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Dear Mr. Oswald: JNILRSIAIE COMMERCE COMMISSION

I am sending you herewith for filing in your office,
pursuant to Section 20c of the Interstate Commerce Act, six
counterparts of each of the following:

(a) Purchase Order Assignment, dated as of
April 1, 1978, between Diamond Shamrock
Corporation and Trust Company for USL,
Inc., as Trustee;

(b) Equipment Lease, dated as of April 1, 1978,
between Diamond Shamrock Corporation and
Trust Company for USL, Inc.; and

(c) Security Agreement, dated as of April 1,
1978, between Trust Company for USL, Inc.
(the Lessee"), as Trustee, and Union Mutual
Life Insurance Company (the "Secured Party").

There is also enclosed a check in the amount of $150.00
for the recordation fees. The names and addresses of the
parties to the transaction are as follows:

N Company

Q&T\ Secured Party: Union Mutual Life Insurance
2211 Congress Street

Portland, Maine 04112

§§ Lessee: Diamond Shamrock Corporation
Q& Esi 1100 Superior Avenue

Cleveland, Ohio 44114

QJ E . PLEASE REPLY TO PHILADELPHIA OFFICE




Mr. Robert L. Oswald
Page 2
May 8, 1978

Purchaser Trust Company for USL, Inc.,
and Lessor: as Trustee under Diamond
Shamrock Trust No. 2
1211 West 22nd Street
Oak Brook, Illinois 60521

The equipment covered by the agreement consists of
100 covered hopper cars with pneumatic outlets with A.A.R.
mechanical designation LO, bearing Lessee road numbers
DAX 2001-2100 inclusive, and marked "Leased from a Bank or
Trust Company, as Trustee, and subject to a Security Interest
recorded with the ICC."

Kindly return to the bearer five counterparts of each
of the documents.

Ve truly yours
ames A. Ounsworth

JAO :msb
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PURCEZEASE ORDER ASSIGNMENT

Dated as of April 1, 1978

BETWEEN

TRUST COMPANY FCR USL, INC.

AS TRUSTEE

DIAMOND SHAMROCKX CORPORATION

(Diamond Shamrock Trust No. 2)
(100 Hopper Cars)
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PURCHASE ORDER ASSIGNMENT

PURCHASE ORDER ASSIGNMENT dated as of April 1,
1978 between TRUST COMPANY FOR USL, INC., an Illinois corpo-
ration, not individually but solely as trustee (the Trustee)
under a Trust Agreement dated as of the date hereof (the
Trust Agreement) with Chemical Bank, a New York banking
corporation (the Trustor), and DIAMOND SHAMROCK CORPORATION,
a Delaware corporation (the Lessee).

RECITAL S:

A, The Lessee has agreed to purchase one hundred
(100) covered hopper cars with pneumatic outlets, which cars
shall have an interior lining as described hereinafter
(collectively, the Equipment and individually, an Item of
Equipment) from ACF Industries Incorporated a New Jersey
corporation (the Manufacturer), pursuant to a certain purchase
order, a copy of which is attached hereto in Exhibit A;

B. The Lessee has contracted with Tank Lining
Corp., a Pennsylvania corporation (Tank Lining), for Tank
Lining to apply a two coat interior lining to each Item of
FEquipment pursuant to, and in accordance with, the specifi-
cations set forth in a certain purchase order, a copy of
which is attached hereto in Exhibit A (said purchase orders
of the Manufacturer and Tank Lining hereinafter individually,
the Purchase Order, and collectively, the Purchase Orders):

C. The Lessee desires to lease, rather than to
purchase, the Equipment under and subject to the terms and
conditions of an Equipment Lease (the Lease) referred to in
Section 1 of the Trust Agreement and desires the Trustee to
cause Tank Lining to line the Equipment; and

D. The Trustee is willing to cause the Equipment
to be lined by Tank Lining and subsequently to purchase the
Equipment on the terms and conditions of this Agreement, and
upon such purchase the Trustee shall lease the Eguipment to
the Lessee.




E. The Trustee simultaneously herewith shall
enter into a Participation Agreement dated as of the date
hereof (the Participation Agreement) with Union Mutual Life
Insurance Company and Unionmutual Stock Life Insurance Co.
of America (collectively, the Note Purchasers), the Lessee
and the Trustor providing for the commitment of the Note
Purchasers to purchase the Secured Notes (the Notes) of the
Trustee to provide a portion of the financing for the cost
of the Fguipment, which Notes will be secured by an assignment
of the Trustee's right, title and interest in and to this
Assignment, the Lease and in and to the Equipment pursuant
to a Security Agreement dated as of the date hereof (the
Security Agreement) between the Trustee and Union Mutual
Life Insurance Company in its own capacity and as agent for
Unionmutual Stock Life Insurance Co. of America (in such
combined capacity sometimes hereinafter referred to as the
Secured Party).

IN CONSIDERATION OF THE MUTUAL COVENANTS HEREIN
CONTAINED, THE TRUSTEE AND THE LESSEE HEREBY AGREE:

Section 1. ASSIGNMENT.

The Lessee does hereby assign and set over to the
Trustee all of the Lessee's rights and interests in and to
the Equipment and the Purchase Orders as the same relate to
the Equipment, except and to the extent reserved below,
including, without limitation, in such assignment (a) the
right to cause to be lined and to purchase the Equipment
pursuant to the Purchase Orders, and the right to take title
to the Equipment and to be named the purchaser in the bill
or bills of sale for the Eguipment to be delivered pursuant
to the Purchase Order of the Manufacturer; (b) all claims
for damages in respect of the Equipment arising as a result
of any default by the Manufacturer or Tank Lining under the
Purchase Orders, including, without limitation, all warranty
and indemnity provisions contained in the Purchase Orders,
and all claims arising thereunder, in respect of the Equipment;
and (c¢) any and all rights of the Lessee to compel performance
of the terms of the Purchase Orders; reserving to the Lessee,
however, so long and only so long as the Fquipment shall be
subject to the Lease and the Lessee shall be entitled to
possession of the Equipment thereunder, (i) the rights to
demand, accept and retain all rights in and to all property
(other than the Equipment), data and service which the
Manufacturer or Tank Lining is obligated to provide, or does
provide, pursuant to the Purchase Orders, (ii) all rights,




if any, in respect to spare parts as provided in the Purchase
Orders, and (iii) the right, if any, to obtain instructions
and data pursuant to the Purchase Orders.

Notwithstanding the foregoing, so long and only so
long as the Trustee shall not have notified the Manufacturer
or Tank Lining in writing that an Event of Default (as
defined in the Lease) or an event which with the passage of
time or the giving of notice, or both, could cause an Event
of Default, has occurred and is continuing, the Trustee
authorizes the Lessee to the exclusion of the Trustee, to
exercise in its own name all rights and powers of a purchaser
under the Purchase Orders and, subject to approval of the
Trustee, to retain any recovery or benefit resulting from
the enforcement of any warranty or indemnity under the
Purchase Agreements in respect of the Equipment, except the
Lessee may not exercise any of the rights to purchase and
take title to the Equipment unless, prior to the exercise
thereof by the Trustee as to the Equipment, the Trustee
shall have delivered to the Manufacturer written notice that
the Trustee has released such rights with respect to the
Equipment.

Section 2. CONTINUING LIABILITY OF LESSEE;
EXCLUDED EQUIPMENT.

It is expressly agreed that, anything herein to
the contrary notwithstanding: (a) the Lessee at all times
shall remain liable to the Manufacturer and Tank Lining to
perform all of the duties and obligations of the Lessee as
purchaser under the Purchase Orders to the same extent as if
this Assignment had not been executed; (b) the execution of
this Assignment shall not modify any contractual rights of
the Manufacturer and Tank Lining under the Purchase Orders
and the liabilities of the Manufacturer and/or Tank Lining
under the Purchase Orders shall be to the same extent and
continue as if this Assignment had not been executed; and
(c) the exercise by the Trustee of any of the rights assigned
hereunder shall not release the Lessee from any of the
duties or obligations to the Manufacturer and Tank Lining
under the Purchase Orders except to the extent that such
exercise by the Trustee shall constitute performance of such
duties and obligations.

The Trustee, the Trustor, and each of the Note
Purchasers shall not, severally or jointly, have any obligation




hereunder or under the Participation Agreement to the Manufac-
turer and/or Tank Lining in respect of Items of Equipment

not delivered and accepted on or before December 11, 1978
(the Outside Delivery Date) or for Items of Equipment with
respect to which payment therefor would cause the aggregate
Purchase Price (as defined in the Participation Agreement)
for all Equipment to exceed $4,000,000. Any such Item for
which such obligations are so terminated shall be immediately
excluded from the terms and provisions of this Assignment,
the Participation Agreement and all other Fundamental Agree-
ments referred to and defined in the Participation Agreement
and in the event of such exclusion, the Lessee agrees with
the Trustee, and also with and for the benefit of the Manufac-
turer and Tank Lining as third party beneficiaries to the
undertakings of the Lessee set forth in this Section 2, that
the Lessee will be obligated to have the interior lining for
the Equipment applied by Tank Lining, to purchase from the
Manufacturer, to accept delivery of and pay for, any Item or
Items of Equipment so excluded from this Assignment. The
Manufacturer, Tank Lining and the Lessee shall execute a
separate agreement providing for the lining and sale of such
excluded Item or Items of Equipment upon the same terms and
conditions as those contained in the respective Purchase
Orders.

Anything herein to the contrary notwithstanding,
the delivery to and acceptance by or on behalf of the Trustee
of any Item of Equipment excluded from this Assignment
pursuant to the second paragraph of this Section 2 shall be
ineffective, ab initio, to create in or transfer to the
Trustee any legal or beneficial right or interest in such
Item or to impose on the Trustee any liability, obligation
or responsibility with respect thereto; any right or interest
in any such Item created in or transferred to, or purported
+o be created in or transferred to, the Trustee shall be
held by the Trustee solely as trustee for the benefit of the
Lessee.

Section 3. POWER OF ATTORNEY.

The Lessee does hereby constitute the Trustee the
true and lawful attorney of the Lessee, irrevocably with
full power (in the name of the Lessee or otherwise) to ask,
require, demand, receive, compound and give acquittance for
any and all monies and claims for money due and to become
due under, or arising out of, the Purchase Orders to the




extent that the same have been assigned by this Assignment,
to endorse any checks or other instruments or orders in
connection therewith and to file any claims or take any
action or institute any proceedings which the Trustee may
deem to be necessary or advisable.

Section 4. PURCHASE OF EQUIPMENT.

The Trustee agrees, subject to the conditions
applicable to the Trustor or the Note Purchasers, as the
case may be, set forth in Section 4 of the Participation
Agreement, that on two dates, as the Lessee shall designate
by not less than five days' prior written notice to the
Trustee, to pay to the Manufacturer and Tank Lining their
respective portions of the Purchase Price of each Item of
Equipment delivered and accepted. in accordance with the
terms of this Assignment and the Lease; provided, however,
that the aggregate Purchase Price of such Items of Equipment
shall not exceed $4,000,000 and the Trustee shall have no
obligation to make the aforesaid payment otherwise than from
funds advanced to the Trustee by the Trustor pursuant to the
Trust Agreement and from the proceeds of the sale of the
Notes issued by the Trustee to the Note Purchasers pursuant
to the Participation Agreement. The Trustee agrees that it
will designate such payment date requested by the Lessee
pursuant to this paragraph as a Closing Date under, and as
defined in, the Participation Agreement and the Trust Agree-
ment by delivery of prior written notice or notices as
required therein, calling for the purchase of the Notes
under the Participation Agreement and the advance of funds
under the Trust Agreement in an aggregate amount equal to
the aggregate Purchase Price so designated for payment by
the Lessee in the invoices; provided further, however, that
the Closing Dates shall not be later than December 11, 1978.

Not less than five days prior to a Closing Date,
the Lessee shall furnish to the Trustee an invoice or invoices
of the Manufacturer accompanied by or having endorsed thereon
a certification by the Lessee as to the correctness of the
prices of the Items of Fguipment set forth in said invoice
or invoices and an invoice or invoices of Tank Lining by or
having endorsed thereon a certification by the Lessee as to
the correctness of the cost of the two coat interior lining
of the Items of Equipment set forth in said invoice or
invoices.




Section 5. FURTHER ASSURANCE.

The Lessee agrees that at any time and from time
to time, upon the written request of the Trustee, the Lessee
will promptly and duly execute and deliver any and all such
further instruments and documents and take such further
action as the Trustee may reasonably request in order to
obtain the full benefits of this Assignment and of the
rights and powers herein granted.

Section 6. WARRANTIES AND INDEMNITIES OF LESSEE.

The Lessee does hereby represent and warrant that:

{a) The Lessee has the right to assign the
Purchase Orders as set forth herein.

(b) The Purchase Orders are in full force
and effect and are enforceable in accordance with their
respective terms, and the Manufacturer, Tank Lining and the
Lessee are not in default thereunder nor has an event occurred
which with the passage of time or the giving of notice, or
both, would cause a default thereunder.

(c) The Lessee has not assigned or pledged,
and hereby covenants that it will not assign or pledge so
long as this instrument shall remain in effect, the whole or
any part of the rights hereby assigned to anyone other than
the Trustee. The Lessee agrees to warrant and defend the
rights, title and interest of the Trustee to the Equipment,
against the rights or claims of any persons arising on or
after the date of delivery of the Equipment by the Manufacturer
to the Lessee, excepting only the rights of the Lessee under
the Lease and the Secured Party under the Security Agreement.

The Lessee hereby agrees to indemnify and hold the
Trustee, the Trustor, the Note Purchasers and their respective
successors, assigns, directors, officers and agents harmless
from and against any and all losses, claims, damages, penal-
ties, actions, suits, costs, disbursements, liabilities and
expenses (including without limitation, legal fees and
expenses) which arise out of or relate to the construction,
manufacture, purchase, testing, operation, acceptance,
rejection, ownership during the term of the Lease or any
renewal thereof, use during the term of the Lease or any
renewal thereof, delivery and sale of the Equipment (including,




without limitation, latent or other defects, whether or not
discoverable, any claim for patent, trademark or copyright
infringement and any claim based in tort, including strict
liability); provided, however, that nothing herein shall be
construed to be a guarantee by the Lessee of the payment of
principal or interest of the Notes or that the Items of
Equipment will have any residual value at the end of the term
of the Lease or any extension thereof.

Section 9. LIMITATIONS OF LIABILITY.

It is expressly understood and agreed that this
Purchase Order Assignment is executed by Trust Company for
USL, Inc., not individually or personally but solely as
Trustee under the Trust Agreement in the exercise of the
power and authority conferred and vested in it as such
Trustee (and Trust Company for USL, Inc. hereby warrants
that it possesses full power and authority to enter into and
perform this Purchase Order Assignment), that each and all
of the representations, undertakings and agreements herein
made on the part of the Trustee are each and every one of
them made and intended not as personal representations,
undertakings and agreements by the Trustee or the Trustor,
or for the purpose or with the intention of binding the
Trustee or the Trustor personally, but are made and intended
for the purpose of binding only the Trust Estate as defined
in the Trust Agreement; that this Purchase Order Assignment
is executed and delivered by the Trustee solely in the
exercise of the powers expressly conferred upon the Trustee
under the Trust Agreement; that actions to be taken by the
Trustee pursuant to its obligations hereunder may, in certain
instances, be taken by the Trustee only upon specific authority
of the Trustor; that nothing herein contained shall be
construed as creating any liability on the Trustee or the
Trustor, individually or personally, or any incorporator or
any past, present or future subscriber to the capital stock
of, or stockholder, officer or director of, Trust Company
for USL, Inc. or the Trustor, to perform any covenant either
express or implied contained herein, all such liability, if
any, being expressly waived by the Lessee and by any person
claiming by, through or under the Lessee, and that so far as
the Trustee or the Trustor, individually or personally are
concerned, the Lessee and any person claiming by, through or
under the Lessee shall look solely to the Trust Estate for
the performance of any obligation under any of the instruments
referred to herein. The term "Trustee" as used in this
Purchase Order Assignment shall include any trustee succeeding
the Trustee under the Trust Agreement or the Trustor of the
trust created thereby is reached. Any obligation of the
Trustee hereunder may be performed by the Trustor, and any




such performance shall not be construed as revocation of the
trust created by the Trust Agreement. Nothing contained in
this Purchase Order Assignment shall restrict the operation
of the provisions of the Trust Agreement with respect to its
revocation or the resignation or removal of the Trustee
thereunder.

Section 8. CONSENT AND AGREEMENT.

Tt is a condition to the payment obligation of the
Trustee that the Manufacturer and Tank Lining shall execute
a Consent and Agreement in substantially the respective
forms attached hereto as Fxhibit B-1 and B-2 prior to the
First Delivery Date (as defined in the Participation Agreement) .

Section 9. INVESTMENT CREDIT.

The Trustee hereby agrees and covenants that it
will in accordance with Section 48(d) of the Internal Revenue
Code of 1954, as amended (the Code) make a timely and proper
election to treat the Lessee as having acquired the Equipment
for purposes of the investment tax credit provided by Section
38 (and related Sections) of the Code so that the Lessee may
receive the benefit of such credit to the extent it is
available; provided, however, that the Lessee shall be
solely responsible for the preparation, and the form and
sufficiency, of all documents necessary to effect such election.

Section 10. COUNTERPARTS.

This Agreement may be executed in any number of
counterparts, but the counterpart delivered to the Secured
Party shall be deemed to be the original counterpart.

Section 11. GOVERNING LAW.

This Agreement, and all of the rights and obliga-
tions hereunder, including matters of construction, validity
and performance, shall be governed by the laws of the State
of New York.

IN WITNESS WHEREOF, the parties hereto have executed




this Assignment.

TRUST COMPANY FOR USL, INC.,
not individually but solely as
trustee under DIAMOND SHAMROCK
TRUST NO. 2

[CORPORATE SEAL]

ATTEST: By

[CORPORATE SEAL]

ATTEST: DIAMOND SHAMROCK CORPORATION
// //fﬁﬂé\n / By [ﬂé/%«,é/&)
/9575 - e Treasurer




STATE OF :
SSs

COUNTY OF

On this day of May, 1978, before me personally
appeared , to me personally
known, who being by me duly sworn, says that he is a
of TRUST COMPANY FOR USL, INC., that one of the seals affixed to
the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation as trustee by authority of its Broad of Directors;
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation as trustee.

Notary Public

(SEAL)

STATE OF [ iic :

county oF ( \ e 5 .

On this \-ggrday of May, 1978, before me personally
appeared D ¢ vvvie Lo , to me personally
known, who being by me duly sworn, says that he is a |y L
of DIAMOND SHAMROCK CORPORATION, that one of the seals a flxed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Ve
rd

anrﬁ/J/ Aux; f/ ZQ?LW/tJ
Votgry Pub

TIMOTHY JON FRETTHOLD, Atturney
(SEAL) NOTARY FUBLIC - STATE OF OMI@
My commission hos ne sapiretion date,
Soctien 147.03R, 6.

~10-
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ACF INDUSTRIES

INCORPORATED

730 THIRO AVENUE, NEW YORK, N. Y. 10017, (213! 9868-8600, CABLE ADDRESS: ACFUSA

April 18, 1978

Mr. E. J. Willcox

Diamond Shamrock Corp.

1100 Superior Avenue

Cleveland, Ohio 44115

' Your Order

100 CF-5250 Center Flow
Covered Hopper Cars
ACF Lot 12-01634

Dear Mr. Willcox:

Many thanks for your order to Jack Palmore of our St. Charles office for 100 - 5250 CF
covered hopper cars. Fifty cars will be priced at $34,200 per car plus escalation and
fifty at $34,200 plus $3,850 for aerator pads plus escalation.

" Per agreement between your Company, United States Lease Financing, Inc., and ACF,
the first 50 cars will be settled for on June 1, 1978, and the last 50 cars will be settled
for on June 30, 1978.

For fax reasons, your checking with our Marketing people 'pnor to establishing the
delivery points of these cars is requested. Upon your request our Tax Department in
New York would be glad to work out with you mutually satisfactory delivery points.

Following customary practice, the provisions of our standard exhibit A, a copy of
which was a part of our November 16, 1977 proposal package, will apply to your order.

Assuming this is agreeable to you, your signing and returning the duplicate copy of
this letter is requested and would be appreciated.

Sincerely

. o 7

rwms:sm
J. D. Brinkerhdftf

ACCEPTED: Senior Vice President

DIAMOND SHAMROCK CORP,

By . Title Date




cc: Mr. James Halow
. United States Lease Financing, Inc.
633 Battery Street
San Francisco, California 94111

) 'Mr. W. Blair Jones
" ACF -~ Ohio

Mr. Jack Palmore
ACF - St. Charles




ADDENDUM 1V

Inq. # 77-CLV-59-LP - Revision "A"

Lot #

Contract #

ESCALATION CLAUSE

* CONTINUQUS DELIVERY PATTERN

SALE

Quoted Price =  $34,200.00 Per Car plus Per Car for
lining. : .

This quoted price is subject to increase or decrease in accordance with
the following:

Selling Price = Quoted Price + Escalation Amount
Escalation Amount = 0.7 x Quoted Price x "'C"

Where:

"C" = The percent change in the Bureau of Labor Statistics
Wholesale Price Index for "Iron and Steel", Code 101,

between - starting and ending levels defined as
follows:

Starting Level of Index = The average of the indexes
for the three months prior to the month of this
quotation. Therefore, it is agreed that the index
level from which the percent change will be measured
is 1/3 (. 233.1 + 235.7 +  234.2 ) = 2343
Aug. '77 Sept. '77 Oct. '77

* Ending Level of Index = The average of the indexes for
the three months prior to the month containing the
weighted average date of actual Shipment to the Cus-
tomer,

* CONTINUQOUS DELIVERY PATTERN is defined as a series of shipments in
wirich at least one car is shipped in each consecutive calendar month.
If a calendar month passes without any shipment, .the 'Continuous
.Delivery Pattern' will terminate and a final escalated price will be
determined for the cars shipped up to that time. Subsequent

~ shipments on the lot will have a different Ending Level of Index.

scL228 6/7¢




Exhibit B-1

CONSENT AND AGREEMENT

The undersigned, ACF Industries Incorporated, a New
Jersey corporation (the Manufacturer), acknowledges receipt
of a copy of the Purchase Order Assignment dated as of April
1, 1978 (the Assignment) between Trust Company for USL,
Inc., as trustee (the Trustee) under a Trust Agreement dated
as of April 1, 1978, and Diamond Shamrock Corporation, a
Delaware corporation (the Lessee), and as an inducement to
and as part of the consideration for the performance by the
parties thereto of their obligations thereunder:

1. Consents to the a551gnment by the Lessee to
the Trustee of all of the Lessee's rlghts and interests in
and to the Purchase Order (as defined in the Agreement) of
the Manufacturer as said Order relates to the Items of
Equipment (as defined in the Assignment) on the terms set
forth in the Assignment.

2. Agrees that on the date on which any Items of
Equipment are delivered by the Manufacturer to the Lessee
under the Equipment Lease (the Lease) referred to, and
defined in, the Assignment, title to the Items of Egquipment
shall vest in the Trustee; and that on each Closing Date the
Manufacturer will deliver each of the following documents,
in form and substance satisfactory to the Secured Party (as
defined in the Assignment) and its special counsel, Messrs.
Pepper, Hamilton & Scheetz:

(i) A bill or bills of sale for all Items of
Fquipment dated the date of delivery and signed by the
Manufacturer transferring to the Trustee title to such Items
of Equipment and warranting to the Trustee and the Note
Purchasers (as defined in the Assignment) that, at the time
of delivery of each Item of Equipment to the Lessee, the
Manufacturer had legal title thereto and good and lawful
right to sell such Equipment, and such Equipment was free of
all claims, liens and other encumbrances of any nature
whatsoever, except only the rights of the lLessee under the
Lease and the Secured Party under the Security Agreement
(as defined in the Assignment), and covenanting to defend
such title to said Items of Equipment against demands of all
persons whomever based on claims originating prior to delivery
of such Equipment by the Manufacturer under its Purchase
Order;




(ii) An invoice or invoices of the Manufacturer
for the Items of Equipment accompanied by or having endorsed
thereon a certification by the Lessee as to its approval
thereof; and

(iii) An opinion of counsel for the Manufacturer
that this Consent and Agreement, the Purchase Order of the
Manufacturer and said bill or bills of sale have been duly
authorized, executed and delivered by the Manufacturer and
constitute the legal, valid and binding obligations of the
Manufacturer enforceable in accordance with their respective
terms, except as may be limited by bankruptcy, insolvency
and similar laws affecting creditors' rights generally and
each bill of sale is valid and effective to transfer, and
does transfer, good title to each Item of Equipment specified
thereon to the Trustee free and clear of all claims, liens
and other encumbrances, except only the rights of the Lessee
under the Lease and the rights of the Secured Party under
the Security Agreement.

3. Agrees prior to each delivery to cause each
Item of Fquipment to be plainly, distinctly, permanently and
conspicuously marked upon each side of each Item of Equipment
in letters not less than one inch in height as follows:

"Teased from a Bank or Trust Company,
as Trustee, and subject to a Security
Interest recorded with the I.C.C."

4. Except in cases of articles or materials
specified by the Lessee and not manufactured by the Manu-
facturer and in cases of designs, systems, processes, formulae
or combinations specified by the Lessee and not developed or
purported to be developed by the Manufacturer and except in
the case of the lining process of Tank Lining (as defined in
the Assignment), the Manufacturer agrees to indemnify,
protect and hold harmless the Trustee, the Trustor (as
defined in the Assignment), the Note Purchasers (as defined
in the Assignment) and the Lessee from and against any and
all liability, claims, costs, charges and expense, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Trustee, the Trustor, the Note
Purchasers and the Lessee, their assigns or the users of
its Equipment, because of the use in or about the construc-
tion or operation of any of its Equipment of any design,
system, process, formula, combination, article or material




which infringes or is claimed to infringe on any patent or
other right. The Trustee, the Trustor, the Note Purchasers

and the Lessee will give prompt notice to the Manufacturer

of any claim known to them, respectively, from which liability
may be charged against the Manufacturer hereunder. At its
expense and cost, the Manufacturer with its counsel shall
defend such claim. The Trustee, the Trustor (as defined in

the Assignment), the Note Purchasers and the Lessee shall
provide such information as they may possess reasonably to
enable the Manufacturer to defend such claim. The Manufacturer
agrees to and hereby does, to the extent legally possible
without impairing any claim, right or cause of action hereinafter
referred to, assign, set over and deliver to the Trustee,

the Trustor, the Note Purchasers and the Lessee every claim,
right and cause of action which the Manufacturer has or
hereafter shall have against the seller or sellers of any
designs, systems, processes, formulae, combinations, articles
of materials specified by the Lessee and purchased or otherwise
acquired by the Manufacturer for use in or about the construction
or operation of any of its Equipment on the ground that any
such design, system, process, formula, combination, article

or material or operation thereof infringes or is claimed to
infringe on any patent or other right. The Manufacturer
further agrees to execute and deliver to the Trustee, the
Trustor, the Note Purchasers and the Lessee or the users of

its Equipment all and every such further assurance as may be
reasonably requested more fully to effectuate the assignment
and delivery of every such claim, right and cause of action.
Such covenants of indemnity shall continue in full force and
effect notwithstanding the full payment of all sums due
pursuant to the Purchase Order Assignment, or the satisfaction,
discharge or termination of the Purchase Order Assignment in
any manner whatsoever.

Dated: ‘ . 1978

ACF Industries Incorporated

By




EXHIBIT "A"

CONDITIONS

DELIVERY: Our obligations with respect to delivery are made expressly subject to
rescheduling of shop space and delays due to strikes, differences with workmen,
"labor troubles, acts of God, Governmental acts and regulations, war or war condi-
tions, riots or civil commotion, sabotage, fires, floods, explosions or other
acdidents, or to delays of carriers or of subcontractors or in receipt of materials,
or to delays occasioned by or arising in connection with the construction of other
cars or products for our other customers which are contracted to be constructed at
said plant prior to the construction of the cars covered by this proposal, or to any
other cause or causes (whether or not of the same general character as those herein
specifically enumerated) beyond our reasonable control.

PATENTS: It is understood and agreed that we shall assume all responsibility for
and save you harmless from any and all damages, costs, royalties and claims arising
out of charges of infringement of United States patents which may be alleged to
cover said cars, articles, or parts thereof, excepting those patents ‘covering the
manufacture, sale or use in said cars, articles, or parts thereof, of designs,
devices, parts, arrangements, specialties and equipment furnished or specified by
you and as to such excepted -United States patents you shall in like manner assume
responsibility and save us harmless. Prompt notice in writing shall be given by
each party to the other of any claim of patent infringement presented to such party
with respect to said cars, articles, or parts thereof, and the party responsible
for such infringement as above provided, shall promptly undertake and assume the
defense thereof.

TAXES: It is understood that the prices quoted herein do not include sales, use,
excise or similar taxes; in the event any such tax is imposed upon the trans-
action herein by a Federal, State, Municipal or other Governmental authority, it
shall be paid by the purchaser unless he provides us with a tax exemption certi-
ficate acceptable to the Governmental authority imposing such tax.

WARRANTY: We will warrant to you that each Car will be free from defects in material
(except as to articles or materials incorporated therein which have been furnished
by you or by a supplier or suppliers specified by you) and workmanship under normal
use and service; our obligation with respect to any Car to be limited to repairing
or replacing at our plant any part or parts of such Car which shall, within one year
after thedelivery of such Car, be returned to us with transportation charges prepaid,
and which our examination shall disclose to our satisfaction to have been defective.
We shall not be liable for any damages, whether direct, indirect or consequential
except as aforesaid. This warranty is expressly in lieu of all other warranties
expressed or implied, including any warranty of merchantability or fitness for a
Particular purpose,-. -

~

This proposal is authorized by our Executive Office. Any contradt arising out of
this proposal shall be binding only after approval at our Executive QOffice.

This proposal is limited to acceptance within thirty days from this date.

SCL 4424A Rev. 1.72
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Exhibit B-2

CONSENT AND AGREEMENT

The undersigned, Tank Lining Corp., a Pennsylvania
corporation (Tank Lining), acknowledges receipt of a counter-
part of the Purchase Order Assignment dated as of April 1,
1978 (the Assignment) between Trust Company for USL, Inc.,
as trustee under a Trust Agreement dated as of April 1, 1978
(the Trustee) and Diamond Shamrock Corporation, a Delaware
corporation (the Lessee), and as an inducement to and as a
part of the consideration for the performance by the parties
thereto of their obligations thereunder:

1. Consents to the assignment by the Lessee to
the Trustee of all of its rights and interests in and to the
Purchase Order (as defined in the Assignment) of Tank Lining
in connection with the application of the two-coat interior
lining to each of the Items of Equipment (as defined in the
Assignment) on the terms set forth in the Assignment.

2. Agrees to indemnify and save the Trustee, the
Trustor (as defined in the Assignment) the Lessee and the
Note Purchasers (as defined in the Assignment) harmless from
any liability, loss, damage, claim and expense which may
arise out of any claims for patent infringement relative to
the lining process.

3. Agrees that on each Closing Date it will
deliver each of the following documents, in form and substance
satisfactory to the Secured Party (as defined in the Assignment)
and its special counsel, Messrs. Pepper, Hamilton & Scheetz:

(1) An invoice or invoices of Tank Lining
accompanied by or having endorsed therein a certification by
the Lessee as to its approval thereof;

(ii) An opinion of counsel for Tank Lining
that this Consent and Agreement and the Purchase Order of
Tank Lining are legal, valid and binding contracts, enforceable
against Tank Lining in accordance with their terms, except
as may be limited by bankruptcy, insolvency or similar laws
affecting creditors' rights generally.

Dated: « 1978

Tank Lining Corp.

By




iz it aow stands, wa vill want most of theses cars forvardsd dirsetly
£a our Desy Park Flant at Housaton, Texas] hossver, we will gliwa Foo
sctual disposition Instructious as the cars becoms svailable,

e¢: Y¥r, Jamsz Ealow
Tnited Siates Laass Financing, Inc.
633 Eattery Street
%an Francisco, Califrmmis 94111




February 9, 1973

Hr, Praak D. lLaster

Vice Pragidant - Sales

Tazak Liains Corporstiom

F. o. ﬁ:: 8

Cakdals, PronsyYivand{a 15071

Dear Mg, Lestart

This has referaace to vux racent tolephome convarsation coscaraing cur
pendiog order for 100 nevly ¢omatrurted 5150 ¢.f. center {lsw covered
bopper cars that ara belng sequirad for PVC gervica. WHe bad asrlier
#dvised you thare would be & total of 123 cars, but as isdicated ou
Felrudty 7, this haa bean reducsd to omly M carz., These cars ars
being built Ly ACY Industriss s are schadulsd to start comiss off
the producticn line begimuing the lzst wesk in Harch at the rate of
five cars per day. The last 30 cars comagpmeted will be squipped
with air pads,

You Indicated 1o var conversation on January 13 that ahnp spats bas
been reserved at Osxdsle for 160 cars aad providiag tha cers are for-
marded fros ¥iltom, FA ¢ schaduls, they will starc coming out of
Oakdals tha wveek of April 17 en tha follovisg schadule: 12 carp the
wuck of April 17; 10 cars the weak of April 24: 12 cars the week of
Hay 1; 19 cors tha wesak of Xay B and s0 ea throogh the week of
June 12, 157E. TYou indicatwd that thers way ba & possibility tha
last 23 cars could be 1{asd at Pavis, T¥ which wy parnit getting
theek iy #oTvics ona or too wiaks earlier tian {f they arx lined at
Dakdele. Fa will discuss thia further ss ve gat closer io the data
they will bs coming out of Hilton.

A11 100 carm srw to La eguipped with Asercear 120 lismars at tha
confirsed price of §1,475.00 per car. Thasa cars are befag acquirsd
ey & levarage lesss srrsagmment throuzh Dnited States Liasa
Fizancing, Ine. Toey will carry DAY reporting wmarks and will ba
nasbaxwd 2001 thru 2101, whila we are encloming & purchase orTdar
mﬂaztha:ppunuoa of thesa Yioers, your fmwicss will ba
n.s.mmmmaaum
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November 11, 1977

" FIRM_PURCHASE PROPOSAL - Inquiry 77-CLV-39-LP - Revision "A"
. FOR: DIAMOND SHAMROCK CHEMICAL COMPANY

'
Capgan

With respect to the referenced inquiry, we are pleased to submit the iollowmg
purchase proposal:

For 115 - 100 Ton Roller Bearing CF 5250 Center Flow® covered hopper cars,

equipped with 20" hatches and #5131 Pneumatic outlets, built generally to
speclficatxon no. SCL-CF-SS2 Rev. /77, for the transportation of PVC, our selling

_priceis $34,200.00 per car F.O.B. ACF Works, Huntington, West ergxma.
A The_.-,abPYe selling price Is for unlined cars. - .~ ... c oo o T Lme e o

The above price is subject to escalation at the time of delivery in accord with
addendum 1V attached. We reserve the right to bill the quoted price plus interim
escalation computed using the latest released indexes, and the cars will be

Invoiced as shipments are made and paid for at such price. Any difference

between the aggregate of the initial billings of all cars shall be paid upon issuance :

. of the final involce.

If the cars are lined, the lining applicator shall perform all work in connection
with the installation of the interior protective coating, as specified by you in
accordance with your specifications or the applicable specifications of the
manufacturer of such coating as the case may be. As consist and quality of such
coating materials are under manufacturer's sole control, Shippers Car Line cannot

~warrant the quality of any such lining or its fitness for any particular purpose. If

the applicator is other than Shippers Car Line, that applicator Is responsible to

- you for any warranty, and any sale or lease resulting from this proposal shall be
‘upon this understanding, whether or not set forth in any purchase order lease or

other instrument. Any freight charges for movement of cars to and from the
lining plant will be for your account.

The conditions which apply to this proposal are outlined in the attached Exhibit
"A" which is a party herecf.

. Terms of this proposal are net cash per car as delivered.

Subject to delays due to usual contingencies beyond our contrd and subject also to
prior sale of shop space, shipment of the unlined cars can commence during
February/March 1978 to the liner, with inspection and final approval to be made
at Amcar Division Works - ACF Industries, Inc. - Huntington, West Virginia prior
to shipment, and then consigned to you at a pomt or points outside the State of
West V1rgm1a.

This proposal Is submxtted for acceptance within thirty (30) days from the date
hel'e(lf. A .
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November L1, 1977
FIRM PURCHASE PROPOSAL - Inquiry 77-CLV-59-LP - Revision "A"

- FOR: DIAMOND SHAMROCK CHEMICAL COMPANY

" With respect to the referenced inquiry, we are pleased to submit the followmg
purchase proposal:

For 115 - 100 Ton Roller Bearing CF 5250 Center Flow® covered hopper cars,
equipped with 20" hatches and #5131 Pneumatic outlets, built generally to
specification no. SCL-CF-S52 Reyv. 4/77, for the transportation of PVC, our selling
price is $34,200.00 per car F.O.B. ACF Works, Huntington, West Vu‘gxma.

G _Th%,ab_oye selling price Is for unlined cars, - .~ -, . . e T R e

'

The above price is subject to escalation at the time of delivery in accord with
addendum 1V attached. We reserve the right to bill the quoted price plus interim
escalation computed using the latest released indexes, and the cars will be
Invoiced as shipments are made and paid for at such price. Any difference

- between the aggregate of the initial billings of all cars shall be paid upon issuance *
of the final Invoice.

.. If the cars are lined, the lining applicator shall perform all work in connection

with the installatlon of the interior protective coating, as specified by you in

- accordance with your specifications or the applicable specifications of the

manufacturer of such coating as the case may be. As consist and quality of such

coating materials are under manufacturer's sole control, Shippers Car Line cannot

warrant the quality of any such lining or Its fitness for any particular purpose. If

the applicator is other than Shippers Car Line, that applicator is responsible to

- you for any warranty, and any sale or lease resulting from this proposal shall be

‘'upon this understanding, whether or not set forth in any purchase order jease or

. other Instrument. Any freight charges for movement of cars to and from the
lining plant will be for your account.

The conditions which apply to this proposal are outlined in the attached Exhibit |
"A" which is a party hereof.

. Terms of this proposal are net cash per car as delivered.

Subject to delays due to usual contingencies beyond our contral and subject also to
prior sale of shop space, shipment of the unlined cars can commence during
February/March 1978 to the liner, with inspection and final approval to be made
at Amcar Division Works - ACF Industries, Inc. - Huntington, West Virginia prior
to shipment, and then consigned to you at a pomt or points outside the State of
West Vlrgxma.

RRE This proposal Is submxtted for acceptance within thirty (30) days from the date
T L hereoto ¥ - .




ACF INDUSTRIES

BHIPPERS CAR LINE DOIWVISIORN

PEFTE DO CFS. G PUA CORSGER . SR es. TP EdTTY ¢ LoD L) Dt SR Eis TIT T s 2y (47 B 2w

Hovamher 16, 1977 wﬁm ‘$‘ ?\c?&e.gf
| Peaten 1451977,

Mr. E.J., Willcox

Diamond Shamrock Corporation
3100 superior Averne
Cleveland, Ohio 44114

SUBJECT: Inguiry 77-CLV-53-LP, Rev. "A®
Daar Jay:

In reply to your request to furnish you a quotation, wa ars
pleased fto enclose herewith our Firm Rental and Firm Purchase
Proposals covering 115 - 100 Ton Roller Bearing CF 5250-Center
Flow covered hoppel cars equipped with 20° hatches and 85131
Preumatic outlets, built generally to specification No. SCL-CF-582
Rev. 4/77 for the transportation of BVC.

These proposals are submitted for acceptance within thirty (30)
days from the date on the proposals. .

k!

We appreciate this opportunity to submit these proposala, and will
sawait your further advice in this matter.

Bincerely yours,

i;- . ,_.-"} /}_ 2
‘ - - . é&ééﬁiéjﬁ?dwy/fﬁgfggi _

W. Blair Jonas
District Sales Manager

WBJI/kb

mﬁ; -

Pﬁ#ﬁ c}"ﬁ'ﬂf Ll 12-37-27 } p.n&:’i?m el
% Ly Drmsed- lganid B Honts Gl ™




Page 2

SCHEDULE C
SCHEDULE OF CASUALTY VALUES
Rental Payment Date Percentage of the Purchase Price
January 15, 1995 38,235
July 15, 1995 54.611
January 15, 1996 50.984
July 15, 1996 47.352
January 15, 1997 43.752
July 15, 1997 39.158
January 15, 1998 35.612
July 15, 1998 30.944
January 15, 1999 25.000

* The Purchase Price means the Purchase Price as
defined in Section 1 of the Participation Agreement
referred to in the foregoing Lease.




ACF INDUSTRIES

INCORPORATED

750 THIRO AVENUE, NEW YORK, N. Y. 10017, (212) 888-B600, CABLE ADDRESS ACFUSA

April 18, 1978

1

Mr. E. J. Willcox

Diamond Shamrock Corp.

1100 Superior Avenue

Cleveland, Ohio 44115

' Your Order

100 CF-5250 Center Flow
Covered Hopper Cars
ACF Lot 12-01634

Dear Mr. Willcox:

Many thanks for your order to Jack Palmore of our St. Charles office for 100 - 5250 CF
covered hopper cars. Fifty cars will be priced at $34,200 per car plus escalation and
fifty at $34,200 plus $3,850 for aerator pads plus escalation.

" Per agreement between your Company, United States Lease Financing, Inc., and‘ ACF,
the first 50 cars will be settled for on June 1, 1978, and the last 50 cars will be settled
for on June 30, 1978.

For fax reasons, your checking with our Marketing people 'prior to establishing the
delivery points of these cars is requested. Upon your request our Tax Department in
New York would be glad to work out with you mutually satisfactory delivery points.

Following customary practice, the provisions of our standard exhibit A, a copy of
which was a part of our November 16, 1977 proposal package, will apply to your order.

Assuming this is agreeable to you, your signing and returning the duplicate copy of
this letter is requested and would be appreciated.

Sincerely

. o 7

%

rwmssm
J. D. Brinkerhdff
ACCEPTED: Senior Vice President

DIAMOND SHAMROCK CORP,

By : . Title Date




Fnterstate Commerce Commission | R
Washington, B.L. 20423 5/9/78.
OFFICE OF THE SECRETARY o \ B
James A. Ounsworth R
Pepper, Hamilton & Scheetz =
123 South Broad Street N

Philadelphia, Pennsylvania 19109

I

Dear Sirs / P
f A
The enclosed document(s) was recorded pursuant to the

b

provisions of Section 20(c) of the Interstate Commerce Act, ',

4 5

49 U.S.C. 20(c), on O/9/78 at 13 10pm; ,
and assigned recordation number(s) 9366,93?6-A /&j - 9366-B
Sincergl?:/ oul}ﬁ!,

s )
H.G. Homme, Jr.
Acting Secretary

Enclosure(s)
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