
Counterpart No _;•$"
". ',. X '" ~~. ....... ' ....... ; ..... -

Of ........... _i2_l___Counlei|iaitj •

L E A S E A G R E E M E N T

THIS AGREEMENT made this 3Jgjjidav'-of. 3)Ee€.MB̂ R,|qift. by and '
between PULLMAN INCORPORATED (Pullman-Standard Division) (hereinafter-
called the Manufacturer) and THE LOUISVILLE &•-NASHVILLE .RAILROAD COMPANY-
(hereinafter called the Railroad)

' - "RECOROATONNO.^

- ,, WITNESSED: 'JMN « ' Wr-JllfikAIl';

The Manufacturer and the .Railroad heretofore entered into a
Purchase Agreement dated "DEC-. £.\, 1*3 7'O- •-'••• -(Manufacturer's Lot 9524) where
under the 'Manufacturer agreed to; construct and "deliver1. to, "the .Railroad,
and the Railroad agreed to accept and pay for.; the following railroad.
equipment (hereinafter • called1 Cars) : . . - : '••' : '•'•',-' ••-'•- .-''-• - . ; • " :" ' .

80-Ton Open Top Hopper Cars, 2960 cubic .foot capacity,
equipped with roller bearings',., numbered" L&H \feSTOQto. .'..-.

q t both inclusive. . . " • • ' • ; ; . ' 1 : : ; ' - i - r . . • • - : , ' -

Purchase Agreement is by reference made a part of 'this Agreement as • fully
.as though expressly set forth herein.'.' ••••' ' .'.. •' '' :".;' -"-'.,.': .:' . .

Delivery of the Cars ' is scheduled' to begin t.JK.H'Ok.'a:"!' ^Tt •' :.*•'
However, . inasmuch as the Railroad, has not 'as'". yet; ̂ consummated • financing-. ; -'
arrangements, it is not in position. -to .accept, deli.yery. 'of .and pay 'for , -. . , •'
the Cars under the . terms of., the Purchase-- :Agreement' at this time.1 The
Railroad represents that such financing arrangements wilX be consummated,' /
however,, on. or before" _\<yi\ft,'cA\ V.-A^i'll '--.:....''- The ••'Railroad; -(in -order that. -it.
may use- the- Cars' -pending, completion of ,. the , above ' financing 'arrangements),
has: arranged with. the Manufacturer to give it. temporary" custody and •
possession of the Cars upon -their, completion, . solely as-' a, lessee- of such'
Cars, and the Manufacturer is willing to-do ,,/so upon^the terms -arid conditions
hereinafter stated. . • .• ."•'•-•:"• ••-..V'- . '- •- •'...:••'••'.

In consideration of the premises, the Manufacturer hereby leases
.to the Railroad, .for a total rental of 'TCJNI ' . 'Dr>ut-.Afe-i (%> tQ.̂ )-_ , and the Rail-
road ., hereby, ••-hires, from .-the Manufacturer ythe "Cars and . each.-'bf: them as- of, ;

the date's e'ach of them "is delivered; to'- the. --Railroad, for : the- period ending
not .later than jAMt̂  »il, J'R'H ..-.> said date being, the 'Termination Date;.

:" , After Railroad's representative -finds that each" Car upon .
completion .has been, built .in accordance .with the requirements of the.'̂



Purchase Agreement, he will execute and .deliver .to the Manufacturer at,v,its
plant a Certificate of Inspection and Acceptance in the. form annexed hereto .-•
as-Exhibit A', certifying to: that effect.-. .Title, to the Cars shall remain in •

. the Manufacturer and the- Railroad Vs -..right and*-'interest therein is and/shall
be solely that-of possession, custody and use as lessee under this Agree-."
ment. Transfer of title shall be. e'f fected .'only at the' time of delivery -of
the bills -of,-sale..- The Railroad, without expense to the Manufacturer,, will ..
promptly cause .this-Agreement -to be-filed with/the Interstate ...Commerce .--,:
Commission- for recordation under Section, 20c of- the - Interstate -Commerce':." Act .-•-';
In addition,'.the Railroad, shall do' such-other acts as may-/be.'required by law,
or reasonably requested by the Manufacturer,. for the 'protection'of.the"
Manufacturer's title -to and interest in'the Cars. ' ' • . . - . . •- ,- ;-\

The Railroad .agrees .that, it will permit no liens of any kind, to . -
attach to the Cars;,, and that-it will : •• .'/.', .. . :

(a) indemnify and save harmless the Manufacturer -
:- from'any and'all claims, . expenses, or. '"--..,"., '•'.'."••• •-.',-''

liabilities of whatsoever kind; and': •

.. , .(b) pay any and all taxes, fines, charges .and . :.''" -
•' ' ' . . '.. ' penalties ". ••• ' . -,iv; ... '

that may accrue or be assessed or- imposed upon' the Cars .or .the5 Manufacturer
because of its ownership or;;.because of. the use, operation/ management'. or
handling of the Cars by the Railroad during the term of this'-lease." 'The.' .'

. Railroad's obligations contained."-in -this ;. paragraph ...shall, survive'•'•, the ••;• •

."termination-by. mutual agreement --of .otherwise --.of .this 'Agreement-.',.' • -• ' "•

.'The .Railroad will,-. at its. own-'.expense>. keep, and maintain 'the .
Cars .'in good order and running condition'• and'.'..will ,at .its option, repair,-or. -..-•-..
replace or promptly pay, to'Manufacturer the purchase" price-in cash of'those'-"
Cars which may be damaged or destroyed by-any'-.cause'during'1'the term of. .this-'
.Agreement. It payment is made in'"-:c ash ' for a-damaged or destroyed Car as-
. aforesaid, rental for such Car shall cease to accrue at the time of such ' .v.
payment. Upon the expiration or "..other; 'termination "of this Agreement the. „'
Rail-road -will, surrender and deliver, up.̂  the., Cars in good order and running.,. }•
condition--to ..the-Manufacturer .free-of .all .charge's-,at .the-point designated. --

, by the/rManufactureri,-- ' "'"•'• ""'--. . >•;..-• , . - . .- .

. -•' . Prior to the delivery of each :.Car to.,.the Railroad, it will be
numbered with a car number , as hereinbefore-indicated", and. there shall be
plainly,, distinctly, permanently, and conspicuously placed and fastened. •;/•
upott.each-sid.e...of each. Car a- metal plate-bea-ring the' following legend, v ' '

-' or such legiend- shall-..'be- otherwise" plainly, distinctly, .permanently, and .
conspicuously marked on-, each side'.of. each Car, in. either'case in letters



not less'than one-half inch in height: ' " ' • ." . .'-.;•-.

"LOUISVILLE AND NASHVILLE RAILROAD, EQUIPMENT TRUST, ., .. ' .
''• SERIES,̂  -- MERCANTILE-SAFE DEPOSIT AND TRUST , . . .-• :.'.-.
COMPANY, OF BALTIMORE, MARYLAND,'TRUSTEE, OWNER, LESSOR."

The Railroad hereby agrees to indemnify the Manufacturer against any liability,
loss, or expense incurred by,it as a result of the placing and fastening of
the aforementioned plates or markings on said. Cars. '

In case, during the continuance of this Agreement, such name, plate
or mark shall at any time be removed, defaced, .'or destroyed on-any Car, the/.
Railroad shall immediately cause-'the same'"to be' restored or replaced.'. '

• All or any of the.rights, benefits or advantages of the Manu-
facturer, including'the right :to'receive payment/of-the" .rental provided • '.'" . .""•
for herein, or the right to receive -the'1 purchase-price .of'..the Cars aspro- .
vided in the Purchase Agreement,'•'-.may 'be. assigned̂ .b'y .Manufacturer, and re-; .-, '"-'' -
assigned by any assignee at any-time' or from .time to time, provided,, however,. .
that no such-assignment shall ̂ subject any;,," such assignee, to any'.of Manufacturer's
•guarantees, warranties, indemnities;,-, .or.-anyBother":"obligations, contained: in this;
Agreement or in the Purchase .Agreement relating "to ̂  the, Cars. ;: In the .event • ' " :
Manufacturer assigns its ' rights to receive^ :the. payments herein and/or under ••.'• "':-.
the Proposal, and the Railroad, receives written notice thereof 'from t;he Manu-^ :,:
/facturer, together with a counterpart''of-'such assignment stating 'the identity .V._
and the post office address "of-the,.assignee,' all,; payments thereafter. tO:;be ',,-..'
made by the Railroad under this .Agreement" shall-;'.to the. extent, so, assigned,
be made to the assignee against proper.receipt^therefor; in form satisfactory" '
to the Railroad. •'" ' "' -'"rl•.->•• ". -:" '' ' ; ' '. ' • '-

In the event of . any assignment- of' the • Manufacturer .of its' .rights _..
to--receive any payments under this.-.Agreement'-'or under the'-Purchase (Agree-.•_'.
ment, the rights of such assignee"to..such payments as may. be-assigned,to- ,
ge the r with any other rights- hereunderv which .'"can''.be';;and; are so ..assigned, ,; -.
shall not be subject to any defense, 'set-off;'counterclaim, or recoupment .
whatsoever arising out of any breach of any. obligation 'of. the Manufacturer".-'- . -
in respect to the Cars, .'nor subject to: any defense, set-off,. counterclaim ' ',;
or recoupment what soever,, arising;-by reason of any other indebtedness or
liability at any time, owing to the -Railroad'by the; Manufacturer. Any and•'""';•;":'
all-.such-obligations, howsoever arising-, shall be a'nd remain enforceable ;•'" . ̂
.-by the. Railroad, its successors. and assigns only against 'the" Manufacturer
.•and' its -successors and assigns (other • than 'assignees-as,'"such of rights, -
benefits, or advantages as signed- pursuant to this Agreement). ••
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'•' ' . The Railroad, agrees with the -Manufacturer 'that the execution :
by the Manufacturer of this Agreement or the delivery by the Manufacturer
to. the Railroad of. the: Cars,, .as, contemplated- by this Agreement/ shall, not,.
relieve .the -Railroad of its obligations 'to accept, take, and pay for. the .
•Cars in accordance with the terms of the Purchase,Agreement, or impair
any of the Manufacturer's rights under the•Purchase-Agreement.

PULLMAN INCORPORATED
(Pullman-Standard division)

BY
(Title)

' ' • ' • • ; • • . Comptroller

ATTEST.: . . . ' -

Assistant Secretary,}.

LOUISVILLE & NASHVILLE RAILROAD COMPANY

BY r

As its.-/""/ - (Title) ~
{.....U'irector. of. Purchases

ATTEST :"

Secretary
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STATE OF ILLINOIS ) . '

.COUNTY OF COOK )

On this_yu.rj_:.iet_h_day- of________e_£eniber , 1_970_, before me

personally appeared.__ _ R. E.__^_I___o>bJ;nson .__ _ __ to me personally

known/ who, being by me duly sworn., says that he. is a ____Con\ptroller

of Pullman-Standard, a division of Pullman Incorporated, that' the seal

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. ' ' . ..

Notary Public

' H. E, FROHLICH
IW'rTOWKffSSfON EXPIRES MARCH ?,§,

My Commission Expires : •_ ;
N

(Seal) : ' ''



STATE OF KENTUCKY )
) ss

COUNTY OF JEFFERSON )

•» ,- , -/-• ' // /
this j^Aft!_ day Gf:^&^^AM^L.' /Zj%tLt before meOn

personally appeared, ;; j!2Oâ  ££az<£Jtzd- to rae personally

known, who, being by me duly sworn., says that he is

of LOUISVILLE & NASHVILLE RAILROAD COMPANY that the. seal 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.

,..,_>~-Lfc2LJt^S-

\ NotStfy Bgjblic

":' My Commission Expires;J

(Seal) .



•. . EXHIBIT A .

CERTIFICATE OF INSPECTION AND ACCEPTANCE

NO.__

DATE:

Re: Louisville and Nashville, .Railroad "Equipment Trust, Series _tf_

Gentlemen:

The undersigned, Inspector for said'Railroad. Company, agent.
for Mercantile-Safe Deposit and Trust Company of.Baltimore, Maryland,
Trustee, hereby certifies that he has inspected at your .plant,- the
equipment described as follows: ' -''••'•-":•' '

•constructed by your. Company,., under-^a Purchase Agreement between our., .r
.Company and said Railroad Company,', and'that'the^equipment above . 'J;
described, has been approved "by him'":. on. behalf, of -' said' Railroad .Company
as conforming with respect to workmanship/' material, construction and
otherwise to all requirements •'and provisions.v.of .said Agreement," and .,
that said equipment has been delivered';to.3the Railroad" Company and ;
accepted pursuant to the terms of the";Lease of Railroad Equipment dated
as of '••••' ' .- "' ••;''.' ". ' •' • '.-_. -

.The. undersigned, further certifies that ,at" the time, of- ih'spection
and approval thereof, there was plainly, distinctly, permanently, and
conspicuously.marked on each side.of each such'unit of.equipment the words
in letters not., less than, one-half inch in height: ' - "

. ' ."LOUISVILLE' AND .NASHVILLE' RAI-LROAD EQUIP.MENT
.. ; ' '-.'• .T:Rt|Ŝ ..'SERI»ES«jQLj •-.- MERCAÎ iLErSAFE-,.DEPOSIT; AND> -

TRUST COMPANY, OF BALTIMORE,.MARYLAND, TRUSTEE,'
•- • . . OWNER,- LESSOR." • ' '. . * - /; ' ' '

Yours .very .truly, '' ' -- •

• .'• '.',•' ; - . . • inspector * -for '•' • .-. .: •• •••' • . .
'.'•' Louisville and Nashville Railroad .Company .
Agent for Mercantile-Safe Deposit and Trust Company


