
Paul J. Graf
Group Attorney
Transportation Systems & Industrial Group

PRODUCTS company

The East Tower
2550 Golf Road
Rolling Meadows, Illinois 60008

«fCM»MIM HO,

"• Telephone 312/640-7000

September 15, 1982

SEP 21 1»2-Hfctf AM

INTERSTATE CQWM£RG£ 60MMISSI8N ««*««;»,,

UCMMntlt !»»,

SEP *7/aa?.*ifl AMMrs. Mildred Lee
Secretary
Interstate Commerce Commission $£p o 7
Washington, DC 20423

Dear Mrs. Lee:

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:

Mortgagee:

Evans Rail car Leasing Company
2500 Golf Road
Rolling Meadows, IL 60008

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
122; LOAM 99004, NOKL 99008; AAR #L153; Three 52'5" 70 ton XM boxcars -
BCIT 801004; BCIT 801036; LOAM 2516; AAR #B209; One 52'5" 70 ton XL box car
- LOAM 4516; AAR #A230.
Substitute Equipment: Six 23,000 gallon coiled and insulated tank cars - rb
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 0. Graf, Evans Products Company,
2550 Golf Road, Rolling Meadows, IL 60008.
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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,
Rolling 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,

Paul J. GVaf

PJG:sm

Enclosure
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ASSIGNMENT OF LEASE INTERSTATE COMMERCE COMMISSION

WHEREAS, EVANS RAILCAR LEASING COMPANY, a corporation of the
State of Illinois (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 Evans1 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.



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
Assignment. 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 Illinois.

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

Assistant Secretary Vice President

ACCEPTED: GIRARD BANK



STATE OF PENNSYLVANIA

CITY AND COUNTY OF PHILADELPHIA

On this 3)̂ f day of j?n £m$T _ , 19<5U, before me
personally appeared H. £. JKELER, JR. and
C. HROMYCH _ , to me personally known, who, being by

me duly sworn, say that they are Vice President and Assistant
Secretary , respectively, of _

' 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:

Notary Public

NOREtN MODERSKI N.01ARY PUBIIC
PHILADELPHIA PHILADELPHIA COUNTY

MY COMMISSION EXPiRfS'-APR 22 K'8'i
STATE OF ILLINOIS M?mto p«"<sylvania AssocaHon of 'Noianes

COUNTY OF COOK

On this o&£)day of (\ujLwd 19^ before me
personally appeared Paul R. Lea® 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:

Notary Public



Number

2

2

1

1

1

EXHIBIT A

SERIES 19 DESTROYED EQUIPMENT

Description of Equipment

4780 cubic foot 100 ton
covered hopper cars

52'5" 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
BICT 801036

LOAM 4516

LOAM 2516

NOKL 99008
(LOAM 99008)
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',,! UNITHD( .ATHS RAILWAY LEASING
RAILROAD CAR LHASS AGREEMENT

AGREEMENT made and entered into this___!__day of May . 19_Ll_

between UNITED STATES RAILWAY LEASING COMPANY, an Illinois corporation (hereinafter

called "United") and * • ;— •p—ry^-tr^e =»"f? J^^gmirsls . Ir.C . ,

a(n) enrooration. with its principal place of business et

Pa. 18105
(hereinafter called "Lessee")

RECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter soecifically

designated, all upon the rentals, terms and conditions set forth in this Railroad Car Lease Agree-
ment and the Schedules from time, to time made a part hereof {together hereinafter referred tc as
the "Lease").

AGREEMENT
It is Agreed:
1. Lease of Can. United agrees to lease to Lessee and Lessee agrees to and does herebv 'ease

from United, railroad cars of the number of units, model, type, construction and such orner
description (hereinafter referred to as the "Cars") as is set form in Schedule 1 attached hereto arc
by this reference made a part hereof and as sat forth in Schedules whicn may from time to time be
added to this Railroad Car Lease Agreement and thereby made a part hereof. The Lesse shall
become effective as to any Car immediately upon its delivery to and acceptance by Lessee
pursuant to Paragraph 3. The Schedules added hereto shall be in the form of Schedule 1 hereto.
shall contain such other terms and provisions as United and Lessee may agree upon and shall, if
reauesred by either party, have the signatures thereto acfcnowiecged by a notary public. Tne terms
and orovisions of the Schedule snail control over any inconsistent or contrary terms and provisions
in this Railroad Car Lease Agreement.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible.
United's obligations with resoect to. delivery of all or any of the Cars are hereoy maoe expressly
subject to, and United shall not be resoonsible for. failure to deliver or delays in delivering Cars
cue to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car manufac-
turers, acts of God. governments) acts, regulations and restrictions or any other causes, casualties
or contingencies beyond United's control. Delivery shall be F.O.T. the point specified in me
applicable Schedule. From and after acceptance of a Car. Lessee shall be liable for. and shall pay or
reimburse United for the payment of all costs, charges and expenses of any kind whatsoever on
account of or relating to switching, demurrage, detention, storage, transportation or movement of
a Car, including specifically, but not exclusively, freight and switching charges for movement 3:
any time and from time to time.to and from repair shops, storage or terminal facilities.

3. Condition of Cars — Accsponce. All Cars delivered under this Lease shall be in satis-
factory condition for movement in the normal interchange of rail traffic and shsl! other/visa
comply witn tne description and specifications contained in tne aoolicsbie Schedule; but Lessee
shall be soleiy resoonsible for determining that Cars are in prooer .condition for loading and
shipment. Within five days after United shall give Lessee notice that Cars are ready fcr delivery.
Lessee may have its authorized representative insoect sucn Cars at tne point specified in tne nctics

US«1_.SE 3/78
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.r •.* 2r^v_.sr.d accsat ar .-eiect tnerr,x .a condition. Cars sa inspected anc ace*:. and any Cars
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A. i/» and fcssesion. Throughout the cantinuancs of tr.is L5$se so icng as lessee is net ;.-.
default under mis Lease. Lessee snail be entitles ta aassession a: we? Car from me cats the Leas.?
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interchange of trafric: crovicsc. now-ver. ~at Lessee acress :ns: ve -Cars snail 3; all t:nes ce use;
(i) in ssniormirv vvitn ail l.nterv.ange Suies; (iii in csrr.ciiancs wiy. tns tirms and previsions of
tnis Lewe. (iii) in a careful *ns arudert manner, toieiy in tne use. service ano manner forwnitn
tney were cesigned: (iv) only within tne continenal limiu of :ne Unites Stales cf America or \n
tsnocrary or incioental use in Car.aea:;8nd (v) in sucn service as will not canstrtute a rain nauling
prscominantly a sincie ccrnmaditv. Juci as csal or grain, ber.veen vie same poin^ on 3 regular
casis, ccmrr.cnly referred ta as a "unit train."
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5. Tern. This Lease sr.ail se erfecriv* as ta any .Car on tf>e tziz of selivery bv Uni:ec of
sucn Car, as srovicei in Parados.-. 2 nereof. "he lease term witn ressect to ail Cars coveres by 3
sarticjlar Schedule snail cornmenca or. tne Average Date of Delivery of tne Cars caver»2 2v sue.-.
Scneauie and sr,aii terminate uooh exainstion cf tne iease term saecifiec in s-jcn Scnecui* unies
sooner terminated in acrsrcancs witn tne provisions of tnis Lasse.

5. Penpal, is) Per Car. During tne term of this Lease. Lessee jnall aav ta u'ni:ed for escr.
Car, ^mmencino on the sate of aeiivery tnerecr, the rr.cnmly rental scec;fiec in tne acclicscii
Soecuie »-bject ta acjurtment as nersinaefow srovicec.

!b) Adjustment. The rental orovioed in Paracrasn 5ia) is carncrised of tne Canszani.
Pjtsac. ssecif iec In the aoolicsale Scnefiuie plus tne Initial Service ractar ssecifiec in ssic 3c-.ec-
•jle. If the Prevailing Labor nata estaaiisned ana in afreet -jaon tne exsiraticn s; eacn rr.cntn rrsrr.
anc aner the date of sucn Scr.eduie jnall inc-ease over tne Current Laoor Sate saecifie; in sac
Schedule the Service Factor snail a« adjusted ta be tne procuct actsined by. multialying tne
Service .=actor by 2 fraction, tne numersiar of wnich is the Prevailing Labor Rate anfi the aenorr..-
nator of wnicr. ?$ tne Current Labor nats: and tne aer Car rental shai! ae Devises ta ae tne sum :?
tne Constant .=3Ctar anc the adjustac Service Factar. Any sucr. aciustrner.t snail fee snstitutec ay
notice from 'Jnitss to Lessee ana snail ts-o erfect witrr »-2sae-r: ta rents earning cue next after tre

cate cf su&n notice.

•ic! Mileaoe C-ecits. if the Cars aear L'nited's .'eoor.ip.g marv:: ar.c nurr.cers. any time anc
mileage cavments caic or aliowes ay raiircaas an tr.e Cars snaii ae tne araaerry of L'ni;ss. au:
L'nitec snail credit time ana mileage aayments actually received ay it aurtng an Accaun::ng ?er:oc
ties taxes, ctner tnan mcame taxes, oue or tc aecc.me cue on account tnerecf ) acainst .'»nt3i tnen

' ar tnereafter due under tnis Lease with resoect ta Cars caverac av a aancular Schecuie curing-
sucn Accounting Perioa: aroviCec. however, tnat m no e-^ent shail tne scgrecate time anc musses
aayments creoited exceed tne total rental aavaale ay Lessee aunnc sue-. Accauntmc Pericc. Anv
cnsdit unuseS »t tne end of Sucn Accounting Pensc witn reject ta rucn Cars jnail ae cancelled.
L'osn notice from anv railroad, wnetr.er received anor to or aner termination of tn;s Lease. Lesss-j
agrees to aay L'nitec all sums due an accaunt of all excess emary miiesge sncured an Cars curing
ne term of tr.is" Lsase at tne rate estsclisned ay the acaiicaole raiiraac tarirf.

7. Payment Lessee snail make payment cf all rums due nersuncer :s Linitsd .n ;mrr;esia:eiv
avadacie fundsjat tne scarsis proviaed :n Paragrasn 2" hereo'. ar »ucn :r;er riaca as L'nitsd — .jv

i a:rect. .^entai savr-.en^ snail be made montnly In 5d-/ance on or oefors the 1st day of eacr. mcn~.
for wmcn sucn rental is cue, excact that tne first full mcntn's aaymen: snail. :n acaitiOn. mcuce
rentai covering any prior .aericc of iess nan ane montn.
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f
8. Tide. Lessee jhsl! rv.. Dy reason of this Lease or any action :akt nersunder acquire or

have any right or title in the Cars except the rignts herein exoressly granted to it as Lessee.

9. Repairs, (a) United. Excsct as may otherwise be provided in this Paragraoh 9(a) and (b),
United shall be responsible for all Repair Work. Lessee shall promptly notify United of any Repair
Work of which it has knowledge. United shall have no responsibility hereunder until and unless
notified of tne need for Reoair Work. United may require Lessee to deliver Cars to such place as
United designates for all Repair Work, and Uniied may terminate this Lease witn respect to any
Car as to wnich it deems Repair Work to be unsuitable or uneconomical.

(b) Lessee. Except where a railroad or raifrods have assumed full resoonsibility. Lessee
shall be responsible for and shall pay all costs and expenses of all Repair Work or other work or
materials required (0 by reason of damage or other condition caused by negligence of Lessee or
anyone other then United; (ii) by reason of damage or other condition caused by loading, unlcao-
fng or use other than as permitted under this Lease; (Hi) to repair, replace or maintain interior
lading ecuipment. special interiors and linings and removable parts in good, safe operating condi-
tion; (iv) by reason of loss or damage resulting from any commodity or other material loaded in or
on any Car or (v) by Interchange Rules which have hot been adopted or promulgated as of tne
date hereof.

10. Substitution of Cars. United may, at any time and from time to time, replace any
Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
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 ars substituted. The parties
snail execute amendments to the Schedule applicable to such Cars and such other or further
documents as may be required by either parry hereto to evidence the withdrawal from and
termination of this Lease with respect to Withdrawn or Casualty Cars, or to include any Replace-
ment Cars within the terms and provisions of this Lease and of any other document under wnicrt
Uniied has assigned its rights under such Schedule as permined in Paragraph 19 hereof.

• 11. Abatement of Rent. Rental payments on any Car out of service for Reoair Work which is
Uniied's responsibility under Paragraoh 9(a) hereof shall abate from the finh day after such Car
has been placed in any repair shop for service until such Car or a Replacement Car is deiiverec to
Lessee, to a railroad for the account of Lessee, or is otherwise ready for or is returned 10 service by
Lessee. In the event rental is abated, then if United so elects and notwithstanding anything
contained in Paragraoh 5,to Ihe contrary, the original term of this Lease with resoec: to tne
Schedule covering such Car shall be extended for a period of time determined by dividing tne sum
of tne number of days per Car witn respect to which rental was so abated by the numoer of Cars
subject to such Schedule on what would otherwise have been the last day of the original term.

12. Taxes. United shall be liable for and pay all Federal. State or other governmental prco-
erty taxes assessed or levied against the Cars except that Lessee shall be liable for and pay SJCT
taxes when the Cars bear reporting marks and numbers other than Um'ted's. Lessee shal! be liaoie
at all times for and shall pay or reimburse United for payment of (i) all Federal. State or local sales
or use taxes imposed upon or in connection with the Cars, this Lease, or the manufacture,
acquisition, or 'jse of the Cars for or under this Lease, (ii) all taxes, duties or imposts assessed or
levied on the Cars or this Lease by a foreign country and/or any governmental subdivision thereof
and (iii) all taxes or governmental charges assessed or levied upon its interest as Lessee of Cars.

13. LJens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which mav be a cloud upon or otherwise affect
United's title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any actor omission of Lessee or Lessee's failure tocomoly with the provisions
of this Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal prccsss.

-3-
USRU-SE 3/78



14. Indemnities — Pars... Covenant. Lessee agrees to indemnify Un. j and hold it harmless
from any less, expense or liability 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 connection with
the use. possession or operation of a Car while subject to this Lease, exceoting only any such loss.
expense or liability which arises solely from United's negligence. United agrees to indemnify
Lessee and save it harmless against any charge, loss. claim. suit) expense or liability arising out of
or on account of the use or incorporation by United upon delivery of a Car or upon'rhe making of
repairs thereto by United, of any invention or the infringement of any patents, except Jf sucr.
invention was used or incorporated by reason of Lessee's specifications. The term "United" snail
mean and indude any subsidiary, parent or affiliated corporation for all purposes of this Paragraor,
K. Lessee's indemnity shsl^not eliminate the rights given Lessee under any manufacrjrer's
warranty assigned to it pursuant to Paragraph 22. Tne indemnities and assumptions of liability
herein contained shall survive the termination of this Lease. Each party shall, upon learning of
same, give the other prompt notice of any claim or liability hereby indemnified against.

15. Lettering — Inventory. At United's election all Cars may be marked to indicate the rights
of United, or an assignee, mortgagee, trustee, pledgee or security holder of United or a lessor to
United and may bear the following inscription: "Title -to this Car subject ta documents recorded
under Section 2Cc of the Interstate- Commerce ACL" Except for renewal and maintenance of the
aforesaid lettering or lettering indicating that the Car is leased to the Lessee or to a subiessee in
accordance with demurrage tariffs, no lettering or marking shall be placed uoon any of the Cars by
Lessee and Lessee will not remove or chance the reporting marks and numbers indicstec on :ne
apolicable schedule exceot upon the written direction or consent of United. United may at its own
cost and expense inspect the Cars from time to time wherever they may be. and Lessee shall, uoon
request of United, but no more than once every year, furnish to United its certified inventory of
all Cars then covered by this Lease.

. 16. Los, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair. Lessee shall, within five days of its knowledge thereof, bv
wrirten notice, fully advise United of such occurrence. Except where United shall nave received
payment for such Casualty Car from a handling railroad or other party under and pursuant to
Interchange Rules. Lessee shall, within 45 days after demand by United, promptly make payment
to United in The same amount as is prescribed in the Interchange Rules for the loss of such Car.
This Lease shall terminate with respect to a Casualty Car on the date United shall receive notice of
a casualty occurrence with resoect thereto, and thereafter Lessee shall have no further liaoility to
United under this Lease with respect thereto excepting accrued rent and liabilities arising or
existing under Paragraphs 5(c). 12, 73, and 14 hereof.

17. Rervm of Cars. Uoon the expiration or termination of this Lease with resoect to any Car
(other than pursuant to Paragraph 16 hereof). Lessee shall at its sole COST and expense fcmwith
surrender possession of such Car to United by delivering same to United at sucn reoair shoo.
storage or terminal facility as United may designate by notice to Lessee. Each Car so surrenoered

• shall be in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted. shall be in need of no repairs for which
Lsssee is liable under Paragraph 9, and shall.be free from all accumulations or deposits from
commodities transooned in or on the Cars while in the service of Lessee. If any of the Cars do net
bear United's reporting marks and numbers, Lesee shall place such reporting marks and numbers
on any or all of the Cars as United shall designate in writing to Lessee orior to the end of the lease
term. Until the delivery of possession to' United pursuant to this Paragraoh 17, Lessee shall
continue to be liable for and shall pay rental 3T the rate being paid immediately prior to termina-
tion or expiration, and Lessee shall in addition make all other payments and ksso all obligations
and undertakings required of Lessee under any and all provisions of this Lease as though sucn
termination or exciration had not occurred. If Lessee is a railroad. Lesee agrees to provide
storage, upon the request of United, for any or all of the Cars for a period of ninety !8Q) days

USRU-SE 3/78



r r
•from the date of expiration or termination of this Lease. Nothing in this paragraph 17 shall give
Lessee the right to retain possession of any Car after expiration or termination of this Lease witn
resoect to such Car.

18. Defauft. If Lessee shall fail io make any payment required under this Lease within 2C
days after same snail have become due or shall default or fail for a period of 20 days in the due
observance or performance of any covenant, condition or agreement recuired to be observed or
performed on its part under this Lease, or if a proceeding shall have been commences by or 'against
Lessee under any bankruptcy laws. Federal or Stats, or for the appointment of a receiver, assignee
or trustee of Lessee or its property, or if Lessee snail make a general assignment for the benefit of
creditors, then and in any of said events United may at its election:

(a) terminate this Lease by written notice to such effect, and retake the Cars and
thereafter recover as liauidated damages for loss of a bargain and not as a penalty, any and all
damages sustained by reason of Lessee's default in addition to all rental unpaid as of said date: or

(b) without terminating the Lease repossess- the Cars, and may relet the same or any par:
thereof to others upon such .rental and other terms as it may see fit. The proceeds cf any sue."
relening shall first be applied to the expenses {including reasonable attorneys' fees) of retaking and
relening of the Cars and delivery to the new lessee and then to the payment of rent due under this
Lease. Lessee shall pay any deficiency remaining due after so applying the proceeds as the same
shall accrue. United shall not be obligated to acceot any lessee offered by Lessee, or to do any ac:
or exercise any diligence whatsoever in the procuring of another lessee to mitigate the carnages cf
Lessee or otnerwise. The election by United to relet the Cars and the acceptance of a new lessee
shall not operate to release Lessee from liability for any existing or future default in any ether
covenant or promise herein contained. The obligation to pay such deficiency or any sum or sums
due and unpaid or any damages suffered by reason of Lessee's default hereunder snail survive trie
termination of the Lease and the retaking of the Cars. —

The remedies provided in this Paragraph IS in favor of United shall not be 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, and shall be in addition to all ewer
remedies in United'; favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provioed to the extent that such waiver is permitted by law.

19. Subleass and Ass/gnmem. The right to assign this Lease by either parr/ and the Lessee's
right to sublease shall exist only as follows:

(al Lessee shall .have no right to assign or sublease or loan any of the Cars without ne
prior wrirten consent of United: provided, however, that Lessee shail have the right to sublease any
of the Cars for single trips within the continental limits of the United States to its customers or
suppliers where the sole purpose of such sublease is to obtain exemption from demurrage on the
subleased Cars. Any such sublease shall be upon terms which are in compliance with all asolicacie
Interchange Rules, tariffs, regulations and laws and all terms and conditions of this Lease;

(b) all rights of United under this Lease may be assigned, pledged, mortgagee, transferred
or otherwise disocsed of either in whole or in pan without notice to or consent of Lessee. Tnis
Lease and Lessee's .rights hereunder are and shall be subject and subordinate to any lease, cr.attei
mortgage, security agreement or equipment trust or otner security instrument covering the Cars
heretofore or hereafter created by United provided only that so long as Lessee is not in default un-
der the Lease. Lesee shall be entitled to the peaceful and cuiet possession of the Cars. In trie event
that Lessee recsives notice that United has assigned its rights under this Lease with rescect to Cars
subject to a particular Schedule. Lessee shall, if requested in writing by United or sue.", assignes.
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maice setarste payment of rentals and otr.er sums cue witr. rsscec: to sue.". Cars to rucr. ciacs anc
oerson as unitac or sue.-, assignee snail from cine :c time cesig.nais. The rignt of any ass:?.~.es o.'
any oarry or. bensif cf wncm jucn assignee ii acting jr.ai! not be subject to any cefensa. wt<".
counterclaim ar rscsuomer.t whatsoever, wnsmer an sir.; cu; o* any iraacr. af any aoiigaticn of
Unitec uncer :nis Lease cr by reason of any ctner ir.oeotecness or liaoiiity st any time owing oy
Unites to.Lauee,

The maitinc of an assicnmen: cr sublease by Lasses or an assignment ay 'Jni;»c snail not serve :o
relieve sue." tarry of any liobility or uncertaicing uncsr cnis Lease nor to imosse any lieciiir^ or
unssr^icing uncsr C*.is Lsasc u2cn any sucn assicne* or suaiessae excss: es srserwae ;rovic«d
herein or uni»ts exoressly Jssumei in writing by sucn sublesie* or »aigne«.

2Q.S.erreser.rarior.s ar.d VaTrar.rles. Lessee hsrabj rsprasecrs a=d varrar.is that:
(a) Lessee is a corporation suly organizes and valic'ly axisring in ;occ sxsr.cing -jrclef Tie

of Tie stste of i^ incorocraticn. and nas coroorsts sower anc nas tsJeer. 3/1 coroorsre action
necessary :o enter into tnis Laasa and -arry out is coiicrtions here-jncer:

• (b) îis Lease has been ouly »x*rj'.ed on behalf of Lsssae and constitutas ne iegs!. valid
and binding obligation of Lesse. enforcsaoie in accordance witr. its terns

(d) no govemnentsl. acrnininrative or juo'icial autnorization. permission, consent, or
accrovai or recording ii necessary on t.H.e par: of Lessee in connection witn tnis Lassa or any
action cantarr.olates on its can he^eu

21. /Vco'ce. Any notice recuirec or oemirtsd to be given ounuant to :ne :errr;s o*' nis Lease
sr.all be orooerly given when .T.ase in writinj. aeocsites in trs L:nitea Ststas T;aii..rec:s".5res or
certifies;, pcsrsce orecaid. addressed to:

Unitac at: 2200 East Devon Avenue
Des Ptaines. Illinois SC0 18 •

or 3t suon cr>er acsrssses 3S L'nisd .-nav ̂ crr. time tc rirr.e cesicnate by suor. notice in wrt;ng anc
to Lessee at rse accress first above wrirten or any sucn stner accrass as Lessee may from t:rr.e :o
time cesigr.aie by notice in writing,

22. Warranty. United agrees to assign to Lasses sucn rignts as it
any. wnicn it -nav ^ave received from trie •T.anufacturer cf any Cars rr oarts t-.ergfor anc sr.ai: at
Lessee's txoense coooersts witr. Lessee and ta<e sucn action as rr.av oe 'easonasiv rwuertsc ::
enaole Lessee to enforcs sucn rcn^s. United makes no warranty or rssrssents'non of my kind.
•itfter express or implied, a* to any marar whatsoever, induding jpecrfically but not exciujiv^y.
merchantaoiliry, fitness for i canicular porpcst extsnoing beyooci tjie description in rne acolics-
bic Schedule, or *e seaicn, workmanship, condition or quality of trit Carj or para nersof which
Can have b«n acssmed by L*sses hereunder; and United jhall hav« no liabiiiry hereurtder for
damaoes of any fcnd, including jsecificilly but not exciuiively, ipecial, indirect, incidental, or
conieouenrdai damages on account of any rnarrsr which might otiierwije conrtirjts a breach cf
warranty or representation. 'L:^HJ 'is':;!?*'.: :~::o ; ." :"~. ~~.'.".<". '.'.'. ".< — '/•:c r :s~ : " :
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23. Governing LJW — Writing. The terms of this Lsase and all rights and obligations under

this Lsase shall be governed by the laws of the State of Illinois. The terms of this Lease and the
rights and obligations of the parties hereto may not be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such change or termination
is sought.

24. Coumerpars. This Lsase may be executed in any number of counterparts, each of which
sc executed shall be deemed to be an original, and such counterparts together shall constitute but
one and tne same contract, which may be evidenced by any such signed counterpart.

25. Sevtnbillr/ — Waiver. If any term or provision of This Lsas* or the application thereof to
any persons or circumstances shall ro any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall nor be affected thereby, and each provision of this
Lease shall be valid 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
continuation or recurrence of the situation or contingency giving rise to such right.

. 26. Terminology.. In construing any language contained in this Lease, no reference shall be
•made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa.

27. Past Due Faymens. Any nonpayment of rentals or other sums due under this Lease,
whether during the period within which a default may be cured or for a longer period, and
whether or not deemed a default or violation of this Lease, shall result in the obligation on the
parr of the Lessee to pay also 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 overdue
sum for the period of time from one week after the due date until such overdue sum is paid.

. 28. Definitions. For all purposes of this Lsase the following terms shall have the following
meaning:

(a) "Interchange Rules" — all codes, rules, interpretations, laws or orSers governing hire,
use. condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time by
the Association of American Railroads and any otner organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have authority
to impose such codes, rules, interpretations, laws or orders.

(b) "Average Date of Delivery" — that date which is determined by (i) multiplying the
numoer of Cars delivered by United on each day by the number of days elapsed between such day
and the date of delivery of the first Car under the applicable Schedule, and (ii) adding all of tne
products so obtained and dividing that sum by the total number of Cars delivered under the
aoplicab'le Schedule and (iii) adding such quotient rounded out to the nearest whole number :o the
date of delivery of the first" Car under tne applicable Schedule. The date on which delivery of-a Car
shall be deemed to have been made will be the day following delivery of the Car to the Lessee. A
Car shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of tne
following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
(ii) a bill of lading showing delivery to Lassee or to a railroaa for the account of Lessee.

(c) "Accounting Period" — each consecutive period of 12 months commencing with the
date'of the applicable Schedule and any period of less than 12 months during whicn period this
Lsase with respect to such Schedule shall expire or terminate.

-7-
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(d) "Prevailing Labor Rate" - the per hour general labor rate established by the
Association of American Railroads.

(e) "Repair Work" — a!! repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good working order and repair in accordance witn and
on the effective date of tne recuiremerm of all Interchange Rules and preventive maintenance as
determined by United to keep and maintain the Cars in good working order and repair.

(f) "Withdrawn Cars" — Cars as to which this Lease has been terminated by United
because deemed by United to be unsuitacle or uneconomical for Repair Work.

(g) "Casualty Cars" — Cars which are lost, stolen, destroyed or damaged beycnc
economic repair.

i

(h) "Replacement Cars" — Cars of substantially similar description and soecification to
tnat set forfi in tne applicable Schedule which are substituted for Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise- provided in this Lease the covenants, conditions and
agreements contained in tnis Lease snail bind and inure to the benefit of the parties and (to trie
extent permitted in Paragraph IS hereof) their successors and assigns. Without limiting the
generality of the foregoing, the indemnities of the Lessee contained in Paragraoh 14 hereof snail
apply to and inure to the benefit of any assignee of United, and if such assignee is a trustee or
secured parry under an indenture under which evidence of indebtedness has been isruea 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 :he execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the Interstate Commerce
Act or such other recordstion as United deems appropriate. Said memorandum or short form of
lease shall describe trie parties, the Cars being leased and the term of tnis Lease including any
ootions to extend and shall incorporate the Lease by reference.

-8-



IN WITNESS WHEREOF. United and Lessee have duly executed tnis Railroad Car Lease
Agreement as of the day and year first above written.

UNITED STATES RAILWAY LEASING COMPANY
Illinois corporation,

[CORPORATE SEAL]

ASST.

ICOHPORATE SEAL]

ATTEST:

JSecretary

Vir

a(n) :srDoraTion

Manager of Distribution

USRL-SE 3/78



UNITED'SLC JO._/_Z_Z-=L

Schedule L

Page 1 of Schedule__J, dated May 3 19_L2__io Lease dated

Hay 3 19_Z9__ by and between United States Railway Leasing Company

("United") and Air Products and Chemicals. Inc. ("Lessee")

TYPE AND DESCRIPTION OF CAR:

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

NUMBER OF CARS:

14

INTERIOR EQUIPMENT:

None . '
i

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 to such use by carrier or any other approval now or hereafter reouired by tar i f f , Interchange
Ruies or oiner applicable laws and regulations.

USRL-SE 9/77



. 19__ZJLto Lease datedPage 2 of Schedule——! HataH May 3

fly 3 119 79 by and between United States Railway Leasing Company

("United") and Air Products and Chemicals, Inc. ("Lessee")

LEASE TERM: 5 Year

MONTHLY RENTAL: $528.00

Constant Factor:$488.00

ServiceFactor: $ 40.00

$ 31.62
CurrentLabor

Rate:

Special Terms: , 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 requested by Lessee, and
required by such section and regulations to reflect the ITC
passthrough.

[CORPORATE SEAL]
ATTEST:

Air Products and Chemicals,, Inc,
Lessee

By_
Executive Vice President

. Secretary

[CORPORATE SEAL]
ATTEST:

UNITED STATES RAILWAY
LEASING COMPANY

Executive Vice President

USRL-F 3/78



RIDER 1

A,.,._Rider.consisting.ofJ .page at:ached-4o and made a part of Schedule _ .' L

dated May 3, 1979 ' to Lease dated May 3. 1979

by and between United States Railway Leasing Company ("United") and

Air Products and Ehpim'rals, Try ("Lessee").

MATERIAL AND LABOR COST ESCALATION CLAUSE

The rental nerein is based in can uocn the cost of labor and delivered materials incurred by manu-
facturer in manufacturing the Cars. If, prior to the completion of manufacture of all the Cars, the
manufacturer shall incur an increase in such costs of delivered materials or labor or both over sue-
costs prevailing as at the date hereof, the rental provided herein shall be increased as hereinafter set
forth. Any increase in the manufacturer's costs of delivered materials or labor or both for any pan
or all of the Cars effective after January 5 , 1 Q7Q but prior to the completion of
manufacture of all Cars shall 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 date hereof. As
promptly as reasonably 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 payment due under the Lease. The "Car Cost Increase" due to labor
cost increase shall be determined by increasing the cost of each Car S 9. 73 for each one
cent (1c) or fraction thereof increase in the average hourly wage rate occurring prior to 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.

9-.\. :
Lessee 1^ ,̂'̂ .̂A -"^vuuvx^ United

Executive Vice President


