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' LEASE AGREEMENT, | - :

"fms' LEASE OF RA'lLROAIlEOUIPMl-:NT dated | O(’ﬂL 0 J>‘<’¥\“ 9\01
| 1974 between GENERAL FOODS CORPORATION (General Foods)/\emd
:Thomas F ‘Patton and Ralph S Tyler, Jr.. Trustees of the
| ;Property of ERIE LACKAWANNA RAILWAY COMQANY (EL). Debtor and ;'A
"iany addltlonal trustees or- the successors of any of them (the

w<£Trustees),
"WITNESSETH;

AWﬁEREAe. Frult Growers Express Company (Manufacturer); _1a"
'and General Foods have executed a Purchase CQntract dated as.
"of July l 1974 . (sard Purchase Contract as. so amended berng
":herelnafter called the Purchase Contract) whereby Manufacturer
'_has.agreed to manufacture and sell and General Foods has,

1; agreed to purchase and pay for the units of rallroad equlpment
Oln Exhibit A hereto (sald equlpment herelnafter collectlvely
'ca'.l'led_ the Units and vindividually a Unit);

WHEREAS, the Trustees desirehto lease all of the ﬁnlts
or such lesser number thereoflas are delivered and accepted
in accordance‘with the provisions hereof;

: .

WHEREAS, the Units are to be manufactured in accordance

with the specifications approved by General Foods and the
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Trustees (such specifications being hereinafter called the

'“Specificatiaas");

WHEREAS, the terms and provisionsvcontainéd in this

. Lease constitute the only understanding, oral or written,

between General Foods and the Trustees relating to the Units;

. WHEREAS, the Trustees were duly appdinted trustees of

”.the'pioperty of Eﬁie Lackaﬁanna Réiiﬁay<Compaﬁy_by ordér of
jlfhé Upited Séateé District Coﬁrt for thginéfthe;n District,df
: 6hiQ Easﬁerﬁ Division (the Cﬁutt), infproceedin§§ ﬁnder |

. Seétiéﬁ.f7 of thé.Ban#rupt¢y Act éntitied “Iﬁ the Métﬁef of

_E;ie Lackawanna Railway, Debtor," No. 7232838’(0rder No. 2

dated July 31, 1972 by Judge Robert'B.'Krupahsky. U S vDistricﬁ

' ,Judge) 'sald app01ntment was duly ratlfled by an order of the»'
_’Interstate Commerce Comm1531on dated August ll, 1972- and the
| Trustees were qualified as such.by the Court and are now in

.  posséssion of and operating thé prqperty'of EL puréuant to

Section 77 of the Bankruptcy Act and orders of the Court;

WHEREAS, by an order of the Court dated October 8, 1974

‘the forﬁ and terms of this Lease were‘approved by the Court

in substantially the present form hereof, and the Trustees

were duly authorized and directed to execute and deliver this

. Lease and otherwise to make and carry out the covenants and
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ag:eemenﬁs on their part contained herein; and
WHEREAS, the Trustees représent that all acts and things
necessary to make this Lease valid aﬂa»bindihg upon.theﬁ havé
been done and_performed; i |
NOW, THEREFORE, in consideiation of:the prémiseé’and_of-
the rentalsntb be paid aha the coveﬁants heréinafte:'mentioned

fo_be‘kept and performed by the Trustees, General Fdodé hereby

' leases the,Units to the Trustees upon the following terms ahd

‘conditions:

- SECTION 1. DELIVERY AND ACCEPTANCE OF UNITS. Each of the

' Uhits shall be inspected by authorizéd;répresentatives of
1 General'Foods'and the Trustees.at thé_Manufacturer's”plant'at

| Alexandria,'virgiqia, and again at thé poin; of delivery at

"?que:,’Delaware: and if such Unit is in good order and condition

.ﬂand'conforms'to the Specifications and the other requﬁ:eﬁents'_

of Section 1 of the Purchase Contract and to all applicable
Federal Railroad Administration réquirements and all standards

recommended by the Association of Ame:ican Railroads, 'such

representatives shall execute and deliver to General Foods ‘a

Certificate of Inspection and Acceptance in the form as set

forth in Exhibit B hereto. On aéceptance of delivery of any

' Unit as prdvided:in this Section 1, possession of such Unit
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shall, for all purposes, be deemed to be held by the Trustees
under and subject to all the terms and conditions of this
Lease. The Trustees shall promptly after the execution of this

Lease deliver to General Foods d‘certificate signed by EL's

LSecretary_setting forth the names and signatures of the persons
authorized by the Trustees as their agents to execute and .

‘delivér Certificates of Inspection and Acceptance'hereunder.

" At all times during the continuance of this Lease, title

to the Units shall’be-vested in General Foods to the exlcusion

-~ of the Trustees, and delivery of possessioﬁ of the Units to -

the Trustees and their possession of thé'Units shall constitute

 a leasehold interest only.

. SECTION 2. TERM OF THE LEASE. The initial term of

: this Lease, as to each Unit, shall éémmence oﬁ the date of

\

-delivery to the Trustees specified in_the Certificate of _

Inspeciion and Acceptance for such Unitland,bsubject to the

provisions of Sections 9, 10, and 12 hereof, shall tem inate

‘on the day preceding the fifteenth anniversary of the date

of delivéfy of the last unit accepted. -
Unless an Event of Default under Section 12 hereof shall
have occurred and'be'continﬁing, the Trustees shall have thé

right and dption, by written notice given to General Foods not
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less than ninety (90) days prior to thée expiration of the Initial
Term, to extend, subject to the provisions of Section 10 hereof,
 the term of this Lease with respect to any or all of the Units

 then subject to this Lease for an additional period of five (5)

years'(hereinafter called the "Extended Term"),‘commencing-on

the fifteenth anniversary of the date of delivery of the last

Uhit accepted, and ending'on the day precedinglthe twentieth

anniversary of the dete of delivel of the last Unit accepted.

'In_the event-that the‘Trustees'exercise such right and bption

to extend the term of this Lease, the prov151ons of Sections 8,

‘9 10,,11 12 and 16 hereof shall be appllcable durlng the .

Inztlal Term and the Extended Term of thlS Lease.

Frcm and after the date ofvexecution hereof until the_

_expiration'br'termination'of the Initial Term or the Extended -
Term, as to any Unit as set forth in this Section, this Lease

shall'not be subiject to termihation by General Foods except

pursuant'to Section 12 hereof ﬁpon the occurrence of Event of

Defaﬁlt, or by the Trustees except pursuant to Section 10

‘hereof.

SECTION 3. RENTALS. The Trustees agree to pay to General
Foods, in cash, for the Initial Term of this Lease rental for

each of the Units subject to this Lease at the monthly rate

specified for such type of Unit on Exhibit A hereof. Such
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rentai shall begin to accrue on the‘date on which such Unit

'is delivered to and accepted by the Trustees hereunder and

continue during theiperiod'ending on the earlier of (i) the

expiration date of this Lease or'(ii) the date, if any, on

‘which this Lease shall terminate with respect to such.Unit'

'pursuant to Section 10 or Section 12 hereof.

In the event that the Trustees exercise their‘right'and

option to extend the term of this Lease,the Trustees agree to

fpay tolGeneral Foods in cash, during the Extended Term of this
_fLeasepat'the annual rate determined not_less_than»ninety (90)
'Tdays priorlto'the beginning of the Extended ferm.to be'the
'Fair Rental Value of such Unlts beginning on the fifteenth
'anniversary of the date of delivery of the last Unit accepted
:-and ending on the earller of (1) the expiration of the Extended
“Term of" (11) the date,iif any, on Wthh this Lease shall

-terminate w1th respect to such Unit pursuant to Section 10 orx

Section 12 hereof. Fair Rental value shall be determined in

the same manner as Fair Market value is determined in.Section 3a,

paragraph'z herein.

Freight on the Units from Alexandria V1rgin1a, to the
poxnt of delivery shall be paid by General Foods.,

The Trustees agree to pay such rental to General Foods as

—~

'follows: For the calendar month during which a Unit is delivered



-7 -

and éccepted a daily pro rata rentai réte for such Unit will
be payabie from the date of accepéance thréughkthe last day
~of that month on or before the first déy of the following |
_ mqnth and the rental fér each succeeding month will be payabie
in ad§ahce on the first business d;y_éf.the calendar month.-
| TﬁeaTrusteeS'wili pay., to'the extent legally,enforceabie,
iﬂtérést at the rate of 10% per énnuﬁ'uﬁon_renéals remaininé‘
,{unﬁaid_éftér tﬁe Same shall have become.dﬁe'andyéayable'under»
.5  any 9f the.provisions of this Lease. -. |
-Aii'pafmghté to be ﬁade £§‘Geﬁérél Eoods:will be ﬁade_
at ifsﬂoffiéé at 250-ﬁorth-Stteet, White Plains, ﬁew féﬁk 10625[
.or.éf such other.élace or piaces as'éhail»be.dige;tea'in'writihg
-by_Gehéral'Foddé." |
 sEcTION 3A. : PURCHASE. _OPTIOI'\IS_.' 'A Pié&id_e’ci that this ;éage
has not been earlier'terﬁinated and the Tiustees ére nét,in
deféuit‘hereunaéf; Lesséeévﬁay bf~wri£t¢n notice aélivéréd to .
General Foods not leés than six moﬂths prio# to tﬁe,end of the
Ihifiﬁl Term,.or thé Extended Term of.this Lease, elect to
purchase all of the ﬁnits ;overed by this Leése at ﬁhe ehd of
such term or éxténsion of this Lease for a purcbase'priCh
equal to the Fair Market Value of such Units as of the end of

A )

such term or extension.
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If on or before four months prior to the termination of

- the term of this Lease or any extension thereof; General Foods

and the Trustees are unable to agree upon a determination of

the Fair Market Value of the Units, the Fair Market value as

' hereinafter_defined shall be determined by a gualified independent

" appraiser as General Foods and the Trustees may mutually agree

'upon,'or failing suoh agreement, avpanel of three independent

4e‘appraisers, one of whom shall be selected by General Foods, the

second by the Trustees and the third de31gnated by the first two

-}-so seleoted.} The Appraiser shall be instructed tovmake such
:determination within a.period of 30 days following appointment,
‘and shall promptly communiCate such determinationgin writingito

'."GeneraldFoods'andvthe'Trustees.'_TheverpenSes and fee of the'.

- Appraiser shall be borne.by the Trustees.

"Fair'Market Value shall mean at any time for the determination

‘thereof an amount determined on the basis of, and equal to, the
value which would obtain in an arms-length transaction between
‘an informed and willing buyer-user (other than (i) a lessee

" currently in possession and (ii) a used equipment dealer) and

an informed and willing seller under no compulsion to sell and,

in such determination, costs of removal from the location of

current use shall not be a deduction from such value.‘A
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SECTION 4. COVENANTS, REPRESENTATIONS AND WARRANTIES.
. (a) General Foods represents and warrants that, at the
time a Unit becomes subject to this Lease, General Foods will

be the true and lawful owner thereof and that such Unit will

be free' and clear of all liens and encumbrances of any nature

>Whatsoever ekcepﬁ only,the figﬁts of th; Trustées hereunder
 and>of'th¢ holder of anf chattel mortgége or conditional'salé
~agreemeht or of thé.ﬁrustée of anAéqﬁipmentAtruSt or ofvthé-
_,ﬁolder of any'othér iien créétéd by.General Foods on éuch Units
'(éubjecﬁfto the rights of‘théATrustées).and excgpﬁ for liens
~ for taxeé,'éssegsments.orbépvernmentél Charges'of'leQiés'not |

“yet,due and'delinquent or not yet'subject to penalty for non-

payment, or undetermined or inchoate materialmen's, mechanics',

workmen's, repairmen's, employees' or other like liens arising
| e | -~ A

~in thé'ordiha:y céurse of business and not delinquent (such

liens*beihg herein called "Permitted Liens“)."General Foods
agrees to pay or hold the Trustees harmless from ahy such

Permitted Liens. THE FOREGOING WARRANTY IS EXCLUSIVE AND IN

- LIEU OF ALL OTHER WARRANTIES BY'GENERAL FOODS, WHETIE R WRITTEN,

ORAL OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF
MERCHANTABILITY OR FITNESS OF ANY KIND.
“

'{b) The Trustees represent and warrant that:

(i) They were duly appointed Trustees of
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the Property of EL by order of the Court which

-appointment was by order duly ratified by the

Interstate Commerce Commission, and that they'

‘are duly vested with the title to the properties

~of EL and have power and authority to carry on

EL's business.
(ii) The execution and delivery of this Lease
by them (or their Designated Agents) ahd,their'

assumption and_undertaking‘of.the_dbligations;__

{iduties and liabilities hereof have been duly .
authorized by an order of said.Court; and -

_this_Lease'is legal, valid, biﬁding and en-

forceable against them in accordance with its
tems.

(iii) The rights of General'Foods_as set forth

herein and its title to the Units is free and

clear of the lien, charge or security interest

created by any mortgage, security agreement or

.other instrument binding upon the Trustees or EL.

(iv) Except for authorization by the Court
of the execution and delivery of this Leaée‘by
the Trustees, no governmental authorizations,

approvals or exemptions are required for the
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execution and delivery of this Lease or for the
validity and enforceability'hereof or for the
leasing of the Units hg:euﬁder or for the pay-

ment of the rentals or the assumption of the

'obligation imposed by any other_#erm or condition
_c0n£ainea herein; or if.any such authéfizatidns
. are reqﬁifed, they have been aéqui#ediaﬁd, if
_l.any'sucg shéll héreiﬁafte; be reqﬁired, they wilii
."ibéfpfdﬁptly oBtained." |

o (v) No litigation or admihistrative'proe

ceedings are pending or to the knowledge of the

‘Prustees are threatened against Them, the

adverse determination of which would affect

the validity of this Lease or the rights of

"-Gene:al_Foods hereunder.
"(vi) Obligatidns_to make réntal and other

payments under this Lease will constitute

éxpenses of administration of the Trustees

payable on a parity with other equipment obliga-

-tions theretofore or thereafter assumed or

incurred by the Trustees; and, upon occurrence

A}

of an Event of Default under this Lease, any

claim for damages will constitute an expense of
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SECTION 5. OPINIONS OF COUNSEL._ Concurrently with
'the‘delivery of Certificates of Inspection and Acceptance here-
under, the Trustees will deliver to General Foods an opinion of
-the Trustees' counsel to the effect that (i) the Trustees and

'jany additional trustee or-the successor ofpany'of Them have

:beenhduly appointed as trustees of'the.propertyiof EL by,order
- - of the Court. which appointment has been dnly ratified-by order
_of the Interstate Commerce Comm1s51on, and that They are duly

vested with title to the properties of EL and have the power

"and authority to carry on its bu51ness; (11) the execution and

.A-pdelivery of thls Lease by the Trustees and their assumption

fand undertaking of the obligations, duties and llabllltles
‘hereof have been duly authorized by an-order of the Court; and
'-"this Lease is legal valid binding and enforceable against the
Tra;tees in accordance with 1ts terms, (111) ‘the rights of
.General Foods as herein set forth and its title to the Units

-are free and clear of the lien of any mortgage, security agree-

: meﬂt or other instrﬁment binding upon the Trustees or EL;
':(iv),ohligations to make rental and other paynents under this
.‘Lease will constitute expenses of administration of.tha'Trustees,
' 'payable_on‘a parity Qith other equipment obiigations thereto-

fore or thereafter assumed or incurred by the Trustees; and,

upon .occurrence of an Event of Default under this Lease, any
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claim for damages will constitute an expense 6f administration;
(v) this Lease has been filed and recorded in such public
offices as are necessary for the‘fUll prétecﬁion of the rights
‘ of General Foods in the United States of America ana in Canada:
and (vijlno'approval of the'Iﬁterstate Commerce Commission
Aor anyidfher‘govérnmental authority (exCept'the_Court in'thé~
procedingé  for the ieérganizatiod,of EL) is neéesséry.for'

4 ﬁﬁe'éxecutiog and:delivéry of this Léasé; of if agy such
.';pp;ov;i'is ﬁeceséafy (spééifyiﬁg‘the samef, tﬁat it has‘béen»
_ bbtéined. Tﬁe_Trustees"éounsei'whd deiiveré éﬁch(opiﬁion.td_"
:Géneral Féoas.may rely upén.an opinion of Céﬁédian_cbunsei.

.-_SEC':_TION 6. mDENTIFICATIoN PIATES . :Uéoﬁ 01_:_. before
| the deii&éfy to the Trugtees of each of the'ﬁpits the‘Manﬁfacturér
ihasﬁégféed to causé‘to be plainly;‘distinétiy, pérﬁanently éﬁd
’4dohspicu6usly stenéiled upon'eaéh side o£ éuch Unit the following
words, which shall‘appear plainly apd conspicuously in.létﬁers
not less thap one inch in,ﬁeiéhﬁ:' | | |
' GENERAL FOODS CORPORATION
 WHITE PLAINS, NEW YORK
OWNER AND LESSOR

In case, during the continﬁancé of this Lease, any sucﬁ stencii

shall at any time be painted over or otherwise made inconspicuous,

removed, defaced or destroyed on any Unit, the Trustees shall
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immediately cause the same to bé restored or replaced. The

Trustees will not allow the name of any person, association,

or corporation to be placea on aqy‘ofwtheiUnits as a designa—
~tion which might be interpreted as indicatiné‘a claim of
'owﬁersﬁip thereof by any person; association or corporaﬁijn
4§£her than General.Foods»bf'its.assigﬁée: buf'the»Units may.
 53.1et£eréd with the namés'of inifiais b?iothef'insigﬁia
-¢ﬁstoﬁarily used by:thé Trustees on éqﬁipmenﬁ of the saﬁé
.flof‘a similaf'type foi convenience.of.iaéntifigatiOn bf.the

ﬂfights to use and operate the Units under this Lease. -

' SECTION 7. NUMBERING. On or prior to the time of

"vdelivéry of each Unit to the‘Trusteés, Manufacturer has agreed

td,cause to be placed on each side of such Unit the owner's

identity, as indicated in Section 6 above, and the Railroad's

'dffthis Lease, the Trustees will cause each Unit to bear the

'numbers.so aésigned to it, and the Trustees will not change

or bermit to be changed, the numbers of any such Uhits,-ekcept
in accordance with a statement of new numbers to be substituted

therefor which pfeviouslylshall have been filed with General

Foods by the Trustees and filed, recorded or deposited in all

A

public offices where this Lease will have been filed, recorded

or deposited.
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SECTION 8. TAXES.' The:Trustees égreevthat, during the.
cogtinuange of this Lease, in addition to the rentalé herein
provided, théy will éromptl& pay all taxes, assessménts
and other governeﬁental charges ievied or assessed upon or in
respect. of the Uniﬁs.orvany theréof or upon'fhe_use or oper— 
ation thereof:or the earnings arising thérefromf if and.to»the
<éxtént that ény such taxesf aSSessments_o:.6ther.§overnmehtal
charges may_give rise tovény lien ﬁpén_the Uﬁits of maf beCéme.'
a claim:ehtitlédb£6 priorify ovér anf qf_thé.fights_of Generél
';Foods in-and to the Uhits,véhd gs additional::ehtalvwill :
| ?rdmét;y'Pay or reimbufse Genéral_Foods'for All takeé, asséss— '
meﬁﬁs,aﬁd‘dther governmental-charges le§ied or'assesséa against :
';,the;irustees or any predecessor or succéssor in'tiﬁle 6f'£he
_Trﬁstees solely Qn'acéount;ofhtﬁe use oxféperétion the?eof
otron.a¢count of the earnings arisiné-éherefrom (exélusi§e,
howevef,Aof aﬁ? tax in the-nature of.an inéome tax on ﬁhe
net incqme froﬁ fhe rentals hefein provided), inélﬁdihg any
‘sales, usevor similar taxes payable on account of thg sale'ér
delivery of the Units by the Manufacturer to General Foods
or the leasing of the ﬁnigs hereuﬂder; but the Trustees
.shall not be required to pay the samé So 1qng as they shall
ih goqd faftﬂfénd by appropriate legal of administrative

proceedings contest the validity or amount thereof unless
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thereby, in the judgment of Genegal Féods, the rights 6r interest
of General Foods will be materialiy endangered, nor shall thé
‘Trustees be required to make any ﬁax'paymént which‘is defe:red'
by order of a court having jurisdiétioh, provided that‘such de—
fe:ment'shail not subject the title and interést of Genefal
‘Foods in apd.to the.Unité to any lien cr'éncumbrance. In the_"
| evént any.tgx reports érevfequiréd-to be‘méde oh,the bagis of
inéiVidual Units,‘the Trustees will éither make éuch repbrtg'
© in such manner as to sﬁ¢w the ownership of such Uhits by
igeneféi'qudevor.will notify Geﬁé£al.fQoas of,sucﬁ requirement
ana'will maké suéh répoft in sﬁch‘mannéf.as éhall bébsatigfacto;y
td General Foéds. | | ’_. |

_$Ec_Ti0N 9. MAINTENANCE, LIENS AND INSURANCE

'.(a)' General Foqu makes po-warrénty orlrepfeéehtation |
eiﬁher_éxpreSSed.of implied, iﬁ-respect'dfvthe Units, includihg; .

without limitation, any warranty or representation as to the

~

fitness, design or condition of, or as to_£he quality of the '
 mate;ial, quipmeﬁt or wofkmanship in, the Units délivéred fo
the Trusteés hereunder, it beihg agreed that ail such risks,
as between General Foéds and'thé Trustees, are to be borne

: by the'Trustees.

(b) The Trustees agree, during the continuance of
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this Lease, at their own cost and expense to maintain and keep
all of the Units in good order and repair.
(c) Except for alterations or changes required by

law, the Trustees shall not, without the prior written

'approvai-of General Foods, effect any change in the design,

. or construction of the Units or in the Specifiéations.

_(d)_.Any-partS'installed or réplacemehts made by the

'Truétees upon any Unit (excepﬁ for special devices which
‘have been added to'the'Uhits‘by-thé Trustees,-the cost of

which is not included in Manufacturer's total unit price:

.. ‘on which the'rénﬁals hereunder have béen éomputed..which is

not required for the opgration or use_Of‘fhe'Units and which

. can be removed without material injury to the Units) shall be

 * considered accessions to such Unit and title thereto-éhéll

be iﬁmediately4vested in General Foods, without cost or

‘expense to General Foods.

(é) The Trusteeé shall pay or saﬁisfy and discharge ahy
and all sums claimed by any party which, if unpaid, might become

a lien or a charge upon the Units or entitled to priority over

‘any of the rights of Generél Foods in and to the Units, but the

Trustees shall not be required to discharge any such claim

SO long as fhey shall in good faith and by appropriate legal

- proceedings contest the validity thereof in any reasonable
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manner_which,‘in the'opinion of General Foods, will not affect
or.endangef the title and interest of Genefal'Foods in and to
the Units. |
(£) The Trustees shall, at their own cost and expense
' insure General Foods against any'and_;ll claims, demands, suiﬁs;
judgments or-éauées of.éctiqﬁ for or’ on account of injury:td.or"
dééth of persons, or.loss'or_dahage to pr0per£y which may.reéult_'
from or grow ih_any-mannér out of.the'contfdl,-use 6: 0peration
- of thé Units ﬁnder'this Lease whether or not in the'possession
| éf thé-Trﬁsfeés,-and sﬂall furthéf.iﬁdemnify'General.FoddS-and
 301& it ﬂarmléés-from any 1oss;'éxpehsé qr iiability Which
General Foods ﬁay suffer or incur'ffom.any'sﬁch'élaims, déﬁands,
suité. judgments o% éaﬁses-of action; proviaed, howevér, that‘
 ﬁhey'éo not assumevliability‘ih:reépgct'of repfesentéti?es,
vagénts or employees. of the Mahufactﬁrer'or Géne:al quas{ and .
'providéd, further that Geﬁefal Foods wil1'éssign or_éay over to
the Trustees‘any and allvclaims Whiéh it may have against third
gart§es in respect of loss or démage to thg Units if thé Trustees
. are not in default under thié_Lease. |
'SECTION 10. 'i.oss, THEF'I“ OR DESSTRUCTIQI& OF A UNIT. In the
event any Unit is lost or stolen'or is destroyed or damaged
‘beyond economic repair from any caﬁse whétso;ver, or'shali be.

',requisitioned, taken over or nationalized by any governmental
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authority under the power of eminent domain or otherwise during

the Initial Term or Extended Term of this Lease (except by a

. Reorganized Company, as hereinafter defined), and all of the

obligations of the Trustees hereunder are not assumed by such

governmental authority within 60 days after such nationalization,

the Trustees shall promptly and fully inform Géneral Foods of

-'such occurrence and shall, within 30 days after such occurrence,

paj to General Foods, as liquidated damages.ih lieu of any

furthér claim,ofAGéneral_Foods hereunder in respect of such

‘Unit, except for accrued rent and such claims as arise or

exist under Sections 8 and 9 hereof, the pfesent worth, as
hereinafter defined, of the total remaining rental for such

Unit plus the Net Scrap Value, as hereihafter.defined,‘fof”

such Unit.

The present worth of the total remaining rental for such
Unit as used in this Section 10 shall mean an amount equal to .

such rental discounted on a 6% per annum basis compounded

mbnthly from the date of such occurrence to the expiration of

the then current term of this Lease.
The Net Scrap Value of each Unit shall mean an amount
in cash equal to the current quoted price per gross ton of No. 1

Heavy Railroad Melting Steel Scrap, prevailing'at Pittsburgh,

- Pennsylvania, as published in Iron Age or other reputable
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lndustrial journals, on the first day of the ﬁonth precedlné
“the month 1n which payment of such Net Scrap Value 1s required

to be made, multlplled by the gross weight of such Unit on'

that portion thereof which quallfles as such No. 1 Heavy Railroad
Melting Steel Scrap. |

| In case upon the'requisition, take over er natiehalizatien
:of’any of the Units as‘hereinbefore:proyided thethustees :
eshallvfail te make,paymeht therefbr’to'Geherai Foods pursuant
‘to this Sectlon 10: (1) thls Lease shall be in default,
Aj(ll) General Foods shall be entltled to the full amount of

any award or.recovery from such oecurrence, (111) and the
'Trustees, who hereby expressly walve ahy rlght or clalm thereto
in that event, shall not be entltled to any part of sucﬁ award
:O:&recoVery, as damages or otherw15e. - f"" ;_;,;'
.This Leaee’shall continue in full force.and-effectt
Virrespective of the'cause, place or extent of'any damage,
loes, desttuctien,‘requisition; take_over or.nationalization
of aﬁy of the Units, the risk of.which shall be berne by the
Trustees;.provided, however, that this Lease Shail terminate
, with,respect;to any Unit which is loet, stolen, destroyed or
'daﬁaged beyoPd'repair ot requisitioned, taken over or natioa-

alized on the date General Foods shall receive payment of the

amount required to be paid to it on account of such Unit under
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this Section 10. !

SECTION 1l. COMPLIANCE WITH LAWS AND RULES. The Trustees
agree‘to comply in ail reépecﬁs with éll iaws of the jurisdictions
in which their operations involviﬁg the Units may extend and
&ith_all.lawful rules of the Federal Railroad Administation:
and ény othér legislative, executive, édminiétrative 6r judiciél
body engcising any power qr’jurisdiCtidn over»the Trustees-or‘
ovef the Units, tp<£he extent tﬁat such laws ahd.fules affect
- the opefation, maiﬁténance.or use of the_Units;_ In théiévenﬁ
'_sﬁch'léws:or rules requiré the-glteration of the Units, the
N Tfuétees will conform thére with _ét-theirvexpehse; aﬁd will

'maiptain the same in proper cénditidn for opéf§ti6n under éuéh'i
 laws and rulés; pfovided} deéver; fhat'the_Tfustées may,_in
"gbéépfaith, qohtgsf the vaiidity énd'appliéation offan§ sucﬁ
law gr fﬁle in any reasonable ﬁahner which does not,-ih the
opihon of»Génerél Foods, adveréely affect.its'prOperty or iﬁs
fights aé owner hereunder. |
-,SECTION’iz. DEFAULT. If, during £he’continuanc¢‘ofv

this_Lease~or any extension thereof, one or more of the following
éVentsAshall oécur; ‘

(a) deféult shall be made in the éayment of any part

of the rental provided in Section 3 hereof and such default shall

" continue for five (5) days after written notice from General
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- Foods to the Trustees;

Y

(b) The Trustees shall make or suffer any unauthofized
aésignment or transfer of'this,Leasé or of possession of the
Units or any of them except for‘tﬁe reqﬁisitioning, taking
over or nationalizing described in Section 10 ofvthis Lease
and shall fail or refuse'tdlc;ﬁsé_such assignmeht or transfer
tq be cancelied by agreement-bf all partiés ha?ing any.interéét
fhgrein and-to recover posseésion 6f’$uch'Uni£ or Unité‘within
tﬁirty (30)'&aysAafter'writteﬁ:hotide:from Gehe;al Foods to
thgiTruéteéé Aehanding such canceliatioﬂ_and”:eéévé:yof”_ f}'
posses#ibn:.-

o (c)- defaulﬁ_shéll bé madé ih'fhe‘obéegﬁance‘qf perfo;mance
vofkany other of the covenépts; cohditioné and égrééments:qn'-
the paﬁt of the,Trﬁstees cbntained*hé;eih-and;such default_
shall éontihue fdﬁ‘thirty (30).dayé aftér_wfiﬁtep noticé from
'Genéral Fbods to the_Trustees sPécifyihg.the'defaﬁlt’aﬂd |
- demanding the same to be remediea; | |

| . (@) ‘any material représentation‘made by the Trustees
herein or hereundér ér in any certificate ér other inétrumeﬁt
'dglivéred under or pursuant to ény'provision heréqf shail
prove to have been false or inc&rrect in any material respect
- on the date ‘as of which made; :

(e) oOrder No. 294 (Document No..858) dated October 8, 1974. of the
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o Unitéd States District Court for.thevNorthern_Distfict of 6hio,
'Eéstern Division, in the pending proceedings for the reorgani—.
zation of EL, authoriziﬁg thé execution aﬁd delivery of this
Lease by fhe Trustees and their undertaking of thé obligations,
_”duties and‘liabiliﬁies-hereof, sﬁail be reversed, modified,
;ménded or éuperseded in any material respecﬁ which miéht
adversely affect any_of'the':ights,_powers,'priviieges and
: rémedie§:of Généralebods under’ﬁhis Léasé»and fhé'prder. 
“.effeéting.sﬁéﬁ revéf#él, améndhent, modificaﬁioﬁ or supe?-
 §éaingA6£ said‘order shall-hot ﬁéve beenAvéééted.or'set‘§$ide
~or sfaYed withinv60 days froﬁ the date of.éntry‘thé:eOf; -

| f(f}.‘a‘plan ofnreorgénization of_ﬁhe Rgilroad appfoved
by”the éourt inithe pénding pfbceéainés1forbthe_reo£gani— |
iétiqﬁ of EL.and=said_p;an does not provide“fqr fhe‘aséumptioﬁ
by ?ﬂéiRéorganizea Company,asAheréihaftér defihed‘of,eachland
:every.obiigation of the_Tfustees under'this Lease in form and
»éﬁbstance satisfactof& to General Foods ; |

. (g) a petitibn for reorgaﬁization’under Section 77

of'fhe Bankfuptcy Act, as now constituted or aé said 5¢ction 77
ﬁaf be hereafter amended, shall.be filed by or ag;inst any
Reorganized company as hereinafter defined and all the obligations
bf the Truéfées unaer this Lease shall not have been duly assumed

. by a trustee or trustees appointed in such proceedings or other-



wise glven the same status as obllgatlons assumed by such a
trustee or trustees w1th1n thirty (30) days after such app01nt-
4ment, if any, or sixty (60) days after such petition shall
have been filed whichever shail be earlier; or |

(h) any proceedings shall be commenced by or agalnst
- any Reorganlzed Company as herelnafter defined for any rellef
under{any bankruptcy-or 1nsolvency laws, or laws relating to
the relief of debtors; readjustments.of'indebtedness, reorgani-
5zatlons, arrangements, comp051tlons or exten51ons (other than
a law whlch does not permlt any readjustment of the 1ndebtedness
payable hereunder), and all. the Obllgatlons of the Trustees under
'thls Lease shall not have been duly assumed by a trustee or
: trustees or ‘receiver or recelvers app01nted for such- Reorganlzed
Company or for 1ts property in connectlon w1th any such proceedlngs
or otherw1se glven the same status as obligations assumed by such
__a trustee or trustees or recelver or recelvers, w1th1n thlrty (30)
.days after such appointment, 1f any, or 51xty (60) days after
.such proceedings,shall have’been oommenced, whichever shall,be
earlier; | | |
'then, in.any such case (herein sometimes calied‘Eventstof Default),d
General’Foods, at its option, may |

| | (1) prooeed by appropriate court action orv

actions, either at law or in equity, to

‘enforce performance by the Trustees of the applicable

)
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¢ovenants of this Lease or ﬁo recover damages for
fhe breach thereof; or |
(2) Dby notice in'writihg to the Trﬁstees ter-
minafe this Lease,'wheréupop éll their right to the
use of the Units shall'ébsolutely cease and determine
- as though this Lease had never been made, but the
'T:ﬁstees shall remain liable as herein provided:;
"and thereupon_théy shall deliverApossession:ofithe
‘Unifs to'qeneral Fbods in'aécordance Qith Sect;on 16
hereof unleSsisuch delivery ié impossible beéadsé
fhe.Uﬁits_or_any poftion.théreof were réguisitioned,
- taken over'orAnationalized'as'descfiﬁed in»Section 10
aﬁd Ge#éral Foodssmay by its‘agéhtg enter uﬁon thé 
:pfémises of tﬁé Truéteés'or other premise§ where
"é#Y of'theﬁuhitsﬁmay be and take possessibn.bf all
‘or ény of such Units (damage3~océasioned_by sﬁch
taking of possession ére hgreby exPressiy waived
by-the Tfustees) and theﬁcefofth hold, possess énd
enjoy the same free from any.righﬁ of thé Tfustees,
or their successors or assigns, to use the'Units
for any purpose whatever; but General Foods shall
neVe;thelesé have a r;ght‘to recover frém_the Trus£eés,

any and all amounts which under the terms of this
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Lease may be then due or which may become due and
"unpaid for the use of the Units (including rentals

accruing on the Units after the date of default):

-

and also to recover foféh&ith from the Trustees

(to the extent ndt,recoveréd pursuant to the fore-

"‘going) the followingz:v(i) és démagéslfor loss

'Lof the bargain and not'as a penalty a sum with
'reS?ect to Uniﬁs where the term:hés not expited,
’thch reéfesepts‘theAexCessAof Ehelpresépt.ﬁb:th '

at the time of such termination,'of the §ggfegaté

of - the réntals_for the.ﬁnitg whiéhvﬁoﬁld otherwise

.have accrged.hereunder.from'the:dateAbf sﬁch ter;'

mination to thé expiratibn date of thé_then cu:ren£

" term of this Lease §§ef the-thén present worth of
_Ehe_Eéir Rental Value.df.such'Unit§ for éuchiUnit#
for édch period; plus interest on such excess at

the raté of 10% per annum commehcihg on theldate_ 

of such notice. Fair Rental Value shall be determined

in the éame manner as‘Fair‘Market Vaiuevis determined

in Section 3A, Paragraph.2 herein. Such present

worths are to be computed in each case by diécounting

such rental payments at a rate of 6%-pé: annum,

compounded monthly from the date upon which rentals
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woﬁld have'beén payableahereunder had this Lease
not been terminatea to the time of such termination,
and (ii) any expénses incufred iﬁ ﬁhe retakingé
>stérége,,repairingvand iease, éale or other dis-
position, and reasonable attorneys' fees incurred-
by>Generél Foods, plus an amount égﬁal to accrued '
taxes énd other amounts payable héreuhder by the

' Trﬁsteesvwiﬁh respect to the Units,_ail costs, ex-
,”pensés.,iosséS'and’damages‘inéﬁrféa or sustainéd by

~ General Foods by'geaspn.gf'sﬁch default, at interest

 at. the réte of 1Q%-per annum on each éf the fqré—'

, géing:items in'this subparaéraph (ii) and on all sumé
'hoﬁipaid’when:due ﬁnder tﬁisbLease._

‘If on the date of such termination or repossession

f anY ﬁnit is damagéd, lost, stdlen or destroyed or
i'subje6£ £o ?equisition;'take évér or #ationalizétion
; by any gévérnﬁental égéncy or is‘subject to any.lévy,
o -_'séiiure;'assigﬁment. application or éalg for or by
| éﬁy creditor, the Trustees shall also remain liable
for payment of thevamounts specified in Section 10
hefeof.
‘The remedies in this Lease provided in favor of General

Foods shall not be deemed exclusive, but shall be cumulative,
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and shall be in addition to all qther remedies in its favor
existing at law or in equity. The Trustees hereby waive any
mandatory requirements of law, now or heréafter in éffect,
whichAmight limit or modify any of the.remedies herein pro-
vided,fto the extent tﬁat such wéiver is permitted by law. No
deléy or omission of Géneral Foods in the exeréise of any power
or reﬁedy given heﬁein shall be deemed a waiver‘of such powér
or.remedy. In the evént that General'Fbéds shall bring suit and
be entitied t§_juagment hereunder, ﬁhen»it Shail'be éntitléd‘to
recover fgasonable:expenses, inciuaingiaﬁtdfnéyéf fées and.the'.
amount thergof shall be-inﬁluded:in such_judgﬁent.

' SECTION 13. POSSESSIOﬁ AND USE-QF THE ﬁﬁms. ‘ﬁnle”ss an
Event’of Default shall have occurred and be cbnﬁinﬁing,Athe
Trustées(shall be entiﬁled,té the posseséidn and use bf>the
Uﬁitg in acéordanéé with.the tgims of thisiLease. They shall
not, without thé pri§r_written consent of General Foods, part
with the.poséessién or control of, or suffer or allow to péss
out pf theif possession'or control, any of the Units except
Eﬁat the Trustees ﬁay permit the use théreof or any part thereof
by other railroads in the usual interchange ofvtraffic.

SECTION 14. ANNUAL REPORT. Trustees will furnish to
Generai Foods on or before September 1 in each year éoﬁmencing

- 1975 and on such other date or dates as General Foods may from -
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time to time reasdnably.request, an accurate report certified
by a duly authorized agent or officer of the Trustees, stating

as of a recent date (not exceeding 90 days preceeding the date

of such report) (a) the Railroad'é'Road Numbers of the Units

then subject to this Lease, (b) the Railroad's Road Numbers of

~

all Units that have become lost, destroyed or irreparably damaged

. “since the date of the previous report (or since the date hereof .

:  in the case of the first such report), (¢) the Railroad's Road

Numbers of all serviceable Units, (d) that all Units then sibject

'to this Lease have been képt.in gooa order and repair of,'if_‘
such be the Case,-the Railroad's Road Numbers of all Units

 then awaiting repairs or being repaired in accordance with Section 9

hereof, (e) that the stencils painted on the Units aé‘required by

‘Section 6 hereof have remained and preseﬁtly appear plainly:and~
1c¢n$picuously on each side of each Unit, and such stencils have

- not beenpainted over or otherwise made inconspicuous or defaced,

and,(f)b that, to the best of their knowledge, no Event of

Default, and no event which with the giving of notice and lapse

of time, would constitute an Event of Default, has occurred during

~ the year immediately preceding the date as of which such report

is made, or, if any such Event of Deafult or other such event
has occurred, specifying the same and the nature and the status

thereof. The Trustees will furnish copies of such reports to
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such persons as General Foods may from time to time designate in

.writing to them. General Foods shall have the right, by its

agents, to inspect the Units and/or the Trustees records with

réspect thereto at reasonable times and places and upon reasonable

-notice during the continuance of this Lease or any extension

thereof. -
SECTION 15. ASSIGNMENT.

" (a) All rights, benefité_and advantéges‘of General Foods

hereunder may be assigned, pledged, mortgaged, transferred or
- otherwise disposed of, either in whole_or in'part, and/or
- General Foods may assign, pledge, mortgage, transfer or_other—

_wise'dispose of title to the Units, with or without notice to

the Trustees subjéct.tb their rights hereunder.
(b).,The_Trustees,,withOut the‘prior written consent of

Generéi Foods, shall not sell,‘assign,‘transfer or encumber

' their leasehold interest under this Lease in any of the Units,

except that the Ttusteeslmay assign and transfer their lease-’

hold interest hereunder in the Units and the possession thereof

v

- to any railroad which shall have assumed all of their obligations

“hereunder and into or with which they shall have merged or consoli-

dated and except that they may sublet the Units or any of them

to any'corporation or railroad so long as their obligations

_hereundér are not extinguished by such subletting (éxcept‘to the
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extent.that the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the irustees or any
other 1igns authofized by the Court in thevproceedings for the.
reorganization of tﬁeARailroad may subjeét such leasehold
interest'to.the lien thereof). Any assignmént pfohibited by
this Section 15 shail‘ﬁé void. | |

(c) Nothing in this Sectidﬁ 15 shéll be deemed to limit
the right of the Trﬁstees»£o.assign‘andvtraﬁ$fer tﬁeir‘leasehold
'iﬁtéreét.heregndef“in the Units and_thé ﬁossessién_tﬁereof'to
a Reérganized Cbmpéﬁy (és'hereinafter-defined)-o?Ato a géﬁernmental
égencyiestabiished to écéuire‘raiirOad equipméﬁt,-prbvided £hat
‘all the obligatioﬁs.thenvexistihg or to accrue:of the Trustges
ﬁndér this Lease shall be assumed as a general.obligation by
such:Reorganizéd Compéhy,or govetnmgntal agency.' |

-(d) 'After.anyuASSignment éhd transfer of the Trustees
'leésehold interest hereuhder'in the Units and the possession
. thereof'as aboVe‘perﬁitted, nothing in this Section 15 shall be
1déemgd to limit the right of the.Reoréanized Company (as hérein{
after defined), as successor to the Tfustees, at any ﬁime further
to assign andvtransfer their leasehold interest hereunder in the
Units énd thelposseSSion theréqf to any successor_corporaﬁién-which
shall have assumed all of the obligations hegeunder‘of the Tfustees

and into or with which such Reorganized Company shall have merged
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or consolidated or which shall have acquired the greater portion

of the property of such Reorganized Company; nor shall anything

in this Section 15 be deemed to limit such successive assignments

and transfers.

(e)( The term'"Reorganized Company" shall mean any corpora-

tion (which may be-EL)'or governmental agency which acquires the

greater portion of the lines of failroad‘compriSed in the EL's

- estate and thereafter shall include any successor which shall

' ehave become such in compliance with paragraph (d) of this

" _Sectipn 15.

(£) The term "Trustees"'whenever'uSed in this Lease means

IEL_Thomas F. Patton and Ralph S. Tyler, Jr., Trustees of the property

of the EL, as well as any successor or. addltlonal trustees of

-such property, before any assignement and transfer of the Trustees
- leasehold interest hereunder in the Units'and the possession

thereof to a Reorganized Company as hereinbefore provided in.

this Section 15 and thereafter shall mean any Reorganized Company.
(g) The liabilities and obligations of said Trustees,
Thomas F. Patton and Ralph S. Tyier, Jr., as well as of any

such successor or additional trustees, under and in respect of

this Lease, are the liabilities of such Trustees, or any or all

'of,them solely as trustees of the property of the EL, and not

- individually. Said Trustees and any successor or additimal
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trustees sha}i not be relieved of their liabilities or obligations

-as such Trustees under or in resnect of this Lease,-except |

upon any assignment and transfer of the Trustees leasehold
interest hereunder in the Units and the possession thereof to
a'Reorganized Company as hereinbefore provided in this Section 15..

- SECTION 1. _ RETURN OF UNITS. Upon the expiration of the

: Initiai Term or Extended Term'of this.Lease; or if General Foods
shall rlghtfully demand posses51on of the Units pursuant to thlS
Lease or otherwmse,‘the Trustees shall forthwith dellver the

.possess1on of the UnltS to General Foods. For such purpose

hthe Trustees shall at thelr own cost and expense forthwith

assemble the. ﬁnlts and place them upon aUCh storage tracks of the
. Trustees.asAGeneral Foods may designate, or, in the absence of
:such deSLgnation, as the Trustees-may seleot, and they shall

- permlt General Foods to store said Unlts on such tracks for a

perlod not exceedlng one hundred (100) days from the date that

all Unlts are so assembled at the risk of General Foods, and

shal} at their own cost and expense transport or cause to he

transported the same or any thereof, at any time within such

one hundred (100) day period to any place or places on the

lines of railroad operated by them or to any connecting carrier

for shipmenty alllas directed by General Foods, The assembling,

- delivery, storage and transporting of the Units as hereinabove
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" provided are of the essence of this Lease, and upén application
to any court of eguity having jurisdiction in the premises General

Foods shall be entitled to a decree against the Trustees so

- as to assemble, deliver, store and transport the Units.

ﬁithout.in any way limiting the obligation of the Trustees
under the'foregoing_provisions of this Section 16, they hereby
irrevscably appoint General Foods as»théir agent snd attorney,
- with full power and:authofity, at any time while they are obligated
to deliye: possession of any Unit to Genersl.Eosds, to demand
and take possession of sucthnit'in their name and behalf from
Qhomsoevsr‘shail.be at the time'in possession of such Unit.

Ekéept as otherwise prdvided in Section 10 hereof,'in the
event that_anyvﬁnit.or Units subject £o tﬁis,ieasé are not
redelivered to General Foods on or before the date on Which_the
sInitial Térm or Extended Term of this Lesse expires, all sf tﬁe
dbligations of the Trustees under this Lease wiﬁh'reSpect to
~such Unit or Units shall remain in full force snd effect until
" such Unit or Units are redelivered to General‘Foods,
| SECTICN 17. NON—DISCRIMINATION AND EQUAL EMPLOYMENT
OPPORTUNITY. S

(a) The implementation of thivaeasé wili be carriéd out
.in strict compliance’with ail federal and state,laws regarding
discrimination in employment. Specificélly, the part-es agree
that they will-ndt discriminate by reason of race, color, creed,l

~»
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national origin, age or sex.
‘ (b) During the performance §£ this Lease, thé Trustees
agree as follows:
(1)  The T;ﬁstees wili not diScrimihaﬁe against
aﬁy employee or applicant forAemploymént becauée-
of race, color, religion, sex, or natiopal'origin.
The.Trﬁéﬁées<Qillltake affirmative actioh_to enéure
vtﬁat.appiicanté ére.émployed,_and that employeeé |
aré}tréaﬁed dﬁring eméloyménﬁ,Awiﬁhout'regard to
_theif»face,‘colqr, réligion, séx ot natioﬁal origin.
.Such_actién shall include, but not;bé.limifed‘to;
.the fdilowing;employment, upgrading,léemotion; or
_tréhéfer;,fecuitmént or ;ecxuitmeﬁt advertising;
1éyoff oriterminatiohf rates ofspaj’o: other férms
'of.compensation;'and‘selectioﬁ fdr.training}_including.
apprenticeship. The Trustees égrée}to poét in |
conspicubus:élaceé,'availébie fo,émployees and
applidants for employment, ﬁotices ﬁo be provided
: By the Contracﬁing Officer setting forth tﬁe provisions
- of this Equél Opporthnity}clause.
(2) The Trustees will, in all solicitétions or
adverti;emenﬁs for employees placeé by or on behalf

of the Trustees, state that all qualified applicants
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will receive consideration for employment without
regard to race, color, religion, sex or national
origin. |
' (3) The Trustees will send to each iabor union -
or representative of worker§ wiﬁh which he has a
collective bargaining agreemeht or other contract
- Of_understandihg, a_ﬁdtice, £6 be prbvidéd by the
'_agency contractiﬁg'Officer, adviéiﬁé ﬁhe iabor-
‘union or workers' représéntativevbf the Trustees'
..coﬁmitménts ﬁnder this Equal-Opporﬁﬁﬁity clause,
and shall pést_copies of the.notice in copspicuous
| piaces available to_emplbyeéé and gpplicantslforA
*  émpio&ment. | o |
'(4) The Trustees will comply'with all proQisions of
4 E#ecutive‘Order No.ll246 of Sépfember‘24, 1965,_and_
of thé rulesf‘regulations,'and relevant 6rdéfs of
‘fhe Secretary of Labor.
(5) The Trustees wiil furnish all information Qnd
feports required by Execﬁtive Order No. 11246 of
September 24, 1965, and by the rules, fegula_tions',
and orders of the Secretary oflLabor, or pursuant
thereto, and will permit access to his books, récords,

and accounts by the contracting agency and the Secretary
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of Labor fof purposés of investigation to ascertain -
compliance with such rules, regulations, and orders.

(6) In the event of the Trustees' noncompliance

with the Equal Opportunity clause of thié contract

or with any'of the said rules, regulations, or'

‘orders, this contract.méy be canceled, tefminafed

-or suspénded, in whble.of in pérﬁ,‘and the Trustees
~may be declared ineligible fqr-fur;her-Government 
contracts.in achfdance.with pfocedurésjauthoriéed
"inlﬁkécﬁtive Order No,>11246v0f September'24,~l965.‘
‘and such other-saﬂcﬁioﬁs may be imppéed and remedieé
'invéked as pto&idedAih Execﬁtiveborder No. 11246‘of
.:_Septémber 24, }965, or.by'rule, regulation, or_drdef

of éhe Secrétéry of Labo;, or‘as_oﬁhérwise-providéd
' by law. o |

(7) The Trustees wili inéorporate in éﬁery subéontraét
or purchase ordér (unless exempted by rules, regulations,
or orders}of the Secretéry.of Labor issued pursuant

to section 204 of Executive Order No. 11246 of
September'24, 1965) the proQisions of section 202 of
said Executive Order No. 11246, so that such provisions
will be binding_upon each subcontractor or vendor. The
Trustees~will take such action w;th respeét to aﬁy

subcontract or purchase order as the contracting
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agency may airect as a means of enforcing such
provisions,'including éénctions for'nbnqompliance:‘
Provided, howeyér,_that in the event the Trustees
become involved in, or are threaténed wiﬁﬁ, litigation
with a subcontractor or vehdor as a result of suqh
direction by the contfacting'agency, the Trustees'
may fequestAthé United States td'entef'into such
.litigation to proﬁect the inﬁerésts of'the United
States.'~" | | |
 SECTION 18. MODIFICATION OF LEASE. ?rhié._ Lease exclll.uvsiively -
and. completely states the'figﬁtg df Geheraiifoodé,ana the Truéﬁees
A with feépecf ﬁo the Unitsf 'No ﬁodifigation. variation{ termination,
discharge‘or abéndonmént_hereéf and nolﬁaiVef’of‘any of the pro-
‘visions or conditions shall be valid ﬁn;ess'in writing aﬁd signed
by duly authorized ;eérésentativeé‘ovaenérai Foods and the Trustees,
or the sucéessors, transferees or assigns‘of eitﬁer,.subject,
- however, to the limitatiéns'on assignment herépf by the Trusﬁees.
SECTION 19. SECTION HEADINGS AND CERTAIN REFERENCES. Aill
seét{oh headings are iﬁserted for convenience only and shall not
- affect any constructién or interpretation of‘this Leasé. -Unless
‘othgrwise indicated, all references heréin to sections, sub-
sections;_cl%ﬁses and other.subdivisions refer to the correspondiﬁg

sections, subsections, clauses and other subdivisions of this
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Lease; the words "herein", “hereof", "hereby", "hereto", "here-
undér", and words of similar import refer to this»Lease as a
whblé and not to any particular section; subéection,'clausé
or other subdivision hereof; and reference to a numbered or
lettéréd.subdivision of a section shall include'relévaht matter
. within the section which is applicﬁble to but not within.such
numbered.or létteréd subdivision. |
SEéTION 20. CERTAIN APPLICABLE LAWS. Any provision hefeof

o p:oﬁibiﬁed b?.or uﬁlawful or unenforceable under any épplicable'
rlaﬁ or ényljurisdicfion shéll aslto_such.jurisdiétion bg ’iheffective
withouﬁ hddifying the'remaininé'provisionshof-this Lease. Wheré,
hoWevé:} the provisions of any such appiicabie law mayAbe.waived,
they are hereby wgived.by.the Trustees'ﬁo the full extent permitﬁed
by 1aQ; td'the end that this Lease Shall»be deemed to be‘a vaiid,,
.binaihg agreement_ehforéeable.in accordénce with its.£erms.

| 'SECTION 21. 360 DAY YEAR. Computations hereunder involving
thefdetérmination of interest or discoﬁnt_shall be made oh the -
| ”basis of a 360—d;y year of twelQé 30-day moﬁthé.
| SECfIdNVZZ. NOTICES. All aémahdé, notices and other
cdmmunications hereunder shail beg}n writigg and shall be deemed
to havé been duly given when personally deliyered or.delivered
to a United étates_post office, régistered mail, retufn receipt

'requestea, or to a telegraph office, charges prepaid, addressed
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as follows:
If to the Lessor:

General Foods Corporatlon

250 North Street

White Plains, New York 10625

Atfention: A. G. Perkins, Esqg.

. If to the Lessees: |

Trustees of the Property of

Erie Lackawanna Railway Company

Midland Building -

- Cleveland, Ohio 44115
' Attenﬁion:‘ Treasurer
-or_fo sueh othen addresees as may hefeafter bé furnished.in writing
by either pefty £o‘the other.
. SECTION. 23. GOVERNING LAW. The Proviéions of this Lease
.‘and all rlghts and obllgatlons hereunder shall be governed b?
and construed in accordance w1th the 1aws of the State of New York.
',éECTION 24.. SURVIVAL OF COVENANTS. Any.otner provisions
contained in this Lease.to the contrary notwithsﬁending; it ie
'heneby agreed that the provisions of.Sections 8, 11, 12, 15 and 16
hereof shall survive the e#éiration or termination hereof. . |
SECTION 25. SUCCESSORS AND ASSIGNS. Subject to the provisions

of Section 15, this Lease shall be binding upon and shall inure
_fo'the benefit oflGeneral Foods and the Trustees and their

respective successors and assigns, and no other persons shall

have or écquire any right under or by virtue of this Lease.
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»IVSECTION 26. | EXECUTION IN copNTERPARTs. This Lease may
be exeéuted simultaneously in several counterparts, each of
which so executed shall be deemed'to be an origiha1} and all
such countérbérts togétﬁer shall éohstitute_but oné and the same
Ainstrument.

SEéfION 27. RECORDING. fhé'Trustees,vwiﬁhout expense to
General:Foods.'will cause'thié.Léése.and all amendments, suppleQ
 ments, ahd'aésignments hereof 6r_thereof, to be duly filed and

~_recorded and re—fiied and re-recorded with the Interstate

. Commerce Commission in accordance with Section 20c of the

inﬁerétafe Commerce_Act-énd thivaeése to be deébsitaiwith the
'Regiétrér'Generai of Canada in acgotdanée wiﬁh Section 86 of
the'Railway Act (a noti&e of such depdsit‘tg be'giQen in thé
"Canéda,Gazétté" pursuént ﬁo séid‘Section 86) . Tfuétees.will

' éfomptly furnish to-'General Fbédé'gertificétes or other evidences
of'suéh filihg éhd récording and ré—fiiing and re-recording and
.an opiﬁion éétiSfactory fo General Fbodé of Counsel for the
. »Truétees, with respect thereto. 'In addition, the Tfustees shall
‘do and perform all such other écts as may be required by law,
.o£'reas§nably requested by Genefal foods, for its protectioh of
-~ title to the interest in the Units;

SECTION 28'.‘ QTHER EQUIPMENT LEASES AND SECURED OBLIGATIONS.

‘The Trustees agree that durihg the continuance of this Lease, they
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will not assume or eﬁter into any other leases of equipmént,
equipment trust agreements, conditional sale agreements or
othér liabiiities or obligations in conneétion‘with the léasing
or financing of the écquisition o% rélling:stock equiément,
(d) if such liabilities or obligations would be entitled,.
-directlylor.indirectly, to'any priority in right of payment
over the.bbligations of the Trustees undef this Lease or fii) if
‘such liabilities or obligations would“be'secured; directly or
indiréctly; by anyimoftgage;'iién_or other secyrity interesﬁ |
.:in propérty of.EL o? ﬁhévaustees.(except the rolling stock
"equipment brfother prépérty invoived in the pért;cular»trans-
: agtion):unlesslthe dbiigatioﬁé_of #he Trustées under this
Leaﬁé.are givén'the same priority and‘are eéﬁéliy and ratably
segured‘théreby. | R

‘ SﬁCTION 29. This Leése is a net léasé and the Tgustees
shall_nét bé enéitled to ény abatement of rent,”rgduétion thereof
‘or set Off aéainét rent, including, but not limited to, abate-
'-menté, reduétions or set offs due éflalleged_to be.due té,vor
by reason 6f, any past, present of future claims involving
.this Lease 6r other dealings between Genefal Foods and the
Trustees.

IN WITNESS WHEREOF; General Foods has caused this Lease

- to be executed in its corporate name, by one of its officers



" deed of said Corporation.

thereunto duly authorized, and its corporate seal to be hereunto
affixed and duly attésted; and the Trustees have executed this

Lease as of the date above set forth.

ATTEST: GENERAL FOODS CORPORATION

RNl el
Ascissané Secretary \ ST e ff 2

TRUSTEES OF THE PROPERTY OF
WITNESS: ERIE LACKAWANNA RAILWAY COMPANY, DEBTOR

C)J WA 4 %m%%

Thomas F./ Patton

Ralph S. Tyleé//br.

STATE OF NEW YORK )
) ss.
COUNTY OF WESTCHESTER )
On this éyﬁa{ day of , 1974, before me

personally appeared 59%7 47 /‘52%%;;¢z;£/ to me personally
known, who, being by me duly sworn, said that he is Yice f%QZ<4K¥%WﬁL

of General Foods Corporation. that the seal affixed to the
foregoing instrument is the corporate seal of said Cérporation. 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

ANNE S. BERKOWITZ )
Public, State of New Yorl
Notary ; 60 0261550
Qua'ified in Wes! chesier County ~Z

filed in Now York
Cernhcat:aﬁ'l Ex -as March 30. 1940
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STATE OF OHIO )
) ss.
COUNTY OF CUYAHO® )

On this 075127 day of &rgﬁf,f . 1974, before mé
personally appeared Thomas F. Patton and Ralph S. Tyler, Jr.,
to me personally known, who, being by me.duly sworn, say that
they are Trustees of the property of Erie Lackawanna Railway
Company, Debtor, that the foregoing instrument was signed by
them as Trustees of the propefty of Erie Lackawanna Railway

Company, Debtor, and they acknowledged that the execution of

the foregoing instrument was their free act and deed.

-

Y

J

T Pt
70

.
s



EXHIBIT A

Unit Cost

Description Specification'# and Date Railroad's Road No.

Seventy-Five (75)  Builders Specification 69275 through 69349  $32,146.24%
50-ft., .70-ton No. S-385-A, dated

RBL cars ‘ April 25, 1974

 *Estimated price; final price to be determined by:final invoice.

Monthly rental per Unit = $9.80 per'$1;OOO‘Ofrunit costg

Total .

$2,410,968*



EXHIBIT B
CERTIFICATE OF INSPECTION AND ACCEPTANCE
: ECTIC :
To:
'GENERAL FOODS CORPORATION
250 North Street

White Plains, New York 10625

We do hereby certify as follows:
(i). The below described Units of railroad equipﬁent
(the Units) were delivered'to'the Railroad Trustees at Dover,

Delawere on the indicated dates: .
' ' Railroad's

L | . Road Date of
Description : Quantity : Number A . Delivery

i(ii) The units have been 1nspected by duly app01nted_

_ and authorlzed representatlves of General Foods Corporatlon and.
theeRailroad Trustees at the plant of Manufacturer ana again.at
,the,point of delivery hereinbefore soecified.. Soch inspections
show’ (a) tﬁat the Units are in good order andecoodition and con-
form to'the Specifications refegred to invthe Purchase Contract
and to ell applicable Federal Railroad Administration requixr< -~
ments and all standards recommended by the Association of American

Railroads and (b) that there was plainly, distinctly, permanently

and conspicuously stenciled upon each side of each Unit the



(EXHIBIT B CONT'D) -2 -

following words, which appear plainly and conspicuously in letters

not less than one inch in height:

GENERAL FOODS CORPORATION
WHITE -PLAINS, NEW YORK
OWNER AND LESSOR
and that each Unit was plainly and distincly marked with
anﬂ the Railroad's
Road Number set forth above with respect thereto,

(iii) oOn the aforesaid dates of delivery the Units

5Were duly accepted'by thevundersigned on'béhalf of General

Foods'CorporatiOn and the Railroad Trustees as the Lessees

thereof. |

pated: ., 1974

(Representative of ELRC)

(Representative of GFC)
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- NOTICE OF ASSIGNMENT

This is to advise that, effective April 1, 1976,
12:01 a.m., the Financing Agreement described below has
been assigned to the Consolidated Rail Corporation by the

Trustees of:

Erie Lackawanna Railway Company

Midland Building

Baltimore, Maryland 21201

The Financing Agreement is a Lease Agreement

’ datgg\\gctober 29, 1974

bearing the ICC recordation number 7702 )
The payee's name and address 1is:

General Foods Corporation

250 North Street
White Plains, New York 10625

This Notice of Assignment has been placed in the
file of the ICC recordation number listed above and the entire
assignment is contained in the ICC recordation file stamped
in the margin of this assignment. A copy hereof will be
promptly mailed to the payee listed above for distribution

to the beneficial holder(s) of the Financing Agreement described

in this Notice of Assignment.

Consolidated Rail Corporation



