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THIS RAILROAD EQUIPMENT LEASE AGREEMENT dated
as of April 1, 1976 between BETHLEHEM STEEL CORPORATION, a
‘Delaware corporation-("Lessbr"), and LOUISVILLE AND NASHVILLE

' RAILROAD COMPARY, a Kentucky corporation ("Lessee").

WITNESSETH: -

1. Lease and Rental. The Lessor will construct at

its manufacturingvplant at Jéhnstbwn,'Pénnsylvania; 800 100-Ten

"Open Top'Quadruple Hoppef Carsrbeariﬁg Nos. L&N 196400 to 197199,

'inciusive»(the‘"Cars"), in acqordancé with LesSorfs proposal |

dated July 9, 1975, DF 3#0044U3,.and Lessee's order letter

dated October 10, 1975, andfany modifiéations thereof as agreed

to betwéen the Less0r'and Lessee (the "Specifications”). - |
| The Lééséflﬁereb§ leéééé'%o:the Lessee and the

'Lesseg‘hereby ?;res frgm’the-LeS$§r~each of the Caré upon the

- terms and éﬁpje§t’to theiéoﬁdiﬁipnsihe%;iﬁafﬁer'ééf forth,

éffectiVe as to each Car for a period beginning with.the‘

delivery of such-Car and endiﬁgngs tp each such_Caf (a) on

such date aS‘the LeéseeAshali makéhpayment,.or cause paymentv

to be made, for each such Car under a conditional sale”agreemenﬁ,

' eqﬁipment trust agfeement; or,chér equipment.financing’agreement

(b) ﬁpon.purchase.of the Cars by'of in behalf of an assignee

of the Lessor or”Lésseé; or.(c) upén purchasé of the Cars by

LesSee pursuant to Article lﬁ.hereof. -Such termination may bé

confirmed by an appropfiate instrument exeCﬁted by Lessor and.'

Lessee.
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For the use and rental of the Cars, the Lessee
agrees to pay the sum of $1 00- upon the execution and delivery

of this Lease.

2. Delivery. The Lessor will deliuef~the Cars to
the Lessee f.o0.b. Johnstoun,'PennsyIVania, beginning on or
about April 12, 1976. o " |

| :On delivery of each‘Car by‘the Lessor, the Lessee.
wiil assume the responsibility and-fisk of loss_with respect .
to the Cars so deiiveﬁed. |

-'The LeSseelshall cause:each Car to be inspected by

a reépresentative of LeSsee at JohnStown,_Pennsyivania.' Thev'
Car shall.beptendered by‘Lessor to Lessee at tne appropriate
point of delivery'hereinbefofe specified and a'repfesentative
of Lessee shall inspect the Car. If such Car is in Crood order
-and condition and conforms to the Specifications and to all
applicabie-Interstate Commerce Comm1351on_requirements and
’ail standafds recommended by the Association of American
Railroads, such representatvve of Lessee shall execute a
certificate of acceptance (hereinafter called the "Certlficaue
-of. Acceptance"), 1n the form attached hereto Such Certificates
» of Acceptance shall constitute conchSive ev1dence that the
Car has been.delivered to and accepted by the,Lessee'under
this'Agreement; p#ouided; noueveb}itnat the Lessor shall not
be relleved of its uarranties set forth in Article 7 hereof.’
The CertifiCate of'Acceptance.shali be delivered to the Lessor

at the time of the delivery of each Car to the Lessee. The
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" Lessee shalllprohptly, after the execution of this Agreement,
deliver to the Lessor a certificate'stating the persons
authorized to execute and deliver on behalf of the Lessée

Certificates of Aeceptancebunder this Agreement.

‘3. Title to the Equipment. - The Lessor shall and

herebyvdoes retainvthe fulldlegal_title to and.property of
:the"Cars notwithstanding the'delivery of thevCars'to and tne
possession and use thereof,by the Lessee as herein'provided,
vsubject.oniy toathe rights of the Lessee'hereunder. |

© - The Lessee will through‘fhe_term of tnis Agreement,
cause she Cars to be kept'numbered with their identifjing |
numbers and will not change the number of any of the Cars
without flr t notifying the Lessor in writing. In any such
case, the new number shall be'setdforth in a supplemental
) agreement or in an amendment hereto wnioh the Lessor and
'_Lessee shali execuse, and which the Lessee shal}.file or record
“in eaoh jurisdiction wherein,this Agreement is recorded or

filed in accordance with Article 13 hereof.

k. 'Maintenance and Repair. The Lessee shall at

1ts own cost and expense maintaln and keep said Cars in good
ordor and repalr at all tlmes suoject to the right of the
Lessor to 1nspect the conditlon and ‘supervise the maintenance
thereof (but the Lessor shall be under no obllgation to so
inspect and supervise) However, in the event the Lessor does"

';so inspect and supervise as- provided in this Article U the



. .
. - !
. * .
. N . ! .
) ~
. i
_ , , .
. - .
. . ' .
o —
iy ,
f
. . . .
f . . ‘
. 3 . . . N '
. .
. .



LeSSee'will'not-assume”iiabiiity for-any'injury‘to,for death
'of any agent or- employee of Lessor while exerclsing these
rights ‘ The Lessee shall not effect any change 1n the de51gn,
construction or spe01ficatlons of the Cars or component parts .
thereof, without the'prior authority and approval of the

Lessor.

5. Loss or Destruction. In the event of loss or

destruction of or irreparable damage to any of the’Cars.from ‘
-any;cauSe whatsoever during the term of this Agreement, the
Lessee shall promptly and fully inform the Lessor in regard to
such 1oss, destructlon or damage, and the Lessee shall pay
promptly to the Lessor, in addltlon to the’ rent, if any, secured
for such Car pursuant to Article 1 hereof to the date of
payment pursuant to thlS Artlcle 5, and performance of all of
Lessee's obligations herein, a sum equal to the purchase price
of eaoh Car so 1ost; destroyeosor'irreparably damaged, as
definednin Articie.lujhereof; whichfrepresents the agreed value
for each Car soflost, deStroyed or damaged5 whereupon this
h'Agreement shall terminate as to such Car and Lessor shall not’
h'thereafter have any interest in any material salvageable from

such Car.

6. Taxes and'Compliance with Laws, Rules and

Regulations. The Lessee’shalllpromptly pay all taxes (other
than income taxes 1imposed uponvthe Lessor), licenses and

assessments on or in respect of the Cars (including any which
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‘may be imposed'upon or in~respect.ofbsaid Carsvbj reason of
or 1n connection with‘the Lessee's possession"or.usenof.the
'Cars under thls Agreement) and agrees at all tlmes to keep
said" Cars free and clear of all taxes, assessments 1iens and
encumbrances, and.covenants_that the»Cars at all t;mes here-
" under will belmaintained “used and operated under and.in lawful
»compllance w1th the laws, rules. and regulatlons to which they
may be subJect in any local state or-federal jurnsdictiow
Any sums of money that may be paid by the Lessor at its optlon
by ba) of release, discharge or otherw1se, of any of . the fore-
going; shall be promptly relmbursed and pald to the Lessor -
. by the Lessee_onidemand as an additional part'of the obligation
;_herein mithninterest thereon at-the‘pr me rate per annum then
charged by Morgan Guaranty Trust Conpany of New Yorh, from the
date'of payment. |

ﬁThe Lessee, however, ‘may witnhold any such payment.
s0 1ong as it shall in good falth and by approprlate legal
proceedlngs contest the valldltylthereof in any reasonable
'manner“and such withholding does,not in the judgment of the

Lessor affect the Lessor's title in and to any of the Cars.

7. Lessor's Warranty of Workmanship and Material.

(a) The Lessor warrants to*the Lessee that each Car
dellvered will comply on the date oi its delivery with the
Rules‘oﬁ.Interchange of the Association of American Railroads“

(or ofjany;snccessor thereto) and With all éqrernmental'regulations

and requirements relating to the construction andAequipment of



B
: .
'
'
[N
. , :.
. X -
‘
S _ |
2 .
s



railroad cars ofithe same charactertasvsuchVCar.
| (b) TherLe5sor warrants to the Lessee that each Car
delivered will comply with the Specifications and be free from
. defects in material (except-as to speCialties incorporated therein
speCified by Lessee) or workmarship or design (except as to
designs specified. by Lessee) under normal use and service,,
;pPOV1ded however, that the Lessor s obligations under this
_suosection (b) with respect to any Car shall be limited to
‘making good at its manufacturing plant, any part or parts of
such Car which shall ‘within one vear after the delivery of |
such Car, be returned_to the Lessor, with transportation charges
prepaid and which the‘Lessor's examination shall disclose %o
its satisfaction to have been thus defective The Lessor shall
.not be liable for indirect or consequential damage resulting
from defects in material, workmansnip or design.

| (¢c) The Lessor's warranties set forth in subsections
(a) and (b) of this Article are exclusive and in lieu of aii'
other'warranties by the Lessor, uhethervwrittenP’oral or

' implied, except with-respect to title of the Lessor to the Cars.

8, Prohibition”Against-Liensi ThevLessee will pay
or satisfy and diScharge.any;andfalifsums claimed by any party
by, through or against the Lessee and its successors or.
'Asubstitutes or- ass1gns or -a person, firm. or corporation using
the Cars, which *f unpaid might become a 1ien or a charge upon‘

the Cars but.shall not be required to pay or_discharge any such '
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' ~claimvas long as the validity‘thereof'shail be contested
in good faith:and'by appropriate legal proceedings in any
reasonablevmanner:which will not affect the title of.the_.

LessOrbin and ‘to the‘Cars.*

9f Lessee's Indemnities and'Guarantees.' The Lessee,
will save; indemnifyland keeplharmlessvthe Lessor from and
| against'all iosSes, damages3 injories; claims and demands
whatsoever,}regardlessvof the cause thereof, arising on account
of thevCars or_thejnse or oPeratiOn'thereof ouring the term of
this Acreement 'Thislcovenant of'andemnity shall.continue in
full force and effect notW1thstand1ng the purchase of the Cars
by the Lessec as provideo in Artlcle lL hereol, or the termlnatlon
hereofAln any manner whatsoever. —

The- Lessee W111 bear the rlsk and shall not belreleased
- from its obllgatlons hereunder 1n the event of any damage to,'
" or the destructlon or loss of the Cars; prov1ded, however, that
the Lessor and any successor or successors to its~manufactur1ng
‘property and buSiness shall.not, asito the‘Cars,'be relieved
from its Warranty'coVering'worknanship and material ortdesign.

her elnbefore in Article 7 set forth

10.- Patent Indemnities. The Lessor, for itself
~and any successor or succeéssors to its manufacturing property
and business, will save, indemnify and keep harmless the Lessee

from and against'any'and‘allﬁdamages, costs, royalties-andr
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claims ariSing out df chafges df infrihgeﬁént of United‘

.Stateé paténts which may_be»alleged-toﬁcover the'qus, articles,
of parts-thereof, excepting those patents.covering-the manu-—
facture, sale or use in séid Cars, articles, or parts thereof,
iof designs,-devices; pérts arrangements, speciélties and
gquipmeht.furnished'ér_speéified,bylﬁhe’Léssee éhdvas to such
ekcépfed United Séétes'patéﬁts}the Leséeé shall in like mahher
save the Lessor harﬁless.,

The Lesseé éérees that it.will give prompf notice
,inlwriting to'tﬁe Lessor of tﬁe'coﬁmenéemeht Qf any action in
reSpeét.of:which the LeSsbr may be charged with liability
.Ihefeunder, and the Leésdr agreés tbbgive promptbnotice in
- writing tQ the Lessee of the'commencement of any action in
respéct of which ﬁhe.Lessee méy be charged with liability
hereunder. Said.éovenants"of indeﬁnity shall continue:in full
“ force and effect notwithstanding the purchase.of the Cars by -
the Lessee .or the?téfmiﬁétion-hereof in any~ménn¢r.

11. Assignments by the Lessors. All or any of the

rights, benefits and advéntageségfdthe Lessor under this
Agreement may be éssiénéd'by}the'Leséor;and reassighed=by any
assignee at any time and frqm time to time, provided, howéver;
thatvno such’assignment>shall*subject-any assignee to_bf réiieve
the Lessor or the sucéessbf or successors to 1ts manufacturing
property and business;frbm any of‘the leigations df the Léssdr

to construct and deliver the Cars in-accordance with the
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Tsuecificaficns:or tc reSpondIto its guerantees, warranfies
or indemnities conﬁainedlin Articles 7 and 10 hereof, or
-relieVe'the Lessee of 1ts obligations to'the Lessor under'
-Arﬁicies:G, 9_andAiO‘hereofvor any other obligation-Which;
acccrding to its:terms and context, is intended to survive‘
" an assignment. | |
: Unongany such assignmenﬁ,‘either the assignor_or
- the assignee shall glve written notice to the Lessee,utogether
with a counterpart~cr'copy of such essignment;rstating ;hé o
' ,identicy and»post office address of the assignee,.and such
. assiénee shall by v1rtue of such ass1gnment acquire all 01
Lessor's right, tltle and 1nterest in and to the rlghts
benefits and_advantages of the Lessor thereby_assigned, subject
only to suchﬂreservations as:may-bevcontained in.such assigne
ment. From and'afterlthe recelpt by the Lessee of the notification_
4 of any such~assignment, allvpayments.thereafter Ec be’made by
the ‘Lessee hereunder shall, to the extent so’assigned, be made
to-the asSignee7; |

In the event of_eny assignment by the Lessor of its
rlghts to receive any payments under thls Agreement the rights
of such assignee to such payments as may be asslgned together
with any other rights hereunder which can be and are so ass1gned,
~ shall mnot be subject to anv defense, set off, 'counterclalm. or
Arecoupment whatsoever ar151ng out of any breach of any obliga—
tion of the Lessor in respect of the Cars or the manufacture, '

construction, deliVery, guarantee or warranty thereof, or in
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respect of any indemnity contained in this Agreement, nor
-subject to any. defense, set-off, counterclaim, or recoupment
whatsoever: arising by reason of any other indebtedness or:
liability at any time owing to the Lessee by the Lessor

“Any and all such‘obligations, howsoever arising, shall be

and remain enforceable by the Lessee, its'successors or assigns,~
dagainst the Lessor 1ts successors and ass1gns (other than h
a351gnees, as such of rights, benefits and advantages ass1gned-
pursuant hereto) The prov131ons of this paragraph may be
relied upon by any such assignee as a continuing offer by the"l
~Lessee to waive ‘any remedies which it might otherw1se possessi'
for the enforcement of.any and all such obligations of the |
ueSoOP as against such assignee, which offer shall be con- .
clusively presumed for all.pnrposes to be accepted'by the
assignee by payment-to‘the Lessor of the_consideration for the

assignmentvof any of the Lessor's rights hereunder.

l2. Assignments by the LeSSee. The Lessee will not.

sell, ass1gn, transfer or otherwise dispose ofﬁits rights under
“this Agreement nor transfer possession of said Cars to any other
'firm, person or'corporation (except as herein otherw1se prov1ded)
“without iirst obtaining the written consent of the Lessor to such

sale, assignment or transfer.

13. Recording. Lessee will, at its expense, upon
execution and deliVery ofi this Agreementvcause the same to be
duly filed and recorded wlith the Interstate Commerce Commlssion

in accordance withrSection’EOc-of_the'Interstate Commerce Act,
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.- as amended, and wherever;else,required in'crder to publish

notice of and to prctect tHe title of Lessor to the Cars.

14. Agreement of Lessee to Purchase. -Lessee wiil-

purchase on or .before June 3, 1976 ail such Cars delivered
hereunder on or before thaf date for whlch payment has not been
theretofore made to Lessor' The base purchase-prlce-forfeach
‘of the Cars is set forth in the Spe01flcatlons Title tc ther
Cars shall vest. in any purchaser thereof upon such purchase and
payment therefor, and delivery shall be deemed to be effected
‘at such points as the CarsvShall be at‘such time. |
-The base burchase price in eachfcase is subjectbto
.increase or’decrease in acccrdance with tﬁe.Specification
| In the event of any change or moa1f1cat on bereaPter
made in the Spec1f1cat10ns by agreement becween the Lessor and
the Lessee, the amount by Wthh such change or modlflcatlon
increases or decreaseS‘the*cost of the Cars shall befadded to,'
“or subtracted'from,:as the4case'may”be,'the base purchase price
of the Carsr |
The term‘"purchase price',as used herein shall mean
. the base purchase price 1ncreased or aeCﬂcased pursuart to the

two precedlng paragraphs.

‘i5- Qgiguig.'AIn the ‘event cfdany failure at‘any time.
on the part of fhe Lessee to complinith any of the terms and -
cohditioﬁsAcontained in Article 1 through i3 hereof, the Lessee,
at the_electicn of the Lessor, which;election'shall be'evidenced

by notice thereof in wr_tingdgiveh by the Lessor toAthe‘Lessee;.
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shall be obligated to purchase and pay for all'of'the Cars
subject to this Agreement within flve (5) days after the
recelpt of such notice (unless withln such five- day period

such default shall have been cured) in accordance with all

the terms and condltions contalned in thls Agreement with

.Ajrespect to purchase of the Cars other than the date for

purchase set forth in Artlcle 1u hereof

In the event of any default by the Lessee in respect
of any of its obllgatlons under the terms of this Agreement
the term of this Agreement shall immediately cease ard terminate .
'and the Lessor may,iwithout any notice or demand, take'orVCause
- to be taken immediate possession of the Cars,-and, in such.event,
all the Lessee's rights in the Cars'will thereupon terminate;
provided however, that such retaklng shall not be deemed a
waiver of the Lessor's rlght to receive the full purchase prlce
rof the Cars or of any other rights or remedles conferred upon
the Lessor by thls Agreement or by law, and prov1ded, further,
tcat in the event of such retaking and thereafter of the payment
’:by Lessee of the purchase prlce,wtogether with a sum equivalent
"to'the costs and expenses, including‘attorneys! fees,pincurred
' by the Lessor 1n such retaklng, and the maklnd good of all |
defaults hereunder, the Lessor at the time of such payment shall
deliver the Cars to the Lessee in‘the condition’they'were,in when
retaken_and by appropriatevinstrument or instruments tranSfer to
the Lessee title to and property in-the Cars free and clear of

all liens and»encumbrances, In the event that the payment of
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“the full purchase price is not made by the Lessee to the
Lessor within ten days after ‘the date when payment is due,--
'the Lessor, at 1ts option, may within a reasonable time
thereafter,isell the Cars; in which event the Lessee's‘rights
in the Cars’shall cease'anduterminate and its obligations.tol
1 pay to the Lessorhthe full amount of the~purchase price, plus
E a sum equiValent'to'the:costs and_eipenses'incurred by the'
'LeSSor'in retaking thevCars, shaliAbe reduced by an amount
_equal to the net proceeds of sale of the Cars. As used in
this Artlcle 15, the term "purchase price" includes the rent

payahlefpursuant-to Article 1, hereof..

16. Payments by Lessee.  All payments to Lessor
prOvided for-in this Agreement Shall'be-made in cash or in

clearinghouse funds £o the credit of the account of Lessor as

~'de81gnated in writing by Lessor.

17. Survival of Guarantees, Warranties and Indemnities.

The warranties and indemnities provided for in Articles 7, 8,
9 and 10 hereof (except as may'be'otherwise specified therein)
shall survive the . terminatlon of” this Agreement and the full

- payment of the purchase price by the Lessee.

18. .Extension Not a Waiver. Any extension of time

_granted by thepLessor to’thelLessee for the payment of any sum
due under this Agreement,'or for the performance of any other
iobligation hereunder,‘shali'not be deemed a walver of any of
the rights and remedies of the Lessor hereunder or otherwise

existing.
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"19. ﬁbficé; Any'ﬁdficé ﬁéreuﬁdef.fovthe Lessee
_‘shallibe deemed to be properly:seréd'ifrdeiiveredvor’mailed'
to the Lessee at 908 W§ét'Broadway;'Louisville, Kentucky-402dl,
or ét such other addresé as may haﬁe-beén-furnished‘in wriéing
to the Lessor by the Lessee. Any notice ﬁo.Lessor shall be
:deemed‘to be prbpefly serVedJif'deiivefed of‘m&iied to Manager
Bf-Séies, Railroad Produ¢t$,.Bethlehém Steel Cofpbration,
Bethlehen, Pennsyl#ania 18016, or at<such'cher address as may'
havexbeéh.fufnished in.writing fofthe Lessee by‘Lessor.
'Any,noﬁice.hefeuhder to any assignee offLessor or'bf the Lessee
shali be deemed'to‘be.properly sérved;ifAdelivered 6r mailed

to such assignee at‘such address as may have beén fﬁrnishéd in
.‘writing.to the Lessor or thevLessee, as %he case may be, by |

~such assignee.

20.‘ Execution of Counterparts. This Agreement may

be_simultapebﬁély executed injsevépal-COunterpéfts3 each of.
~ which so egééutedTShall be deémea.télbe;an origihal, aﬁd sucﬁ
counterparts together will constitute but one’ and the'same :'
agreement, which will:be éufficienfl& evidenced by any such

original counterpart.

21. Article Headings. All article headings are

inserted fbr'conyenience only and will not affect any construction

or interpretation of this Agreement.

22. Modification of Agreement. No -variation or

modification of this Agreement and no waiver of any of its
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proVisions or'conditioﬁs wlll be valid uniess in Writing
and signed by the duly authorized officers of the Lessor

and the Lessee. .

"IN WITNESS WHEREOF, the parties hereto have caused
.this Agreeﬁent to be executed by their reépectiveboffiCepS 
thereto duly authbriZéd'and their‘reépective corporate seals
éffikéd hereto. | | |

- BETHLEHEM STEEL CORPORATION,

o _ : " Vice President

ATTEST:

Aééi%tant*SEUretary

LOUISVILLE AND NASHVILLE
" RAILROAD COMPANY,

@

st. Vice President
General Accounting
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lCOMMONWEALTF oF PENNSYLVANIA ')
) ss.
vCOUNTY OF LEHIGH ) .

On this értzz day of 11 1976, before me
personally appeared, L/P , to me
© personally. known, who belng by -me duly sworrn/ says that he
~is a Vice President'Of-Bethlehem Steel Corporation, that the
séal affixed to the foregoing instrument is the corporate seal
of said corporation, that saild instrument was signed and sealed.
on behalf of saild corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

- M}{ Commission Expires
~ August 14, 1978
Clry of Bethlehem

- ' : Lehigh County

TE df"/ 4 %é

Y‘VS

' COMMONWEALTH OF KENTUCKYV)

. ) ss.
COUNTY OF JEFFERSON )

- On this E?E& day of Aprll 1976 before me
personally appeared, AP KL S © 7, to me
personally known, who being by me duly sworn, says that he is

Ve 7 of Louisville and Nashville Railroad

Company, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that sald instrument
was.signed and sealed on behalf of sald 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

’ corpordtlon

Notary Public, State at Large
My commission expires July 26, 1978







CERTIFICATE OF ACCEPTANCE

TO: BETHLEHEM STEEL CORPORATION ~ = . '

, I, a duly appointed 1nspector and authorized
representative of Louisville and Nashville Railroad Company
("Lessee"), for the purpose:-of the. Railroad Equipment Lease
Agreement dated as of april 1, 1976, between you.and the
Lessee, do hereby certify that I have inspected, received, _
approved and accepted delivery on behalf of the Lessee under'
said Agreement of the following units. of railroad equipment:

‘.TYPG‘Of Cars: ,’;100~Toﬁ.0péndTop Quadruple Hopper'Cars>

Place Accepted: Johnsteﬁd, Pennsylfaﬁia
Date Aecepted:

-Nuﬁeer of'Unite:

Numberedj

. i.do further certify that the foregoing cars are

in good order and condition and conform to the specifications
-applicable thereto, and to all applicable Interstate Commerce
Commission rcaulrements and spe01flcatlons and to all standards
to the Association of ‘American Railroads.

'Inspector and Authorized
Representative of Lessee.



