
RAILROAD EQUIPMENT LEASE

• -' • , '• '•• '"

THIS AGREEMENT AND LEASE dated as of the 1st day

of July, 1972, by and between THE PITTSBURGH AND LAKE ERIE

RAILROAD COMPANY, hereinafter called "P&LE", and the CLINCHFISLD

RAILROAD COMPANY, hereinafter called "Clinchfield".

W I T N E S S E T H t

1. Lease of Cars. P&LE agrees to lease to
I _ .

Clinchfield and Clinchfield agrees and does hereby lease from

P&LE 364 steel hopper cars (any one of said cars hereinafter

referred to as "Car" and more than one or all of which are here-

inafter referred to as "Cars"), bearing numbers as set forth on

Exhibit A, attached hereto and made a part hereof. The lease

shall become effective as to any Car immediately upon its

acceptance pursuant to paragraph 3 hereof.

2. Delivery of Cars. P&LE shall deliver the Cars

as promptly as is reasonably possible from time to time in

groups of no less than ten. Delivery of any Car to Clinchfield

shall be effective upon the date when such Car has been accepted

in interchange by a connecting railroad at such point as is

designated by Clinchfield.
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3. Condition of Cars - Acceptance.- All Cars

delivered hereunder shall be in satisfactory condition for mover

ment in normal interchange service and shall be transported

without cost to P&LE to such point on the line of the Clinchfield

as Clinchfield shall designate* It is understood that

Clinchfield inspected all of the Cars on the lines of P&LE prior

to the date of this Agreement and Lease and that in accordance

with such inspection, Clinchfield agrees to accept the same as

to condition upon delivery as provided hereunder except that

Clinchfield shall not be responsible for damage which may have

occurred to any Car subsequent to said inspection but prior to

delivery,

4. Use and Possession, During the term of this

lease, so long as Clinchfield is not in default of the pro-

visions hereunder, Clinchfield shall be entitled to possession

of each Car from the date the lease becomes effective as to

such Car, and the same may be used on its own property or lines

and upon the lines of any other railroad in normal interchange
, .

service? provided, however, that the Cars shall be used only

in the United States of America or Canada and for the uses

I for which they were designed.

5. .Term. This lease shall be for an initial term

which shall commence on the date of delivery by P&LE of the

first Car as provided in paragraph 2 hereof and shall terminate
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on June 30, 1973. If Clinchfield has fully performed all of s

its obligations under this Agreement and Lease, Clinchfield

may, by written notice to P&LE given no later than thirty (30)
. • . . . k

days prior to the conclusion of the preceding term, renew this ̂

lease for up to but not exceeding three (3) additional terms

of one (1) year each. During any additional term or terms

all of the provisions and conditions of this Agreement and Lease

shall continue in effect.

6. Rental. As rental for the use of each Car, >

Clinchfield shall pay P&LE for each day of such use from the

date of delivery thereof in accordance with the provisions of

paragraph 2 hereof, an amount equal to the prevailing Daily

Time Charge prescribed by the Interstate Commerce Commission

for railroad freight cars of the same value and age as the

Cars leased hereunder. Clinchfield shall make monthly payments

of the aforesaid rental to P&LE within fifteen (15) days from ;

the end of each month. In the event that during the term of ; S;

this Agreement and Lease the prescribed Daily Time Charge ; 1

applicable to the Cars leased hereunder shall be revised in;- "
• .' ' ' ' '̂ ** -•

any respect, the rental hereunder shall be increased or de-

creased accordingly as of the effective date of such revision.
• ' . •' ' ',','' • • ': i . • - ''. . < • • ' * . ' .

7. Title, Clinchfield shall not by reason of this

Agreement and Lease or any action taken hereunder acquire or

have any right or title in and to the Cars except as to the , ;

rights herein expressly granted to it as lessee. - '! ^ ;f ?



8. Maintenance. During the continuance of this

lease, Clinchfield shall promptly and with due diligence keep t

and maintain the Cars in good working order and repair, and

make all replacements and repairs to the Cars or their equipment ,

and appliances to the extent required by presently effective

Interchange Rules of the Association of American Railroads and

laws and regulations of any Federal, State or governmental ,

body or department. In the event that any modifications are

made in said Interchange Rules, laws or regulations during the

term of this lease which would require expenditures exceeding

ten percent (10%) of the value of any Car or Cars^Clinchfield

shall have the right, upon written notice thereof, to terminate

this Agreement and Lease with respect to any or all; of the Cars

affected by said modifications upon redelivery thereof in

accordance with paragraph 16 hereof„ Except as provided in

the preceding sentence and in paragraph 15 hereof with respect

to the loss or destruction of Cars, all of the foregoing main-

tenance and replacements shall be provided at the sole cost

and expense of Clinchfield and without any reduction or abate-
••, : ' . ' ' ' .'• v .•'•''•';'•• :••• »

ment in rent or other loss, cost or expense to PSLE«;. ;

9, Additions to Cars« Any parts, replacements or

additions made to any Car shall be accessions to such .Car and
! : • • . t 1 ' . • , ' f '. ' ' ' , - ' • '

title thereto shall be immediately vested in 1P6LE without cost

or expense to P&LE0 , , ,
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10• Taxes. Clinchfield shall promptly pay all
"-"—LL Lr A ' i

taxes, assessments and other governmental charges. Including /

sales, use or ad valorem taxes, levied or assesssed during the

continuance of this lease upon the Cars or the interest of |

Clinchfield therein whether or not upon the use or operation

thereof or the earnings derived therefrom. If any levy or

assessment is made against P&LE on account of any of the fore-

going matters or on account of its ownership of. the Cars,

exclusive, however, of any taxes on the rentals, herein provided

or the net income of P&LE therefrom, Clinchfield will promptly

pay or reimburse P&LE for the same except that Clinchfield shall

not be required to pay the same so long as it shall in good

faith and by appropriate legal or administrative proceedings

protest the validity or amount of such levy or;assessment,
f . • . . - . • • ; , : . . _ - • '

11. Prohibition Against Liens. Clinchfield shall,

pay or set aside and discharge any and all sums claimed by any

party by, through or under Clinchfield and its successors and

assigns which, if unpaid, might become a lien or a charge upon

the Cars. Clinchfield shall not be required, however, to pay

or discharge any such claim as long as the validity thereof

shall be contested in good ;faith and by appropriate legal pro-

ceedings in any reasonable manner which will not affect the

'title in and to. the Cars. '•'•-.-.'. -.-,• ,">-:'.;••<••:• •.. ' .••'••,-. ••-••'• ••-••• '':-''-'.' .'•• •••••.'. '•

. V 12. Identification of Cars. At all times during ^

the continuance of this lease, Clinchfield will cause each Car
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to bear the number assigned to it and appearing thereon as

of the date of: its delivery.; Upon acceptance of any Car^ I f

Clinchfield shall have the right, during the continuance of

this lease, to replace the P&LE markings thereon with Clinchfield

markings. With respect to each Car upon which reporting mark- ,

ings are so changed, Clinchfield shall plainly, distinctly and

conspicuously stencil on each side of such Cars, in letters

hot less than three-quarter inch (3/4") in height, the'follow-
; : ,' ' ,vi '

ing legend: , ; .

"THE PITTSBURGH AND LAKE ERIE RAILROAD COMPANY, LESSOR"
"* '1 '• '''•"',•: - ' • • ' . . - ' • ' ' •

Upon termination of this lease for any reasonf Clinchfield

shall restore P&LE markings to all Cars prior to their redelivery

to P&LE. All changes in markings made upon the Cars as pro-

vided herein shall be performed at the sole cost and expense

of .Clinchfield.'' ;/'"•;: .%''0;/' '•'•;:';•:'•'•'. • 7::''̂ '.̂ -.:/̂ :';? ̂':V ' -:; /'--'.' •'•>>. '-;v:'';- "••'•. ,- :-."•••' ":

13. Maintenance of TrustInformation. On pages

one through seven of Exhibit A are listed a total of ; 239 Cars

iwhich are included in groups of equipment acquired under the

terms of various equipment trust agreements and leases.

Clinchfield shall maintain on each of such Cars the assigned

trust numbers and metal plates, indicating ownership by a
- ; -; . . ' ' ' •:. . • s -'

trustee bank, according to the term of any applicable equipment

trust agreements and leases.
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14. Indemnity. Clinchfield hereby agrees to'•,
, " . , " * . ' " " *

indemnify, defend and save P&LE harmless from and against all /

expenses, damages, claims, actions or liabilities based upon

personal injuries, death or property damage arising out of , '*-'
. • . ' ' . . • • • • ->." : '

or in connection with the condition, operation or use of all

or any of the Cars from and after their delivery to Clinchfield

until their redelivery to P&LE, whether or not due to the

negligence, in whole or in part, of P&LE, Cliiachfield, or of
.1.

P&LE and Clinchfield. ( - ' ,

15. Loss or Destruction of Cars. ;V In the event that
. . • \ . . • : ... '• ,;.j .j • ' |' ' (

any Car shall be lost, destroyed or irreparably damaged beyond

economic repair from any cause whatsoever at any time during

the term of this lease, Clinchfield shall be relieved of its

obligation to pay rentals in respect of such Car from the date

of such occurrence. Clinchfield shall forthwith advise P&LE

of such occurrences and shall make prompt settlement for each

such Car by payment in cash to P&LE of a sum calculated,

as of the date of said loss, destruction or damage, in ac- .
- -'..',.. • '.'- ' . . , ' • - " • ' ' • - . ; - ' •'. :" f.: ' '••

cordance with the prevailing rules applicable thereto in the

Field Manual of the Interchange Rules prescribed by the

Association of American Railroads, plus any unpaid rental and
• . , , - • . . , • • . -. • • - • • " , , •" • . - ' _. , i j :. -

charges as herein provided to such date. Upon payment of such

settlement this Agreement and Lease shall terminate as to such

Car as of said date and Clinchfield shall be entitled to salvage,

if any.

MM *7*»



16. Redelivery of Cars, Upon termination of this
1 i

lease with respect to any Car (other than pursuant to paragraph

15 hereinabove), Clinchfield shall at its sole cost and expense
- • '.: (' : • "- ' '.,;•/ _ ;• I

immediately surrender possession of such Car by causing de~ '

livery of the same to be made to P&LE at the nearest point or

points on the lines of P&LE where cars are normally interchanged

with connecting railroads. Clinchfield shall return all Cars

to P&LE in as good condition (ordinary wear and'tear excepted)

as when the same were accepted by Clinchfield and in further-
\^- • ' '. ••':• - -•"'•'•;. i'' •'•'•' ••:'., •'•' :

ance of this obligation, Clinchfield and P&LE shall perform a

joint inspection of all Cars prior to redelivery, each party

to assume the expense of its own inspection. Such repairs as

may be determined by said joint inspection to be required to

place the Cars in as good condition (ordinary wear and tear

excepted) as when accepted under this lease will be performed

by Clinchfield at its sole expense prior to redelivery to P&LE.

Until such time as each Car has been redelivered to P&LE,

Clinchfield shall continue to pay rental at the rate being paid

immediately prior to termination of this lease and Clinchfield -.

shall make all other payments and perform all obligations and

requirements of Clinchfield under all provisions of this lease

as though such termination had not occurred.

17. Default, The term "event of default" for the

purpose hereof shall mean any one or more of the followings

-8-.



(a) Non-payment by Clinchfield within ton (10)

days after written notice to ClinchJrield

from P&LE of default in payment of rental

or any other sum required to be paid here-
• ! ~~

under by Clinchfield; ;

(b) Clinchfield shall default or fail for a

period of thirty (30) days in the observance

or performance of any agreement required

to be observed or performed on its part

under this Agreement and Lease, except

as referred to in the foregoing clause

(a), and said default or failure shall

continue for a period of thirty (30)

days after the giving of written notice

thereof by P&LEy

(c) A decree or order shall be entered by a

court having jurisdiction in the premises

adjudging Clinchfield a bankrupt or

insolvent, or approving as properly

filed a petition seeking reorganization

under the Federal Bankruptcy Act or any

other applicable Federal or State .law;

(d) The institution by Clinchfield of pro-

ceedings to be adjudicated a bankrupt

or insolvent, or the consent by it to
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the institution of any proceeding or '
i

to any action taken or proposed to be '

taken in any proceeding described herein-

above in clause (c), or the making by t , <

Clinchfield of a general assignment for

the benefit of creditors. , '

18. Remedies, P&LE shall have the right in the

event of default by Clinchfield to terminate this Agreement and ;;

Lease immediately by giving notice to Clinchfield, and P&LE

may without any notice of demand take or cause; to be taken immedi-

ate possession of the Cars and sell or otherwise dispose of the

same, provided, however, that such retaking shall not be deemed

a waiver of P&LE*s right to receive payment of all sums payable

by Clinchfield to P&LE under this Agreement and Lease or any

other rights or remedies conferred upon P&LE under applicable

1 , ,- - i
19. Recording« Clinchfield, immediately upon exe-

cution and without expense to P&LE, shall cause this lease to

be filed with the Interstate Commerce Commission for recordatioh

under Section 20c of the Interstate Commerce Act.

200 Sublease and Assignment. Clinchfield shall not

assign or sublease this lease or any of the Cars without the

prior written consent of P&LE. P&LE may assign and reassign

all or part of its rights under this lease, including the rent

to be paid, without the consent of Clinchfield.'if said assign-

ment or reassignment does not diminish, interfere or prejudice

-10-



f 1

the rights of Clinchfield under this lease, and P&LE shall give
I '

to Clinchfield notice of any such assignment or reassignment.
/

21. Successors and Assigns. The covenants, condi-

tions and agreements contained in this Agreement and Lease shall

bind and inure to the benefit of the parties, their successors

and assigns (to the extent permitted in paragraph 20 hereof). ,

: :: . . 22. Governing Laws - Amendments. The terms:of this

Agreement and Lease and all rights and obligations hereunder

shall be governed by the laws of the Commonwealth of

Pennsylvania. The terras of this Agreement and Lease and the

rights and obligations of the parties hereto may hot be amended

or terminated orally, but only by agreement in writing by the

party;against whom the enforcement of 'such amendment or termina-

tion is sought. , :
: :: '••'• -.-••>";\ ̂ '•̂ ..'/•';':-.i-̂ ---''---̂ ''-̂ --h:'-(̂ ':-"S ,•• •';>/.'.

' IN WITNESS WHEREOF, the parties hereto have caused

this Agreement and Lease to be executed by their duly authorized

officers as of the day and year first above written. , .

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

WITNESS:

PresTcp
r̂

WITNESS:

CLINCHFIELD RAILROAD COMPANY:

BY
Generaa Manager

-11-



COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF ALLEGHENY
) ss:
)

On this 13th day of November, 1972, before me,

the undersigned Notary Public, personally appeared

H. G. ALLYN, Jr., who, being by me duly sworn, acknowledged

that he is President of The Pittsburgh and Lake Erie Railroad

Company; that he executed the foregoing instrument for and

on behalf of said corporation and that the execution of the
' f ;•

foregoing instrument was the free act and deed of said
-* •*

corporation.

Notary Public

Nottiy Public, Pittsburgh, Allegheny County
My commission expires: My Commission Expires June 20.1974

- 12 -



STATE OF TENNESSEE

COUNTY OF UNICOI

)
) ss:
)

On this 4th day of December, 1972, before me,

the undersigned Notary Public, personally appeared

To D0 MOORE, JR., who, being by me duly sworn, acknowl-

edged that he is the General Manager of Clinchfield Railroad

Company; that he executed the foregoing instrument for and

on behalf of said company and that the execution of the

foregoing instrument was the free act and deed of said

company.

My commission expires:
imy Commission Expires

Jund 23, 1976.
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Rev. 0.0/3/72

PITTSBURGH AND LAKE ERIE RAILROAD THIRD
EQUIPMENT TRUST OF 1957, DATED AUGUST 15, 1957

72024

EXHIBIT A
s ' • "'.'•

page 'i~

PITTSBURGH AND LAKE' ERIE RAILROAD FOURTH
EQUIPMENT TRUST OF 1957, DATED NOVEMBER 1, 1957

70029

70032

70035 . '

70062 •

70096

70103

70107

70143

70154

70168

70188

70189 • • • • ' . •

70192

70193

70194

70197

70198

70200

70217

70219

70221

70248

70252

70254

70260

70280

70334

70335

70339

70357

70364



Rev. 10/ /72

PITTSBURGH AND LAKE ERIE RAILROAD EQUIPMENT
TRUST OF 1958, DATED FEBRUARY 1, 1958

70378

70395

70408

70442

70464

70471

70477

70478

70495

70498

70529

70534

705:35

70548

70559

70604̂

70622 :

70684

70697

70725

70727

70733

70748

70769

70782

EXHIBIT :. A

page '2



Rev. J.0/3/72

PITTSBURGH AND LAKE ERIE RAILROAD SECOND
EQUIPMENT TRUST OF 1958f DATED MAY 15, 1958

70832

70838

70867

70928

71008

7101.1

71014

71039

71091

71097

71109

71129̂ :

71147

71149

71150

71151

71252

71276

71315

71320

71365

71376

71395

EXHIBIT A>

page 3



Rev. V10/
]

I
4 ^

}

\

I:

i ,
• \

1

\

{.

t }

1 ^

i

I

• i' '-"'

''"•' '-••. i

; ' • ' • - - ' • • • •
' ' . V • ,""...

. ' . . ; . . .

r:/72 '*

J ' V

i ' '
t <,

-V.1

PITTSBURGH AND
1 EQUIPMENT TRUST OF
i

•i ^

•t '' i

71429 '

71467

,71485

71490

71523

71544 '
-I

71573

71587

71592
71599
71609

71654

" 71661
' " . " . ' - ' ', ' ' : ' ' • ' v

'•. !; 7166&

• • i:: 71672

' ' • ' . ' • • • ' ; . - . . • . - • . ^

71685

•-•-..- 71687

, . . .' 71688 -;•;••• ?

11 ''•;.' 71706 ;

x • 1 1
i ' f

1 ' EXHIBIT A l / '
i \

- page 4 ,^ ,

, *,
i 6 -^ f

f i 1
1 * *. J

J , i

LAKE ERIE RAILROAD THIRD ' /
1958, DATED OCTOBER 1:5, 1958 ';

71707 " ,

71717
t t , v •

71725

71744
t

71763

71774

• ' 71794 *' ' '

71832 , ,
y

71867
s

71875 > '

71887

71893
I

71929

71943

71950

71964

:.-.••• •";; :.""•• . '72076; -:.-' .•..'•''.,•. •• .. --: • ': ;.,':'.• :-V :;.

•' " '•©"•/.=! •''̂ ;X̂ -'.;':/;;:
; ••'?'•' ;"'-v:'-;-'/'.'-;:''--;-.-;r-;v

'̂.' ••;-;;i;-: • -;:>;;:;'̂ vv̂ '̂">:-':|;:';-:v-x -.•;•• -';- .'̂ V̂ 'S •• .4'̂ ::.: -...:..:"•- -:'--;,.-',;!;M:V"-:::. •. • '--•:•':•'•'•'• :-"-'"'.-! • ;" -l":: ':



Rev. JLO/ 3/72
EXHIBIT A

page 5

PITTSBURGH AND LAKE ERIE RAILROAD EQUIPMENT
TRUST OF 1959, DATED MAY 1, 1959'

.1 '-v. . ' •''1*w- ' i.
• • •• »"- *, -,"'." *" - '':^ "

72115 :;:.--vr;: v'/
1 .

72193..';';. :V"/ ;':;-;:;:'

' ' 72233 yv;-;.v;;;.:^:,\.'"/

• '.• 72234 ;.;;!>̂;:'̂v ;''',.'•.
• ' ' -'•'••; '•'-,:<• • • J '-.-'• ':•• •< A' • < . -'';.•

' ~72237: v\;-; v;-"::!';-;;':

.72240 -.'S''̂ ^̂ :'̂
• . ..._,, '• ' ; ; . • • • " '/' -:. ••.

f'̂ i-f- '.'.§*'.-". .•' : '..•••• V '.'.••"

" '-r • ,••"• . -'.''••. • ;. ' .'' .";'• -.

• " 72277- ••'./- '.-.:" '•'

*J O O Q Q - " - • '*•*'''".•''. -
• '-" :-/ £• £• O O '•' '•'.:'''''•'-..''
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