occurring after such New Obligations are
satisfied in full. Notwithstanding the fore-
going, no amounts shall be payable by the
Lessee under this §13.2 upon an early termina-
tion of this Lease with respect to any Unit as
to which the Trustee obtained possession as a
result of the exercise by the Trustee of its
right to possession of all of the Units pursu-
ant to Section 10(a) or 10(d) of Amendment No.
1 to this Lease.

(j) Section 15 is amended by deleting Section 15.1
thereof and by substituting therefor the following:

"15.1 Assignment; Consent. The Lessee
hereby acknowledges the assignment of the
Lease pursuant to the Lease Assignment. No
further assignment of this Lease or any por-
tion hereof by the Trustee shall be permitted
without the written consent of the Vendor and
the Security Trustee. The Vendor may assign
the Lease or its interest therein without the
consent of the Trustee, the Lessee or the
Owner."

(k) Section 15 is further amended by deleting
paragraph (2) of Section 15.2 thereof and by substituting there-

for the following:

"(2) So long as no Event of Default
exists hereunder and no event of default
exists under the CSA, the Lessee shall be
entitled to (i) the possession and use of the
Units by it or any affiliate upon lines of
railroad owned or operated by it or any such
affiliate or upon lines of railroad over which
the Lessee or any such affiliate has trackage
or other operating rights or over which rail-
road equipment of the Lessee or any such
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affiliate is regularly operated pursuant to
contract and shall be entitled to permit the
use of the Units upon connecting and other
carriers in the United States of America or as
otherwise permitted by the Master Agreement in
the usual interchange of traffic or pursuant
to run-through agreements and (ii) subject to
the provisions of the Master Agreement, to
assign its rights to the Units or to sublease
the Units, but only upon and subject to all
the terms and conditions of this Lease, the
CSA and the Master Agreement; provided, how-
ever, that the Lessee shall not assign or
sublease to, or permit the sublease or use of
the Units by, any person in whose hands such
Units would not qualify as "section 38 prop-
erty" within the meaning of the Internal
Revenue Code of 1954, as amended. For so long
as no Event of Default exists hereunder and no
event of default exists under the CSA and
subject to the provisions of the Master Agree-
ment, the Lessee may receive and retain com-
pensation for the use of any of the Units from
railroads or other entities so using such
Units. Each sublease or assignment may pro-
vide that the rights of the sublessee or
assignee to the quiet use, enjoyment and pos-
session of the Units covered thereby shall not
be impaired by any action of the Lessee, the
Trustee, the Agent or the Security Trustee (or
by any person claiming by, through or under
any thereof) so long as such sublessee or
assignee is not in default under the terms of
such sublease or assignment. No sublease or
assignment shall extend beyond the term of
this Lease. Each sublease or assignment which
is for a term in excess of three (3) years
shall provide that such sublease or assignment
can be terminated by the Trustee without
penalty upon three (3) years prior written
notice to the sublessee or assignee in the
event the Trustee acquires the Units covered
thereby pursuant to the provisions of Section
10 of Amendment No. 1."

(1) Section 15 is further amended by deleting the
first word of the first sentence of Section 15.3 thereof and by

substituting therefor the following:
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"Subject to Section 10.4 of the Master Agree-
ment, nothing"

(m) Section 16 is amended by adding to the end of
Section 16.3 thereof the following:
Any right of first refusal in favor of the
Lessee shall be subject and subordinate to the
CSA and the Vendor's rights therein and
remedies thereunder.
(n) Section 19 is amended by deleting the words
"16-7/8% per annum" in the fourth line thereof and substituting
therefor the following: "10% per annum, or the rate then appli-
cable under the CSA, whichever is higher."
(o) Section 20 is amended by deleting the words
"16 7/8% per annum" in the eighth line thereof and substituting
therefor the following: "10% per annum, or the rate then appli-
cable under the CSA, whichever is higher."
(p) Section 21 is amended by deleting the address
in Section 21(b) thereof and substituting therefor the following:
"Suite 680, Commerce Court, Four Station
Square, Pittsburgh, Pennsylvania 15219-1199
Attention: Office of the Treasurer,”
(g) Section 24 is amended by deleting the third
line thereof and substituting therefor the following:
"the Vendor, the Investor (including the
Security Trustee as the Assignee thereof), the
Builders and the permitted"
(r) A new Section 31 is hereby added to the Lease
as follows:

§31. TERMINATION

In connection with the exercise by the
Trustee of any of its rights under Section 10
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of Amendment No. 1, this Lease shall auto-
matically terminate as to, but only as to, the
Units being sold pursuant to Section 10 of
Amendment No. 1 and all of the Lessee's right,
title and interest therein shall, without
further action, be terminated; provided, how-
ever, any such termination of this Lease in
respect of such Units shall be subject to the
rights of any sublessee meeting the require-
ments of Section 15.2. Upon request of the
Trustee, the Lessee or any Subsidiary of the
Lessee shall execute such documents as the
Lessor may reasonably request to evidence the
termination of this Lease in respect of the
aforesaid Units.

(s) A new Section 32 is hereby added to the Lease
as follows:
§32. SUBORDINATION

Notwithstanding any provision of the
Lease to the contrary, all payments under the
Lease may be made to the Trustee only at such
times and to the extent permitted by the GECC
Subordination Agreement (as defined in the
Master Agreement).

(t) Appendix B to the Lease is hereby deleted in
its entirety and the revised Appendix set forth in Annex B hereto
is substituted therefor.

6. The Lease Assignment is amended, as follows:

(a) Section 1 is amended by deleting the present
Section 1 in its entirety and substituting therefor the follow-
ing:

1.1 Amendment Agreement No. 1 Con-

trolling. The Trustee, the Vendor and the
Lessee are parties to Amendment Agreement

No. 1 ("Amendment No. 1"), dated as of May 1,
1985, pursuant to which certain amendments
were effected to the GECC Financing Agreements
(as such term is defined in the Master Agree-

ment Regarding the Restructuring of the Obli-
gations of The Pittsburgh and Lake Erie Rail-
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road Company (as amended from time to time,
the “Master Agreement"), dated as of May 1,
1985, among the parties to Amendment No. 1 and
certain other parties named therein). 1In the
event of any inconsistency between the provi-
sions of this Assignment and the provisions of
Amendment No. 1, Amendment No. 1 shall govern.

1.2 Assignment. The Trustee hereby
assigns, transfers and sets over unto the
Vendor, as collateral security for the payment
and performance of the obligations of the
Trustee under the CSA, all the Trustee's
right, title and interest, powers, privileges
and other benefits under the Lease (except the
portion of the Excess Rental payable to the
Trustee pursuant to § 3.1 of the Lease which
is not being deferred pursuant to § 3.2 of the
Lease, which shall be paid by the Lessee to
the extent that the Trustee is entitled
thereto), including, without limitation, the
immediate right to receive and collect all
rentals, profits and other sums payable to or
receivable by the Trustee from the Lessee
pursuant to the Lease whether as rent,
casualty payment, indemnity, liquidated
damages, proceeds of sales or otherwise (such
moneys being hereinafter called the "Pay-
ments"), and the right to make all waivers and
agreements, to give all notices, consents and
releases, to take all action upon the happen-
ing of an Event of Default specified in the
Lease, and to do any and all other things
whatsoever which the Trustee is or may become
entitled to do under the Lease. In further-
ance of the foregoing assignment, the Trustee
irrevocably authorizes and empowers the Vendor
in its own name, or in the name of its
nominee, or in the name of the Trustee or as
its attorney, to ask, demand, sue for, collect
and receive any and all Payments to which the
Trustee is or may become entitled under the
Lease and to enforce compliance by the Lessee
with all the terms and provisions thereof."

(b) Section 10 is amended by deleting the

present

Section 10 in its entirety and substituting therefor the fol-

lowing:
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"10. The Vendor hereby agrees with the
Trustee that the Vendor will not, so long as
no event of default under the CSA has occurred
and is continuing, exercise or enforce, or
seek to exercise or enforce, or avail itself
of, any of the rights, powers, privileges,
authorizations or benefits which are assigned
and transferred by the Trustee to the Vendor
by this Assignment, except the right to col-
lect and apply the Payments as provided in
Paragraph 1 hereof."

7. The Consent is amended by deleting the present

subparagraph (1) of the Consent in its entirety and substituting

therefor the following:

"(l1l) it will pay all rentals, casualty
payments, proceeds of sales, liquidated
damages, indemnities (except the portion of
the Excess Rental payable to the Trustee pur-
suant to § 3.1 of the Lease which is not being
deferred pursuant to §3.2 of the Lease, which
shall be paid by the Lessee to the extent that
the Trustee is entitled thereto), and other
moneys provided for in the Lease (which pay-
ments are hereinafter called the "Payments")
due and to become due under the Lease directly
to Manufacturers Hanover Trust Company, as
Agent (the "Vendor"), the assignee named in
the Lease Assignment, at 40 Wall Street, New
York, New York 10015, attention of Corporate
Trust Department, or at such other address or
to such other person as the Vendor shall
specify in writing to the Lessee;"

8. The Trust Agreement is amended, as follows:

(a) Article I is amended by adding the following
after clause (viii) of Section 1.01 thereof and by renumber-
ing clauses (ix) and (x) as clauses (x) and (xi), respec-
tively:

"(ix) to execute and deliver the
Master Agreement Regarding the Restructuring
of Obligations of The Pittsburgh and Lake Erie

Railroad dated as of May 1, 1985 (as amended
from time to time, the "Master Agreement")
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between the Owner, the Trustee, the Lessee,
the Assignee, The Connecticut National Bank as
Security Trustee and the other parties named
therein and to execute and deliver each
document referred to in the Master Agreement
to which the Trustee is a party, including,
without limitation, Amendment Agreement No. 1
("Amendment No. 1"), dated as of May 1, 1985
by and among the Trustee, the Owner, Manufac-
turers Hanover Trust Company, as Agent, and
the Lessee (the Trust Documents hereinbefore
described, the Master Agreement, Amendment

No. 1 and each such other document being here-
inafter sometimes collectively called the
"Trust Documents")

(b) Article II is amended by deleting the seventh
line of Section 2.01(a) thereof and substituting therefor the
following:

"ment, but subject to the GECC Subordination
Agreement (as defined in the Master Agree-
ment), the Trustee receives any amounts of
money from the"

(c) Article II is amended by deleting subpara-
graphs (b) and (c) of Section 2.01 thereof and by substituting

therefor the following:

"(b) In the event that any amounts
are received by the Trustee under the Lease
directly from the Lessee while any CSA Indebt-
edness (as defined in the CSA) is outstanding
(except the portion of the Excess Rental pay-
able to the Trustee pursuant to § 3.1 of the
Lease which is not being deferred pursuant to
§3.2 of the Lease, which shall be paid by the
Lessee to the extent that the Trustee is
entitled thereto), such amounts shall be
applied as follows:

(1) in satisfaction of the
obligations, if any, of the Trustee under
the CSA, including obligations to pay
accrued interest on and the principal of
the CSA Indebtedness (as defined in the
CsShA), whether or not then due in accor-
dance with the terms of the CSA,
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(ii) to the payment of any
unpaid fees of the Trustee then due and
owing together with the necessary and
reasonable expenses of the administration
of the trusts hereby created, and

(iii) the balance, if any, to
the Owner.

(c) in the event that any amounts
are received by the Trustee under the Lease
(i) directly from the Lessee with respect to
the portion of Excess Rental payable to the
Trustee pursuant to § 3.1 of the Lease and
which is not being deferred pursuant to §3.2
of the Lease or (ii) after all of the CSA
Indebtedness (as defined in the CSA) has been
paid in full, such amounts, after payment of
any unpaid fees of the Trustee then due and
owing together with the necessary and reason-
able expenses of the administration of the
trusts hereby created, shall forthwith be paid
over to the Owner.

(d) Article VIII is amended by inserting in Sec-
tion 8.01 thereof at the beginning of the sixteenth line thereof
the following:

"Section 2.01(a),"

(e) Article IX is amended by adding to the end of

the first sentence of Section 9.03 thereof the following:
"and bind such transferee to the terms, condi-
tions, and obligations, if any, of the Trustee
and the Owner under the Master Agreement, the
other New Financing Agreements (as defined in
the Master Agreement) executed in connection
therewith, Amendment No. 1 and the other GECC
Financing Agreements applicable hereto."
9. The Indemnity Agreement is amended, as follows:

(a) Section 16 is amended by adding the following

at the end thereof:
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"Notwithstanding any provision of
this Indemnity Agreement to the contrary,
payments can be made by the Lessee to the
Owner only at such times and to the extent
permitted by the Subordination Agreement dated
as of May 1, 1985 between the Owner, the
Trustee, the Lessee, J.P. Morgan Interfunding
Corp. and the Security Trustee (as amended
from time to time, the "GECC Subordination
Agreement")."

(b) Sections 11 through 18 are renumbered as Sec-
tions 12 through 19, respectively, and a new Section 11 is added
as follows:

"SECTION 11. Excluded Losses. No amount
shall be payable to the Owner as an indemnity
hereunder in respect of any Loss to the extent
that such Loss would otherwise have occurred
solely as a result of the occurrence of any of
the following events:

(a) a voluntary transfer or other
voluntary disposition by the Trustee of
any interest in a Unit, or a voluntary
transfer or other voluntary disposition
by the Owner of part or all of its inter-
est under the Trust Agreement, in each
case without the consent of the Lessee,
unless, in each case, an Event of Default
(as defined in the Lease) shall have
occurred and be continuing; or

(b) the failure of the Owner to
claim in a timely and proper manner the
Investment Credit, the ADR Deductions,
the Interest Deductions or any Foreign
Tax Credit (unless the Owner shall have
received an opinion of Tax Counsel that
such claim is not allowable); or

(c) the failure of the Owner to
have sufficient liability for Federal
income tax against which to credit the
Investment Credit or the Foreign Tax
Credit, or the failure of the Owner to
have sufficient income to benefit from
the ADR Deductions or the Interest Deduc-
tions, as the case may be; or
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(d) a Casualty Occurrence (as
defined in the Lease) if the Lessee shall
have paid the Casualty Value in accor-
dance with Section 7.1 of the Lease; or

(e) an amendment to, or change in,
the Code or any Regulation thereunder or
any published Revenue Ruling or other
document of the Treasury or the Internal
Revenue Service which is enacted or
adopted after the acceptance of the last
Unit to be accepted pursuant to the CSA
and the Lease; or

(£) any Loss which arises from or
is attributable to the execution and
delivery by the Owner, the Trustee, the
Lessee, the Agent or any Investor, of
either or all of the Master Agreement
Regarding the Restructuring of Obliga-
tions of The Pittsburgh and Lake Erie
Railroad Company dated as of May 1, 1985
(as amended from time to time, the
"Master Agreement") between the Owner,
the Trustee, the Lessee, the Agent, the
Investors, The Connecticut National Bank,
as security trustee (the "Security
Trustee") and the other parties named
therein, all of the Annexes and Exhibits
to the Master Agreement and Amendment
Agreement No. 1, dated as of May 1, 1985
("Amendment No. 1") by and among the
Owner, the Trustee, the Agent and the
Lessee, and any Loss which arises from or
is attributable to any payment by the
Lessee of amounts required to be paid by
it under the terms of the Master Agree-
ment or the Lease; or

(g) any Loss which results from the
sale or other disposition of a Unit (or
any part thereof) (i) in accordance with
the express provisions of the Master
Agreement and the Lease prior to an Event
of Default under the Master Agreement
having occurred and a Payment Order
having been issued, or (ii) pursuant to
Section 7.1 of the lease if the Lessee
shall have complied with the requirements
of Section 7 of the Lease with respect to
the payment of Casualty Value; or
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(h) any Loss which results form any
action taken by the Lessee or any other
party to the Master Agreement with the
express consent of the Owner."

10. The following provisions shall apply to the Par-
ticipation Agreement, the Lease, the Lease Assignment, the Con-
sent and the CSA. In the event of any inconsistency between the
provisions of any such document, as amended hereby, and the pro-
visions of this Section 10, the provisions of this Section 10

shall govern:

(a) Right of Prepayment of CSA Indebtedness.

Notwithstanding anything contained in the Participation Agree-
ment, the Lease, the Lease Assignment, the Consent, or the CSA to
the contrary, the Lessor shall have the right to obtain posses-
sion of all, but not less than all, of the Units, free and clear
of the rights of the Lessee and its subsidiaries under the Lease
and the lien in favor of the Agent under the CSA, upon the satis-
faction in full of the following conditions precedent:

(i) The Lessor shall have given the
Agent twenty (20) Business Days (as such term
is defined in the Master Agreement) prior
written notice of its intent to prepay the CSA
Indebtedness and shall have paid to the Agent
in immediately available funds an amount equal
to the sum of (1) the then remaining aggregate
principal amount of the CSA Indebtedness plus
interest accrued thereon to the date of pre-
payment plus (2) a premium equal to twenty
percent (20%) of such principal amount;

(ii) no Payment Order (as such term is
defined in the Master Agreement) shall have
been delivered to the Lessee, or, if any such
Payment Order shall have been delivered, it
shall have been rescinded and annulled pursu-
ant to Section 9.3 of the Master Agreement;
and
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(iii) the Lessor, simultaneously with its

exercise of its rights under this Section

10(a), shall have exercised its identical

rights under, and fulfilled all the conditions

set forth in, Section 10(a) of each of the

other GECC Amendments (as such term is defined

in the Master Agreement).

Upon satisfaction of such conditions precedent, the
Lease and the lien in favor of the Agent under the CSA shall,
without further action, terminate (subject to the rights of any
sublessee), and all of the Lessee's and its subsidiaries' rights,
title, interest and obligations in, to and under the Lease, and
all of the Agent's rights, title, interest and obligations in, to
and under the CSA, shall likewise, without further action, termi-

nate; provided, however, that upon request from the Lessor, the

Agent, the Lessee or any of the Lessee's subsidiaries, the
Lessor, the Agent, the Lessee or any such subsidiary, as the case
may be, shall execute such documents to evidence such termination
as such party may reasonably request.

(b) Additional Lessor Rights.

(i) Disposition of Units. The Lessee
shall make no Disposition (as such term is
defined in the Master Agreement) of any Unit
or Units or any interest of the Lessee therein
except as provided in Section 7.2 of the
Lease, Section 15.2 of the Lease or as herein-
after provided in this Section 10(b).

(ii) Offer Criteria. Any offer to pur-
chase a Unit solicited by the Lessee pursuant
to the exercise of its rights under Section
7.20 and Section 7.21 of the Master Agreement
may be proposed to the Lessor, in accordance
with the terms of Section 10(b)(iii) of this
Amendment, if:
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(A) the sale is to be consummated on or
after January 31, 1987.

(B) the sale conforms to the require-
ments of Section 11.2 of the Master Agreement,
and,

(C) the sale conforms to the require-
ments of Section 11.7 of the Master Agreement.

Any offer which does not meet the above criteria shall
not be proposed to the Lessor and shall not be consummated; pro-
vided, however, notwithstanding clause (B) and clause (C) above
and the prohibition in respect of proposing and consummating
sales which do not meet the criteria thereof, on and after the
date of any Low Price Sale (as such term is defined in the Master
Agreement) in respect of any Unit or Units, the Lessee méy pro-
pose to the Lessor and consummate, in accordance with the terms
of Section 10(b)(iii) of Amendment No. 1, any sale of any Unit
meeting only the requirements of clause (A) above; provided

further, however, that at all times after the Reinstatement Date

(as such term is defined in the Master Agreement) with respect to
any Low Price Sale, the requirements of clause (B) and clause (C)
above and the prohibition in respect of proposing and consum-
mating sales which do not meet the criteria thereof shall again
be applicable.

(iii) Right of Possession. The Lessee
shall deliver to the Lessor, at least fifteen
(15) Business Days (as such term is defined in
the Master Agreement) prior to the date of any
proposed sale meeting the conditions set forth
in Section 10(b)(ii) of this Amendment, a
written notice specifying the terms and condi-
tions of such proposed sale, and the Lessor
shall have the right, exercisable by delivery
of a written acceptance notice not later than
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five (5) Business Days prior to the date of
such proposed sale, to prepay CSA Indebtedness
(as provided in this Section 10(b)) and to
obtain possession of the Units which are the
subject of such sale upon the same terms and
conditions as are set forth in the aforesaid
Lessee's written notice (such right being
hereinafter referred to as a "Right of Posses-
sion"). 1If the Lessor shall elect not to
exercise its Right of Possession, the Lessor
shall take such steps as shall be necessary to
aid in the consummation of such proposed

sale. Upon the consummation of any such sale
and the receipt by the Agent of the Net Dis-
position Proceeds (as such term is defined in
the Master Agreement) arising therefrom or
upon the exercise by the Lessor of its Right
of Possession and the receipt by the Agent
from the Lessor of an amount equal to such Net
Disposition Proceeds (determined as if such
sale had been consummated), title to the Units
subject to such sale or Right of Possession
shall vest in the Person purchasing such Units
or the Lessor, as the case may be, free and
clear of any lien securing the CSA Indebted-
ness and any right, title, or interest of the
Lessee (or any of its subsidiaries) in, to or
under the Lease (subject to the rights of any
sublessees thereunder).

(iv) Application of Proceeds. The Net
Disposition Proceeds from any such sale or the
amount equal thereto (determined as if such
sale had been consummated) payable by the
Lessor upon the exercise of its Right of Pos-
session shall constitute a prepayment of the
CSA Indebtedness and shall reduce ratably the
unpaid balance (and accrued and unpaid inter-
est thereon) of each installment of CSA
Indebtedness.

(v) Time for Consummation. Upon the
failure of the Lessor to exercise its Right of
Possession or to pay to the Agent the amount
provided for in Section 10(b)(iii) of this
Amendment which is payable in connection with
the exercise of such Right of Possession, the
Lessee shall have the right to sell to any
Person (as such term is defined in the Master
Agreement) the Unit or Units in respect of
which such Right of Possession was or was not
exercised, as the case may be, on the terms
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and conditions not more favorable than the
terms and conditions of which the Lessor had
been given written notice pursuant to Section
10(b)(iii) of this Amendment, and to execute
and deliver any and all documents and instru-
ments in connection therewith. The right to
sell the aforesaid Units shall terminate on,
and any sale of such Units shall be consum-
mated on or prior to, the date which is one
hundred (100) days after the date of the
receipt by the Lessor of the written notice
from the Lessee referred to in Section
10(b)(iii) of this Amendment.

(vi) PFinder's Fee. The Lessee shall be
entitled to no fees or compensation of any
kind for soliciting offers to purchase Units
or for any assistance rendered in the sale of
Units but shall be entitled to deduct its
costs and expenses from the Gross Proceeds (as
such term is defined in the Master Agreement)
thereof, as provided for in Section 7.21 of
the Master Agreement.

(c) Sale of Units by Agent.

(i) Subject to this Section 10(c), any
sale by the Agent pursuant to Article 17 of
the CSA may be held or conducted at New York,
New York, at such time or times as the Agent
may specify (unless the Agent shall specify a
different place or places, in which case the
sale shall be held at such place or places as
the Agent may specify), in one lot and as an
entirety or in separate lots and without the
necessity of gathering at the place of sale
the property to be sold, and in general, in
such manner as the Agent may determine, so
long as such sale shall be in a commercially
reasonable manner. The Agent, the Lessor or
the Lessee may bid for and become the pur-
chaser of all or any of the Units so offered
for sale; provided, however, that any bid
offered by the Lessor at such sale shall be an
all-cash bid. The Lessor and the Lessee shall
be given written notice of such sale not less
than thirty (30) days prior thereto, by tele-
gram or registered mail addressed as provided
in Article 21 of the CSA. 1In the event that
the amount of any all-cash bid offered by the
Lessor at such sale shall equal or exceed the
amount of the highest other purchase offer in
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respect of the Units then being sold (the
"Railcar Purchase Offer") as determined by the
Agent in its sole discretion (subject to Sec-
tion 10(c)(iv)) of Amendment No. 1, the Lessor
shall have the right, upon payment of such all
cash bid, either

(A) to acgquire the Units which are the
subject of such sale or

(B) to redeem (herein referred to as the
"Redemption Option") all of said Units (the
"Redeemed Units").

(ii) Any successful bidder, including,
without limitation, the Lessor, at the sale
shall take title in and to the Units which are
the subject of such sale or the Redeemed
Units, as the case maybe, free and clear of
any lien thereon securing the CSA Indebtedness
and any right or interest therein of the
Lessee (or any of its subsidiaries) under the
Lease (subject to the rights of any sublessee
thereunder). If the Lessor shall exercise its
Redemption Option, any Units not constituting
Redeemed Units shall continue, notwithstanding
the exercise of said Option, to be subject to
the lien of the CSA securing the then out-
standing CSA Indebtedness. The funds received
in respect of any Railcar Purchase Offer shall
be applied, pursuant to and in accordance with
the terms of the CSA, to the CSA Indebtedness,
the accrued and unpaid interest thereon, and
the other amounts owing thereunder to the
Agent. The funds received in respect of any
all cash bid of the Lessor, less any Appli-
cable Premium, shall be applied, pursuant to
and in accordance with the terms of the CSA,
to the CSA Indebtedness, the accrued and
unpaid interest thereon, and the other amounts
owing thereunder to the Agent. The Applicable
Premium paid in connection with any all cash
bid of the Lessor shall satisfy, in full, any
premium then due pursuant to Section 16.1 of
the CSA. The exercise by the Lessor of its
Redemption Option shall not constitute a
waiver of any Declaration of Default which
gave rise to such Redemption Option. In the
event that the Agent shall be the purchaser of
any of the Units which are the subject of such
sale, it shall not be accountable to the
Lessor (except to the extent of surplus money
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received as provided in Article 17 of the
CSA), and in payment of the purchase price
therefor, the Agent shall be entitled to have
credited on account thereof all or any part of
the sums due to the Agent under the CSA,

(iii) The "Applicable Premium" means, with
respect to each all cash bid of the Lessor,
the lesser of (1) the excess, if any, of the
all cash bid of the Lessor over the aggregate
amount of the CSA Indebtedness Per Unit for
each of the Units which is the subject of the
sale giving rise to such bid or (2) 20% of the
aggregate principal amount of the CSA
Indebtedness per Unit for each of the Units
which is the subject of such sale. The "CSA
Indebtedness Per Unit" means, as to any Unit,
an amount equal to the quotient of (x) the CSA
Indebtedness outstanding on the date of the
receipt by the Agent of the funds in respect
of the Lessor's all cash bid divided by (y)
the number of Units subject to this Agreement
on said date.

(iv) In comparing the all-cash offer of
the Lessor with all other Railcar Purchase
Offers, the value of all noncurrent payments,
if any, included in such other Railcar Pur-
chase Offers shall be discounted annually to
the date of the sale at a rate per annum equal
to the Base Rate (as such term is defined in
the Master Agreement) in effect at the time of
comparison.

(v) If any sale or redemption pursuant
to Section 10(c)(i) of Amendment No. 1 occurs
on or after both the 25% Date and the date of
any Low Price Sale (as such terms are defined
in the Master Agreement and determined in
respect of only the Units covered by the CSA)
or, in the event of a sale, constitutes such
Low Price Sale or, in the case of a redemp-
tion, would have constituted such Low Price
Sale if the Lessor acquired, rather than
redeemed, the Redeemed Units, the Agent, upon
prompt written notice thereof from the Lessee
or the Lessor and receipt of appropriate
instructions from the Security Trustee, shall,
by exercising its rights under the CSA, on or
before one hundred and eighty (180) days after
the date of such Low Price Sale, sell at one
or more public or private sales and in such



lot or lots and at such prices and on such
terms as it, in its sole discretion, may
determine all of the then remaining Units;
provided, however, if during such one hundred
and eighty (180) day period, the Agent or
Security Trustee shall sell or cause a sale or
sales of Unit or Units and as a result thereof
the CSA Indebtedness Per Unit determined
immediately after such sale or sales equals or
is less than the CSA Indebtedness Per Unit
immediately preceding such Low Price Sale, the
Agent shall not be obligated to complete the
sale of the then remaining units within said
one-hundred and eighty (180) day period; pro-
vided further, however, if as a result of any
further sale or sales by the Security Trustee
or Agent, a subsequent Low Price Sale or Low
Price Sales shall result, the terms of this
Section 10(c)(v) shall again apply.

(d) Certain Lessor Rights. At any time during the

continuance of a Declaration of Default (as such term is defined

in the CSA] the Agent, with or without retaking possession

thereof,

Lessor,

at its election and upon reasonable notice to the

the Lessee and any other persons to whom the law may

require notice of the time and place, may sell any or all of the

Units, free from any and all claims of the Lessor, the Lessee or

any other party claiming from, through or under the Lessor or the

Lessee, at law or in equity, at public or private sale and with

or without advertisement as the Agent may determine; provided,

however,

that if, prior to such sale and prior to the making of a

contract for such sale and subject to the further provision set

forth hereinafter, the Lessor should tender full payment of the

total unpaid balance of the CSA Indebtedness, plus a premium

equal to twenty percent (20%) of the principal amount thereof,

together with interest thereon accrued and unpaid and all other
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payments due under the CSA as well as expenses, if any, of the
Agent in retaking possession of, removing, storing, holding and
preparing the Units for sale, and otherwise arranging for the
sale thereof and the Agent's reasonable attorneys' fees in con-
nection therewith, then upon receipt of such payment, expenses
and fees by the Agent, absolute right to the possession of, title
to, and property in, the Units shall pass to and vest in the
Lessor free and clear of any lien securing the CSA Indebtedness
and any right or interest in the Units of the Lessee (or any of
its subsidiaries) under the Lease (subject to the rights of any
sublessee thereunder); provided further, however, that if, (1)
after payment in full of all principal of, and accrued and unpaid
interest on, all Certificates of Interest (as such term is
defined in the Master Agreement) and (ii) prior to the aforesaid
sale and prior to the making of a contract for such sale, the
Lessor (BA) should tender (1) fifty percent (50%) of the total
unpaid balance of the CSA Indebtedness together with accrued and
unpaid interest thereon, and (2) all other payments due under the
CSA as well as all expenses of the Lessor, if any, in retaking
possession of, removing, storing, holding and preparing the Units
for sale, and otherwise arranging for the sale thereof and the
Agent's reasonable attorneys' fees in connection therewith, and
(B) shall exercise its identical rights under, and fulfill all
the conditions thereto set forth in, Section 10(d) of all of the
other GECC Amendments (as such term is defined in the Master

Agreement), then upon receipt of such payment, expenses and fees
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by the Agent within thirty (30) days after giving the Lessor
written notice as provided in Section 10(c) of Amendment No. 1 of
such sale, absolute right to the possession of, title to, and
property in, all of the Units shall pass to and vest in the Les-
sor free and clear of any lien thereon securing the CSA Indebted-
ness and any right or interest therein of the Lessee (or any of
its subsidiaries) under the Lease (subject to the rights of any
sublessee thereunder). The proceeds of such sale or other dis-
position, less any reasonable attorneys' fees and any other
expenses incurred by the Agent in retaking possession of, remov-
ing, storing, holding, preparing for sale and selling or other-
wise disposing of any of the Units, shall be credited on the
amount due to the Agent pursuant to the CSA.

11. Except as amended hereby, the Participation Agree-
ment, the CSA, the Lease, the Lease Assignment, the Consent, the
Trust Agreement and the Indemnity Agreement shall continue in
full force and effect and any reference to such documents in any
agreement contemplated thereby shall mean such documents as
amended hereby.

12. This Amendment may be executed in any number of
counterparts, each of which shall be deemed to be an original and
all of which together shall constitute a single instrument.

13. The Lessee shall cause this Amendment to be filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.

§11303.
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14. The execution and delivery of this Amendment by the

Owner shall constitute the authorization and direction to the

Trustee to execute and deliver this Amendment.

IN WITNESS WHEREOF, the parties hereto have caused this

Amendment to be executed by duly authorized officers as of the

date first set forth above.

[Corporate Seal]
Attest:

W%

[Corporate Seal]
Attest:

[Corporate Seal]
Attest:

[Corporate Seal]
Attest:

[Corporate Seal]
Attest:

Mﬁ@\p

ul~vxm-_

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

oy S O Ay imn

GENERAL ELECTRIC CREDIT CORPORATION

By

TEE CONNECTICUT BANK AND TRUST
COMPANY, N.A., as Trustee

By

MANUFACTURERS HANOVER TRUST COMPANY,
as Agent

By

THE CONNECTICUT..NATIONAL BANK, as
Security Trus

o W)

4

Vice President
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14. The execution and delivery of this Amendment by the

Owner shall constitute the authorization and direction to the

Trustee to execute and deliver this Amendment.

IN WITNESS WHEREOF, the parties hereto have caused this

Amendment to be executed by duly authorized officers as of the

date first set forth above.

[Corporate Seal]
Attest:

~"/(/
P

LCorpopaie Seal]
Attﬂst’ Iz

ICofborate Seal)
Attest:

[Corporate Seal)
Attest:

[Corporate Seal]
Attest:

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

By
GENERAL ELECTRIC CREDIT CORPORATION

Bym

Manager, Special Projects
THE CONNECTICUT BANK AND TRUST

COMPANY, N.A., as Trustee

By

MANUFACTURERS HANOVER TRUST COMPANY,
as Agent

By

THE CONNECTICUT NATIONAL BANK, as
Security Trustee

By
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14. The execution and delivery of this Amendment by the

Owner shall constitute the authorization and direction to the

Trustee to execute and deliver this Amendment.

IN WITNESS WHEREOF,

the parties hereto have caused this

Amendment to be executed by duly authorized officers as of the

date first set forth above.

[Corporate Seal]
Attest:

[Corporate Seal)
Attest:

[Corporate Seal]
Attest:

[Corporate Seal)
Attest:

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

By

GENERAL ELECTRIC CREDIT CORPORATION

By

THE CONNECTICUT BANK AND TRUST
COMPANY, N.A., as Trustee

-

MANUFACTURERS HANOVER TRUST COMPANY,
as Agent

By

THE CONNECTICUT NATIONAL BANK, as
Security Trustee

By
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14. The execution and delivery of this Amendment by the

Owner shall constitute the authorization and direction to the

Trustee to execute and deliver this Amendment.

IN WITNESS WHEREOF, the parties hereto have caused this

Amendment to be executed by duly authorized officers as of the

date first set forth above.

[Corporate Seal]
Attest:

[Corporate Seal]
Attest:

[Corporate Seal]
Attest:

[Corporate Seal)
Attest: ]

W\ﬁ Gt/

/" IRUST OFFICER

[Corporate Seall
Attest:

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

By

GENERAL ELECTRIC CREDIT CORPORATION

By

THE CONNECTICUT BANK AND TRUST
COMPANY, N.A., as Trustee

By

MANUFACTURERS HANOVER TRUST COMPANY,
as Agent

By S oo FSST. VICE PRESIDENT

THE CONNELTICUT NATIONAL BANK, as
Security Trustee

By
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CONSENT OF INVESTOR

The Investor hereby consents to the foregoing Amendment
and hereby authorize the Agent to execute and deliver said Agree-
ment.

STATE OF WISCONSIN INVESTMENT BOARD

NE Y/ aVP4

WLERETOBEL, ASSISTANT DIRECTOR
5 T WISCONSIN INVESTMENT BOARD




mi e Verda |

) ss.:
COUNTY OF RELEGHANE MU Yala. )

On this lﬁ’\day of May, 1985, before me personally

appeared _[1. €, &chaM , to me personally known, who,
being by me duly swdrn, says that he is Pronidw 4

of THE PITTSBURGH AND LAKE ERIE RAILROAD COMPANY, a Delaware
corporation, 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.
\_()MOA/\ c/\/\/.

Notary Pa@blic /

[Notarial Seal] JORDANA POMEROY

plic, State of New York
Notary Po e, 4813095

My Commission expires Qmmwnﬂwwmmggm?jg
Commission Expres




STATE OF CONNECTICUT )

) ss.: Stamford, May 28, 1985
COUNTY OF FAIRFIELD )

On this 28th day of May, 1985, before me personally
appeared _Herman W. Gerte , to me personally known, who,
being by me duly sworn, says that he is Manager, Special Projects
of GENERAL ELECTRIC CREDIT CORPORATION, a corporatlon,
that one of the seals affixed to the foregoinéilﬁstrument 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 Corpo-

ration.
@;,% Notgry Public

[NotafdAl eal]

N
e

u’

'-,My"Co mwission expires March 31, 1989



STATE OF NEW YORK )

) ss.:
COUNTY OF )
On this 'Qzﬁ day ﬁﬂ%g;L}l985, before me personally
appeared MARYLEONARDl , to me personally known, who,

being by me duly sworn, says that he is  ASST. VICE PRESIDENT

of MANUFACTURERS HANOVER TRUST COMPANY, that one of the seals
affixed to the foregoing instrument is the seal of said national
banking association, that said instrument was signed and sealed
on behalf of said national banking association 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

national banking association.

Notéry Publlc

FRANCES FRAUMEN]
Notary Public, State of New York
No. 24 4608287
‘Qualified in Kings County

) ’ Certificate Filed In New York
[Notarial S_leal ] Commission Expires Marchrsocc%q’tg

My Commission expires




STATE OF CONNECTICUT )

) SS.:
COUNTY OF HARTFORD )

On this Q&dday of May, 1985, before me personally
appeared DONALD E. Smiin » to me personally known, who,
being by me duly sworn, says that he is VICE PRESIDENT
of THE CONNECTICUT BANK AND TRUST COMPANY, N.A., that
one of the seals affixed to the foregoing instrument is the seal
of said national banking association, that said instrument was
signed and sealed on behalf of said national banking association
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 national banking association.

B T
- [
\\t N -=2 = ~ 7.
SIS L T A
SRR =77 aL
- — Py =
AN - - fosd

Notary[Publ€97'

|72 TR
N1

"':
&Hmm\\
A

JOYCE M. SPERRY
o, T NOTARY PUBLIC
My Commlsszon expires yy commisSION EXPIRES MARCH 31, 1989




Seovly
STATE OF )

) ss.:

county OF e/ ¥l )

On this 4™ day of May, 1985, before me personally

appeared JlldouJh;iﬁpﬁkzzﬂ______p to me personally known, who,
being by me duly sworn, says that he is ‘.o H:eoldu ,

of THE CONNECTICUT NATIONAL BANK, a national banking association,
that one of the seals affixed to the foregoing instrument is the
seal of said national banking association, that said instrument
was signed and sealed on behalf of said national banking associa-
tion 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 national banking association.

A"
\\Fotary Public

i J
[Notarial Seal] Notaryggg';w,\ POMEROY
N C: State of New y
e : Qualifieg 5, 1-4813085 'Ok
My Commission expires couy2.edin New yy,°

"es March 30, 1o 8



Annex A to
Amendment Agreement No, 1

Lessee's
Identification
Numbers
(Both
Type Quantity Inclusive)
100-ton 275 P&LE
52 - 47100, 47103,
fixed end 47105, 47106,
gondola 47113-47116,
cars 47120, 47131-
47133, 47137-
47399
100-ton 3 960~962
depressed
center flat
cars
200-ton 3 978-980
depressed
center flat
cars

Total Units 281



Annex B to

Amendment Agreement No. 1

Appendix B

to

Lease of Railroad Equipment

The Pittsburgh and Lake Erie Railroad Company

Betwe

and

en

The Connecticut Bank and Trust Company, N.A., as Trustee

STIPULATED LOSS VALUES

Payment Date

September 30, 1983
December 31, 1983
March 31, 1984
June 30, 1984
September 30, 1984
December 31, 1984
March 31, 1985
June 30, 1985
September 30, 1985
December 31, 1985
March 31, 1986
June 30, 1986
September 30, 1986
December 31, 1986
March 31, 1987
June 30, 1987
September 30, 1987
December 31, 1987
March 31, 1988
June 30, 1988
September 30, 1988
December 31, 1988
March 31, 1989
June 30, 1989
September 30, 1989
December 31, 1989
March 31, 1990
June 30, 1990
September 30, 1990
December 31, 1990
March 31, 1991
June 30, 1991
September 30, 1991
December 31, 1991
March 31, 1992
June 30, 1992
September 30, 1992
December 31, 1992
March 31, 1993

Percent of Purchase Price

109.3337
109.4343
109.0334
109.1161
109.1987
109.2814
106.8737
105.5008
104.4059
104.3982
104.1324
104.1277
104.1230
104.1183
102.7848
101.9802
100.8908
100.8883
100.8869
100.8856
100.8842
100.8828
100.8820
100.8812
100.8804
100.0245
99.1473
98.2482
97.3266
96.3820
95.4133
94.4203
93.4025
92.3594
91.2891
90.1922
89.0679
87.9155
86.7327



Payment Date

June 30, 1993
September 30, 1993
December 31, 1993
March 31, 1994
June 30, 1994
September 30, 1994
December 31, 1994
March 31, 1995
June 30, 1995
September 30, 1985
December 31, 1995
March 31, 1996
June 30, 1996
September 30, 1996
December 31, 1996
March 31, 1997
June 30, 1997
September 30, 1997
December 31, 1997
March 31, 1998
June 30, 1998
September 30, 1998
December 31, 1998
March 31, 1999
June 30, 1999
September 30, 1999
December 31, 1999
March 31, 2000
June 30, 2000
September 30, 2000

Percent of Purchase Price

85.5204
84.2779
83.0044
81.6971
80.3573
78.9842
77.5769
76.1323
74.6517
73.1343
71.5792
69.9828
68.3466 -
66.6699
64.9515
41.6300
36.4600
34.0500
32.4000
31.1100
25.6300
24.7400
23.9100
22.9800
22.5000
22.0100
21.8600
21.1000
20.9300
20.0000



Schedule A
to
Lease of Railroad Equipment
Between
The Connecticut Bank and Trust Company, N.A., as Trustee
and
The Pittsburgh and Lake Erie Railroad Company

Payment Date Amount Per Unit
December 31, 1996 $115.95
March 31, 1997 115.95
June 30, 1997 115.95
September 30, 1997 115.95
December 31, 1997 115.95
March 31, 1998 115.95
June 30, 1998 115.95
September 30, 1998 115.95
December 31, 1998 115.95
March 31, 1999 115.95
June 30, 1999 115.95
September 30, 1999 115.95
December 31, 19899 115.95
March 31, 2000 115.95
June 30, 2000 115.95
September 30, 2000 115.95
December 31, 2000 265.01
March 31, 2001 265.01
June 30, 2001 265.01
September 30, 2001 265.01
December 31, 2001 265.01
March 31, 2002 265.01
June 30, 2002 265.01
September 30, 2002 265.01
December 31, 2002 265.01
March 31, 2003 265.01
June 30, 2003 265.01
September 30, 2003 265.01
December 31, 2003 265.01
March 31, 2004 265.01
June 30, 2004 265.01
September 30, 2004 265.01
December 31, 2004 265.01
March 31, 2005 265.01
June 30, 2005 265.01
September 30, 2005 265.01
December 31, 2005 265.01
March 31, 2006 265.01
June 30, 2006 265.01
September 30, 2006 265.01

December 31, 2006 265.01



Payment Date Amount Per Unit

March 31, 2007 265.01
June 30, 2007 265.01
September 30, 2007 265.01



