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INTERSTATE CQMMERCE SOMMISSIN e, /é'}f//{ L&
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Pay 19
Mrs. Mildred Lee RECOROATR RG: //u ﬁ N, 82 10 8 AM
Secretary o ERSTATE COMMERge

Interstate Commerce Commission SE{J )
Washington, DC 20423 o 27 1982-10 40 AM

INTER :
Dear Mrs. Lee: STATE COMMEREE COMMISSION

I have enclosed three originals and 1 copy of the documents described below to be
recorded pursuant to Section 11303 of Title 49 U.S. Code.

The documents included are a Supplemental Agreement, Bill of Sale Reconveyance
and Assignment of Lease, secondary documents dated July 7, 1982.

The primary document to which these are connected is recorded under Recordation
No. 10841. We request that this assignment be cross-indexed.

The names and addresses of the parties to the documents are as follows:
Mortgagor: Evans Railcar Leasing Company

2500 Golf Road

Ro11ling Meadows, IL 60008
Mortgagee: Girard Trust Bank

Three Girard Plaza

Philadelphia, PA 19101

A description of the equipment covered by the documents follows:

Released Equipment: Three 4780 cu. ft. 100 ton covered hopper cars - GGIX W
122; LOAM 99004, NOKL 99008; AAR #L153; Three 52'5" 70 ton XM boxcars - Q"
BCIT 801004; BCIT 801036; LOAM 25163 AAR #B209; One 52'5" 70 ton XL box car y\”¥¢;
- LOAM 4516; AAR #A230. 5 «s\g ¢
Substitute Equ1pment Six 23,000 gallon coiled and insulated tank cars - S ",q
USLX 21884-21889 (inclusive); AAR #T106. >~

A fee of $30.00 is enclosed. Please return 2 originals and 1 copy not needed .
by the Commission for recordation to Paul J. Graf, Evans Products Company, 9V§ag5
2550 Golf Road, Rolling Meadows, IL 60008. 3! §¥}



A short summary of the documents to appear in the index follows: Supplemental Agreement,
Bill of Sale Reconveyance and Assignment of Lease to Equipment Trust Agreement .
dated August 1, 1979 between Evans Railcar Leasing Company, 2550 Golf Road,
Ro1ling Meadows, IL 60008, Mortgagor, and Girard Trust Bank, Three Girard Plaza,
Philadelphia, Pennsylvania 19101, Mortgagee covering three 4780 cubic foot covered
hopper cars, three 52'5" 70 ton XM box cars= released equipment and six

23,000 gallon coiled and insulated tank cars- substituted equipment to Railroad
Equipment Security Agreement with Recordation Number 10841.

Very truly yours,

i) et

Enclosure

Pau] J.
PJG:sm
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ASSIGNMENT OF LEASE lNTERSTATE COMMERCE COMMISSION

WHEREAS, EVANS RAILCAR LEASING COMPANY, a corporation of the
State of I11inois (hereinafter referred to as "Evans"), and
Air Products and Chemicals Incorporated (said lessee together with any
party claiming by, through or under said lessee being hereinafter
referred to as "Lessee"), have entered into a lease dated
May 3, 1979 (said lease as may be amended from time to time being
hereinafter called the "Lease"), providing for the lease by Evans to the

Lessee of certain railroad cars therein described (hereinafter referred

to as the "Cars"); and

WHEREAS, Girard Bank (hereinafter referred to as "Lender") is the
mortgagee under a certain Railroad Equipment Security Agreement »
("Security Agreement") dated as of August 1, 1979, securing the loan of
certain monies to Evans evidenced by Evans' note and Evans has agreed to
assign all of its right, title and interest in and to the Lease to
Lender as additional security for the note all as set forth in the
Security Agreement.

NOW, THEREFORE, for value received and upon the terms and
conditions hereinafter set forth:

1. Evans does hereby sell, assign, transfer and set over
the Lender all of its right, title and interest in and to the
Lease, including the rentals and all other amount payable by the
Lessee or any other person, firm or corporation with respect to
the Cars or under the Lease, except that any amount so payable
shall continue to be payable to Evans until and unless Lender or
its successors or Evans shall notify the Lessee or any successor
to its interest that an event of default has occurred under the
terms and provisions of the Security Agreement and that payments
are thereafter to be made to Lender, or its successors, Evans
agreeing that Lender shall have, upon the occurrence of an event
of default as aforesaid, the right and power to give any and all
notices to Lessee in the name of Evans; and in furtherance of
this Assignment and transfer, Evans does hereby authorize and
empower Lender in the event of notice of a default as aforesaid,
in its own name to sue for, collect, receive and enforce all
payments to be made to Evans by Lessee with the terms and
provisions of the Lease, to exercise all of the rights of Evans
under any of the provisions of the Lease, and its discretion to
take any action under the Lease or with respect to the Cars as
Evans could have taken thereunder if it had not assigned and
transferred its rights therein, provided that nothing herein
shall obligate Lender to take any action under the Lease or in
respect of the Cars.



v

2. Evans warrants and covenants (a) that on the date hereof
title to the Cars and the Lease (subject to this Assignment and
the rights of the Lessee under the Lease) is vested in Evans,
that it has good and lawful right to sell and assign the same as
provided in the Security Agreement and herein and that its right
and title therein is free from all liens and encumbrances,
subject, however, in each case to the rights of the Lessee under
the Lease and to the rights of the assignee hereunder; and (b)
that notwithstanding this Assignment, it will perform and comply
with each and all of the covenants and conditions in the Lease
set forth to be complied with by Evans and will defend and pay
all costs, expenses and judgments incurred or suffered by it or
Lender in any actions brought against Evans under the Lease by
Lessee or in any actions brought by Lender pursuant to this
Ass1gnment Evans will cause notice of this Assignment forthwith
to be given to the Lessee (together with a copy of this
Assignment).

3. Evans represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will,
from time to time, at the request of Lender, make, execute and
deliver all such further instruments of assignment, transfer and
assurance and do such further acts and things as Lender may
resonably request to give effect to the provisions hereof and to
confirm the right, title and interest hereby assigned and
transferred to Lender or intended so to be.

4. So long as Evans is not in default under the Security
Agreement, Evans shall have the right without the prior consent
of Lender to terminate, modify or accept a surrender of and
settle, adjust, compound and compromise any claim against any
Lessee under any Lease or offer or agree to any termination,
modification or surrender of and settle, adjust, compound and
compromise any claim against any Lessee under the Lease.

5. Upon full discharge and satisfaction of all indebtedness

" secured by the Security Agreement, the assignment made hereby

shall terminate and all estate, right, title and interest of
Lender in and to the Lease shall cease and revert to Evans.
Lender agrees that upon (i) satisfaction of the indebtedness as
aforesaid, (ii) termination of the Lease in the manner herein
permitted or (iii) the occurrences of the events specified in
Section 2.2 and 2.3 of the Security Agreement which specifically
provide for such release or reassignment, it will execute and
deliver to Evans release or reassignment of its interest
hereunder as Evans may request.



6. This Assignment shall be construed in accordance with
and shall be governed by the laws of the State of ITlinois.

IN WITNESS WHEREOF, Evans has caused this instrument to be
executed by its proper officers thereunto duly authorized and its
corporate seal to be hereunto affixed, as of the 7th day of July, 1982.

(CORPORATE SEAL)
ATTEST EVANS RAILCAR LEASING COMPANY

-

A‘:Jéomx/m @/M

Assistant Secretary ‘ Vice President

ACCEPTED: GIRARD BANK

G prmn sl by
, é;;V _ Vice President



STATE OF PENNSYLVANIA

CITY AND COUNTY OF pHILADELPHIA
On this 3)4f day of 4y 6usT , 198, before me

personally appeared H. E, JKEIFR. IR. " and
C., HROMYCH ~_, to me personally known, who, being by

me duly sworn, say that they are Vice President and Assistant
Secretary , respectively, of
GIRARD BANK » that one of the seals affixed to the

foregoing instrument is the corporate seal of said corporation,
and that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

My commission expires:

5/\-&{3/ Ko L770Vg_a,e//) mﬂM
Notary Public .

NUREEN MUODERSKI NOVARY PUBLIC
PHILADELPHIA PHILADELPHIA COUNTY
MY COMMISSION EXPiRES-APR 22 1385

STATE OF ILLINOIS Member Pannsyivama Association of Notanes
COUNTY OF COOK

On this B Oday of (Juswed , 1982, before me
personally appeared Paul R. Leak and Thomas L. Schoenbeck, to me
personally known, who, being by me duly sworn, say that they are Vice
President and Assistant Secretary, respectively of EVANS RAILCAR LEASING
COMPANY, that one of the seals affixed to the foregoing instrument is
the seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors,

‘and they acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

My commission expires:

2-44S g & N 0

Notary Public



Number

EXHIBIT A

SERIES 19 DESTROYED EQUIPMENT

Description of Equipment

4780 cubic foot 100 ton
covered hopper cars

52'S" 70 ton XM box cars

52'5" 70 ton XL box cars
52'5" 70 ton XM box cars

4780 cubic fool 100 ton
covered hopper cars

Car Markings

GGIX 122 -
LOAM 99004

BCIT 801004
BIET 801036

LOAM 4516
LOAM 2516

NOKL 99008
(LoAM 99008)
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IS uniren( ATES RAILWAY LEASING CON| Y ooy Log_Aals
' RAILROAD CAR LEASS AGREEMENT / o "'/775

3 May 70

AGRESMENT made ang entered into this day ot 18 .

berween UNITED STATES RAILWAY LZASING COMPANY, an Hiinois corporation {hereinafer

called “Unitad*) and 2Aiw Drmdiymte and Craomiczlg Tre,

a(n) corporation, with its principal place of business 22
[ ]
Allertown __Pa, 181GS

{hereinafter called 'Lessee’) ) -

RECITALS
Lessee Cesires to lease from United as Lessor cermain railroad cars, hereinafter soecificaily
designated, all upon the rentals, terms and conditions set forth in this Railroad Car L2ase Agree-
ment and the Schedules from time to time mace a part hereof (together hereinaiter referred o 2
the ““Leasz”).

AGREEMENT
It is Agreed: ‘ -
1. Leass of Cars. United agrees 10 lezse 1o Lessee ang Lessee agrees 10 and does heredy lease
from United, railrcad cars of the number of units, mcdel, type, construction and such other
descrigtion (hereinafter referred to as the ““Cars™) as is set fortn in Schedule 1 attached hereto anc
by this reference made a part hereof and as s2t forth in Schedules whicn may from time to time be
added tc this Railroac Car Lzase Agreement and thereby mace a parx hereof. The Lezse shzil
become effective as to any Car immediately upon its delivery 0 and acteptance Dy Lessee
pursuant to Paragraph 3. The Schecules added hereto shsll be in the form of Schedule 1 hereto,
shall conrain such other terms and provisions as United and Lassee may agree upon and shal!, if
requested by either party, have the signaturas thereto acknowiecged by a notary public. The terms
anc provisions of the Schedule snall controi over any inconsistent Or CONTTary tarms 2nc Provisicns
_in this Raiircad Car Lzase Agreement.

2. Delivery of Cars. Unitad shall deliver the Cars as promgtly as is reasonably pessibiz.
Unitec's obligations with respec: 10 delivery of all or any of the Cars are heredy rnade axgressly
subject 19, and United shall not be resdonsitie for, faiiure to deliver or delays in gelivering Cars
cue to labor cifficulties, fire, delays and gefaults of zarriers and material suppliers cr Car manufac-
turers, acts of God, governmental acts, reguiations and restriczions or any other Causes, Sasuslties
or centingancies beycnd United's contol. Delivery shall be £.0.T. the point specified in e
appiicable Schedule. From and after acceptance of a Car, Lessee shall be liable for, and shail pay or
reimburse United for the payrnent of all costs, charges and expenses of any kind whatsoever on
account of or relating to switching, demurrage, detention, storage. transpoftation or movement of
a Car, including specifically, but not exclusively, freight and switching cnarges for movement 23
any time ang from time time.10 anc from repair shops, storege or terminai facilities.

3. Conditon of Cars — Accepmnce. All Cars delivered uncer this Laase shall be in satis-
factory conditon for movement in the normal intarchange of rai! traffic anc shal! otherwise

smply with tne déscrigtion and soecificztions cornw@ined in the apolicspie Schedule; but Lassee
snall be soleiy resoonsible for determining tha: Cars are in proper condition for loading anc
shipment. Within five cays after United shatll give Leassee notice that Cars are ready for celivery,
Lessee may nave it authorized recresentative insoect such Cars at me point specified in the netics

-1 =

USRL/SE 3778



L ang acgceTt Or reiact mers 2 tongition, Cars so insdestag ang acsaw and zny Cars wrich

Lesses coes a7 2ecT o inscest $hail uson seiivery tmerest o3 Lacsz2 as goove srovices te

canciusively Seemes 10 28 35020727 ang subjest IS This Laase 3ng o maze: all reguiraments Of s
Lzzsa, At United's request, Lassae snail cnhve' 5 United am axecuted Tervificats oF Aczestznces i

the form of Txhitit A with respess o 8il Ca

4. Usz and Fossession, Tarsughcut the sontinuance of tnis Lasse 50 ieng 2s Lessee is not o
default under Tis Lease Lasesas smail Se anuties 10 sceseesion 3 2acn Car ‘rom e catz tne Lzase
pecomes 2ffective as 1o sucn Car and snall use suzn Car =0 i85 Own Srocerty or lines or :n e usual
intarchange of (r27NiS; srovices, nowever, T3l L2ssee agrass hat the Tirs snail 3t all umes Te uses
{i) in sonfermity with il Intersmang2 SRules (iij in somEliance wilh the arms ans provisicrns o7
tis Lease, (iii) in a carsiu! an.. orucenst manner, olaly in hE use, sa~vize anS Mmanner for whieh
mev were cesignad: {iv) only within the continental limizs o7 tme Linites States of America or:
empcrary or insigental use in Canacaanc (v in such service 2s will NOT coNsitute 3 Twain Naviing
preccminantly 3 sincle commedity, such as SSal or grain, Servean the same 20ints On 3 reguler
casis, csmmenly refarred 1S 25 3 “unit 20"

2. Term. This Lzase rall be e"'.'ac:ive 2t i3 any Car on tha 2212 of zelivery By Unitec of
sucn Car, 2s srovices in Pzragrzon 2 nerecf. The lease term wiln r2soect ¢ ail Carscoverad Dy
sarticular Schezule shatl commencs cn e aversge Dztz of Dalivery of tne Cars 2overez oy sien

~ Scnedule and snall terminzt2 cocon 2xDiration cf the iease term soecifies in s.r"t Scnecui2 uniess

s00ner tarminated in acs3rcance witn the provisions of tnis Lazsa, ) ) .

8. Aenzml ia) Per Car. Curing the t2rm of this Lease, Laesee snall cav 1o Unitag for ¢sen
Car. ccmmencing on the cate of geiivery tnereof, the menmiy rendi sSecities in e actliczciz
Scnecuie suSjest 10 agjustment as herzindelow Srovigas.

=) Adjustment The rental proviced in Paragrezh 2{s) is ¢om
Eazor soecifiac in the apolicaole Scnecule Jius tne initial Servics Facior secifisc in s3ic Sc:‘e*-
ule. !f the Prevailing Laoor Rate esizdiismes ang in 2fect uson Me exsiraticn o 2acn men frem

0

an= af2r the cate of such Scredule snall increase over the Current Laoor Rate soecifies in a2

Schecule the Servica Faceor snall De adjusied T Se The 2rocuct 9Tined Dy, Multidlying e

Service Factor by 2 ireciicn, Tie numeratsr of which is The Pravailing Lacor Rat2 anc the ganom -

ratar of whicr s ™e Current Lzbor Ratz; anc tne cer Zar rentzl sn3l! Se revised S 32 the sur of
me Constant ~2c0r and the acdjustes Service Faotor. Any such agustmaent snal be instituiec Sy
?‘.O:ICE rrom Unitez D L2ss2e anc snall 13x2 25 - ‘.vlt:'. FACT LT TD FAAT ISMING S next 3713’ e
czta ©f sweh notice, ' .

i) Mileage Crecits, If the Cars 2eer Umted’s '°9cr‘r r-g marks an mzers, any time snC
la3ge Savmeni gaic Or allowes oy raiirceas on e Cars snali D& ™e 2rsaenty oF Uniles, Ut
Unites snall crasit time ans miizage cayments actualiy racaived Sy ! Suring an AcIounung Sericc
lless mx2s, STRer than '\ncsmMe t3xes, Cue &F 12 DesSme Tus SN 3TaSunt therest) againgt ranmi then

"ar thereaiter Zue uncer This Laasa with respact w5 Cars coverad Oy & Damicslar SChecuie Cunnge

SUCh Acssuniing Ferioc: srovides, mOwsver, tnat 1n no event shail Tie zggragats ume ang miiasg?2
cayments sredites exg2ed The 10%al rental Savalle Dy L2ssee curing such Agzounting Perice. Anv
credit unused 3t e mc of tuch Ac:::untmo Persc with reesect 2 sueh Cars snail m2 sancsiles.
iJcon norice from 2nv railrsad, whetner raceivec Srior 10 or after larTination of this Lazse, Lasse:
agrees 10 cay Unites all sums Jue on 2czount of all excess smoty miiezge ingurteC on Cars Suring
=g 12r of mmis Lz2se at e rat2 esTSclisned Sy the scoiicadle rziirsad tarit.

7. Payment Latse2 snsll make sayment cf all sums Sue nersuncer (o Unites .nammesiataly
svaiiacle uncsizs Te zcoraes provised :n Paragracn 20 Neresd, or suth STher 2isce 25 Unitzs TV

Siresi. SentE SavmienTs snail Se made monmhly in 3¢vance on or seforz the st #ay of sach mon™
fsr whIts sus fental is Que, excee that the first fuil MenY's Saymens snall, in acginuon, inciuse
rertar covening any Sricr Sericc of iess Man Sne Mont. '

)

)
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B. Title. Lessee shall n.. Dy reason of this Lease or any action 1ak. nersunder 3cquire or
have any richt or title in the Cars excapt the rignts herein exoressly granted to it 35 Lessee.

8. ARepairs. (a] United. Excect as may ctherwise be orovided in this Paragraoh S(a) and (51,
United shall be responsible for all Repair Work. Lassee shall promptly notify United of any Redair
Work of which it has knowledge. Unitec shall have no responsitility hersunder until anc uniess
notified of the need for Repair Work. United may require Lessee to deliver Cars 10 such piace as
United designates for all Repair Work, and United may terminate this Lease with respecs 1 any

Car as 1o wnich it deems Rapair Work to be unsuitable or uneconomicsi.

(b} Lessee. Except where & railroad or railrods have assumed full responsibility, Lesseze
shall be responsible for and shall pay all ¢osts and axdenses of all Repair Work or other work or
materials required (i) by reason of damage or other condition caused by negligenca of Lessee or
anyone cther then United; (ii) by reason of damage or other condition caused by loading, unizsas-
ing or use other than as permitted under this Lease; (iii) to repair, repiace or maintain intericr
lading ecuipment, special interiors and linings and removable parts in good, safe cpersting condi-
tion; {iv) by reason of loss or damagé resulting from any commodity or other material icaded in or
on any Car, or (v) by Interchange Rules which have niot been adopted or promulgated as of the

date hereof, .

10. Suéstitvtion of Cars United may, at any time and from time to time, replace any
Withdrawn Cars or Casualty Cars with Replacament Cars and such Replacement Cars shall e

" deemed to be subject to all.terms and conditions of this Lease as if the same had been originaily

delivered to Lessee at the time and in the place of Cars for which they are substituted. The parties
snall execute amendments to the Schedule zoplicable to such Cars and such other or further
documents 2s may be required by either party hereto tw evidence the withdrawal from and
termination of this Lease with respest 1o Withdrawn or Casualty Cars, or to include any Replase-
ment Cars within the terms and provisions of this Le2se and of any other dJocument unger wnich
United has assigned its rights uncder such Schecule as permitted in Paragraph 18 hereof,

11. Abaternent of Rent. Rental payments on any Car out of service for Repair Work which is
United's responsibility under Paragraoh 9(a} hereof shall abate from the fith day afier such Car
has been placed in any repair shop for service until such Car or a Replacement Car is Seiiveres ¢
Lesses, 10 a railrcad for the account of Lessee, or is otherwise ready for or is returned o service oy
Lessee, In the event rental is acated, then if United so elects and notwithsiangding anything
contzined in Paragraon 5,10 the contrary, the original term of this Lease with respect to the
Schedule covering such Car shall be extended for a period of time determingd by dividing the sum
of the numter of cays per Car with respact 1o which rantal wes so 2bated by the number of Cars
subjecs 10 such Schedule on what would ctherwise have been the last Say of the original term,

12 Taxes United shall be liabie for and cay all Federal, State or other governmantal sreo-
erty taxes assessed or levied against the Cars axcept that Lassee shail be lizzie for ang pay such
taxes when the Cars bear reoorting marks and numbers ather than United’s, Lessee shail be liaofe
at all times for and shall pay or reimburse United for payment of (i} all Feo’er;!, State or local satfes
or use taxes imposec upcn Or in connection with the Cars, this Lease, or the manufacture,
acauisition, or use of the Cars for or under this Lease, {ii) all taxes, duties or imposts assessec or
levied on the Cars or this Lease by a foreign counsry and/or any governmental sutcivision thereot
and (iii) all waxes cr governmental charges assessed or levied upoen its interest as Lassee of Cars.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anycne claiming Yy, through or under Lessee which mav be a cloud vgon or otherwise 2fiact
United's ttle, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act or omission of Lessee or Lessee’s failure 10 comply witn the provisicns
of this Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal precess.

-3-
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14. Indemnities ~ FPare... Covenants. Lessee agrees tc indemnify Un. , and hold it harmiess
from any less, expense or liapility which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connecsicn with
the use, possession or operation of a Car while subject to this Lease, excaoting only any such less,
expense or liability which arises solely from United’s negligence. United 2grees to mdemm‘y
Lessee and save it harmiess against any charge, loss, ¢laim, suit, expense or hao:lxw arising out of
or on acssunt of the use or incorporation by United upon delivery of 3 Car ¢r upon the making cf
repairs theretc by United, of any invention or the infringement of any satents. excerst J¢ sucn
invention was usad or incorporated by reason of Lessee’s specifications. The term “United” snail
mean and inciude any subsidiary, parent or affiliated corporation for all purposes of this Parsgracn
14, Lessee's indemnity shall not eliminate the rights given Lessee under any manufacturer's
warranty assigned to it pursuant to Faragraph 22. The indemnities and assumgtions of liasility
herein cantained shall survive the termnination of this Lease. Sach party shall, upon learning cf
same, give the other prompt notice of any claim or liability heraby indemnified agains:.

1S. Lettering — Inventory. At United’s election all Cars may be marked to indicste the richts
of United, or an assignee, morigages, trustee, pledgee or security hoicer of United or a lessor 10
United and may bear the following inscription: *Title to this Car subject to documents recarced
under Section 2Cc of the Interstate Commerce Aci’” Except for remewal ang maintenance of the
aforessid lemtering or lemtering ingicating that the Car is leasad to the Lessee or 10 3 subiessee in

" accorgance with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars by

Lessee and Lessee will not remove or change the reporting marks and numbers indicstec cn e

. apoliczble schedule exzent upon the written direction or gonsant of United. United may at its own

cost and expensa inspec: the Cars from time to time wherever they may be, and Lessae shall, voon
request of United, but no more than once every year, furnish to Unites its certified mven.ory of
all Cars then covered by this Lease.

16. Loss, Thefr or Destruction of Cars. In the event any Car is lost, stolen, destrcyed or
damaged beyonc economic repair, Lassee shall, within five days of its knowledge therecf, by
written netice, fully acdvise United of such occurrence. Except where Unitad shall Rave received
payment for such Casualty Car from a handling railroad or cther party under and pursuant &
Interchange Ruies, Lessee shall, within 45 days after demand by United, promptly make paymenst
to United in the same amount as is prescribed in the Interchange Rules for the loss of sueh Cer. -
This Lease shall tarminate with resgec: 10 a Casuaity Car on the date United shall receive notica of
a casualty occurrence with resoect thereto, and thereafter Lessee snall have no further liadility <0
United under this Lease with respect thereto excepting accrued rent and liabilities arising or
existing under Paragraphs 5ic), 12, 13, and 14 hereof. '

17. Rerurn of Cars. Upon the exziration or 1ermination of this Lease with respess 10 any Car
{other than pursuant 10 Paregraph 16 hereof), Lessee shall at its sole cosT and expense fermwith
surrencer possassion of such Car to United by celivering same to Uniteg at suth regair shce.
storage or terminal facility as United may designate by notice 10 Lesses, Each Car so surrangered

‘shall be in the same or as good condition, order anc repair as when delivered to Lessee, wear ang

tear from ordinary use and the passage of time excepted, shall be in need cf no repairs for which
Lessee is liable under Parzgraph @, and shall be free from all accumulations or deposits from
commodities transooried in or on the Cars while in the service of Lesses. tf any of the Cars do net
bear United’s reporting marks and numbers, Lessee shall place such reporting marks anc numbers
on any or all of the Cars as United siall desagnata in writing tc Lesses prior 1o the and of the lease
term. Until the delivery of pessession to' United pursuant to this Paragraph. 17, Lassee shal!
continue 1o e liaktle for and shall pay rental at the rate being paid immediately prior ¢ termina-
tion or expiration, and Lessee shall in addition make all other payments and keed all otligations
and underakings required of Lessee under any and all provisions of this Lezase as though sueh
termination or exciration had not ocsurred. |f Lessee is a railroad, Lessee agrees :o provide
sicrage, upon the rengest of Unitec, for any or all of the Cars for a pericd of ninety (0} cavs

| - - -‘-
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“from the dzte of expiration or termiration of this Lease. Nothing in this raragraon 17 shall give

Lessee the rignt 1o retain possess:on of any Car afier expiration or termination of this Laase with
respect 10 such Car,

18. Default. 1f Lessee shall fail 10 make any payment required under this Lease within 20
cays after same shall have becaome due or shall default or fail for a period of 20 deys in the due
observance or parformance of any covenant, condition or agreement required 1o be cbserved or
performed on its part under this Lzase, or if 5 proczeding shall have been commences by or 3nainst
Lessee under any bankruptcy laws, Federal or State, or for the aopointment of a recaiver, assignee
or trustee of Lassee or its property, or if Lassee shall make a general assignment for the tenefit of
crecitors, then anc in any of said events Unitec may at its elestion:

{a}l terminate this Lease by written notice tc such effec:, and retake the Cars anc
thereafter recover 2s liquidated camages for loss of 3 bargain and not as a peralty, any and al!
damages sustained by reason of Lessee's defauls in 23gition to all rental unpaic as of saic Sate; or

(b) without terminating the Leas2 repossass the Cars, and may relet the same or any zars
thereof 10 others upon such.rental and other terms as it may see ¥t The proceeds of any sucn
reletzing shall first be apolied 10 the expenses (inclucing reasonadle attorneys’ fees) of retaking 2nc

" reletting of the Cars and delivery to the new lessze and then 10 the payment of rent Sue unger tis

Lezse. Lessee shall pay any feficiency remaining due afier s¢ 2pelying the proceess 2s the same

- shall aczrue. United shall not be obligated 0 accent any lessee cfered by Lassee, or 10 €0 any a¢

or exercise any diligence whatsoever in the procuring of another lessee to mitigate the camages ¢f
Lessee or otherwisa. The election by United to relet the Cars and the aczepiance of a new lessee
shall not operate 1o release Lessee from liability for any existing or future cefault in any cther
covenant or promise herein contained. The obligation t© pay such deficiency or any sum or surs
Cue anC unpaid or any damages suifered by rezson of Lessae’s default hereunder shail survive the
termination of the Lease and the retaking of the Cars. o s

The remedies proviced in tis Paragrach 18 in favor of United shall not te deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availec of
singly, in combination, or all together and in any order, anc shall be in adgition 1o 3all cter
remedies in Unitad's favor existing at law or in equity. The Lessee hereby waives any mangatory
requirements of law now or hereafar in effect which might iimit or mogify any of the remedies
herein grovige2 1o the extent that such waiver is permitiad by law,

18. Subdlease and Asignment. The right 0 assign this Lzase by 2ither party and the Lessee’s
right to sublease shall exist only as follows:

(a] Lessee shali have no right to assign or sutieas2 or loan any of the Cars without ™e
prior writien consent of United; sroviced, however, that Lessee shail have the right 0 sublezse any
of the Cars for single trips within the continental limits of the United States to its cusiomers or
supoliers where the sole surpose of such sublease is to obtain exemption from demurrace on the
subleased Cars. Any such sublease shall be upon terms which are in compliance with ail acpliczole
Interchange Rules, tariffs, requlations anc laws and all terms anc conditions of tis Laase;

{b) all rights of United under this La2se may Se assigned, oledged, momgaged, transierrad
or otherwise dispcsed of either in whole or in part without notice to or consent of Lessee. This
Lease and [=ssee’s rights hereunder are and shail Se subject and subordinate to any iease, cnamia!
morigage, secunty acreement Of equipment trust or Other security instrurment covering the Cars
heretofore or herezfizr craated oy Unitec provided only that 5o long as Lassee is act in default un-
der the Lease, Lessee shall be entitied to the peacetul and quiet possessicn of the Cars. in (he event
that Lessee receives notice that United has assicnes its rights under this Lease with rescec: 1o Cars
subject tc 3 particular Schegule, Lasses shall, if recuested in writing by United Or such assignese

.
P
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make secarzte saymen: of reatais ang siner sums Sua with rastect 12 such Sars 1o sucs clace anc
person 25 Uaitac or sugn 2ssignee small om time 1 ume Cesignaia, The rignt of any ass.::-.ee or
any party or Denait of wnsm such assignes i§ acting smail gt b2 s..:a,ec: 10 any cefensa, 58t
SSUNTRrTIAIM Of recSusment wihatsoever, wAEThRr ansing Sut oF any Braact of any soiigatien :f
Unnec uncer tnis Lessz or Dy reasSn of any SINer incestaCness Or Hadility 3t any Time cwing Sy
United o Latsee,

The making of an assignment ar subiezsz By L2sses or an 2ssignment Dy 'Unites small At serve 10
refieve suCh :ar-y of gny ligzility or uncermaxing unger mis Lease nor 1S imcase any liesility or

&raking UnCer tRig Leage uDCN any SUSh 2ssiches Cr suSless2e axcest &s simanwise Sroviged
hernm or uniess exoragsly 2350rMeS i writing Dy sush suliessas or 2ssignes.

-ialam o . mepn! lmas ama sma o ce af 'lalsamd wr (0o avolamea ' scece . ' meilieo ea
s -

20. Re*'ﬂse..-a:;o..- ‘and War—zncies. Lesseae hs:ébv ‘-;é-és.e.:-:'s az=d
(a) Lesses is 2 corzoration Suly organizes and validly 2xifting in §oce stanging under N
‘aws of me stz1z of 1% incSrocration, 2nC Nas cSroorste sower anc has (sken 3t Soroorzte acion
nese<sary S0 eniar ints this Lasse and zarmy out 1S STiigsTions hereuncer

arTants thas

(o) this L2252 m2s peen Zuly axazuted on Senalf of L2ssas and constituias Te legs!, vatis
k-4

and bincing chiigation of Lassas, enforozadie in acssrsance with its t2rmg . .
= x P sraA ! ampa eea --'-l . ' amce. . mmeoe ame o =laee sa
P mm e T e a e emw TR TE e E TS = i e e g—— -
‘alame 2l amle t amas aplme te amy 'tes smmcmn ce smoiemmmtans ‘w dean ol e mme alale o
e = S Sy SR 25 S O =] WL =

{d) mo governmental, acministrative or jugicial 2uthcrizatien, sermission, Sonsant, o
acocrovai or recorging is pecessary On the gam of Lessee in connection with this Lazse or any
action contemplates on i cart hersunager.

21. Negece, Any nctice recuires or *e"m:'.ed *5 De given surssant 10 the terms oF This Laase
small pe preoerly given when mase in writing, seccsites in e Unitas States Taii, .regisierss o
carsifiea, costage sreczic, adcressed 130 . e

Unites 1. 2200 Zzst Devon Avenue
Des Plaine<, llinois 50018 -

Or 3% Suoh STher aocrasses 35 United mazy Sore rime 1o time cesignate ..y SuSh notice in wr-'...-.; 2nc
o Lassae 3t he actress first 2SOve writien Sr 2ny such Ster ace 25 Lassee My oM ume o2
time ga.g:zate 2y NCTice in writing.

22. Warranty. 'Jnited 2craes 20 assion 1o Lassae such rignts 2 it M2y nave unger warranties.
any, wnigh it Mav Nave receivec frzm he manutazsurer of any Cars or Sarss tmeretar 22 manl 2t
iassaa’s #xDems2 Sooserita wilth Iacsae and ke SUCY 2CTICH 25 Tav D€ "2252M2atv rBIUECIRC U3
enadle Lasses 12 snizrzz sush ~cnis, United makes no warranty or reoresentalion of any Kind,
sither expresy or impiied, 2s 1o any matter whatsoever, inciuding specifically but not exclusively,
merchanuboility, fithess for a parsicular purpose exzending beyond the description in The apolica-
bie Schedule, or ™e Zdesign, workmansaip, condition or quality of =e Cars or pars mersof which
Car have besn adcsoted by Lesses hersunder; and Unitad shall have no liabiiity hereuncer for
damages of any Xind, including soezificilly but not exciusively, special, indiress, incidenzl, or
conssguentai Z2amages on account of any marTer which might oTherwise consutuie 2 breach ¢f
wamnw Of reDresentation. eotstcrouitaeiiioiisy R G
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23, Governing law - Writing. The terms of this Lzase and all rights and otligations under
this Lease shall be governed by the laws of the State of lllincis. The terms of this Lease and the
nghts and oblications of the parties hereto may not be changed or terminated orally, but only by
agreement in writing signed by the party acainst whom enforcement of such ¢hanoge or temmanon
is sought.

24, Counterpars. This Lease may be executed in any number of counterparts. each of which
sc executes shall be deemed to be an original, and such counterparts together shall canstitute dbut
one and the same cantract,. which may be evidenced by any such signed counterzars.

25, Severability — Waiver. |t any 1erm or provision of this Lease or the agplication theresf 20
any persons or circumstancas shall to any exztent be invalid sr unenforceable, the remainder of this
Lezse or the applicaticn of such term or provision t1C persons or circumstances other than those as
to which it is invalid or unenforcesbie shall not be affacted thereby, and each provision of this
Lezse shall be vzlid and be enforced to the fullest extent permitted by law. Failure of United to
exercise any rights under this Lease® shall not constitute a waiver of any such right upon the
ccntinuztion or recurrence of the situation or contingency giving rise to such right.

28. Terminology. In construing any language contained in this Lease, no reterence shall te

‘made and ne significance given to paragraph titles, such titles being usad only for convenience of

reference. Where the context 5o permits, the singular shall include the dlural and vice versa.

27. Past Due FPaymengs. Any nohpayment of renals or other sums due under this Lease.
whether during the peried within which a default may be cured or for a longer period, anc

. whether or not deemed 2 default or violation of this Lease, shall resclt in the obligation on the

part of the Lessee 1o pay aiso an amount equal to twelve per cent per annum (or if such rate may
not lawfully be charged, then the highest rate which may lawfully be charged} of such overgue
sum for the period of time from one week after the due date until such overdue sum is paid.

. 28. Definivons. For all purposes of this Laase the following terms shall have the following
meaning: :

(a) “Interchenge Rules” — ali ccdes, rules, interpretations, laws or orders governing hire,
use, condition, resair and all other matiers pertaining to the intarchange of freight traffic
rezsonatly interpreted as being epplicable 10 the Cars, sdcpted and in effect from time to time by
e Association of American Railroeds and any otner orgenization, association, agency, Or
governmensal authority, including the Interstate Commerce Commission and the United States
Decartnent of Transporsstion, which may frem time to time be resocnsnbie for or have authcrity
o impose such codes, rqu interpretztions, laws or orders.

(b} “Average Date of Delivery’” — that date which is determined by {i) multiplying the
numper of Cars delivered by United on each day by the number of days elapsed between sugh cay
and the date of deiivery of the first Car under the applicable Schedule, and {ii) adding all of ™e
progucts so obwined and dividing that sum by the total number of Cars delivered uncer the
aoplicable Schedule and (ili) acding such quotient rounded out 10 the nearest-whole number ¢ the
cate of celivery of the first Car under the acplicable Schegule. The date on which delivery ¢f-a Car
shall be ceemed 1o have been made will be the day foliowing delivery of the Car to the Lessze. A
Car shall be conclusively desmed delivered to the Lesses on the earliest cate shown an any of Te
following: (i} Cerzificate of Accectance or other writing acceoting 8 Car smned by the Lassee; or
{ii} a bill of laging sﬁowmg delivery to Lessee or 1o a railroaa for the aczount of Lesses,

{c) "“Accounting Period®” —~ each consacutive period of 12 months commencging with the

cate of the applicaole Schecule and any period of less than 12 months during whicn perioc this
Lease with respecst 1o such Scheduie shall expire or 12rminate.

- ’ R g
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(d) “Prevailing Labor Rate” =~ the per hour general labcr rzte estatlisned Sy The
Association of American Railrcacs.

i

(e} “Repair Work" — all recairs, maintenance, medifications, agditions or reslacements
requireC to keep and maintain the Cars in good working order and repair in 2czordance with ang
on the effective data of the recuirements of all Intarchange Pules and areventive maintenance as
determined by United 10 keep ang maintain the Cars in gocd working order and repair,

(f) “Withdrawn Cars” — Cars as t0 which this Lezse has been terminated by LUnitec
because ceemad by United to be unsuitztie or uneconomical for Reaair Work.

(g} “Casuaity Cars” — Cars which are lost, siolen, destroyed or damaged beyenc

economic repair.
1

(h} “Replacement Cars’’ — Cars of substantially similar description anc soecification o
™hat set forh in the zpplicable Schedule which are substituted for Withdrawn or Casualty Cars.

29. Benefic Except 2s otherwisz provided in this Lzase the covenants, conditions anc

acreemenss contained in tis Laase shall bing and inurz 1o the banefit of the parties and {10 ne

extent permitted in Paragraph 1S hersof} their successors and assigns. Without limiting the
generality of the foregoing, the indemnities of the Lasses contained in Parzgraoh 14 herzof snall
appiy to and inure 10 the benefit of any assignee of United, and if such assignee is a trustee or
secured cary under an indenture under which evidence of indebtedness has been issued in
connection with the financing of the Cars, then also to the benefit of any holder of such evidence
of indebtedness.

30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum:
or short form of this Lezse for use in recordation under Section 20¢ of the Interstate Commercz
Acs or such other recordation as United deems appropriate, Said memorandum or shors form of
lesse shall cescribe te parties, the Cars being leased and the term of this Leass including any
octions to extend anc shall incorporate the Lease by raference. )
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N WITNE°S W!—E’U’OF United and Lessee have culy executed tnhis Ranircad Car Lease
Agreement as of .he day and year first above written.

UNITED STATES RAILWAY LEASING COMPANY -
llinois comoraticn

Prde L ,,{,

Senior—Mice __Presicent

(CORPORATE S EAL]

:éT B & Z |
ng‘(’\'{ﬂ \.— - “*"‘ﬁ’k

J-SL__Smufv
. Ate Deadnmre 2o Phami=~zig, Inc.
a(n) A - < J}Zration
By. S‘gﬁr;Sé 2\‘ ‘\”\/I 2 »
[c:japor-ta?a SzAL) ' Manager of Distribution -
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Schedule 1
Page 1 of Schedule 1 dated May 3 19 79 10 Lease dated
May 3 , 1@ 719 by and between Unitad States Railway Leasing Co~rzanv
{“United") and Air Products and Chemicals, Inc. 1" Laszee’)

TYPE AND DESCRIPTION OF CAR:

New'21,000 gallon exterior coiled and insulated
100-Ton Tank cars

NUMBER OF CARS:

14
INTERIOR SQUIPMENT:

None . o . . o

SPECIAL LININGS:

None
PERMITTED LADING USE:

Non-corrosive commodities
*REPORTING MARKS AND NUMBERS:

USLX 21250-21263

SPECIFICATIONS DESIGNATED BY LESSEE:
None
INITIAL F.O.T. DELIVERY POINT:

, Kansas City, Missouri

*When United’s reporting marks are specified, this lease is subject to the granting of all necessary
consents 10 such use by carrier or any other approval now or hereatter required by teriff, Interchange
fAuies or otner appricabtle 1aws and regulations.
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Page 2 of Schedule 1 dated May 3 , 1979 10 Lease dated

May 3 ,19_79 by and between United States Railway Leasing Company

LEASE TERM: 5 Year

MONTHLY RENTAL: $528.00

Constant Factor:$488.00
ServiceFactor: $ 40.00

Currentlabor
Rate: $ 31.62

SpecialTerms: ; United agrees that Lessee shall be entitled
to Investment Tax Credit in accordance with section 48 (d) -
of the Internal Revenue Code and the regulations thereunder,
and agrees to deliver to Lessee after execution of the
Schedule, such documents as may be regquested by Lessee, and
required by such section and regulatlons to reflect the ITC
passthrough.

Air Products and Chemicsls, Inc.

é)/ (A CVL’ﬂﬁJ/M#l

Executive Vice Pres1dgnt

[CORPORATE SEAL]
ATTEST:

Secretary
UNITED STATES RAILWAY
LEASING COMPANY

[CORPORATE SEAL)

ATTEST: - /«7 —4L::l£i_,,////

Execut1ve Vlce Pres1dent
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RIDER 1
wememe =0 1ue n—s RiCIET.CONSIStNG .0f 1 .page at1ached 10 and made-a part of Schedule . 1
dated May 3, 1979 ' to Lease dated May 3, 1979

by and between United States Railway Leasihg Company ("United"’) and

Air Products and Chemicals. Inc _ (“Lessee”).

MATERIAL AND LABOR COST ESCALATION CLAUSE

The rental nerein is Dzsed in oart upen the cost of lazcor and deliverad materiais incurred by manu-
facturer in manufacturing the Cars. 11, crior 10 the compietion of manufacture of all the Cars, the
mariutaciurer shail incur an increzse in such ccsts of cdelivered materiais or iator or toth over such
costs prevailing as at the date hereof, the rental provided herein shall be increased as hereinaiter set
forth. Any increase in the manyfacturer’s costs of delivered materials or labor or both for any part
or ali of the Cars effective after January 5, 1979 but prior to the completion of
manufacture of all Cars snail be divided by the total number of Cars and the amount so obtained
shall be called the “Car Cost Increase’. The rental specified in the Schedule shall be increased by
S .0107 per month per Car for each dollar (to the nearest dollar of the Car Cost Increase)
and such ‘increased rental shall be retroactively effective as to all Cars from the clate herecf. As
promptly as rezscnabiy possible after completion of the manufacture of all Cars, United will notify
Lessee of the Car Cost Increase and the increased rental {including basis for its computations) as
well as of any amounts which are owed to United on account of the retroactive application of the
increased rental to all Cars covered by the Lease. Lessee shall make payment of any rental so due
with the next monthly rental pasyment due under the Lease. The “Car Cost Increase’ due to laber
cost increase shall be determined by increasing the cost of each Car S 9.73 for each one
cent {1¢) or fraction thereof increase in the average hourly wage rate occurring prior 1o or during
manufacture of the Cars. The labor rate shall include fringe cost such as, but not limited to, pension
plan, vacation and holiday pay, payroll taxes and insurance.

Lessee 12%, A.‘./‘_l\ —j(.»s.,u,vpn‘\ Umted./—_ﬂ /

Executive Vice President'




