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ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)
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Mr. Vernon A. Williams ___
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are three (3) copies of a Memorandum of Bill of Sale and Assignment and
Assumption Agreement, dated as of November 6, 1997, a primary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to certain railroad equipment previously filed
with the Commission/Board under the Recordation Numbers on the schedule attached
hereto. Please file the Memorandum under Recordation Number / 7^
cross-index under the remaining Recordation Numbers.

The names and addresses of the parties to the enclosed document are:

Seller/Assignor:

O
-y.

Purchaser/Assignee:

GAPB Venture Corporation
Four Embarcadero Center, Suite 2200
San Francisco, California 94111

Wilmington Trust Company, as Owner Trustee
under PBG Equipment Trust Agreement

1100 North Market Street
Wilmington, Delaware 19890

A description of the railroad equipment covered by the enclosed document is set
forth on Exhibit A attached to the Memorandum.
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Mr. Vernon A. Williams
Novembers, 1997
Page 2

Also enclosed is a check in the amount of $144.00 payable to the order of the
Surface Transportation Board covering the required recordation fee and cross-indexing
fees.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures



Please index under the following Recordation Numbers:

17040-F
17942-H
17978-D
19321-R
19370-E
19586-C
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D. C. 20423-0001

OmCE OF THE SECRETARY

Robert W. Alvord
Alvord and Alvord
918 16th Street, NW #200 DATE: 1

Washington, DC 20006

Dear

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR1177.3 (c), on 11-6-97 ^ 2:25PM , and

assigned recordation numbers). ^

17040-F, 17942-H, 17978-D, 19321 -4fc, 19370-E and 19586-C.

Sincerely Yours,

'/
Vernon A. Williams

Secretary

Enclosure(s)

S 1-44-00 The amount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee, you will receive a notification after
the Surface Transportation Board has an opportunity to examine your document.

Signature



MEMORANDUM OF BILL OF SALE RECORD/WON NO. ffi ^^L 'T
AND ASSIGNMENT AND ASSUMPTION AGREEMENT ~~~ !

m6 '97 2-25PM '
i

Memorandum of Bill of Sale and Assignment and Assumption Agreement, made and

entered into as o/SSS^ ,̂ 1997, by and between GAPB VENTURE CORPORATION,

Seller/Assignor, and WILMINGTON TRUST COMPANY, Purchaser/Assignee, not in its

individual capacity, but solely as Owner Trustee under the PBG Equipment Trust

Agreement dated as of November _£_, 1997 among Wilmington Trust Company and PBG

Partners L.L.C.

WITNESSETH: ,
Al e> (>&***•

The undersigned have entered into (i) that certain Bill of Sale, dated as of October

v_, 1997, and (ii) that certain Assignment and Assumption Agreement, dated as of
//<wc.<*i*f*/
October ty. 1997, together by which Seller/Assignor has sold and assigned its right, title

and interest in and to certain railroad equipment and the leases and beneficial interests

therein to Purchaser/Assignee, and Purchaser/Assignee has accepted and assumed all

duties and obligations of Seller/Assignor with respect thereto arising on or after the closing

date. The documents relating to the railroad equipment are set forth in exhibits to the

Assignment and Assumption Agreement. The railroad equipment is set forth on Exhibit A

attached hereto.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum

to be duly executed by their respective officers duly authorized as of the date and year first

above written. ^

GAPB VENTURE CORPORATION

Name: Thomas C. Nord
Title: vice President .

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner Trustee
under the PBG Equipment Trust Agreement

By L
Name;
Title:



MEMORANDUM OF BILL OF SALE
AND ASSIGNMENT AND ASSUMPTION AGREEMENT

Memorandum of Bill of Sale and Assignment and Assumption Agreement, made and

entered into as of November (p. 1997, by and between GAPB VENTURE

CORPORATION, Seller/Assignor, and WILMINGTON TRUST COMPANY,

Purchaser/Assignee, not in its individual capacity, but solely as Owner Trustee under the

PBG Equipment Trust Agreement dated as of November __/_, 1997 among Wilmington

Trust Company and PBG Partners L.L.C.

WITNESSETH:

The undersigned have entered into (i) that certain Bill of Sale, dated as of

November m , 1997, and (ii) that certain Assignment and Assumption Agreement, dated

as of November (p . 1997, together by which Seller/Assignor has sold and.assigned its

right, title and interest in and to certain railroad equipment and the leases and beneficial

interests therein to Purchaser/Assignee, and Purchaser/Assignee has accepted and

assumed all duties and obligations of Seller/Assignor with respect thereto arising on or

after the closing date. The documents relating to the railroad equipment are set forth in

exhibits to the Assignment and Assumption Agreement. The railroad equipment is set forth

on Exhibit A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum

to be duly executed by their respective officers duly authorized as of the date and year first

above written.

GAPB VENTURE CORPORATION

By
Name:
Title:

WILMINGTON TRUST COMPAN< not in its
individual capacity but solely aa'Owner Trustee
under the PBG Equip^Frtent̂ pfust Agreement

By
Name:
Title:



STATE OF California )

) ss;
COUNTY OF San Francisco )

On this 31 day of October, 1997, before me personally appeared
Thomas c. Nord , to me personally known, who, being by me duly swom, did

say that he/Ste. is a vice President of GAPB Venture Corporation, that the
foregoing document was signed on behalf of said corporation by authority of its Board of
Directors, and he/e&e acknowledged that the execution of said instrument was the free act
and deed of the corporation.

D.M.STBNWAY .
Commission #1069296

Notary Public — California §
San Francisco County' San Francisco County t " >,^V«r^'v7 •-..'. .T. ./

My Com*. fcptoM AuQlTVWWl NOTARY PUBLIC
is -̂wc -̂":' - .«<̂ IUP v "4 - <

My commission expires: SPM « '

STATE OF - )
) ss:

COUNTY OF __ )

On this day of October, 1997, before me personally appeared
. • to me personally known, who, being by me duly swom, did

say that he/she is the _ ' , • • of Wilmington Trust Company, that the
foregoing document was signed on behalf of said corporation by authority of its Board of
Directors, and he/she acknowledged that the execution of said instrument was the free act
and deed of the corporation.

NOTARY PUBLIC

My commission expires:

TOTfiL P.03



STATE OF )
) ss:

COUNTY OF )

On this day of November, 1997, before me personally appeared
, to me personally known, who, being by me duly sworn, did

say that he/she is a of GAPS Venture Corporation, that the
foregoing document was signed on behalf of said corporation by authority of its Board of
Directors, and he/she acknowledged that the execution of said instrument was the free act
and deed of the corporation.

NOTARY PUBLIC

My commission expires:

STATE OF
) ss:

COUNTY OF New Castle j

On this 3I£* day of November, 1997, before me personally appeared
James P» Lawler wir '̂jo1716 Persona''v known, who, being by me duly sworn, did

say that he/she is the*"^ PRESIDENT of Wilmington Trust Company, that the
foregoing document was signed on behalf of said corporation by authority of its Board of
Directors, and he/she acknowledged that the execution of said instrument was the free act
and deed of the corporation.

NOTARYTUBLIC

KATHLEEN A. PEOEL1NI
My commission expires: NOTARY PUBLIC

My ComriHssion e îres October 31,1998

TOTflL P.03



Exhibit A

Recordation Number 17040

This schedule is attached to and made a part of Lease Schedule 801 dated as
of N°vember 8> . 19_°to Master Equipment Lease Agreement No. 0056135-dated as of Sept.
24, 1990 between Pitney Bowes Credit Corporation as Lessor and the undersigned Lessee.

Quantity Equipment Description Serial No.

*Baa?ty Five Trinity Industries, Inc.
ll Tank Cars.

RPBX17100
RPBX17101
RPEX17102
RPBX17103
KPBX17104
RPBX17105
RPBX17106
RPBX17107
RPBX17109
RPBX17110
RPBX17111
RPBX17112
RPBX17113
RPBX17114
(RPBX17115
RPBX17116
RPBX17117

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:
PITNEY BOWES CREDIT CORPORATION

LESSEE:
Rhone-Poulenc. Inc.

Printed Name:
Title: L.D. OSMAHSXr

n-T. i<-.-.-.._.;..r
Operations

Printed Name: v
Title:



Exhibit A

Recordation Number 17040

This schedule is attached to and made a part of Lease Schedule 802 dated as
of Nov. 16 192Q. to Master Equipment Lease Agreement No. 0056135 dated as of Sept̂
24, 1990 between Pitney Bowes Credit Corporation as Lessor and the tindersigned Lessee.

Quantity Equipment Description .Serial No.

12 Twelve Trinity Industries, Inc.
Rail Tank Cars

RPBX17108
RPBX17118
RPBX17119
RPBX17120
RPBX17122
RPBX17123
RPBX17124
RPBX17125
RPBX17126
RPBX17127
RPBX17130
RPBX17135

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By: _

Printed Name:

Title:

MSTRSCHA
1/90

L.D. OSMANSW
Vi-r.-.....:!

Operations

LESSEE:

Rhone-Poulenc, Inc.

By: \.

V

Title:



Exhibit A

Recordation Number 17040

This schedule is attached to and made a part of Lease Schedule 803 dated as
of December 19, 19_9_0 to Master Equipment Lease Agreement No. 0056135 dated as of Sept̂
24, 1990 between Pitney Bowes Credit Corporation as Lessor and the undersigned Lessee.

Quantity Equipment Description Serial No.

12 Twelve Trinity Industries, Inc.
Rail Tank Cars

RPHX17121 .
KPBX17129\
RPBX17131
RPBX17133
RPBX17132
RPBX17134
RPBX17136

RPBX17139
RPBX17140
RPBX17142
KPBX17147

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By;

Printed Name:

Title: .

L.O. OSMANSKl

Or?ra.!ir-ns

MSTRSCHA
1/90

LESSEE:

Rhone-Poulenc. Inc.

By: _A
Miquelon L. Weyeneth

Printed Name: > Treasurer

Title:
12/19/90



Exhibit A

necordation Number 17040

This schedule is attached to and nvada a part of Lease Schedule 804 dated as
of fter-pmv-vsr- ?i f 19̂ jQ to Master Equipment lease Agreement No. 0056135/dated as of Sept.

[, 191Q between Pitney Bowes Credit Corporation as Lessor and the undersigned lessee.

: figuiptrent DescriptionQuantity Serial No.

12 Twelve Trinity Industries, Inc.
Rail Tank Cars

RPBX17141
RPBX17143
RPEK17145
RPBX17148
RPBX17128
RPBX17138
RPBX17144
RPBX17150
RPBX17151
RPBX17154
RPBX17155
RPBX17157

I

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY

By:

CREDIT CORPORATION

Printed Name:

Title:

1.0.
¥«•••"•! •

MSTRSCHA

LESSEE:

Rhone-Poulenci



Pitney Bowes Credit Corporation

Exhibit A

Recordation Number 17040

This schedule is attached to and made a part of Lease Schedule 806 dated as
of January 30 , 1991 to Master Equipment Lease Agreement No. 0056135 dated as of Sept.
24, 1990 between Pitney Bowes Credit Corporation as Lessor and the undersigned Lessee.

Quantity Equipment Description Serial No.

19 Nineteen Trinity Industries, Inc.
Rail Tank Cars

RPBX17146
RPBX17149\
RPBX17161
RPBX17162 ,
RPBX17163 '

RPBX17166
RPBX17169
RPBX17170
RPBX17171
RPBX17172
RPBX17173
RPBX17174

CCI-

RPBX17178
RPBX17179

C &-•
RPBX17181
RPBX17182

plus all accessories and attachments.

This schedule is hereby verified correct arid undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

Printed Name:

Title:

't n

t rrt;r-r-s

MSTRSCHA
1/90

LESSEE:

Rhone-pQulenc, Inc.

By: v

Printed Name: <_

Title: X

Miqueioni. Weyeneth

Treasurer



Exhibit A

Recordation Number 17040

This schedule is attached to and inade a part of Lease Schedule 807 -dated as
Of februaryr 2$ 1991̂  to Master Eguipnent Lease Agreement No. 0056135 "dated as of Sept.
24, 1990 between Pitney Bowes Credit Corporation as Lessor and the/undersigned Lessee.

Quantity Equipment Description Serial No.

13 Thirteen Trinity Industries, Inc.
Rail Tank Cars

RPBX17152
RPBX17168

RPBX17177 (j
RPBX17183
RPBX17184
RPBX17187
RPBX17188
RPBX17189
RPBX17190
RPBX17191
RPBX17193
RPBX17194

I

plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:.

PITNEY BOWES CREDIT CORPORATION

Printed Name:

Title:

MSTRSCHA
1/90

I D PSMANSKI
Vice President

Operations

LESSEE:

Printed Name: Y Mi

Title: y Treasurer



Exhibit A

Recordation Number 17040

Tins schedule is attached to and made a part of Lease Schedule 808 dated as
of March 1» , 19Ql to Master Equipment Lease Agreement No. 0056135 dated as of Sept.
24, 1990 between Pitney Bowes Credit Corporation as Lessor and the; undersigned Lessee.

Quantity Equipment Description Serial No.

7 Seven Trinity Industries, Inc.
Rail Tank Cars

RPBX17185
RPBX17186
RPBX17192
RPBX17195
RPBX17197
RPBX17198
RPBX17202

plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By:

Printed Name:

Title:

MSTRSCHA
1/90

[ p flSMAMSKI

Vice President
Qparations

LESSEE:

irie-Poulenc, Inc.

Printed Name:̂  Miguelon L.Weyeneth

„., , Treasurer
Title: \j



Recordation Number 17040

This schedule is attached to and made a part of Lease Schedule 809 dated as
of April 3. , 1921 to Master Equipment Lease Agreement No. 0056135-dated as of Sept^
24f 1990 between Pitney Bowes Credit Corporation as Lessor and the" undersigned Lessee.

Quantity Equipment Description . Serial No.

12 Twelve Trinity Industries, Inc.
Rail Tank Cars

RPBX17196
RPBX17199
RPBX17200
RPBX17201
RPBX17203
RPBX17204
RPBX17205
RPBX17206
RPBX17207
RPBX17208
RPBX17209
RPBX17210

plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY

By:

CREDIT CORPORATION

Printed /Name: <\r>\A\A ft .v kills

Title:

MSTRSCHA
1/90

/") LESSEE:

REone-Poulenq, Inc

By:

Printed Name:

Title: X"



Exhibit A

Recordation Number 17040-A

This schedule is attached to and made a part of Lease Schedule -810 dated as
of October 23 , 1992 to Master Equipment lease Agreement No. 0056135 dated as of
September 24, 1990 between Pitney Bowes Credit Corporation as -Lessor and the
undersigned Lessee.

Quantity Equipment Description Serial No.

20 IJnion Tank Car Company, DOT 111&100W2,
Sulfuric Acid Tank Cars with 13,684
gallon capacity RPBX23168

KPEK23170
RPBX23172
RPBX23173
RPBX23175
RPBX23176
RPBX23177
RPBX23178
RPBX23179
RPBX23180
RPBX33199
RPBX2'3192
RPBX23181
RPBX23189
RPBX23190
RPBX23185
RPBX23188
RPBX23182
RPBX23183
RPBX23184

plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By:

Printed Name; vWroAgcj

Title: _

MSTRSCHA
1/90

GlcM-

LESSEE:

Rhone-Poulcflc Inc.

By: ̂

Printed

Title: X-

Lois H. Fuchs

Treasurer



Exhibit A

Recordation Number 17040-A

this schedule is attached to and made a part of lease Schedule .811 dated as
of October 28 _ , 1992 to Master Equipment Lease Agreement No. 0056135 dated as of
September 24 , 1990 between Pitney Bowes Credit Corporation as Lessor and the
undersigned Lessee. /

Quantity _ Equipment Description _ Serial No.
37 Union Tank Car Company, DOT 111A100W2, Sulfuric Acid

Tank Cars with 13,684 gallon capacity KPHX23196
RPBX23228 \
RPBX23233
RPHX23221

V RPBX23217
RPBX23220
RPEX23191
RPBX23244
RPBX23234
RPEK23203
RPBX23231
RPBX23174
RPBX23198
RPBX23200
RPBX23I201
RPBX23206
RPHX23204
RPBX23187
RPBX23193
RPBX23212
RPBX23209
RPBX23207
RPBX23219
RPBX23214
RPHX23216
RPBX23218
PJPBX23211
RPBX23227
RPBX23232
RPBX23202
RPHX23223
RPBX23226
RPBX23245
RPBX23253
RPBX23165
RPHX23251
RPBX23186

plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR: LESSEE:
BCWES CREDIT CORPORATION Rhone-rPoiAenc Inc..

By;

..

O X/
Printed 'Name; (WÂ ĝ'cj Vbô QaAt. Printed Name:
Title: l-Sgg.ti)^ Cpfotcj- AVWArs^ Title: X T.nis H. Furhs Treasurer



Exhibit A

Recordation Number 17040-A

•Hois schedule is attached to and made a part of Lease Schedule 812 dated as
of November 9th , 1992 to Master Equipment Lease Agreement No. 0056135 dated as of
September 24, 1990 between Pitney Bowes Credit Corporation as;' Lessor and the
undersigned Lessee. '

Quantity Equipment Description : Serial No.

20 Union Tank Car Company, DOT 111A100W2, Sulfuric Acid
Tank Cars with 13,684 gallon capacity RPBX23272

RPBX23269
RPBX23247
RPBX23164
RFBX23261
RPBX23263
RPBX23258
RPBX23254
RPBX23257
RPBX23268
RPBX23166
RPBX23265

f . RPBX23284
RPBX23262
RPBX23171
RPBX23255
RPBX23264
RPBX23282
RPBX23238
RPBX23280

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:
PITNEY BOWES CREDIT CORPORATION

LESSEE:
Rhone-Poulenc Inc.

Printed Name:
Title: ftfcitb Qttrf/1-

Printed Name: x Lois H. Fuchs Treasurer
Title:X Treasurer

MSTRSCHA 1/90



Exhibit A

Recordation Number 17040-A

This schedule is attached to and made a part of lease Schedule 813 dated as
of December 1st 9̂92 to Master Equipment Lease Agreement No. 0056135 dated as of
September 24, 1990 between Pitney Bowes Credit Corporation as - Lessor and the
undersigned lessee. /

Quantity Equipment Description Serial No.

17 Union Tank Car Company, DOT 111A100W2, Sulfuric Acid
Tank Cars with 13,684 gallon capacity RPBX23208

RPBX23286
RPBX23279
RPBX23283
RPBX23273
KPBX23246
RPBX23248
RPBX23215
RPBX23235
RPBX23205
RPBX23197
RPBX23222

: ; RPBX23210
RPEX£3237
RPBX23242
RPBX23240
RPBX23213

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt of a
copy.

LESSOR:
PITNEY BCWES CREDIT CORPORATION

*! .Printed Ĵ ame:
Title:

IESSEE:
Rhone-Poulef>c Inc.

Printed'Name; X <Lois H-
Title: X Treasurer

MSTRSCHA 1/90



,. _ __ Exhibit A
Attachment #5 to Appendixp-

,„ POHCV NO. RVIMPOMS, Recordation Number 1704o.A

This schedule is attached to and made a part of Lease Schedule 814 dated
of neremher 1R , 1992 to Master Equipment Lease Agreement No. 0056135~dated as
September 24. 1990 between Pitney Bowes Credit Corporation.._as Lessor and
undersigned Lessee. f

Quantity Equipment Description Serial No.

30 Union Tank Car Company, DOT 111A100W2, Sulfuric Acid
Tank Cars with 13,684 gallon capacity RPBX23163

RPBX23167
RPBX23169

:' RPBX23194
RPBX23195
RPBX23224
RPBX23225
RPBX23229
RPBX23230
RPBX23236
RPBX23239
RPBX23241

/ RPBX23243
I RPBX23249
1 RPBX23250

RPBX23252
RPBX23256
RPBX23259
RPBX23260
RPBX23266
RPBX23267
RPBX23270
RPBX23271
RPBX23274

... * RPBX23275
„ ..«̂ .VV,,"̂  )\\ RPBX23276

\̂ '£'.$ 'A--1 !-:A-\^'1^ -ft"'"* RPBX23277
L;< vr-:':"J '""""' ' RPBX23278

RPBX23281
RPBX23285

Plus all accessories and attachments.

This schedule is hereby verified correct and undersigned acknowledges receipt o
copy.

LESSOR: LESSEE:
PITNEY BOWES CREDIT CORPORATION Rhone-Poulenc Inc.

Printed' Name: hVA\Wj ̂ opOJfr-̂  P̂rinteET
Title: Q̂IO'O Ooftici- MAtJpô -" > Title

MSTRSCHA 1/90



; E x h i b i t A

SCHEDULE Recordation Number 17040-B
Equipment I

This schedule is attached to and made a part of Lease Schedule 815 dated as
of August 19 19 94 to Master Equipment Lease Agreement/No. 0056135 dated
as of September 24 , 1990 between Pitney Bowes Credit Corporation as Lessor
and the undersigned Lessee.

Quantity Equipment Description Runnina Nos.

20 Union Tank Car Phosphoric Acid Tank Cars RPBX
with 15,470 gallon capacity, DOT 111A100W1 RPBX

:, RPBX
RPBX
RPBX
RPBX
RPBX
RPBX
RPBX
RPBX
RPBX

r RPBX

RPBX
RPBX
RPBX
RPBX
RPBX
RPBX
RPBX

. RPBX

17300
17301
17302
17303
17304
17305
17306
17307
17308
17309
17310
17311
17312
17313
17314
17315
17316
17317
17318
17319

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By:

Printed Name:

Title:

LESSEE:

Rhone-Ppulenc Inc.

MICHAEL J. LEYH
Vice President

By:

Printed Name

Title:
creait/uperations

rlnri tnun^ mo ^r-cr-ti« 1 /Oft



Exhibit A
SCHEDUL!

Equipment Recordation Number 17040-C

This schedule is attached to and made a part of Lease Schedule 816 dated as
of Nnvpmhpr 3 , 1995 to Master Equipment Lease Agreement No. 0056135 datec
as of September 24 _, 1990 between Pitney Bowes Credit Corporation as Lessor
and; the undersigned Lessee. *

Quantity Equipment Description ;

Twenty (20) Union Tank Railcars, DOT 111A100W2 with the following
reporting marks: >-

:' RPBX 23500 RPBX 23511
RPBX 23501 RPBX 23512
RPBX 23502 RPBX 23513
RPBX 23503 RPBX 23515
RPBX 23505 RPBX 23516
RPBX 23506 RPBX 23517
RPBX 23507 RPBX 23518
RPBX 23508 RPBX 23521
RPBX 23509 RPBX 23524

f RPBX 23510 RPBX 23525

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR: LESSEE:

PITNEY BOWES CREDIT CORPORATION RHONE - POULENC INC.

By; /l/VJA&l&J'? Y/*^h( • By :

Printed Name: ___,.̂ _̂__ Printed Name: 3"oA *J H
.;!». *>...: I. i ._3 e rvi w ' 11 ^r / - • - • • • - • /^

Title: ^rj*'"*."' Title: **,* Asth****-
vt wUiu W p C I 2Li

wp51.document.mstrscha.1/90



Exhibit A
SCHEDULE

Equipment _
Recordation Number 17040-C

This schedule is attached to and made a part of Lease Schedule 817 dated as
of November 15. . 1995 to Master Equipment Lease Agreement No. 0056135 dated
as of September 24 . 1990 between Pitney Bowes Credit Corporation as Lessor
and the undersigned Lessee. •'

Quantity Equipment Description ; _.

Twenty (20) Union Tank Railcars, DOT 111A100W2 with the following
reporting marks: >

i

'- . RPBX 23514 RPBX 23532
RPBX 23519 RPBX 23533
RPBX 23520 RPBX 23534
RPBX 23522 RPBX 23536
RPBX 23523 RPBX 23537
RPBX 23526 RPBX 23540
RPBX 23527 RPBX 23541
RPBX 23528 RPBX 23543
RPBX 23529 RPBX 23544

* RPBX 23530 RPBX 23548

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR: LESSEE:

PITNEY BOWES CREDIT CORPORATION RHONE - POULENC INC.

By: / r\/rfŝ &ŝ  By: XT/ ̂-'_

Printed Name: Printed Name;"TV/V n J/a.
' ""f"*!1- J'LEYH r ^DA^-^/lCouX^'

Title: V|C6 p"*ident Title: £a* .< fcii ̂ //^£ » ,,.

wp51.document.mstrscha.1/90



SCHEDULE
Equipment :

Recordation Number 17040-C

This schedule is attached to and made a part of Lease Schedule 818 dated as
of December 5 . 1995 to Master Equipment Lease Agreement No. 0056135 dated
as of September 24 . 1990 between Pitney Bowes Credit Corporation as Lessor
and the undersigned Lessee.

Quantity _ Equipment Description _ __

Twenty (20) Union Tank Railcars, DOT 111A100W2 .with the following
reporting marks :

V :

RPBX 23535 RPBX 23556
RPBX 23538 RPBX 23557
RPBX 23545 RPBX 23560
RPBX 23546 RPBX 23562
RPBX 23547 RPBX 23563
RPBX 23549 RPBX 23564
RPBX 23550 RPBX 23565
RPBX 23551 RPBX 23566
RPBX 23554 RPBX 23570
RPBX 23555 RPBX 23571

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR: LESSEE:

PITNEY BOWES CREDIT CORPORATION _ RHONE - POULENC INC. _

By: / // r^^ By:
(/ ' ' ' ,, _____ , . ,

Printed Name: f.^vsn. .1 ) r-*'U Printed Name: ~3~0t\*/ /X JZ^T/es / <
Vice Prssiiont

Title: r-adit/Operations . Title:
<ĵ

wp51.document.mstrscha.1/90



Exhibit A
SCHEDULE

Equipment ] . ,. ., . A-H\A/\ r+Recordation Number 17040-C

This schedule is attached to and made a part of Lease Schedule 819 dated as
of December 21 , 1995 to Master Equipment Lease Agreement No." 0056135 dated
as of September 24 . 1990 between Pitney Bowes Credit Corporation as Lessor
and the undersigned Lessee.

Quantity Equipment". Description

Twenty (20) Union Tank Railcars, DOT 111A100W2 with the following
reporting marks: t

\

RPBX 23531 RPBX 23572
RPBX 23539 RPBX 23573
RPBX 23542 RPBX 23574
RPBX 23553 RPBX 23575
RPBX 23558 RPBX 23577
RPBX 23559 RPBX 23578
RPBX 23561 RPBX 23579
RPBX 23567 RPBX 23580
RPBX 23568 RPBX 23581

f RPBX 23569 RPBX 2358^
\

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR: LESSEE:
i

PITNEY BOWES CREDIT CORPORATION RHONE-POULENC INC.

By: } r\ -V^M . By:
/ '

Printed Name: v^AFL J. LEYH Printed Name : "3"a j */ tJ -JZZ^/£%£ /
vita Present

Title: Cf3^it/OP"atlc?13 Title:
~~ ""~" ~ ~" ~ ' " " - - - 1—~ - - • - - " - - .— r -—

wp51.document.mstrscha.J/PO



SCHEDULE iblt A

Equipment
Recordation Number 17040-C

This schedule is attached to and made a part of Lease Schedule 820 dated as
of December 26 1995 to Master Equipment Lease Agreement No. OQ56135 dated
as of September 24 , 1990 between Pitney Bowes Credit Corporation as Lessor
and the undersigned Lessee.

Quantity _ Equipment Description _ __ _ _

Twenty Five (25) Union Tank Railcars, DOT 111A100W2 with the following
x'eporting marks: :•.

i

RPBX 23504 RPBX 23593
RPBX 23552 RPBX 23594
RPBX 23576 RPBX 23595
RPBX 23582 RPBX 23596
RPBX 23584 RPBX 23597
RPBX 23585 RPBX 23598
RPBX 23586 RPBX 23599
RPBX 23587 RPBX 23600
RPBX 23588 RPBX 23601

; RPBX 23589 RPBX 23602
RPBX 23590 RPBX 2360^
RPBX 23591 RPBX 23604
RPBX 23592

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR: LESSEE:

PITNEY BOWES CREDIT CORPORATION _ RHONE -POULENC INC. _

By: -^X^Vk' - By: \i

intedPrinted Name: PC"tPU.'-̂ H , Printed Name:t$»/^ //

Title% Cfsdit/OpfifstiCiiS Title:

wp51.document.mstrscha.1/90



Exhibit A

ADDENDUM A TO SCHEDULE 802
Equipment Lir.t Recordation Number

This schedule
Schedule 802
^r
:re

1
2
3

4

5

6
7
8
Q

10

11
12
13

U

15
"1(5

17
iy
19
20
21
22

23

24

25
26

27

20

29

31
32

33
34
35

3G

37

38

39

eement No. 00
dit Corporation

MANUFACTURER

UNION TANK

UNION TANK,
UNION TANK'
UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNiON TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK
UNION TANK.
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK
j itiiinM TflMif •ui'juji'j i MHIV
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK

UNION TANK

UNION TANK

57059 dated
as Lessor a

CAR NUMBER

ETCX '029058

ETCX 029059
ETCX 029060

ETCX 029061

ETCX 029063
ETCX 029064
ETCX 029065
ETCX 029066
ETCX 029063
ETCX 629069
ETCX G29070

ETCX 02907 1
ETCX 029072

ETCX 023074

ETCX 029075
ETCX 029076

ETCX 029079
ETCX 029062
CTCX 029067
ETCX 029073
ETCX 029077
ETCX 029078
ETCX 029080

ETCX 023081
ETCX 029082

ETCX OZ9083

ETCX 029084

ETCX 029085

ETCX 029086

ETCX 029089
ETCX 029090
ETCX 029091
ETCX 0290D2
ETCX 029094

ETCX 029095
ETCX 029093

ETCX OVD037

ETCX 02S093

is attached >,to arid made a part of Equipment Lease
dated as of September IS-*, 1992 to Master Equipment Lease

0057059 dated as of September 18, 1992 between Pitney Bowes

ST
ST

ST
ST

ST
ST
ST
ST
ST

ST
ST

ST

ST

ST

ST

ST

ST
ST
ST
ST
ST
ST
ST

ST
ST

ST

ST

ST

ST
ST
ST
ST

ST
ST

ST

ST

ST

CAR TYPE

111A100

1MA100

111A100

111A1CO

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

11IA1CO

111AIOO

I1IA100
111AIGO
•J11A100
111A100

111A100

11IA100

111A100

111A100

111A100

111A100

111A100

111A100

111A100
111A100
111A100
11IA100
111A100

111A100

111AIOO

111A100

111A100

111A100

111A100

111A10C

111A100

VVI
Wl

W1

W1

W1
Wl
Wl
Wl

W1
Vv'l

Wl

Wl
VVi

VVi

Wl
VV i

VV1
W1
W1
W1
wi

W1
W1
W1
Wl
W1

W1
W',
W1
W1
W1
Wi
Wl
W1
Wl
Wl
Wl

W1

CAPACITY'

29000
29000

29000

29000

29000
29000
29000
29000
29000
29000
29000
29000

29000
23000

29000
29000

29000
29000
29000'
29000
29000
29000

29000
29000
29000

29000
29000

29000

29000
29000
29000
29000
29000
29000
23000

29000
29000

29000
29000



\GE2

r\

7:

MANUFACTURER CAR NUMBER CAR TYPE CAPACITY

40

42

43

4.4 .

45

45

47

49

50

51

52

53

54

55

56

57

58

59

GO

G1
62

63

64

65

GO

67

68

69

70

71

72
73.

74

75
76
77
78
79

.60

81

82

83

84

UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK",
UNION TANK
UNION TANK
TRINTY
THINTY
TRINTY
TRINTY
TRINTY
TRINTY
TRINTY

TRINTY

TRINTY
TRINTY

TRINTY
TRINTY
TRINTY
TRINTY
TRINTY
TRINTY
TRINTY

TRINTY

TRINTY

TRINTY

TRINTY
TRiNTY
UNION

UNION
UNION
UNION
UNION
UNION
UNION

UNION
UNION

UNION

UNION

UNION

UNION

UNION

•'

TANK

TANK

TANK
TANK
TANK
TANK
TANK
TANK
TANK

TANK

TANK

TANK

TANK

TANK

ETCX
ETCX

ETCX
ETCX
ETCX

ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
E1CX
ETCX
ETCX
ETCX

ETCX

' ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX

ETCX

ETCX

ETCX

ETCX
ETCX
ETCX

ETCX
ETCX
ETCX
ETCX
ETCX
ETCX

ETCX
ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

029099

029100
029101
029103
,029102
023 1 04

029105
029107
023103
022000
022001
022002
022003
022004
022005 f
022006
G&200?

022008
022009
022010
022012
022013
022014
022016

022017
022019

022021

022018

02201 1

022015
022020
022022

022023

022024
022025
022026
022027
022028

022029
022030

022032

022033

022034

022035

022036

ST
ST

ST
ST
ST

ST

ST
ST-

ST
ST
ST
ST
ST
ST
ST

ST
ST

ST

ST

ST
ST
ST
ST
ST

ST

ST

ST

ST

ST

ST
ST
ST

ST

ST
ST
ST
ST

ST

ST
ST

ST

ST

ST

ST

ST

111A100
111AIOO

111A100
1I1A50A
11IA1UO

MiAiyo
111A100

111A100
1I1A100
111A100
111A100
111A100
111A100
111/YIOO
111A100
111A100

11IA100

111AIOO

111A100
111A100

111A100
111A100
111A100
111AIOO
111A100
111A100

111A100

111A100

111A100

111A100
111A100
111A100

111A100
111A100
111A100
111A100
1I1AIOO
111A100
111A100
111A100

111A100

111A100

111A100

111A100

111A100

WI
WI .

WI
LW

wi
W1
W1

wi
W1
wi
wi
W1
W1

WI
WI
WI

WI

WI

\V1

y/1
VV1
W1
W1

W1

wi
wi
W1

W1

W1

WI
W1

W1

W1

W1
W1

W1
W1

WI
W1

VV1

WI

W1
W1

WI

W1

29000
29000

29000
29000
29000

2HOOO
29000
29000

29000
22000
22000
22000
22000
22000
2.2000
22000

22000

22000

22000
22000
22000
22000
22000
22000
22000
22000

22000

22000

22000

22000
22000
22000

22000
22000
22000
22000
22000
22000
22000
22000

22000

22000

22000

22000

22000



?,:: 3

MANUFACTURER CAR NUMBER CAR CAPACITY

UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK:,
UNION TANK

TRINITY
TRINITY
TRINITY

TRINITY
TRINITY
TRINITY
TRIN: IT
TRINITY

TRINITY

TRINITY
TRINITY
TRINITY
TRINITY
TRINITY
TRINITY
TRINITY
TRINI1Y
TRINITY
TRINITY
TRINITY
TRINITY

TRINITY
TRINITY

TRINITY
TRINITY
TRINITY

TRINITY
TRINITY
TRINITY
TRINITY
TRINITY
TRINITY

TRINITY

TRINITY

TRINITY

TRINITY
TRINITY

ETCX
ETCX
ETCX
ETCX

ETCX
trrcx
EICX
ETCX

ETCX

ETCX
ETCX

ETCX
ETCX
ETCX
ETCX
EfCX
ETCX

ETCX
• ETCX

ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX

ETCX
ETCX
ETCX

ETCX
EICX
ETCX

ETCX
ETCX

ETCX
ETCX
ETCX
ETCX

ETCX
ETCX
ETCX

ETCX

ETCX
ETCX
ETCX

022037
022038
022039
022040
022041
023042
022044
022045

021000

021001
021002
021003
021004
02-; 005
021006 f
021007
021008

021009
021010
021011
021012
021017
021022
021014
021015
021016
021018

021021
021025

021028
021029
021030

021031

021032
021035
021036
021038
021040
021042
C21019
021023

021024

021026

021027
021033

ST

ST

ST
ST
ST

ST
ST
ST.

S3

S3
SS

SS
SS
S3
SS

SS
S3

SS
SS
SS

SS
S3

SS
S3

SS
S3

SS

SS
S3

SS
SS

SS

SS

SS

SS

SS
SS

SS

SS
S3

SS

SS

SS

SS
SS

111A100
111A100

111A100
111A100
111A100

111A100
111A100
111A100

111A100

111A100
111A100.
111A100
111A100

111A100
111A100
111A100
111A1CO

1I1A100

111A100
IMAIOO
111A1CO
111A100

111A100
111A100

111A100
111A100
111A100

111A100
111A100
111A1CO
111A100

111A100

111A100
II1A100

111A100
111A100
111A100
111A100
111A100

111A100
111A100

111A100

111A100
111A100
111A100

Wl
W1
Wl
Wl

Wl
W1
Wl

Wl
wo
W6

we
W6
W6

W5
W6

W6

W6
VV6
W6
we
W6
W6
W6
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
W6

we
we
we
we
we
we

22000
22000
22000
22000
22000
22000
22000
22000

21000
21000
21000
21000
21000
21000
21000
21000
21000

21000
21000
21000
21000
21000

21000
21000
21000
21000
21000

21000
21000
21000
21000
21000

21000
21000
21000
21000
21000
21000

21000
21000

21000

21000

21000

21000
21000



GE4

MANUFACTURER CAR NUMBER CAR TYPE CAPACITY

30
31

32

33

34

35

35

37

3B

19

40

M

42

43

H
45

-16

47

43

49

50

ii1

32

53

54

55

56

57

58

£9

60

61

62

63

64

65

66

67

58

39

ro
M
?2

'3

'A

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY
TRINITY

TRINITY'

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

TRINITY

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

. ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

021034

021039

021041

004000

004001

004002
004003

021043

021044

021045

021047

021043

021049

02 1 050

021051 f

C21052

02-1053

021055

021056

021057

021058

021059

021060

021061

0210G2 .

021063

004004

021064

021065

021066

021067

021053

021069

021070

021071

021072 .

021073

021074

021075

021076

021077

021078

021079

021080

021081

SS

SS

SS

ST

ST

ST
ST

S3

ss"
SS

S3

SS

SS

SS

SS
pp

S3

S3

SS

SS

SS

SS

SS

SS

SS

SS

ST

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

S3
SS
SS

111A100

111A100

111A100

111A100

111A100

11IA10G

111A100

111A100

111AIOO

J11A100

111A100

111A100

111A100

111A100

111A100

111A100

1I1A100

111A100

111A100

111/ViOO

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A100

111A1GO

111A100

'111A100

111A100

1V1A100

11IA100

W6

W6

W6

W1

W1

W1

W1
W6

W6

we
W6

W6

W6

W6

W6

WS

WO

W6

W6

we
W6

W6

W6

W6

W6 '

W6

W1

WG

W6

W6

W6

W6

W5

W6

W6

W6

W6

W6

W6

W6

W6

W6

W6

W6

W6

21000

21000

2100.0

20000

20000 '

20000
20000

21000

21000

21000

21000

21000

21000

21000

21000

21000

21000

21000

21000

21000

2)000

21000

21000

21000

21000

21000

20000

21000

21000

21000

21000

21000

21000

21000

21000

21000

21000

22000

22000

22000

22000

22000

22000

22000

22000



AGE 5

MANUFACTURER CAR NUMBER CAR-TYPE CAPACITY

175

176

177

178
179
180

101
132

. UNION TANK
UNION TANK

UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANKV
UNION TANK

ETCX
ETCX

ETCX

ETCX
ETCX
ETCX
ETCX
ETCX

021082
021083

021085

021085
,021083
021084
021087
021092

SS

SS

SS

SS
SS
SS
SS
SS

111A100
111A100

111A100

111A100
111A10C
111A100
111AIOO
111A100

W6

we.
WS

W6
WS
W6

WP
WG

22000
22000

22000

22000
22000
22000
22COO
22000

This schedule is hereby verified correct and undersigned acknowledges
receipt of a copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

Erintad Name:

Title:

MSTRSCHA
1/90

L D
Viue

Operations

LESSEE:

EASTMAN KODAK COMPANY, thttough its
division EASTMAN CHEMICAL 'COMPANY

By: ./L*

•_ Printed Namo: B. F. Rolston

Title: Vice President, Supply & Distribution of
Eastman Chemical Company



AUUL'NLMJH A UU WCIHil.lUJ.il:.

Equipment List

rcbecl'Jle is attached to and madf- a part of Equipment Lease
$03 dated as of September 18, 1952 to Master Equipment Lease

cement Ho. 0057059 dated ns of September 18 , 1992 between Pitney Bowes
l.h'i' uii'lei/siyned Lessee.

Exhibit A
dj.t Ccrpori.it

MANUr-ACTUKliF

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

ion as Lessor ai

I CAR NUMBER

ETCX 021089
ETCX 02105)0
F.TCX 021091
ETCX 021094
ETCX 021095

'ETCX 021096
ETCX 021097
ETCX 021098
ETCX 021099
ETCX 021100

ETCX 021101
ETCX 021102
ETCX 021103
ETCX 021104
ETCX 021106
ETCX 021107
ETCX 021108
ETCX 021109

ETCX 021093
ETCX 021105
ETCX 021110
ETCX 021111
ETCX 021113

ETCX 021114

ETCX 021115

ETCX 021117

ETCX 021110

ETCX 021119

ETCX 021120

ETCX 021112
ETCX 021116
ETCX 021121
ETCX 021122
ETCX 021123
ETCX 021124
ETCX 021125

, ETCX 021126
ETCX 021127

CAR TYPE CAP. Recordation Number

ss
ss
ss
ss
ss
ss
ss
C3
ss
S3

ss
ss
ss
ss
ss
ss
ss
ss
ss
ss
ss

- SS

ss
ss
ss
ss
ss
S3
S3

ss
ss
ss
ss
ss
ss
SG
S3

ss

11IA100
11IA100
111A100
111A100

111A100
11IA100
•I11A100
111A100

111A100
111A100

111A100
111A100
111A100
111A100
111A100
111A100
111A100

111A10Q
inAldo
111A 500
111A100
111A100

111A1DO
111AIOO

111A100

111A100
111A100

111A100
111A100

111A100
111A100
111A100
111A100
111A100
111A100
111A100
111A100
111A100

W6
W6

W6
W6
W6
W6
W6

V.'G
WG
WG

W6
we
WG

W6
we
W6
WG
WG
W6
W6
W6
W6

W6

W6

W6

WG

W6

W6
WS

W6
VV6

WG
WG
W6

WG
W6
W6
W6

22000
22000
22000

22000

22000

22000

22000

22000

22000

22000

22000
22000
22000

22000'

22000
22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000

22000/



MANUFACTURER CAR NUMBER CAR TYPE CAPACITY

UNION TANK

UNION TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK
UNION TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK

UNION TANK
UNION TANK

ETCX
ETCX

' ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX

ETCX
ETCX

ETCX

ETCX

ETCX

ETCX

ETCX
ETCX

ETCX
ETCX

ETCX

ETCX

ETCX

ETCX

021128

021129

021130

021131

021132

021133

021134

021136

021137

021138

021139
021 MO
021141

021142

029109

029110

029111

029112
029113

029114

029115

029116
nB ĥ̂ Mh<4iî ^̂ w*mn
l-""^7drT^T*

029118

029119

029120

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS
SS

SS

GT

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

111A100

111A100

111A100

1I1A100

111A100

I11A100

111A100

111A100

111A100

111A100

111A100
1I1A100
111A100

111A100

111A100

UlAJOO

'.11A100

111A100

111A100

111A100

111A100

111A100
it if. inn

111A100

111A100

111AIOO

W6

we
W6

W6

W6

W6

W6

W6

W6

. W6
W6

VV6
W6

W6

Wl

Wl

Wl

Wl
Wl

Wl

Wl

Wl
i if i

Wl
wt
Wl

21000
21000

21000

21000

21000

21000

21000

21000 >

21000 '

21000

21000

21000
21000 £j(

21000

29000

29000

29000

29000

29000

29000

29000

29000
nnnf\n ,

29000

29000
I

29000

fojeZoftf



1ANUFACTURER CAR NUMBER CAR TYPE CAPACITY

JNION TANK
JNION TANK

JNION TANK
JNION TANK
JNION TANK
JNION TANK
JNION TANK
JNION TANK
JNION TANK
UNION TANK '•
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
^NION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK

ETCX 029121
ETCX 029122

ETCX 029123
ETCX 029124
ETCX 029125
ETCX 029126
ETCX 029127

ETCX 028123
ETCX 029129
ETCX 029130
ETCX 029131
ETCX 029132
ETCX 029500
ETCX 029501
ETCX 029502
ETCX 029503
ETCX 029504
ETCX 029505
ETCX 029500

ETCX 029507
ETCX 029508
'ETCX 029509
ETCX 029510
ETCX 029511

ETCX 029512
ETCX 029513
ETCX 029514

ETCX 029515
ETCX 029516
ETCX 029517
ETCX 029518
ETCX 029519
ETCX 029520
ETCX 021143
ETCX 021144
ETCX 021145
ETCX 021146
ETCX 021147
ETCX 021148
ETCX 021149
ETCX 021150

ETCX 021151

ETCX 021152
ETCX 021153

ETCX 021154

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST •
ST

ST

ST

ST

ST

SI

' ST
ST

ST

ST

.ST
ST

ST

GT

ST

ST

ST
ST

ST

ST

ST

ST

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

SS

111A100 Wl
111AIOO Wl
111A100 Wl
1I1A100 W1
111A100 Wl
111A100 Wl
111A100 W1

111A100 Wl
111A100 Wl
111A100 W1
111A100 W1
111A100 Wl
M1A100 W1
111A100 Wl
111A100 W1
111A100 W1
111A100 Wl
1I1A100 Wl
111A100 Wl

111A100 Wl
111A100 W1
111AICO W<
111A100 W1
111A100 Wl
111A100 VV1
111A100 Wl

111A100 Wl

111A100 Wl
111A100 Wl
111A100 Wl
111AIOO Wl
111A100 W1
111A100 W1
1I1AIOO W6

1 f <

111A100 we
111A100 W6
111A100 WG
111A100 W6
111A100 W6
111A100 W6
111A100 WG

I11A100 WG
I11A100 WG
111A1UO W6
111A100 WG

29000
29000
290CO
29000
29000
29000'
29000
29000
29000
29000
29000
29000
29000
29000
29000
29000
29000
29000

29000

29000
29000

. 29000
29000
29000
29000
29000
29000

29000
29000
29000
29000
29000
29000
21000
21000
21000
21000
21000
21000
21000
21000

21000
21000
21000

21000

*> '



MANUFACTURER CAR NUMBER CAR TYPE CAPACITY

UNION TANK
UNION TANK

UNION TANK

UNION TANK

UNION TANK
UN'.ON TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK

*• - -

UNION TANK

UNION TANK

UNION TANK

UNION TANK
UNION TANK

UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK
UNION TANK

UNION TANK
UNION TANK .
UNION TANK '
UNION TANK

THRALL

ETCX 021155
ETCX 021 15G

ETCX 021157

ETCX 023000
OTCX 023001

'ETCX C23002
ETCX 023003
ETCX 023004
ETCX 023005
ETCX 023006

ETCX 030000

ETCX 030001

ETCX 030002

ETCX 030003
ETCX C30004
ETCX 030005
ETCX 03000G
ETCX 030007
ETCX 030006
ETCX 030009
ETCX 030010

ETCX 03001 1

ETCX 030012
ETCX 030013
ETCX 030014

ETCX 058508

SS

SS

S3

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST

ST .
ST

HC

111A100 WG
111A100 WG

11IA100 WG

111A100 W3

1I1A100 W3
111 At 00 Y\'3

111A100 W3
1I1A100 W3
111AIOO W3
111A100 W3

111A1CO Wl

111A100 Wl

111A100 Wl

111A100 W1
111A100 Wl
111A100 W1
111A100 Wl
111A100 Wl
111A100 Wl
111A100 Wl
111AIOO Wl

111A1CO Wl
111A100 W1
111A100 Wl
111A100 Wl

HOPPER LO

21000
21000

21000

23000

23000
23000
23000
23000
23000
23000 /
30000

30000

30000

30000
30000
30000
30000
30000

\ 30000
1 30000^

30000

30000
30000
30000
30000 /

5800

3 schedule is hereby ver i f i ed correct snd undersigned acknowledges"7

sipt of a copy.

5 OR:

BOWES CREDIT CORPORATION

LESSEE:

EASTMAN.KODAK COMPANY, through its
division EASTMAN CHEMICAL COMPANY

Name: LD.OSMANSKi Printed Hawe: B. F. Rolston

J.c-:
Vice President

Operations

5SCHA
3

Title: Vice President, Supply & Distribution of
Eastman Chemical Company



Exhibit A

Recordation Number 17942-B

/
This schedule is attached to and made a part of Lease Schedule 804 dated as
of June 22 / 19_94to Master Equipment Lease Agreement No. 0057059 dated
as of September 18 . 1992 between Pitney Bowes Credit Corporation as Lessor
and the undersigned Lessee.

Quantity Equipment Description Serial No.

23 117 Ton 4040 Cubic Foot Semi-Automatic Unloading
Aluminum Coal Hopper Cars with running numbers:

ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX

3918
3919
3920
3921
3922
3923
3924
3925
3926
3927
3928
3929

ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX
ETCX

3930
3931
3932
3933
3934
3935
3936
3937
3938
3939
3940

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR:

PITNEY BOWES CREDIT^CORPORATION

By: /'w.

Printed Name:

Title:

MICHAEL J.LEYH
Vice President

Credit/Operations

wp51.document.mstrscha.1/90

LESSEE:

EASTMAN CHEMICAL COMPANY

Printed Name: E. CALVIN CASSELL

Title: Manager, Domestic Distribution Services

y



EXHIBIT

Exhibit A

Recordation Number 17978-A

QUANTITY DESCRIPTION SERIAL NO.

200 ACF 21,000 gallon FIIX 94001-94200
Tank Cars
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SCHEDULE
Equipment

Recorclation Number 19370

This schedule is attached to and made a part of Lease Schedul/^ 801 dated* as
of April A
as of April A

19 95 to Master Equipment Lease Agreement N
19 95 between Pitney Bowes Credit Corp

and the undersigned Lessee.

Quantity _ Equipment Description

7742695 dated
,essor

Serial No.

One Hundred Nineteen (-119) Trinity 17,574 WG, Coiled and Insulated Railroad
Tank Cars 110 1/4 ID, DOT 111A100W3, Model 36-176-6

Carboline 891 Lining Per Car

Reporting Marks: CCLX

Running Numbers 1000,1001,1002,1003,1005,
1006, 1007 , 1009 , 1010 , 1012 , 1013 , 1014 , 1015 ,.
1016,1017,1018,1019,1020,1021,1022,1023,.
1024,1025,1026,1027,1028,1029,1030,1032,
1033 , 1034 , 1035, 1037 , 1038 , 103?, 1040^ 1043 ,
1044,1046,1048,1051,1052,1054,1055,1057, ' \
1058, 1059,1060,1062,1063,1064,1065, 1066,
1067 , 1069 , 1070 , 1071 , 1072 , 1073 , 1074 , 1075 , .
1076,1077,1078,1080,1081,1082,1083,1085,
1086,1088,1090,1092,1093,1094,1095,1096,
1097,1098,1099,1100,1101,1103,1104,1105,
1106,1107,1108,1109,1110,1111,1112,1113,
1114,1115,1116,1117,1121,1122,1123,1124,"
1125,1126,1128,1130,1131,1133,1139,1140, '
1144,1145,1147,1153,1154,1155,1156,1157,
1159,1165

Including all attachments, accessories, accessions and substitutions.

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

ittU'LjBy:

Printed Name:

Title:

.̂ INfc, J-ML^

t*£%&4
_„__„

MICHAEL J. LEYH
Vice President

Credit/Operations

Printed Name:

Title:

wpSI.document.mstrscha.1/90



Exhibit A

SCHEDULE i Recordation Number 19370-A
Equipment L:

This schedule is attached to and made a part of Lease Schedule 802 dated as
of Mav 24 19r 95. to Master Equipment Lease Agreement No. 7742695 dated
as of April 4, 1995 between Pitney Bowes Credit Corporation'as Lessor and the
undersigned Lessee.

Quantity Equipment Description Serial No.

•I

Eighty-One (81) Trinity 17,574 WG, Coiled and Insulated Railroad Tank Cars
110 1/4 ID,, DOT 111A100W3, Model 36-176-6

Carboline 891 Lining Per Car

Reporting Marks: CCLX

Running Numbers 1004, 1008, 1011, 1031,
1047, 1049, 1050, 10537
1084, 1087, 1089, 1091,
1127, 1129, ,;1132, 1134,
1141, 1142, 1143, 1146,
1152, 1158, 1160, 1161,
1167, 1168, 1169, 1170,
1175, 1176, 1177, 1178,

• 1183, 1184, 1185, 1186,
1191, 1192, 1193, 1194,
1199

1036,
1056,
1102,
1135,
1148,
1162,
1171,
1179,
1187,
1195,

1041,
1061,
1118,
1136,
1149,
1163,
1172,
1180,
1188,
1196,

1042,
1068,
1119,
1137,
1150,
1164,
1173,
1181,
1189,
1197,

1045,
1079,
1120,
1138,
1U51,
1166,
1174,
1182,
1190,
1198

Including all attachments, accessories, accessions and substitutions.

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By: A

Printed Name:

Title:

MICHAEL1LEYH
Vice President

Credit/Operations

LESSEE:

CRYSTAL CAROLINE, INC.

By:

Printed Name:

Title:

wp51.document.mstrscha.1/90



Exhibit A

A,

SCHEDULE Recordation Number 19370-B
Equipment I

This schedule is attached to and made a part of Lease Schedule 803 dated as
of October 23 1995 to Master Equipment Lease Agreement No. 7742695 dated
as of April 4 . 1995 between Pitney Bowes Credit Corporationi'as Lessor and the
undersigned Lessee.

Quantity Equipment Description Serial No.

FIFTY FIVE (55) NEW TRINITY 17,574 GALLON COILED AND INSULATED RAILROAD TANK
CARS MODEL # 36-176-6, DOT 111A100W3 WITH CARBOLINE 891 LINING BEARING THE
FOLLOWING REGISTRATION NUMBERS:

REPORTING MARKS: CCLX

899 915
900 917
901 919
902 922
903 923
905 -. 924
908 925
909 927
910 ' 929
911 931
912 934

935
937
938
943
945
947
948
949
953
956
957

958
962
963
965
966
967
972
975
976
977
978

979
980
983
987
988
989
993
995
996
997
999

Including all attachments, accessories, accessions and substitutions.

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR:

PITNEY BOWES CREDJT^QORPORATION

By:

Printed Name:

Title:
Vice Preiiiisnt

. Printed Name:

Title: ,

rd'A

wp51.document.mstrscha.1/90



Exhibit A
SCHEDULE

Equipment 3 Recordation Number 19370-C

'This schedule is attached to and made a part of Lease Schedule 804 dated as
of November 27, : .: ___ , 1995 to Master Equipment Lease, Agreement No.
7742695 dated as of April 4, 1995 between Pitney Bowes Credit Corporation as
Lessor and the undersigned Lessee. I

Quantity JEquipment Description Serial No.

FORTY SEVEN (47) NEW TRINITY 17,574 GALLON COILED AND INSULATED RAILROAD TANK
CARS MODEL # 36-176-6,, DOT 111A100W3 WITH CARBOLINE 891 LINING BEARING THE
FOLLOWING REGISTRATION NUMBERS:

REPORTING MARKS: CCLX

898
904
906
907
913
914
916
918
920
921

926
928
930
932
933
936
939
940
941
942

944
946
950
951
952
954
955
9593

960
961

964
968
969
970
971
973
974
981
982
984

985
986
990
991
992
994
998

This schedule is hereby verified correct and undersigned acknowledges receipt
of a copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By:

Printed Name:

Title:

tf'CHJEL J. LEVH
vice rvesioefu

Credit/Operations

LESSEE:

CRYSTAL CAR LINE,^ INC.
j&Z?

By:

Printed Name:

Title:

wp51.document.mstrscha.1/90



Exhibit A

Recordation Number 19586
Page 2 to Acceptance Notice dated August 18, 1995

Seventeen (17)-^JSJiBT^gallon, non-coiled, insulated railroad tank-c
SPEC #3349, DOT 112J340W, MODEL #60-337-1 manufactured
by Trinity Industries as more fully described below;

REGISTRATION
NUMBER'

SPGX 100
SPGX 101
SPGX 102
SPGX 103
SPGX 104
SPGX 105
SPGX 110
SPGX 1.13
SPGX 115 ,.
SPGX 117
SPGX 119
SPGX 125 '
SPGX 132
SPGX 133
SPGX 136
SPGX 137
SPGX 138

PER CAR COST

$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00

TOTAL EQUIPMENT COST $1,329,026.00



Page 2 to Acceptance Notice dated August 30, 1995

Twenty Nine (29)J33,687 gallon, non-coiled, insulated railroad tank cars,
SPEC #3349, DOT 112J340W, MODEL #60-337-1 manufactured
by Trinity Industries as more fully described below..

REGISTRATION
NUMBER'

SPGX 106
SPGX 107
SPGX 108
SPGX 109
SPGX 111
SPGX 112
SPGX 114
SPGX 116
SPGX 120 ,
SPGX 121
SPGX 122
SPGX 123
SPGX 124
SPGX 126
SPGX 127
SPGX 128
SPGX 129
SPGX 130
SPGX 135
SPGX 139
SPGX 140
SPGX 141
SPGX 142
SPGX 144
SPGX 145
SPGX 146
SPGX 149
SPGX 155
SPGX 158

PER CAR COST

$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00

" $78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00

TOTAL EQUIPMENT COST

: 2-

$2,267,162.00



Page 2 to Acceptance Notice dated September 13. 1995

Nineteen (19) 33,687 gallon, non-coiled, insulated railroad tank cars,
SPEC #3349, DOT 112J34QW, MODEL #60-337-1 manufactured
by Trinity Industries as more fully described below.

REGISTRATION
NUMBER'

SPGX 131
SPGX 134
SPGX 147
SPGX 150
SPGX 151
SPGX 152
SPGX 153
SPGX 159
SPGX 162 ,
SPGX 163
SPGX 165
SPGX 166 '
SPGX 167
SPGX 168
SPGX 169
SPGX 170
SPGX 171
SPGX 172
SPGX 173

PER CAR COST

$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00

TOTAL EQUIPMENT COST $1,485,382.00

r



Page 2 to Acceptance Notice dated October 10, 1995

Eighteen (18) 33,687 gallon, non-coiled, insulated railroad tank cars,
SPEC #3349, DOT 112J340W, MODEL #60-337-1 manufactured
by Trinity Industries as more fully described below.

REGISTRATION
NUMBER '

SPGX 174
SPGX 176
SPGX 177
SPGX 178
SPGX 179
SPGX 180
SPGX 181
SPGX 182
SPGX 184
SPGX 185
SPGX 186
SPGX 187
SPGX 188
SPGX 190
SPGX 191
SPGX 192
SPGX 193
SPGX 198

PER CAR COST

$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00
$78,178.00

TOTAL EQUIPMENT COST $1,407,204.00

o



Page 2 to Acceptance Notice dated

Seventeen (17) 33,687 gallon, non-coiled, insulated railroad tank cars,
SPEC #3349, DOT 112J340W, MODEL #60-337-1 manufactured
by Trinity Industries as more fully described below..

REGISTRATION
NUMBER ' PER CAR COST

SPGX 118 $78,178.00
SPGX 143 ' $78,178.00
SPGX 148 $78,178.00
SPGX 154 $78,178.00
SPGX 156 $78,178.00
SPGX 157 $78,178.00
SPGX 160 $78,178.00
SPGX 161 $78,178.00
SPGX 164 ,. $78,178.00
SPGX 175 *• $78,178.00
SPGX 183 $78,178.00
SPGX 189 ' $78,178.00
SPGX 194 $78,178.00
SPGX 195 $78,178.00
SPGX 196 $78,178.00
SPGX 197 $78,178.00
SPGX 199 $78,178.00

TOTAL EQUIPMENT COST $1,329,026.00
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This Lease Schedule is being executeo m 2 nurbered counterparts t

,«hall be deemed the original for chattel paper end security interest nn^nrrlttUnn Mnmhar ICJIRR
Schedule through the transfer or possession of a counterpart other KeCOrUdllUll IMUIIIUtM IUOOO

*<• /* ----- "\» ' ....... '/ \
Master Equipment \
Lease Agreement No.: _ 7743958 ___ I Account Billing No. : - -^

•
Master Equipment ! /*' Lessee Purchase
Lease Agreement Date; 'June 30 , < 19 95 Order No. :.

Outside Commitment
Lease Schedule No: 802 Date:

Lease Schedule Date: March'4, 1996 Seven (7) year class recovery property
', ... ..- ., T-,

Between PITNEY BOWES CREDIT CORPORATION (Lessor) \and QUANTUM CHEMICAL
CORPORATION (through its division, Suburban Propane) /(Lessee).

1. Equipment Description Manufacturer'Model & Serial Number

One Hundred (100) 33,687 gallon, non-coiled, insulated railroad tank cars,
Model #60-337-1, DOT 112J340W manufactured by Trinity Industries with
registration numbers SPGX 200 to and including SPGX 299.

f
2. Equipment Location i

The above Equipment is to be located and delivered to Lessee1s premises at
Beaumont. TX. .

3. Billing Address
Suburban Propane, One Suburban Plaza, 240 Route 10 West, P.O. Box 206
Whippanv. NJ 07981-0206.

4. Original Rental Term
One Hundred Twenty (120) months. Payable monthly in advance .

5. Original Equipment Cost equals $7.831.290.00. The per car cost equals
$78.312.90.

6. Aggregate Rental for Original Rental Term
$6.938.323.20 payable as follows:
Rental Payment of $57,819.36, plus interim rent, plus applicable Sales/
Use Tax.

7. Basic Term Commencement Date shall be March 10, 1996.

8. Basic Term Expiration Date shall be March 10, 2006.

9. The First Monthly Rental Payment is due on March 10, 1996.
All subsequent rentals shall be due on the (10th) day of each month for
the remainder of the Original Rental Term.

10. Interim Rent: Interim Rent shall be charged at the daily equivalent of
the fixed rental factor of .738312%. computed against the Original
Equipment Cost of each item of Equipment from and including the
Acceptance Date to the Basic Term Commencement Date as defined herein.
Payments of Interim Rent are due and payable on the Basic Term
Commencement Date.
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