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CHATTEL MORTGAGE, ASSIGNMENT OF REWEESTATE rosisernnc mnsmsicoiny

and
SECURITY AGREEMENT

THIS CHATTEL MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREE-
MENT ("Mortgage") dated as of August V>, 1970, from Transerv Systems,
Inc., (the "Mortzagor") whose Post Office address is P.O. Box 216,
Xetonah, New York 10536, to The Chase Manhattan Bank (National
Association), a national banking association, (the "Mortgagee™)
naving its principal office at 1 Chase Manhattan Plsza, New York,
New York;

WHEREAS, the Mortgagee and the Mortgagor have entered into a
Loan Agreement dated as of August 7, 1970 (the "Loan Agreement")
providing for the commitment of the Mortgagee to make loans to the
Mortgagor in the principal amount of not in excess of $1,500,000,
to be evidenced by Notes (the "Notes") of the Mortgagor, to be
substantially in the form attachned hereto as Exhibit A; and

WHEREAS, the Notes and all principal thereof and interest (and
premium, if any) thereon and all additional amounts and other sums
at any time due and owing from or required to be paid by the Mort-
gagor under the terms of the Notes, this Mortgage or the Loan Agree-
are hereinafter sometimes referred to as "indebtedness hereby
secured"; and

WHEREAS, all of the requirements of law have been fully com-
plied with and all other acts and things necessary to make this
Mortgage a valid, binding and legal instrument for the security of
the Notes have been done and performed;

NOW, THEREFORE, the Mortgagor in consideration of the premises
and of the sum of Ten Dollars received by the Mortgagor from the
Mortgagee and other good and valuable consideration, receipt where-
of 1is hereby acknowledged, and in order to secure the payment of
the principal of and interest on the Notes according to their tenor
and effect, and to secure the payment of all other indebtedness
hereby secured and the performance and observance of all the cove-
nants and conditions in the Notes and in this Mortgage and in the
Loan Agreement contained, does hereby sell, convey, warrant, mort-
gege, assign, pledge, grant a security interest in, and hypothecate
unto the Mortgagee, its successors and assigns, forever, 21l and
singuler the following described properties, rights, interests znd
privileges (all of which properties hereby mortgaged, assigned and
pledged or intended so to be are hereinafter collectively referred
to as the "mortgeged property"):




DIVISION I

The railroad tank cars and hopper cars described in
Annex £ attached hereto and wmsde a part hereof (herein-
after referred to collectively as the "Equipmerit" and in-
dividually as "Unit of Equipment"), together with all ac-
cessories, equipment, parts and appurtenances epperteining
or attached to any of the Equipment hereinabove described,
whether now owned or hereafter acquired, and all substitu-
tions, renewals anc replacements of and additicns, improve-
ments, accessions and accunulations to any and all of said
Equipment together with all the rents, issues, incone,
profits and avails.

DIVISION II

All right, title and interest of the Mortgagor, as
Lessor, in, under and to the Leases described in Annex B
attached hereto and made a part hereof (hereinafter re-
ferred to as the "Leases") and all rents and other sunms
due cnd to become due thereunder including any and all ex-
tensions or renewals thereof insofar as the same cover or
relate to the Equipment; it being the intent and purpose
hereof that the assignments and transfer to the Mortgagee
of said rents and other sums due and to become due under
the Leases shall be effective and operative immediately
and shall continue in full force and effect and the Mort-
gagee shall have the right to collect a2nd receive said rents
enda other sums for application in accordance with the pro-
visions of Section 3 hereof at all tiumes during the period
from and after the date of this Mortgage until the indebt-
eaness hereby secured has been fully paid and dilscharged.

SUBJECT, HOWEVER, to the lien of current taxes and assessments
not in default, or, if delinquent, the validity of which is being
contested in good faith.

TO HAVE AND TO HOLD the mortgaged property unto the Mortgagee,
its successors and assigns, forever; provided always, however, that
these presents are upon the express condition that if the Mortgagor
shall pay or cause to be paid all the indebtedness hereby secured
and shall observe, keep aznd perform all the terms anc conditions,
covenants and agreements herein and in the Loan Agreement and the
Notes conteined, then these presents and the estate hereby granted
anc¢ conveyed shall cease and this Mortgage shall beccme null and
void; otherwise to remain in full force and effect.

SECTION 1. COVENANTS AND WARRANTILS:

The Mortgagor covenants, warrants and agrees as follows:

1.1 Performence Under Loan Agreement. The Mortgagor cove-
ncnts and agrees well and truly to perform, abide by and to be

-
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governed and restricted by each and all of the terms, provisions,
restrictions, covenants and agreements set forth in the Loan Agree-
ment, and in each and every supplement thereto or amendment thereof
wnich may at any time or from time to time be executed and delivered
by the parties thereto or their successors and assigns, to the same
extent as though each and all of said terms, provisions, restric-
tions, covenants and agreements were fully set out herein and as
though any amendment or supplement to the Loan Agreement were fully
set out in an amendment or supplement to this Mortgecge.

4s2 warrenty of Title. The Mortgagor is or will be lawfully
seized ana possessed of the Equipment described in Division I of
the granting clause hereof and has good right, full power and
authority to convey, transfer and mortgage the Equipment to the
mortgagee for the uses and purposes herein set forth; the Equipment
described in said Division I is or will be owned by the Mortgagor
free from any and all liens and encunbrances (excepting only the
lien of current ad valorem taxes not in default) ana the Mortgeagor
will warrant and defencé the title thereto against all claims and
deniends whatsoever.

1.2 TFurther fssurances. The Mortgagor will, at its own ex-
pense, do, execute, acknovledzgze and deliver all and every further
acts, deeds, conveyances, transfers and assurances necessary or
proper for the better assuring, conveying, assigning and confirm-
ing unto the Mortgagee all of the mortgaged property, or property
internded so to be, whether now owned or hereafter acguired. With-
out 1limiting the foregoing but in furtherance of the assignment of
rents and other sums due and to become due uncder the Leases, the
Mortgegor covenants and sgrees that at the recuest of the Mortgagee,
it will notify the Lessees of such assignments and direct and

cause the Lessees to make all payments of such rents and other

sums due and to become due under the Leases directly to the Mortgagee.

1.4 A4fier-cecuired- Properiy -——Any--sxd: £ld-Pred
or,refexrea~¢o~4n‘the-graat4ng—e;ﬁases—heaee£—wh&eh~+s~heree§%efb
4cqu;:ea_shall‘ipse~£¢exeT—aad-w&%heu$~aﬁy—£a9%hef-ay&veyenee7~—
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become_znd be, subject to the llen of this Mortgagee-as-fully-and
campletely as though specifically described-herein,-hut-nething
Fh-this -Sestion b -contained -shali-be-deomed-to-medify-er-change-

the-obdigation-of-the -Mortsagor—under -Segtion—tv3—hereof

L.5 Payment of Secured Indebtedness. The Mortgagor will
promptly pay the indebtedness hereby secured as and when the same
or zny part thereof becomes due (vhether by lapse of time, declara-
tion, demand or otherwise).

1.6 Maintenance and Repair The horugagor will cause the
Eculpment to be kept in good worklnv oraer, condition and repeir,
recsonable wear and tear excepted, and, without limiting the fore-
going, shall cause all replacements, changes or edditions to the
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Equipment or their equipment and appliances to be made to the
extent required from time to time by the Code of Rules of the
Associction of American Railroads for continuing cars in inter-
change service and by applicable laws and regulations of any state
or governmental body.

1.7 Payment of Taxes and Liens. The Mortgago: will from
time to time Culy pay and discharge or cause to be paic and dis-
charged all taxes, assessments and governmental charges lawfully
imposed upon or against the mortgaged property or any part thereof,
and will not suffer to exist any mechanics!, laborers!, statutory
or other lien on the mortgaged property or any part thereof; pro-
vicded, however, that nothing herein contained shall be deemed to
require the Mortgagor to pay any tax, assessment, charge or lien,
or any cleim or demand of mechanics, laborers or others, prior to
the due date thereof, or to require the Mortgagor to pay or dis-
charge any tax, assessment, lien, claim or charge (whether or not
due or delinquent) the validity or amount of which is being con-
tested in good faith by appropriate proceedings.

1.8 Advances by the Mortgagee. If the Mortgagor shall fail
to comply with the covenants herein with respect to the payment of
taxes, assessments and other charges, or the keeping of the mort-
gaged property in repair and free of other liens, the Mortgagee or
the holcder or holders of any of the indebtedness hereby secured
may make advences to perform the same; and the Mortgagor agrees
to repay all sums so advanced upon demand, with interest at the
rate of 10% per annum after demand, and a2ll sums so advanced to-
gether with the interest shall become so much additional indebted-
ness hereby secured; but no such advance shall be deemed to relieve
the Mortgagor from any default hereunder.

1.2 Recordation and Filing. The Mortgagor will cause this
Mortgage and all mortgages supplementzl hereto, the Leases and all
supplenents thereto, and all financing and continuation statements
and similer notices required by applicable law, at all times to be
kept, recorded and filed at its own expense in such manner and in
such places as may be required by law in order fully to preserve
and protect the rights of the Mortgagee hereunder, znd will at its
own expense furnish to the Mortgagee promptly after the execution
end delivery of this Mortgage and of each supplemental mortgage an
opinion of counsel stating that in the opinion of such counsel
this Mortgage or such supplemental mortgage, as the case may be,
has been properly recorded or filed for record so as to make effec-
tive of record the lien intended to be created hereby.

1,10 Modifications of the Lease. The Mortgagor will not:

(a) declare a default or exercise the remecies of
the Lessor under, or terminate, modify or accept a surrender
of, or offer or permit any termination, modification, sur-
render or termination of, the Leases (except as otherwise
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expressly provided herein) or consent to the creation or
existence of any mortgage or other lien to secure the pay-
ment of indebtedness upon the leasehold estates created by
the Leases or any part thereof; or

(b) receive or collect or permit the receipt or col-
lection of any rental payment under the Leases prior to the
date for payment thereof provided for by the Leases or assign,
transfer or hypothecate (other than to the Mortgagee hereunder)
any rental payment then due or to accrue in the future under
the Leases in respect of the mortgaged property; or

(¢) sell, mortgage, transfer, assign or hypothecate
(other than to the Mortgagee hereunder) its interest in
the Equipment or any part thereof or in any amount to be
received by it from the use or disposition of the Equipment.

1.11 Power of Attorney in respect of the Leases. The Mort-
gagor does hereby irrevocably constitute and appoint the Mortgagee,
its true and lawful attorney with full power of substitution, for
it and in its name, place and stead, to ask, demand, collect,
receive, receipt for, sue for, compound and give acquittance for
any and all rents, income and other sums which are assigned under
Division II of the granting clause hereof with full power to
settle, adjust or compromise any claim thereunder as fully as the
Mortgagor could itself do, and to endorse the name of the Mortgagor
on all commercial paper given in payment or in part payment there-
of, and in its discretion to file any claim or take any other
zction or proceedings, either in its own name or in the name of
the Mortgagor, or otherwise, which the Mortgagee may deem necessary
or appropriste to collect any and all sums which may be or become
due or payable under the Leases or which may be necessary or
appropriate to protect and preserve the right, title and interest
of the Mortgagee in and to such rents and other sums and the
security intended to be afforded hereby.

SECTION 2. POSSESSION, USE AND RELEASE OF PROPERTY:

2.1 VWhile the Mortgagor is not in default hereunder it shall
be suffered and permitted to remain in full possession, enjoyment
end control of the Equipment and to manage, operate and use the
same and each part thereof with the rights and franchises apper-
taining thereto; provided always, that the possession, enjoyment,
control and use of the Equipment shail at all times be subject to
the observance and performance of the terms of this Mortgage. It
is expressly understood that the use and possession of the Equipment

by Lessees under and subject to the Leases or other leases assigned
to the Mortgagee and made subject to this mortgage shall not consti-
tute a violation of this Section 2.1.

SECTION 3. APPLICATION OF ASSIGNED RENTALS AND CLRTAIN
OTHER MONEYS RECEIVED BY THE MORTGAGEE:

3.1 As more fully set forth in Division II of the granting
clauses hereof the Mortgagor has hereby sold, assigned, conveyed,
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but ezch and every remedy shall be cumulative and shall be in
addition to every other remedy given herein or now cr hereafter
existing at law or in equity or by statute:

(a) The Mortgagee may, by notice in writirg to the Mort-
cagor declare the entire unpaid balance of the Notes to bhe
imnediately due and payable; and thereupon all such unpaid
balance, together with all accrued interest thereon shall
be and becone immnediately due and payable;

(p) Tuhe Mortgagee personally or by agents or attorneys,
shall have the right (subject to compliance with any appli-
cable mandatory legzl requirements) to take immediate
sossession of the mortgaged property, or any pcrtion thereof,
cnd for that purpose naay pursue the same wherever it may be
found, and may enter any of the preaises of the Mortgagor,
with or without notice, demand, orocess of law or legal
srocedure, and searcii for, taxe possession of, remove, Keep
and store the same, or use and operate or lease the same
until sold; it being understood, witnout limiting the fore-
going, that the Mortgazee may, and is hereby given the right
anc¢ autnority to, ikeep and store said mortgagec property,
or any part thereof, on the premises of thne Mortgagor; and
that the Mortgagee shall not tnereby be deemed to have sur-
rendered, or to have failed to takxe, vossessior. of such
rortgaged property;

(¢) The Mortgagee may, if at the time such action nay
be lawful and always subject to compliance with any manda-
tory legal requirements, either with or without taking
possession and either before or after taking pcssession,
and without instituting any legal proceedings whatsoever,
and having first given notice of such sale by registered
mail to the Mortgagor once at least ten days prior to the
date of such sale, and any other notice which ray be required
by law, sell and dispose of said wmortgaged property or any
part thereof, at public auction to the highest bidder, in
one lot as an entirety or in separate lots, and either for
cash or on credit and on such terms as the Mortgagee may
determine, and at any place (whether or not it be the loca-
tion of the mortgaged property or any part thereof) designated
in the notice above referred to. Any such sale or sales
may be adjourned from time to time by announcement at the
time and place appointed for such sale or sales, or for any
sucn adjourned sale or sales, without further published
notice, and the Mortgagee or the holder or holders of the
Notes, or of any interest therein, may bid and dbecome the
purchasers at any such sale;




(d) The Mortgagee may proceed to protect and enforce
this Mortgage and said Notes by suit or suits or proceed-
ings in equity, at law or in bankruptcy, and whether for
the specific perforumance of any covenant or agreement herein
contained or in execution or aid of any power herein granted;
or for foreclosure hereunder, or for the appointment of a
receiver or receivers for the mortgaged property or any
part thereof, or for the recovery of judgment for the in-
debtedness hereby secured, or for the enforcement of any
ﬁroper legal or equitable rewmedy available under applicable

aw;

(e) Thne Mortgagee wmay proceed to exercise all rights,
privileges and remedies of the Lessors under the Leases,
and may exercise all such rights and remedies either in
the name of the Mortgagee or in the name of the Mortgagor
for the use and benefit of the Mortgagee.

4.3 In case of any sale of the mortgaged property, or any
part thereof, pursuant to any judgment or decree of any court or
otherwise in connection with the enforcement of any of the terms
of this mortgage, the principal of the Notes if not previcusly
due, and the interest accrued tnereon, shall at once become and
be immediately due and payable; also in the case of any such sale,
the purchaser or purchasers, for the purpose of making settlement
for or payment of the purchase price, shall be entitled to turn in
and use tne Notes and any claims for interest matured and unpaid
thereon, in order that there may be credited as paid on the pur-
cnase price the sum apportionable and applicable to the Notes
including principal and interest thereof out of the net proceeds
of such sale after allowing for the proportion of the total pur-
chase price required to be paid in actual cash.

4.4 The Mortgagor covenants that it will not at any time
insist upon or plead, or in any manner whatever claim or take any
benefit or advantage of, any stay or extension law now or at any
time hereafter in force, nor claim, take, nor insist upon any
benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the mortgaged prop-
erty or any part thereof, prior to any sale or sales thereof to be
made pursuant to any provision herein contained, or to the decree,
judgment or order of any court of competent jurisdiction; nor,
after such sale or sales, claim or exercise any rightf. under any
statute now or hereafter made or enacted by any state or otherwise
to redeem the property so sold or any part thereof, and hereby
expressly waives for itself and on behalf of each and every person,
except decree or judgment creditors of the Mortgagor acquiring any
interest in or title to the mortgaged property or any part thereof
subsequent to the date of this Mortgage, all benefit and advantage
of any such law or laws, and covenants that it will not invoke or
utilize any such law or laws or otherwise hinder, delay or impede
the execution of any power herein granted and delegated to the
Mortgagee, but will suffer and permit the execution of every such
power as though no such law or laws had been made or enacted.
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Any sale, whether under any power of sale hereby given or
by virtue of Jjudicial proceedings, shall operate to divest all
right, title, interest, claim and demand whatsoever, either at
law or in equity, of the Mortgagor in and to the property sold
shall be a perpetual bar, both at law and in equity, against the
Mortgagor, its successors and assigns, and against any and all
persons claiming the property sold or any part thereof under, by
or through the Mortgagor, its successors or assigns.

4.5 The purchase money proceeds and/or avails of any sale
of the mortgaged property, or any part thereof, and the proceeds
and the avails of any remedy hereunder shall be paid to and ap-
plied as follows:

(a) To the payment of costs and expenses of fore-
closure or suit, if any, and of such sale, and of all proper
expenses, liability and advances incurred or made hereunder
by the Mortzagee, or the holder or holders of the Notes,
and of all taxes, assessments or liens superior to the lien
of these presents, except any taxes, assessments or other
superior lien subject to which said sale may have been made;

(b) To the payment to the holder or holders of the
Notes of the amount then owing or unpaid on the Notes for
principal and interest; and in case any such proceeds shall
be insufficient to pay the whole amount so due upon the
Notes then to the ratable payment of the principal and in-
terest then owing and unpaid on the Notes, witaout prefer-
ence or priority of principal over interest or of interest
over principal, or of any installment of interest over any
otner installment of interest, ratably in proportion to
the aggregate of such principal and accrued and unpaid
interest; and

(¢) To the payment of the surplus, if any, to the
Mortgagor, its successors and assigns, or to whomsoever
may be lawfully entitled to receive the same.

4.6 In case the Mortgagee shsall have proceeded to enforce
any right under this Mortgage by foreclosure, sale, entry or other-
wise, and such proceedings shall have been discontirued or aban-
doned for any reason or shall have been determined adversely, then
and in every such case the Mortgagor, the Mortgagee and the holder
of the Notes shall be restored to their former positions and rights
§ereunder with respect to the property subject to the lien of this
lortzage.

4.7 No delay or omission of the Mortgagee or cf any holder
of the Notes to exercise any right or power arising from any de-
Tault on the part of the Mortgagor, shall exhaust or impalr any
such right or power or prevent its exercise during the continuance
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of such default. No waiver by the Mortgagee, or any holder cf
the Notes of any such default, whether such waiver bz full or
partial, shall extend to or be taken to affect any subsequent
default, or to impair the rights resulting therefrom, except as
may be otherwise provided herein. No remedy hereunder is intended
to be exclusive of any other remedy but each and every remedy
shall be cumulative and in addition to any and every other reuwedy
given hereunder or otherwise existing. Nor shall the giving,
taking or enforcement of any other or additional security, col-
lateral or guaranty for the payment of the indebtedness secured
under this Mortgage operate to prejudice, waive or affect the
security of this Mortgage or any rights, powers or reumedies here-
under, nor shall the Mortgagee or the holder of any of the in-
aebtedness hereby secured be required to first look to, enforce
or exhaust such other or additional security, collateral or
Zuaranties.

SECTION 5. MISCELLANEQUS MATTERS:

5.1 VWhenever any of the parties hereto is referred to such
reference shall be deemed to include the successors and assigns
of such party; and 211 the covenants, premises and agreements in
this Mortgage contained by or on behalf of the Mortzagor or by
or on behealf of the Mortgagee, shall bind and inure to the benefit
of the respective successors and assigns of such parties whether
so expressed or not.

5.2 The unenforceability or inwvalidity of any jrovision or
srovisions of this Mortguge shall not render any other provision
or provisions herein contained unenforceable or invalid.

5.3 All communications provided for herein shall be in writ-
ing and, shall be deemed to have been given (unless otherwise re-
guired by the specific provisions hereof in respect of any matter)
when delivered personally or when deposited in the United States
mail, registered, postage prepaid, addressed as follows:

If to the Mortgagor, at Transerv Systens, Inc.,
P. 0. Box 216
Katonah, New York 10536

If to the Mortgagee, at The Chase Manhattan Bank
(National Association)

1 Chase Manhattan Plaza

New York, New York 10015

or as to the Mortgagor, or the Mortgagee at such other address as
the Mortgagor or the Mortgagee may designate by notice duly given
in accordance with this Section to the other party.
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5.4 The Mortgagee shall release this Mortgage and the lien
hereof by proper instrument or instruments upon presentation of
satisfactory evidence that all indebtedness secured hereby has
been fully paid or discharged.

5.5 This Mortgage may be executed, acknowledged and delivered
in any number of counterparts, each of such counterparts constitut-
ing an original but all together only one Mortgage.

IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to
be be executed, all as of the day and year f%yet\?bove written,

\

/ i
TRANSERV SYS}‘EMS,{‘ ING.

i

/ TR
By, QMY \-

‘&ﬁ’Presidéﬁf(w~r

(Affix Corporate Seal)

T "Secretary

o

. I




ANNEX A
to
CHATTEL MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT,

DATED AS OF AUGUST , 1970 FROM TRANSERV SYSTE“S, INC., TO
THE CHASE VYANHATTAN BANK (NATIONAL ASSQCIATION).

Number of Cer
Cars Class Numbers

7 112A340W - TSVX 3378-3384
33,500 gals.

10 111A100W - TSVX 4200-4209
20,000 gals.

A 111A100W - TSVX 2511-2514
23,500 gals.

11 111A110W - TSVX 2500-2511
20,000 gals.

10 112A400W - TSVX 2000-2004
20,000 gals. TSVX 2200-2204
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ANNEX B
to

CHATTEL MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT,
CATED AS OF AUGUST » 1970, FROM TRANSERV SYSTEMS, INC. TO
THE CHASE MANHATT ANK (NATION ASSOCIATION

Lease or Car Service Contract dated February 1,

1970 between Transerv Systems, Inc. and Petro-Tex
Chemical Corporation providing for the furnishing

by Transerv Systems, Inc. to Petro-Tex Chemical
Corporation of (57) 33,500-gallon, Class DOT 1124340V
tank cars, as evidenced by the copy of such Car
Service Contract, annexed hereto.




STATE OF NEW YORK
SS:
COUNTY OF NEW YORK

On this /3 day of Ququsr s> 1970, before me personally
appeared favt W 5,leq s » to me personally known, who
being by me duly sworn, says that he is the President of
TRANSERV SYSTEMS, INC., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

iyzﬁféz}
o7 Not.ary

N : EPHINE MORANO
(Afflx NOtarlal Seal) NotaryJOPSublic, State of New York

No. 41 - 2765650
Quatified in Queens Count_y
h s s Certificate Filed in New York County
My commission eXpires: commission Expires March 30, 1571
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TRANSERV SYSTEMS, INC,

CAR SERVICE CONTRACT
NO. 156

THIS AGREEMENT, dated this 1st day of February, 1970, by and betvieen TRANSERV
SYSTEMS, INC,, hereinafter referred to as "Lessor", and PETRO-TEX CHEMICAL
CORPORATION, hereinafter referred to as ''Lessee",

WITNESSETH: i

1, Lessor agrees to furnish to diessee and Lessee agrees to accept and use in
accordance with the terms and conditions herein set forth, fifty-seven (57),
33,500-gallon approximate capacity, Class DOT 112A340W, tank cars, Lessor may,
at its option, supply cars of the same capacity but of Class DOT 112A400W.

2., Rental of the above cars will be $270,00 per car per month, with each month
payable in advance of the first day of that month, Rental shall be paid to
Lessor at Post Office Box 216, Katonah, New York 10536, All mileage earned by
the cars, as and when allowed to Lessor by the railroads, will be credited to
Lessee, At no time shall mileage credits issued under this contract exceed
full amount of rental previously paid to Lessor under this contract,

3. The cars are to be delivered to Lessee at or about February 1, 1970; rental
for each car will begin the day that car is billed to Lessee's designated point.

4, Each of the cars shall be subject to the Lessee's inspection, such inspection
to be made within five days from delivery to Lessee on each car, before initial
loading; and the loading of each such car shall constitute acceptance thereof by
the Lessec hereunder, and shall be conclusive evidence of the fit and suitable
condition of each car for the purpose of transporting the commodities then and

therecafter loaded therein,

5. Lessor shall not be liable for any loss or damage to commodities loaded in
its cars. Lessee shall not load any of the cars in excess of the load limit
stencilled thercon, Lessee shall be liable for damage to any car covered by
this agreement, whether or not due to Lessee's negligence, if caused by the com-
modity loaded therein, Lessec shall use said cars for the transportation of
commodities which will not injure or damage the cars., Any car returned to
Lessor must be in the same condition in which it was furnished, excepting for
ordinary wecar and tear, Lessec agrees to indemnify and hold Lessor harmless from
and against any loss, liability, claim, damage, or e¢xpense arising out of or in
connection with the use of the cars during the term of this agreement, except
any loss, liability, claim, damage, or expense which is attributable to the
negligence or omission of Lessor or for which a railroad or railroads have
assumed full responsibility therefor,
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6. Lessor agrees to maintain each of the cars in good condition and repair
according to the code of rules of the Association of American Railroads, and

is responsible for maintaining, repairing or modifying the cars covered by this
ljease in accordance with the requirements of the Association of American Railroads,
the Interstate Commerce Commission, the Department of Transportation, and other
federal and state authorities having jurisdiction. No repairs to any of the
cars shall be made by the Lessee for Lessor's account without prior consent of
Lessor., I1f any of the cars shall become unfit for service, and shall be re-
ported to Lessor as needing repair, then the car service charges covering each
such car shall cease five days from date of such notification, and shall not
resume until car is available for Lessec's service. Lessee shall, however,
replace or reimburse Lessor fox replacing any appliance or removable part if
destroyed, damaged, lost, removed or stolen, unless the railroad or railroads
have assumed full responsibility therefor or unless same results from the
negligence or omission of Lessor,

7. Lessee shall be liable for any demurrage, track storage or detention charge
imposed in connection with any car covered by this lease, as well as loss of or
damage to any tank car while on any private siding or on any private or industrial
railroad not subject to the A,A.R, rules of interchange.

8. Lessee agrees to furnish Lessor promptly with complete reports of the move-
ments of the cars, including dates loaded and shipped, commodity, destination,

and full routing. Lessee agrees to so use the cars that their mileage under load
shall be equal to their mileage empty upon each railroad over which the cars shall
move., Lessee shall be liable for excess mileage payments only to the extent that
it shall create an expense to the Lessor,

9. No title or property interest of any kind in any of the cars shall vest in
Lessee or in Lessee's successors or assigns, by reason of this agreement or by
reason of delivery to or use by the Lessee of such cars, except the right to use
the cars upon the terms and conditions of this agreement, Lessee shall not
mortgage, pledge or otherwise encumber any of the cars,

10, Lessee shall reserve the right to trip lease or otherwise lease this equip-~
ment from time to time as may be necessary to the profitable operation of its
business, but shall in no way, thereby, be relieved of its responsibilities as
set forth in this or other articles of this contract or addenda thereto,.

11. Upon termination of the lease period for each car, Lessee agrees to return
that car to Lessor at final unloading point or at other points as may be mutually
agreecable to Lessor and Lessee, free from residue or to waive claim to any such
residue removed., For cars returned not free from residue, Lessee shall, at its
sole cost and expense, arrange for the necessary removal,
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12, This lease will remain in effect for a period of five years, and may be
extended by mutual consent of both parties, All full calendar months rental
will be calculated on the basis of $270,00 per car per month, with any partial
month rental being in proportion thereto,

13. In the event that: (a) Lessee shall default in the payment of any installment
of rent or in the observance or performance of any other covenant or agreement in
this agreement and such default shall ¢ontinue for a period of thirty (30) days
after notice to Lessee from Lessor; or (b) Lessee shall dissolve or become in-
solvent (however evidenced) or make a general assignment for the benefit of
creditors, or any proceeding undcer any bankruptcy or insolvency statute or any

laws relating to the relief of.debtors shall be commenced by or against the

Lessee, or a receiver, trustee, or liquidator shall be appointec of the Lessee

or of all or a substantial part of the Lessee's assets, or an order, judgment

or decrce shall be entered by a court of competent jurisdiction and such order,
Jjudgment or decree shall continue unpaid and in effect for any period of sixty (60)
consecutive days without a stay of execution, or any execution or writ or process
shall be issued under any action or proceeding against the Lessce whereby the
equipment may be taken or restrained; then and in any such event, the Lessor may
(1) immediately terminate this agreement and the Lessee's rights hereunder, and/or
(2) procced by appropriate court action or actions, either at law or in equity,

to enforce performance by Lessee of the applicable convenants of this agreement

or to recover damages for the breach thereof, and/or (3) declare immediately due
and payable all rental installments as liquidated damages and not as a penalty.

TRANSERY SYSTEMS, #1/\1}

WITNESS e
By / A / Y
s i ; Vi

{\‘(;l (1 éﬁc\\“&c‘ (/[_/r/ %

PETRO-TEX CHEMICAL CORPPORATION
WITNESS

ﬁ / ’ By _¢( //[’/71\1721///{ Tt Q
fﬂa/)//¢? Y en el . 4 )

"/ Traffic Manager

7
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