LOUISVILLE & NASHVILLE RAILROAD COMPANY
LsN

908 W. BROADWAY + LOUISVILLE, KENTUCKY 40203 « TELEPHONE (502) 587-5772

LAW DEPARTMENT October 3, 1978 CHAUNCEY E. BRUMMER

ATTORNEY

?D“ E‘: 911 € ”"3

Mr. H. G. Homme, Jr. R ¢ ‘Sf%  'RECORDATION mﬂ.ﬁmm
Secretary ) act

Interstate Commerce Commission R adhe 525 OUTB 1978 ‘i i AM
Washington, D. C. 20423 F.oi-w~”“‘“"-'

There is transmitted to you herewith for filing and recorda-
tion, pursuant to Section 20c of the Interstate Commerce Act,
counterparts of a Lease Agreement dated as of September 25, 1978,
between Pullman Incorporated (Pullman Standard Division), whose
address is 200 South Michigan Avenue, Chicago, Illinois 60604,
and Louisville and Nashville Railroad Company, whose address is
908 West Broadway, Louisville, Kentucky 40201.

Dear Mr. Secretary:

By this Lease Agreement, Pullman Incorporated (Pullman
Standard Division) permits Louisville and Nashville Railroad
Company to use cars pending completion of permanent financing.
This Lease Agreement will terminate on the earlier of October 31,
1978, or the date of completion of the permanent financing
arrangements. There has been no prior recordation of any docu-
ment relating to the cars covered by said Lease Agreement.

The equipment covered by this Lease Agreement is 100 90-ton
box cars bearing L&N Road Numbers 403000 thru 403099, inclusive.

Attached hereto is a draft in the amount of $50.00, payable
to the Treasurer of the United States to cover the cost of re-
cording said Lease Agreement.

This letter of transmittal is signed by an officer of
Louisville and Nashville Railroad Company designated fox the:
purpose hereof who has knowledge of the matters set foggh he¥ein.
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After recordation, kindly return the recorded codﬁ&erggxt%i
to the undersigned. o T =
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Enclosures

Respectfully yours,

LOUISVILLE AND NASHVILLE RAILROAD COMPANY

Chauncey E. Byummer
Attorney
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Interstate Commeree Conmission
Sashington, DL, 20423 10/5/78

OFFICE OF THE SECRETARY

Chauncey E. Brummer
L&N RR Company

908 VWest Broadway
Louisville KY.40203

Dear gjr;
The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

49U.S.C. 20(c), on' 10/6/78 at  11:30am

and assigned recordation number(s) 9746

Since yours,

H.G. Homme, ]Jr.,
Acting Secretary

Enclosure(s)

SE-30-T
(2/78)
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LEASE AGREEMENT OGT 6 1978 nu 3& AM
| NTERSFATE GOMMERGE COMMISSION.

THIS AGREEMENT made this 25th day of September, 1978
by and between PULLMAN INCORPORATED (Pullman Standard Division),
(hereinafter called the "Manufacturer"), and LOUISVILLE AND NASHVILLE

RAILROAD COMPANY, (hereinafter called the "Railroad")

WITNESSETH:

-The Manufacturer and the Railroad heretofore entered
into a Purchase Agreement consisting of the Railroad's Order dated
.Februqry 2, 1978 together with Manufacturer's letter dated April
20, 1978 (Manufacturer's Lot 9995) whereunder the Manufacturer
agreed to construct and deliver to the Railroad and the Railroad
agreed to accept and pay for-the‘following railroad equipment,
(herginéfter called the "Cars"):-

100 - 90-Ton 52'6" Box Cars
with E.0.C. Cushion,
numbered L&N 403000-403099 Inclusive.
Purchase Agreement is by reference made a part of this Agreement as
fully as though expressly set forth herein.

Delivery of the Cars is tentatively scheduled to begin on
or about October 9, 1978. However, inasmuch as the Railroad has not as
yet consummated financing arrangeménts, it is not in position to |
accept delivery of and pay for the éérs under the terms of the
Purchase Agreement at this time. The Railroad represents that such
financing arrangements will be consummated, however, on or before

October 31, 1978.



. Thé*Railroad (in order that it may use the Cars pending completion of
fthc above financing arrangements) has arranged with the Manufactﬁrer
to give it temporary custody and possession of the Cars upon their com-
élccion, solely as a lessee of such Caré, and the Manufacturer is willing
to do so upon the.térms and conditions hereinafter.stated.
In consideration of the premises, the Manufacturer héreby
ledses said Cars to the Railroad for the sum of $1.00 and other good
and valuable considefation, the ieceipt of which is hereby acknowledged,
and the Railroad hereby hires from the Manufacturer the Cars and each
of them as of the date each of them is delivered to the Railroad, for
the period'ending no later than oOctober 31, 1978, said date being the
"Termination Date", |
After the Raiiroad's represéntative findé tﬁat each Ca;‘
.upon completion has been built in accordance with the requirements of the
Purchase Agreement, he will execute and deliver to the Manufacturer
at its plant a certificate of inspection certifying to that effect.
Upoﬁ delivery of each Car to the delivery point, the Railroad's
representative will execute a certificate of acceptance acknowledging'thg
receipt of delivery of each Car under this Agreement. Title to the Cars
shall remain in the Manufacturer and the Railroad's right and intefest
therein is and shall be solely that of posseséion, custody and use as
lessee under this Agreement. Transfer of title shall be effected only at
the time of delivery of the bills of sale, The Railroad, without expense to

the Manufacturer, will promptly cause this Agreemeént to be filed

Oz-



with -the Interstate Commerce Commission for recordation under

Section 20c of the Interstate Commerce. Act. In a&dition, the Railroad_
‘shall do such other acts as may be required by law, or reasbhably
requested by the Manufacturer, for the protection of the Manufacturer'’s

title to and interest in the Cars.

The Railroad agrees that it will permitlno 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

" that may accrue or be asséssed_or-ihposed upon fhe Cars or.tﬁe

Manufacturer because of its ownership or because of the use,

,
L 4

' operation, management or handling of the Cars by the Railroad during
the term of this Agreement. The Railroad's obligations contained in'.
this paragraph shall survive the termination by mutual agreement -

_6: otherwise of this Agreement.

Tﬁe Réilroé&Awill,.at its own expense, keep and maintain the
Cars in good order and running con@ition and will at iﬁs option repéir oﬁ

replace'§; prompﬁly pay to Manufacturer the purcha;e price in cash of

.. those Cars which may be démaged or destroyed by anylcause during the terﬁ

of Fhis Agréement. Upon.the eXpiratién or ofher termihation of this

Agreement, the Railroad will surrender and deliver up the Cars in good

-3 -



order and running condition to the Manufacturer free of all charges

" at the point designated by the Manufacturer.

Prior toAthe 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 upon each side of each Car a metal piate bearing the
following or similar legend, or such legend shall be otherwise
plainly, distinctly, permanently, and conspicuously marked on each
side of each Car, in either case in letters not less than one inch
in height:

“Ownership sﬁbject to a Security Agreement filed

under the Interstate Commerce Act, Section 20c"

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 aforéﬁentioned plates or markings on said Cars.

In case, during the continuance of this Agreement, such
name platé 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
Manufacturer (including the right to receive payﬁent of the rental

provided for herein) or the right to receive the purchase price of

-l -



the Cars as provided in the Purchase Agreemént, may be assigned by
.Manufacturer and reassigned by any assignée at any time or from time

to time, provided, however, that no such assignment shall subject

any such assignee to any of Manufacturer's guaranteeé; warranties,
indemnities, or any other obligations contained in this Agreement or
in the Purchase Agreement relating to the Cars. 1In the event Manu-
facturer assigns its right to receive the payments'here;n and/or under
the Purchase Agreement, and the Railroad receives written notice thereof”'
from the Manufacturer, together with a counterpart of such assignment |
stating the identity and thé post office address of the assigneé,

,. all payments thereafter to be made by thg Railroad under this‘
Agreement shéllh to the extent so assigned, be'made}tb the assignéé

against proper receipt therefor in form satisfactory to the Railroad.

iﬁ the event’of any assignment. of the Ménufactﬁrer of its i.
'.rights to réceive any payments under'this.Agreement or under the
Purchase Agreemenf,.the rights of such' assignee to §uch.pafmén£s.as

. may be assigned tégether with‘any o;her rights hereunder which .can be
and are so assigned, ;hall not be subject tb any defense, set-off,
‘cdunterclaim, or recoupment whatsoever arising out of any breach of gn} %
‘obligation of the Manufacturer in respect to the Cars, nor subject to i
any aefense, set-off, counterclaim or recoﬁpment whatsoever arising b§ : :
reason of any other indebtedness or liability at any time oﬁing to the
ﬁailroad'by the Manufacturer. Any and.all such obligétidns, péwsoever N

arising, shall be and 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 assigned pursuant to this Agreement).

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,las 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)

ATTEST:

LOUISVILLE AND NASHVILLE
RATLROAD COMPANY

ATTEST:

D

% ? BY

&'r‘msrr G _OfFFIcER




"

STATE OF ILLINOIS )
) SS.

COUNTY OF COOK )

On this g/ #£ day of September, 1978, before me
personally appeared ¢ 7= /40 . uin " to me personally known,
/

who, being by me duly sworn, says that he is a Vice President

of Pullman Incorporated (Pullman Standard Divisipn), that the seal
affixed to the foregoing instruﬁent 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 thét‘the execution of the foregoing instrument

was the free act and deed of said corporation.

_donon 7 o

Notary Public

- My Commission Expires: P ccnte 3 S PFO
/ =4

(Seal)



STATE OF KENTUCKY )
ss.
- COUNTY OF JEFFERSON )

On this 5, Q day of Ocﬁw , 1978
..before me personally appeared Z;,QK?C‘E§ZZE;<,) to

me personally known, who, being by me duly sworn, says that

he is .L&k,@ ‘ of the LOUISVILLE AND
NASHVILLE RAILROAD COMPANY, that the seal affixed to the
foregoing instrument is the corporate seal of said
'corpoféfion, that said insﬁruﬁent was signed and sealed
‘on 5éhalf of said corporation by authority of its Board
-of ﬁirectors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of

said corporation.

N/

Notary Public

My Commission Expires: - QLMAQQ, ;?éa,/fZﬁéZ
4 ’
. (Seal) :



