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Dear Secretary:

I have enclosed for recording pursuant to Section
11303 of Title 49 of the U.S. Code an original and one
counterpart of (i) the Railcar lLease Assignment Agreement dated
April 27, 1990 (the ”Assignment”) among Quaker State
Corporation (”QSC”), Petrowax PA Inc. (”Petrowax”) and General
American Transportation Corporation (”GATX”), a primary document,
(ii) the Railcar Sublease Agreement dated April 27, 1990 (the
Sublease Adgreement”) among QSC, Petrowax and GATX, a primary
document, (iii) the Railcar Lease Option Agreement dated
April 27, 1990 (the ”Option Agreement”) among QSC, Petrowax and
GATX, a primary document, and two originals of (iv) the Security
Agreement dated as of April 27, 1990 (the ”Security Agreement”),
between Petrowax and Sanwa Business Credit Corporation, a
secondary document.

All capitalized terms used herein without definition
have the meanings assigned thereto in the Security Agreement.

We request that these documents be cross-indexed under
the name of GATX.

The names and addresses of the parties to each of the

Assignment, the Sublease Agreement and the Option Agreement are
as follows:

Quaker State Corporation
255 Elm Street

0il City, Pennsylvania 16301,
as assignor, sublessor and grantor

Petrowax PA Inc.
230 Park Avenue, Suite 610
New York, New York 10169,

as assignee, sublessee and grantee
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General American
Transportation Corporation
120 South Riverside Plaza
Chicago, Illinois 60606,
as lessor with respect to the
underlying leases

The names and addresses of the parties to the Security
Agreement are as follows:

Petrowax PA Inc. <z£>
230 Park Avenue, Suite 610
New York, New York 10169,

as Grantor

Sanwa Business Credit Corporation
One South Wacker Drive
Chicago, Illinois 60606,

as Secured Party

A description of the equipment covered by the
Assignment follows: .

Eleven railcars, class DOT 111-A-100-W-1, coiled,
with the following numbers and sizes:

Approximate size

GATX Tank Car Numbers: in gallons:
14699 26,000
47153-47154 (2 cars) 26,000
47159 26,000
47165-47168 (4 cars) 26,000
47173 26,000
47175 26,000
47179 26,000

A description of the equipment covered by the Sublease
Agreement follows:

Ten railcars, class DOT 111-A-100-W-1, coiled,
insulated, each equipped with steam jacketed
outlet and safety dome platform, with the
following numbers and sizes:
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Agreement

Approximate size

GATX Tank Car Numbers: in gallons:
66435-66436 (2 cars) 23,000
66498-66500 (3 cars) 23,000
66510-66512 (3 cars) 23,000
77514 10,000
82842. 10,000

A description of the equipment covered by the Option

follows:

Thirty-six railcars, DOT 111-A-100-W-1 class, @5>
coiled, with the following numbers and further
specifications:

Approximate size

GATX Tank Car Numbers: in gallons:
11827-11828 (2 cars) 26,000
47152 - 26,000
47155-47157 (3 cars) 26,000
47161 26,000
47176 26,000

The following five cars are each equipped with
stuffing box, safety dome platform and one hundred
(100) ton trucks:

31562-31564 (3 cars) 26,000
31566~-31567 (2 cars) 26,000

The following cars are a TankTrain® consisting of
eighteen cars, each equipped with top ad bottom
unloading arrangement, steam jacketed outlet,

safety dome platform and one hundred (100) ton
trucks:

69251-69268. (18 cars) 26,000
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A description of the equipment covered by the Security
Agreement follows:

The Security Agreement covers all of the equipment
covered by the Assignment, the Sublease Agreement
and the Option Agreement.

Included in the property covered by the aforesaid
Security Agreement is all Equipment of Grantor,
including Equipment intended for use in interstate
commerce, or interests therein, owned by Grantor
at the date of said Security Agreement or
thereafter acquired by it.

A fee of $60.00 is enclosed. Please return the
original and any extra copies not needed by the Commission for
recordation to Morgan, Lewis & Bockius, 101 Park Avenue, New
York, New York 10178, Attention: Devon Woodward Russ.

A short summary of the Assignment to appear in the
index follows:

tPrimary Document. Railcar Lease Assignment Agreement,”
dated April 27, 1990, among Quaker State Corporation (”Qsc”),
Petrowax PA Inc. (”Petrowax”) and General American Transportation
Corporation (”GATX”), pursuant to which QSC assigns to Petrowax
its interest certain railcar leases between GATX as lessor and
QSC as lessee.

A short summary of the Sublease Agreement to appear in
the index follows:

J Primary Document. Railcar Sublease Agreement dated as
of April 27, 1990, among Quaker State Corporation (7Qsc”),
Petrowax PA Inc. (”"Petrowax”) and General American Transportation
Corporation (”GATX”), pursuant to which QSC subleases to
Petrowax, with the consent of GATX, certain railcars leased to
QSC by GATX under certain leases referred to therein.

A short summary of the Option Agreement to appear in
the index follows:

N Primary Document. Railcar Lease Option Agreement dated
as of April 27, 1990, among Quaker State Corporation (”QSc”),

Petrowax PA Inc. (”Petrowax”) and General American Transportation
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Corporation (”GATX”), pursuant to which QSC grants in favor of
Petrowax an option to assume, through subleases, assignments, or
a combination of subleases and assignments, all or part of
certain railcar leases referred to therein between GATX as lessor
and QSC as lessee, with respect to certain railcars described
therein.

Copies of the leases between GATX and QSC referred to
in the Assignment, the Sublease Agreement and the Option
Agreement, which leases have not been recorded, are attached to
each copy of the Assignment, the Sublease Agreement and the
Option Agreement, as appropriate for reference.

A short summary of the Security Agreement to appear in
the index follows:

Secondary Document. Security Agreement dated as of
April 27, 1990 between Petrowax PA Inc. (”Borrower”) and Sanwa
Business Credit Corporation (”Lender”), pursuant to which
Borrower assigns and grants to Lender a security interest in the
assignment, made pursuant to the Railcar Lease Assignment
Agreement, of lessee’s interest in certain railcar leases
between General American Transportation Corporation as lessor and
Quaker State Corporation as lessee, which security interest is
granted to secure Borrower’s obligation to Lender under the
Senior Secured Loan Agreement dated as of April 27, 1990.

Please acknowledge receipt of this letter of
transmittal and its enclosures by appropriately stamping the
enclosed copy of this letter and by returning it to Morgan, Lewis
& Bockius, 101 Park Avenue, New York, NY 10178, Attention: Devon
Woodward Russ in the addressed envelope enclosed for your
convenience.

Very truly yours,
SANWA BUSINESS CREDIT CORPORATION

By M/ /Jé

Name: ,Zsaen7 A Dormy
Title: yrCe //thf/l)(‘—'w/
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Enclosures:

icec-gatx

Railcar Lease Assignment Agreement - Original and
Notarized Copy

Railcar Sublease Agreement -~ Original and
Notarized Copy

Railcar Option Agreement - Original and
Notarized Copy

Security Agreement - Original and Notarized Copy

Transmittal Letter (copy)

Check ($60.00)



. “3/'A

;-

t 4
- AT

I 6
APR 3 -tam
STATE OF NEW YORK ) 40 1990 L o5 P
SS8.: Mikny, Wi Cume,
COUNTY OF NEW YORK ) “RGE Commission

I have compared the attached copy of the Railcar Lease
Option Agreement dated ApriltilZﬁ?1990 between Quaker State
Corporation, Petrowax PA, Inc. and General American
Transportation Corporation to the original of such document
executed by such parties, and I certify it to be a true and

complete copy, identical in all respects to the original
document.

[Seal} %}(a % MJ
Notary Public
My Commission Expires ?éé [T/




RAILCAR LEASE OPTION AGREEMENT ’”Ires;m.
Mrdne

This Railcar Lease Option Agreement (the
"Agreement”) is made as of April ZZ, 1990 by and among
Quaker State Corporation, a Delaware corporation ("QScC"),
Petrowax PA Inc., a Delaware corporation ("Petrowax"), and
General American Transportation Corporation, a New York
corporation ("GATX").

RECITATLS

A. GATX leases certain railcars (the "Cars") to
QSC pursuant to Car Service Contract No. 8780 dated as
of February 29, 1980, Car Service Contract No. 9859
dated as of November 25, 1980, Car Service Contract
No. 1823 dated as of October 26, 1981 and Car Service
Contract No. 3831 dated as of Auqust 31, 1982, and
provides car cleaning services pursuant to a Car
Cleaning Contract dated as of August 31, 1982
(collectively, the "Leases").

B. Petrowax and QSC are parties to an Asset
Purchase and Sale Agreement (the "Asset Purchase and
Sale Agreement”) pursuant to which QSC has agreed to
sell and Petrowax has agreed to purchase QSC's McKean
Plant and Emlenton Wax Plant (the "Facilities").

C. It is a condition precedent to the
consummation of the transactions contemplated by the
Asset Purchase and Sale Agreement that QSC assign to
Petrowax QSC's interest in the Leases with respect to
certain of the Cars and that QSC grant in favor of
Petrowax an option to assume all or part of the Leases
with respect to each of the remaining Cars listed on
Exhibit A hereto through subleases, assignments or a
combination of subleases and assignments.

D. QSC and Petrowax desire to obtain the
consent of GATX to this Agreement and to each sublease
and assignment contemplated hereby. GATX is willing
to give its consent in consideration for Petrowax
assuming certain obligations with respect to each Car
assigned or subleased pursuant to this Agreement.



AGREEMENT

NOW, THEREFORE, in consideration of the foregoing
and the mutual covenants set forth in this Agreement, QSC,
Petrowax and GATX agree as follows:

1. Option Granted. QSC hereby grants to
Petrowax the sole and exclusive option (the "Option") to
purchase all or part of QSC's right, title and interest
in, to and under the Leases. The Option shall consist of
the Assignment Option and the Sublease Option, as these
terms are defined in Sections 4 and 5 of this Agreement.
For purposes of the Option, each Lease shall be deemed to
consist of separate and severable leases (“Car Leases"),
one for each Car covered by such Lease. Petrowax may
separately exercise the Assignment Option or the Sublease
Option (but not both) with respect to each Car Lease and
need not exercise the Option with respect to more than one
Car Lease at any one time. Petrowax may exercise the
Option with respect to each Lease one or more times.

2. Disposition of Car Leases by Q0SC. QSC shall
not sell, transfer, convey, assign or terminate any Car
Lease unless QSC shall first have given 60 days prior
written notice to Petrowax of such event to enable
Petrowax to exercise the Option. The written notice shall
name the proposed transferee and specify the terms of the
proposed transfer.

3. Exercise of the Option. Petrowax shall
exercise the Option by giving written notice (the
"Notice") to QSC and GATX of its election to do so. The
Notice shall consist of an executed form of sublease or
assignment, as the case may be, which identifies the Cars
to be assigned or subleased to Petrowax as of a date (the
"Exercise Date") not less than 30 days nor more than 60
days after the date of the Notice.

4, The Assignment Option. 1If Petrowax elects
to exercise the Option by assuming all of QSC's right,
title and interest in, to and under a Car Lease (the
"Assignment Option"), QSC shall agree to sell, and
Petrowax shall agree to buy, the Car Leases identified in
the Notice for a payment of $10. The Car Leases shall be
conveyed free and clear of any lien, security or leasehold
interest or other charge, encumbrance or security
arrangement of any kind whatsoever, except for the
interest created by the Leases in favor of GATX, by an
assignment substantially in the form of Exhibit B attached
hereto. QSC shall execute and return such assignment on
or before the Exercise Date.




5. The Sublease Option. If Petrowax elects to
exercise the Option by subleasing a Car (the "Sublease
Option"), QSC and Petrowax shall enter into a sublease in
the form of Exhibit C hereto. The sublease shall be
conveyed free and clear of any lien, security or leasehold
interest or other charge, encumbrance or security
arrangement of any kind whatscever, except for the
interest created by the Leases in favor of GATX and QSC.
QSC shall execute and return such sublease on or before
the Exercise Date.

6. Consent of GATX. GATX hereby consents to
the grant of the Option, to any assignment or sublease
upon exercise of the Option, to the use of any Car by
Petrowax pursuant thereto and to the termination of any
sublease by Petrowax. GATX agrees to release QSC from,
and to accept performance by Petrowax of, all obligations
arising under each Car Lease from and after the date that
such Car Lease is assigned pursuant to an exercise of the
Assignment Option.

7. Representations.

(a) QSC hereby represents that each of the
Leases is in full force and effect, that QSC has not
breached or defaulted under any of the terms and
conditions of any Lease and that QSC has not
previously assigned, transferred or hypothecated any
Lease or Car Lease.

(b) GATX hereby represents that, to the best of
its knowledge, each of the Leases is in full force and
effect, that QSC is not in arrears in its rental
payments under any Lease and that GATX has not
previously consented to the assignment, transfer or
hypothecation of any Lease or Car Lease on which QSC
is currently making rental payments to GATX.

8. Notices. Notices given pursuant to the
provisions of this Agreement will be sent by certified

mail, overnight courier or facsimile to the following
addresses:

If to Petrowax:

230 Park Avenue

Suite 610

New York, NY 10169
Telephone: (212) 818-1771
Facsimile: (212) 818-1988

Attention: Mr. Roger Mark



With a copy to:

Kavanagh & Associates, Inc.
33 Route 31 North - 2
Annandale, NJ 08801
Telephone: (201) 730-7005
Facsimile: (201) 730-9466

Attention: Mr. Glenn Kavanagh

If to QSC:

Quaker State Corporation
255 Elm Street

0il City, PA 16301
Telephone: (814) 676-7676
Facsimile: (814) 676-7030

Attention: Richard Winkler, Esq.

If ATX:

General American Transportation Corporation
120 South Riverside Plaza

Chicago, IL 60606

Telephone: (312) 621-6200

Facsimile: (312) 621-4578

Attention: Contract Administrator

The parties hereto may from time to time
designate any other address to which notice to it shall be
sent. Notice shall be deemed to have been delivered upon
receipt.

9, Miscellaneous.

(a) Petrowax shall have the right to assign all
its right, title and interest in, to and under this
Agreement or any Car Lease or sublease (i) to any
purchaser, transferee or assignee of one or both of
the Facilities that controls, is controlled by or is
under common control with Petrowax; provided, however,
that such assignment shall not relieve Petrowax of any
of its obligations to GATX hereunder or under any
sublease or assignment made pursuant hereto; or (ii)
as security to a lender, a group of lenders or any
other person or entity which provides financing for
the acquisition of the Facilities, (collectively, the
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"Lenders"); provided, however, that the Lenders may
only assign this Agreement to an entity that acquires
one or both of the Facilities. Except as provided in
this Agreement, neither the Leases nor this Agreement
may be assigned by any party hereto without the prior
written consent of the other parties, such consent not
to be unreasonably withheld.

(b) This Agreement and any assignment made
hereunder shall be governed by and construed and
enforced in accordance with the laws of the State of
Illinois.

(c) This Agreement may be executed in
counterparts, each of which shall be deemed an
original, but all of which together shall constitute
one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have

executed this Agreement as of the day and year first
written above.

PETROWAX PA INC.

By: Aéz;iAZ/gééﬁﬁéﬂﬂ””“//

Name:” Gene Blendermann
Title: Its President

QUAKER STATE CORPORATION

By: C;Z%tZZDLALéi—v

Name: . C A St ey
Title: 14¢ca, D i e

GENERAL AMERICAN TRANSPORTATION
CORPORATION

By: _ Vb 7 Ok

Name: I Tobn 7 Beng
Title: Tts Viee Presideat

NY:4466P



STATE OF NEW ¥YORK )
) ss.:
COUNTY OF NEW YORK)

On April jﬁ, 1990, before me personally came, Gene Blendermann,
known to me, who being duly sworn, deposed and said that he is

the President of Petrowax PA Inc., a Delaware corporation, that
he duly executed the foregoing Railcar Lease Option Agreement on

behalf of such corporation, and that the facts stated therein
are true.

NORMA
— NOTARY PU State of New York
Vprmo | prreo gt
Notary Public comQ mm‘"M&, {
State of
STATE OF _N e \EofF )
) ss.:

COUNTY OF _Nawo \lro L)

On Aprilé&g, 1990, before me personally came, w.C. t%ZJSZeq P
known to , who being duly sworn, deposed and said that he'is
the Uice Moesidowd of Quaker State Corporation, a Delaware
corporation, that he duly executed the foregqoing Railcar Lease
Option Agreement on behalf of such corporation, and that the
facts stated therein are true.

—_ NORMA TORRES
Gume MU’O OTARY PUBLIC, State of News York
tW Publ / N No. 31~489$337P .
Notary Public Queftfied in New York County
State of Commission Fyr ¢ ning 22,1944

sTATE OF —_\\{ kols
county ofF (e fe

)
) ss.:
)

On AprilL , 1990, before me personally came,(jghﬂy &%V\k, ,
knoww/to ’ wpo being duly sworn, deposed and said that he is
the _V.ice E[éﬁ{(!gmﬁfbf General American Transportation

Corporation, a New York corporation, that he duly executed the

foregoing Railcar Lease Option Agreement on behalf of such
corporation, and th3dt the facts stated therein are true.

Ll V)
Nof’:/ary Pu&l%a. ' OFFICIAL SEAL
State of oS BRONNA L. WASSERMAN

NOTARY PUBLIC STATE OF ILLINOIS

MY COMMISSION EXP. OCT. 14,1992 |
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RAILCARS SUBJECT TO OPTION

EXHIBIT A

Lease
GATX Tank Service Contract Expiration
Car_ Number Type Number Date
11827 Crude 3831 7/31/91
11828 Crude 3831 7/31/91
31562 Crude 1823 10/31/93
31563 Crude 1823 10/31/93
31564 Product 1823 10/31/93
31566 Crude 1823 10/31/93
31567 Crude 1823 10/31/93
47152 Crude 3831 4/30/90
47155 Crude 3831 4/30/90
47156 Crude 3831 4/30/90
47157 Crude 3831 4/30/90
47161 Crude 3831 4/30/90
47176 Crude 3831 4/30/90
69251 Crude 8780 2/28/92
69252 Crude 8780 2/28/92
69253 Crude 8780 2/28/92
69254 Crude 8780 2/28/92
69255 Crude 8780 2728792
69256 Crude 8780 2/28/92
69257 Crude 8780 2/28/92
69258 Crude 8780 2728792
69259 Crude 8780 2/28/92
69260 Crude 8780 2/28/92
69261 Crude 8780 2/28/92
69262 Crude 8780 2/28/92
639263 Crude 8780 2/28/92
69264 Crude 8780 2/28/92
69265 Crude 8780 2/728/92
69266 Crude 8780 2/28/92
69267 Crude 8780 2/28/92
69268 Crude 8780 2/28/92
86452 Product 3831 8/31/91
86453 Product 3831 8/31/91
86462 Product 3831 8/731/91
86463 Product 3831 8/31/91
86732 Product 3831 8/31/91

Approximate

Size in

Gallons

26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
24,000
24,000
24,000
24,000
20,000

Monthly
Rent

451
451
650
650
650
650
650
410
410
410
410
425
425
838
838
838
838
838
838
838
838
838
838
838
838
838
838
838
838
838
838
440
440
440
440
440



EXHIBIT B

FORM OF ASSIGNMENT



RAILCAR LEASE ASSIGNMENT

This Railcar Lease Assignment (the "Assignment")
is dated as of by and between Quaker State
Corporation, a Delaware corporation ("QSC"), and Petrowax
PA Inc., a Delaware corporation ("Petrowax") [or their
successors and assigns].

RECITATLS

A. QSC leases certain railcars from General
American Transportation Corporation, a New York
corporation ("GATX"), pursuant to one or more of the
following agreements: Car Service Contract No. 8780 dated
as of February 29, 1980, Car Service Contract No. 9859
dated as of November 25, 1980, Car Service Contract
No. 1823 dated as of October 26, 1981, Car Service
Contract No. 3831 dated as of August 31, 1982 and a Car
Cleaning Contract dated as of August 31, 1982
(collectively, the "Leases").

B. Petrowax, QSC and GATX are parties to a
Railcar Lease Option Agreement dated as of April , 1990
(the "Option Agreement"), pursuant to which Petrowax may
exercise an option (the "Option") to acquire all of QSC's
right, title and interest in, to and under the Leases with
respect to one or more of the Cars.

C. Petrowax desires to exercise the Option in
respect of certain Cars.

AGREEMENT

NOW, THEREFORE, in consideration of the
foregoing, the mutual covenants set forth in the Option
Agreement and the payment by Petrowax to QSC of $10.00,
receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. Assignment. QSC hereby assigns, conveys,
transfers, sets over and delivers to Petrowax the entire
interest of QSC in, to and under the Leases (the "Car
Leases") with respect to the following railcars (the
"Cars"): . Except as provided in the
Asset Purchase and Sale Agreement with regard to title,
Petrowax acknowledges that it is taking the Cars on an AS
IS, WHERE IS basis.




2. Assumption of Obligations. Petrowax hereby
accepts the foregoing assignment and agrees to assume and
pay, perform or discharge all the obligations of QSC under
the Car Leases from and after the date hereof, provided,
however, that Petrowax shall have no responsibility for
any liabilities or obligations of QSC incurred or arising
out of actions or omissions by QSC prior to the date
hereof.

3. Further Assurances. From time to time, at
Petrowax's request and without further consideration, QSC
shall execute and deliver such other instruments and
documents as Petrowax reasonably may request to evidence
the conveyance, transfer and assignment of the Car Leases
to Petrowax, to perfect or record Petrowax's interest in
the Car Leases, to enable Petrowax to use the Cars or
otherwise to carry out the purposes and intent of this
Assignment and the Option Agreement.

4. Indemnification. QSC shall indemnify,
defend and hold Petrowax harmless from and against any and
all losses, costs, damages, expenses (including reasonable
attorneys' fees), liabilities, claims or causes of action
incurred under or arising out of the Car Leases prior to
the date hereof. Petrowax shall indemnify, defend and
hold QSC harmless from and against any and all losses,
costs, damages, expenses (including reasonable attorneys’
fees), liabilities, claims or causes of action incurred
under or arising out of the Car Leases on or after the
date hereof.

5. Representations. QSC hereby represents that
each Car Lease 1is in full force and effect as of the date
hereof, that QSC has not breached or defaulted under any
of the terms and conditions of any Car Lease and that QSC
has not previously assigned, transferred or hypothecated
any Car Lease.

6. Miscellaneous. Petrowax shall have the
right to assign all its right, title and interest in, to
and under this Agreement or any Car Lease (i) to any
purchaser, transferee or assignee of one or both of the
McKean Plant and the Emlenton Wax Plant (the "Facilities™)
that controls, is controlled by or is under common control
with Petrowax; provided, however, that such assignment
shall not relieve Petrowax of any of its obligations
hereunder or under any Car Lease assigned pursuant hereto,
or (ii) as security to a lender, a group of lenders or any
other person or entity which provides financing for
the acquisition of the Facilities, (collectively, the




*"Lenders"); provided, however, that the Lenders may only
assign this Agreement to an entity that acquires one or
both of the Facilities. Except as provided herein, this
Agreement and any Car Leases made pursuant hereto may not
be assigned without the prior written consent of the other
party, such consent not to be unreasonably withheld.

IN WITNESS WHEREOF, the parties hereto have
executed this Assignment as of the date and year first
written above.

PETROWAX PA INC.

By:

Name:
Title:

QUAKER STATE CORPORATION

By:

Name:
Title:




STATE OF )
) ss.:
COUNTY OF )
On , 19__, before me personally came,
, known to me, who being duly sworn,
deposed and said that he is the of

Petrowax PA Inc., a Delaware corporation, that he duly
executed the foregoing Railcar Lease Assignment on behalf
of such corporation, and that the facts stated therein are
true.

Notary Public

State of
STATE OF )
) ss.:
COUNTY OF )
On , 19__, before me personally came,
, known to me, who being duly sworn,
deposed and said that he is the of Quaker

State Corporation, a Delaware corporation, that he duly
executed the foregoing Railcar Lease Assignment on behalf
of such corporation, and that the facts stated therein are
true.

Notary Public
State of




EXHIBIT C

FORM OF SUBLEASE



RAILCAR SUBLEASE AGREEMENT

This Railcar Sublease Agreement (the "Agreement")
is dated as of by and between Quaker State
Corporation, a Delaware corporation ("QSC"), and Petrowax
PA Inc., a Delaware corporation ("Petrowax") [or their
successors and assigns].

RECITALS

A. QSC leases certain railcars from General
American Transportation Corporation, a New York
corporation ("GATX"), pursuant to one or more of the
following agreements: Car Service Contract No. 8780 dated
as of February 29, 1980, Car Service Contract No. 9859
dated as of November 25, 1980, Car Service Contract
No. 1823 dated as of October 26, 1981, Car Service
Contract No. 3831 dated as of August 31, 1982 and a Car
Cleaning Contract dated as of August 31, 1982
(collectively, the "Leases").

B. Petrowax, QSC and GATX are parties to a
Railcar Lease Option Agreement dated as of April , 1990
(the "Option Agreement"), pursuant to which Petrowax may
exercise an option (the "Option") to sublease one or more
of the Cars.

C. Petrowax desires to exercise the Option in
respect of certain Cars.

AGREEMENT

NOW, THEREFORE, in consideration of the
foregoing, the mutual covenants set forth in the Option
Agreement and the payment by Petrowax to QSC of $10.00,
receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. Definitions. Unless otherwise defined
herein, each term in this Agreement shall have the same
definition as in the Option Agreement. Each of the Cars
subleased pursuant to this Agreement shall be deemed to be
subleased pursuant to a separate and severable sublease (a
"Sublease").

2. Sublease. QSC hereby subleases to Petrowax
each of the following railcars (the "Cars") for the term
and upon the conditions hereinafter provided. Except as
provided in the Asset Purchase and Sale Agreement with
regard to title, Petrowax acknowledges that it is taking
the Cars on an AS IS, WHERE IS basis.



3. Term. The term (the "Term") of each
Sublease will commence on the date hereof and will
terminate after six months. Petrowax may elect to extend
one or more Subleases for the remainder of the terms of
the corresponding Car Leases by giving QSC written notice
30 days prior to the date that the initial term expires.
The date that such Sublease terminates is referred to
herein as the Termination Date.

4. Rights and Obligations. QSC hereby grants
to Petrowax all the rights of Customer under each Car
Lease during the Term of the corresponding Sublease.
Petrowax hereby accepts the foregoing grant and agrees to
pay, perform or discharge all the obligations of Customer
under each Car Lease during the Term of the corresponding
Sublease. Petrowax shall tender performance and payment
of its duties and obligations under each Sublease to QSC.
QSC shall accept such performance and shall continue to
tender performance and payment of its duties and
obligations under the corresponding Car Lease to GATX.
Petrowax shall have no responsibility for any liabilities
or obligations incurred or arising out of any Car Lease or
out of any actions or omissions by QSC prior to the date
hereof or after the Termination Date of any Sublease.

5. Further Assurances. From time to time, at
Petrowax's request and without further consideration, QSC
shall execute and deliver such other instruments and
documents as Petrowax reasonably may request to perfect or
record Petrowax's interest in the Subleases, to enable
Petrowax to use the Cars or otherwise to carry out the
purposes and intent of this Agreement.

6. Indemnification. Petrowax shall indemnify,
defend and hold QSC harmless from and against any and all
losses, costs, damages, expenses (including reasonable
attorneys' fees), liabilities, claims or causes of action
incurred by or claimed against QSC as a result of the use
of the Cars by Petrowax under the Subleases. Subject to
the foregoing, QSC shall indemnify, defend and hold
Petrowax harmless from and against any and all losses,
costs, damages, expenses (including reasonable attorneys'
fees), liabilities, claims or causes of action incurred
under or arising out of the Car Leases.

7. Representations. QSC hereby represents that
each Car Lease is in full force and effect as of the date
hereof, that QSC has not breached or defaulted under any
of the terms and conditions of any Car Lease and that QSC
has not previously subleased any Car or assigned,
transferred or hypothecated any Car Lease.




8. Reports. Petrowax shall furnish QSC with
complete reports of the daily movements of each of the
cars, specifying the dates loaded and shipped, the
commodities transported, destinations, and the full
junction routings. Petrowax shall use its best efforts to
deliver these daily movement reports once each week, but
in no event less frequently than once each month.

9. Defaults and Remedies. Petrowax shall be in
default hereunder in the event of the occurrence of any of
the following:

A. Petrowax should default in the payment of
rent or any other monetary obligation hereunder, which
default remains uncured for 30 days following receipt
of written notice from QSC; or

B. Petrowax should default in the performance
of any other of its obligations hereunder, which
default remains uncured 30 days following receipt of
notice specifying the nature of the default from QSC;
or

C. If any decree or order is entered by a court
adjudicating Petrowax a bankrupt or insolvent or
approving as properly filed a petition seeking
reorganization of Petrowax under the federal
Bankruptcy Code, or any other similar federal or state
law, and such decree or order shall have continued
undischarged or unstayed for a period of 30 days; or a
decree or order of a court for the appointment of a
receiver or liquidator or trustee or assignee in
bankruptcy or insolvency of Petrowax or a substantial
part of its property, or for the winding up or
liquidation of its affairs shall have been entered and
such decree or order shall have remained in force
undischarged or unstayed for a period of 30 days; or

D. Petrowax shall institute proceedings to be
adijudicated a voluntary bankrupt, or shall consent to
the filing of a bankruptcy petition against it, or
shall file a petition or answer or consent seeking
reorganization under the federal Bankruptcy Code or
any other similar federal or state law, or shall
consent to the filing of any such petition, or shall
consent to the appointment of a receiver or liquidator
or trustee or assignee in bankruptcy or insolvency of
it or a substantial part of its assets, or shall make
an assignment for the benefit of creditors (other than
as contemplated by this Agreement), or shall admit in



writing its inability to pay its debts generally as
they become due, or shall take corporate action in
furtherance of any of the foregoing actions.

In the event of any such default, QSC may at its
option terminate this Sublease Agreement by written notice
to Petrowax, without prejudice to any other rights or
remedies available to QSC by reason of such default. QSC
may also demand immediate possession of all Cars sublet
hereunder upon the occurrence of a default. After the
termination or expiration of any Sublease, Petrowax shall
immediately thereafter deliver possession of all Cars to
QSC at QSC's terminal at Atwater, Ohio, in the same
condition as received, ordinary wear and tear excepted.

10. Obligations Under the Car Leases. Each
Sublease and Petrowax's rights thereunder shall at all
times be subject and subordinate to the corresponding Car
Lease. All terms and conditions of such corresponding Car
Lease are made a part hereof and incorporated herein by
reference as if set forth in full.

11. Miscellaneous. Petrowax shall have the
right to assign all its right, title and interest in, to
and under this Agreement or any Car Lease (i) to any
purchaser, transferee or assignee of one or both of the
McKean Plant and the Emlenton Wax Plant (the “"Facilities")
that controls, is controlled by or is under common control
with Petrowax; provided, however, that such assignment
shall not relieve Petrowax of any of its obligations
hereunder or under any Car Lease subleased pursuant
hereto, or (ii) as security to a lender, a group of
lenders or any other person or entity which provides
financing for the acquisition of the Facilities,
(collectively, the “"Lenders"); provided, however, that the
Lenders may only assign this Agreement to an entity that
acquires one or both of the Facilities. Except as
provided herein, this Agreement and any Car Leases made
pursuant hereto may not be assigned or subleased without
the prior written consent of the other party, such consent
not to be unreasonably withheld.

IN WITNESS WHEREOF, the parties hereto have



executed this Sublease as of the date and year first
written above.

PETROWAX PA INC,

By:

Name:

Title:

QUAKER STATE CORPORATION

By:

Name:

Title:




STATE OF

Ss.:
COUNTY OF
On , 19___, before me personally came,
, known to me, who being duly sworn,
deposed and said that he is the of

Petrowax PA Inc., a Delaware corporation, that he duly
executed the foregoing Railcar Sublease Agreement on
behalf of such corporation, and that the facts stated
therein are true.

Notary Public

State of
STATE OF )
) ss.:
COUNTY OF )
On » 19__, before me personally came,
, known to me, who being duly sworn,
deposed and said that he is the of Quaker

State Corporation, a Delaware corporation, that he duly
executed the foregoing Railcar Sublease Agreement on
behalf of such corporation, and that the facts stated
therein are true.

Notary Public
State of
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*CS-2 Contract No 8780

GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract

THIS AGREEMENT, made and entered into as of the_ 2T day of Februaxy 19.80 by and

between GENERAL AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“GATX"),
QUAKER STATE OIL REFINING CORPORATION .

and

a Delaware corporation

0i1 city, Pennsylvania 16301

WITNESSETH

1 Description of Cars—Service Charges. GATX shall furnish to Customer, and Customer shall accept and
use, upon the terms and conditions here:n set forth, the following described car or cars (“car” or “cars”) for the use
of each of which Customer shall pay to GATX the following service charges

located at (“Customer”),

Approxumate  Service Charges

Number Capaaity per Car Per Car
of Cars Type (In Gallons) Per Month
18 Class DOT 111-2-100-W-1, coiled, each

equippad with top and bottoa unloading

arrangezent, steam jacketed outlet,

safety dcme platform and one hundred

(100) ton trucks; TankTrainR consisting

of sighteen (18) cars, namely GATX 69251 .
through 69268 26,000 $822,.50/

the date of the arxival

Said service charges shall commence. with regard to each car, upon

of each thereof in the delivering railroad yards at the loading point

designated by Cus tome:/f'l'

(“Effective Date”), and shall continue in effect thereafter, subject to Article § hereof, until each car shall be
returned to GATX in accordance with Article 5 hereof Said service charges shall accrue monthly, in advance, upc
the first day of each menth, and shall be prorated for any period less than one (1) month. Customer shall be invoice
monthly Payments, without deduction, shall be made to GATX at the address designated upon the invotce, withur
ten (10) days followine the date of receipt of such invorce by Customer

2 Dehivery of Cars Each car shall be considered as delivered hereunder to Customer upon acceptan
by a railroad of instructions to forward such car to Customer, except that any car whuch shall already be
Customer s service under an expiring agreement or an agreement terminated hereby, shall be considered asdeliver
hereunder to Customer immediately following the expiration or termunation of such agreement. Furmushing of a
car to Customer hereunder shall be subject to all unavodable delays

3  Inspection of Cars. Customer shall be responsible for having each car visually inspected immediate!
pnor to each loading thereof to ascertain whether such car shall be suitable for receiving and transporting the co
modity to be loaded therein Customer shall indemnufy and hold GATX harmless from any and all habdity, lc
damage or claim therefor, resulting from knowledge which Customer shall have or should have had from su
inspection



4  Responsibility for Damage to Commodity and Cars In the event of loss of or damage to any commodits or

to any car or parts thereof caused by the commodity contained therein or incurred in the process ot loaaing
or unloading such commodity, Customer shall be responsible theretor and shall wndemnify GATX against all hability
costs claims loss or damage resulting therefrom except such loss liability damage or claim that shall result trom
any negligent act or omussion of GATX In addition as between Customer and GATX Customer shall be respon-
sible for any and all risk of loss of, damage to, or destruction of any car or parts thereof occurring while such car
shall be located upon private tracks or premises other than GATX's

.

5 Return of Cars. Customer shall, promptly following the expiration or termination of this Agreement, return
each car to GATX within the boundares of the United States (excluding Alaska and Hawaii) 1n accordance
with this Article 5 Each car shall be returned to GATX 1n the same condition as when imitially delivered to Customer
ordinary wear and tear excepted, and shall have removed therefrom, at Customer's expense, all commodities and
accumulations and deposits caused b, commodities transported therein while furnished to Customer, but nothing
herein shall be construed as relieving GATX from its obligation to maintain the cars as herein provided Each
car shall be deemed returned hereunder to GATX when Customer shall release such car in accordance with dispo-
sition instructions furnished by GATX, to a forwarding railroad, withun the boundaries of the Unuted States (ex-
cluding Alaska and Hawau), either at final unloading point or at such other point mutually agreed upon between
GATX and Customer Customer shall give GATX a minimum of thurty (30) days’ advance notice, confirmed
promptly 1n writing of such return including advice as to the last contents of each such car Customer shall release
each such car to the forwarding railroad in accordance with GATX disposition instructions GATX shall provide
Customer with disposition nstructions for each car prior to the return date specified 1in Customer’s notice, or
withun thirty (30) days following receipt by GATX of Customer s notice, whichever shall be later

6  Mantenance- \batement of Service Charges GATX shall be responsible for having each car maintained in
accordance with the AAR Rules and the rules and regulations of the U S Department of Transportation and of any
other federal authorities having jurisdiction subject to (except for normal runmung repairs performed by railroads)
GATX s being advised or having knowledge of the need for necessary alterations or repairs No alterations or
repars to any car shall be made or authorized by Customer without GATX's prior written consent If Customer
shall have or shall obtain information indicating that any car shall require alterations or repairs, Customer shall
promptly notify GATX and upon request by GATX, Customer shall make such car available in an empty cond:tion
at a car repair location designated by GATX If any car shall be 1n need of alterations or repairs determined by
CATX to be uneconomical to perform GATX shall have the right to termunate this Agreement with respect to such
car effective upon notification by GATX to Customer If any car shall be determined by a ratlroad to have been
destroyed this Agreement shall terminate with respect to such car as of date of destruction

{a) If any car shall be tn need of alterations or repatrs covered by this Article 6 and shall be moved at GATX s
request either to a designated GATX shop or to a shop under contract with GATX (other than railroad shops),
service charges with respect to such car shall abate upon the date of arnival of such car in delivering railroad yards
at such shop if arrtving 1n an empty condition, or, if not arnving 1n an empty condition. upon the date upon which
such car shall thereafter be made empty, and such service charges shall resume at the end of the third day following
acceptance by a railroad of instructions to return such car to Customer

If any car shall be damaged n a railroad accident and the railroad shall delay in deciding that such car 15 not
to be deemed destroyed service charges for such car shall abate for a further period commencing upon the fifth
day following the date upon which GATX shall receive notification of such railroad damage. if such car shall be in
an empty condition or upon the date upon which such car shall thereafter be made empty, whichever shall be later
and shall continue until such car shall arrive at such designated shop and thereafter as described 1n paragraph {(a)
of this Article

(b) If any car shalil be in need of alterations or repairs which shall be performed at other locations than set
forth in paragraph (a) of this Article, service charges shall abate for such car commencing upon the fiftn day
following the date upon which GATX shall receive notification of the need for such alterations or repairs, and shall
be remnstated upon the date upon which such alterations or repairs shall be completed and the car shall be
forwarded

Notwithstanding the foregoing, service charges shall not abate for any car while such car shall be out of service
(1) due to damage for which Customer shall be responsible under this Agreement, (u) for lining application, main-
tenance, renewal, or removal, or (11) for work, other than normal repairs, performed at Customer’s request

If any physical changes to the cars shall be required by AAR, DOT, or other governmental laws or regulations,
Customer shall pay an additional monthly service charge equal to $1 50 per car per month for each $100 00 per
car cost to GATX to perform such changes, such charge to become effective upon date of acceptance by a rail
road of instructions to forward such car to Customer after such changes shall be completed.

1 Linings In the event the interior of any car shall be lined, Customer shall pay the cost of such Lning
Customer shall, at its sole cost and expense, maintain and renew all car linings (including exising Lrung
and new linungs) dunng the term hereof whenever necessary, including when necessitated by repairs to othe
portions of the car, and Customer shall be responsible for removing the lrung from each car prior to the return
thereof to GATX upon expiration or terrunation of this Agreement In the event Lirungs shall be applied in th

future to cars newly added to this Agreement service charges for each such car shall commence upon the date
< - . [N ' . TR TN |



8 Reports and Mileage Customer shall furrush GATX promptly with complete reports of the movements of

/.:'ejch of the cars including dates loaded and shipped commodity, destination and full junction routing GATX shall

cdllect mileage earnings paid by the railroads for such car movements dunng the term hereof, and shall credit such
collected earnings to Customer’s car service account For purposes of mileage accounting all Car Service Contracts
between GATX and Customer shall be combined into a single account for the term of this Agreement, provided that

the total mileage earrungs so credited under all such contracts shall not exceed the aggregate car service charges
payable by Customer thereunder

.

9 Charges Customer shall use the cars upon each railroad over which the cars shall move, in accordance with
the then prevailing tanffs and other applicable rules and regulations to which each such railroad shall be a party, and
if the operation or movement of any car during the term of this Agreement shall result in charges being made

against GATX by any ratlroad, Customer shall pay GATX for such charges within the reriod prescnibed by, and at
the rates and under the conditions established by, said then prevailing tanffs

10 Lettering of Cars Customer shall place no lettering or marking of any kind upon the cars without GATX's
prior written consent, except that, for the purpose of evidencing the operation of the cars in Customer’s service

hereunder, Customer shall be permitted to board, placard, or stencil the cars with letters not to exceed two inches
(27) in height

11 Taxes GATX shall be responsible for payment of all ad valorem property taxes levied upon the cars,
and GATX shall be responsible for filing all necessary returns and reports for such ad valorem property taxes
Customer shall pay, or cause to be paid or shall reimburse GATX for, all other taxes, including, but not himuted
to, sales, use rental, gross income, and excise taxes {except net income taxes), as may be levied or assessed against

GATX or Customer in connection with this Agreement or ansing out of any sale, lease, rental, use, operation,
ownership payment, shipment or delivery of any cars.

12 Indemnification. Customer shall indemn:ify and save harmless GATX against and from any charge or claim
made against GATX, and from any expense or hability which GATX may incur, artsing out of the presence, use, or
operation of the cars on private tracks or prenuses other than GATX's resulting 1n damage to property or injury to
or death of any person, unless such charge, claim, expense or hability shall resuit from GATX's negligence

13  Assignment. Subject to this Article 13, the cars shall be used exclusively in Customer's service and
1n the service of Customer's subsidiaries and affiiates Customer shall not furrush or assign any car, or make any
transfer or assignment of this Agreement or of any car, without GATX's prior written consent, except that
Customer shall be permutted to furrush any car, for single trips, to 1ts customers or to its suppliers in accordance
with the provisions of demurrage tanffs lawfully in effect, provided that Customer shall continue to remain hable
to GATX for the fulfillment of Customer’s obhgations under this Agreement This Agreement and the nghts of
Customer herein shall not be assignable or transferable by operation of law, and no title, leasehold, or property
interest of any Xind in any car shall vest 1n Customer, or in Customer's successors or assigns, by reason of this
Agreement, or by reason of the delivery of the cars to, or use of the cars by, Customer, its successors or assigns

Subject to the foregoing Limitations on assignment, this Agreement shall be binding upen and shall 1nure to the
benefit of the parties hereto and their successors and assigns

14 Remedies If Customer shall fail to perform any of its obligations under this Agreement, or if a petition 1n
bankruptey, for reorganuzation, for a trustee, or for a receiver, shall be filed by or against Customer, then GATX
shall have, without notice or demand, the nght immediately to take possession of the cars and to termunate thus
Agreement with respect to any or all of the cars Customer shall be hable to GATX for all accrued charges here-
under, and no termination of this Agreement shall affect or modify any nghts or claims which shall have accrued
pnior to such termination The nghts and remedies herein given to GATX shall in no way limit its nghts and remedies
given or provided by law or in equity

15 Liens Customer shall not permit any encumktrance or lien arising from claims against Customer to be
entered levied, or to exist upon any car, and Customer shall have any such encumbrance or lien removed
<4 2ial afran hacramine anare of the existence thereof



16 Use of Cars No car shall be utibzed in umt train service, nor shall the average loaded nuleage of all cars
under all Agreements with GATX exceed eighteen thousand (18 000) miles during any calendar year during the
term hereof unless and except as consented to in writing by GATX tn advance of such use The cars shall be used
exclusively within the boundaries of the United States (excluding Alaska and Hawau), Canada .and Mexico
Customer shall be responsible for all taxes and duties and for complying with all governmental requirements ansing
out of any of the cars leaving, being outside of, or returning to the boundaries of the United States (excluding

Alaska and Hawan), and Customer shall defend and hold harmless GATX from any damage or Labiity connected
therewith

17 Limitation of Obligations GATX's obligations under this Agreement shall be lmited to those expressl:
set forth in this Agreement, and all implied warranties of merchantability and fitness for a particular purpose are
hereby disclaimed by GATX and excluded from this Agreement. In no event shall GATX have any hability for cor
sequential or incidental damages

18 Definibons. As used herein the following words and phrases shall have the following meanings

(a) “AAR Rules” The “Code of Rules governing the Condition of, and Repairs to, Freight and Passenger Ca
for the Interchange of Traffic, adopted by the Association of American Rauroads”, as currently 1n effect, and as sul
sequently amended '

(b) “private tracks or premises” tracks or premuses having other than railroad ownership, except that track.
or premises belonging to a railroad and leased to others than railroads shall be considered private tracks or premise

(c) “unavoidable delay” any GATX delay due to strike, lockout, act of God, inabihity to obtain labor or mat
nals, act or failure to act of Customer, governmental restricion enemy action, ctvil commotion, fire, unavoidabl
casualty, or any other cause beyond the control of GATX

18 Term Unless sooner terminated in accordance with some other provision of thuis Agreement, this Agre
ment shall rema.n in full force and effect with regard to each car, % 3
2XXXXX for a period of twelve (12) years from the last day of the month
nearest the average Effective Date of all of the cars,

20, Mjustrent ir Tervice Charges, The service charges hereinabove
specified are based upon GATX's costs in effect upon January 15, 1580
(*s2id Jate”), for the cars covered by Estizate Data Sheet No. TC-6968
dated January 21, 19580, and said service charges shall be subject to
adjustment for any and all cost increases or decreases incurred by GATX
from sald date up to and including the date of the delivery of the cars
to Customer at the rate of One pDollar ($1.00) per car per month for
each One Hundred Dollars ($100.00) per car increase or decrease in costs
Labor cost increases up to and including June 14, 1980 shall be limited
to cumulative cost-of-living ldjultlentl/

IN WITNESS WHEREOF, the parties hereto have executed this instrument as of the day and year first al
mentioned

/ GENERAIJ'AMERICAN TRANSPORTATION CORPORATI
lé By T '/
gl

(Cu~tomer 1o affis N
s corporate seal here)

ATT'EST

OUAKER STATE OIL REFINING CORPORATIC
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GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Sarvice Contract
THIS AGREEMENT. made and encered Into as of th8 25 _dayot . NOVEROE 1099 1y and

between GENERAN ! AMERICAN TRANSPORTATION CORPORATION, s New York corporation (“GATX"),
nd QUAKER STATR OIL REPINIKG CORPORATION

3 Delaware eorporation T

located at 041 City, Pennaylvania 16301

. e — ("“Customaer™),
WITNESSETM:

1. Deseription of Cors—Sctvice Chargua GATX shall {urnish to Customer, and Customer shall sccept and
uss, upon the terms and conditicns herein set forth, the following described car or cars (“car™ or “cars™) far the use
of each of which Custamer ghall pay to GATX thae following service charges.

Approximate  Service Charges

Number Capacity per Car PerCar
ofCary Type {In Galions) Per Month

Ansulated, each equipped with steam
Jacketed cutlet, safaly dome platform
and one hundzed (100) ton trucks 23,150  $638,500

. i
8ald service charges shall commence, with regard to esch 2ar, upon the d't:. ?ﬁ_ the -azrival ol

each therasf in the delivering ratlroad yards at the locading point
designated by Customerg.
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(“Effective Date"), and shall continue In effect '.herufter, aubjeet to Arﬂclo 8 hereof, u.um u:h car shall be
returned to GATX In accordance with Article 5 hereof Sald service charges ahall scerus menthly, in advance, upon
the first day of sach month, and shall be prorated for any perind less than one (1) month. Cuatnmer shall be invoiced
monthly. Payiynta, Without deduction, shall be made to GATX at the nddress demignated upon the invaice, within
ten {10) days following the date of receipt of such invoice by Cuatomer.

2. Delivery ol Carx. Eoch car shall be considered as delivered hersunder to Customer upen acceptanc~
by a railrosd of instructions to forwsrd such car te Customer, except that any ¢ar which shall alresdy be in
Customer's sarvice under an expiring agreement of an agreement terminated hereby, shall be considered as delivered
hereunder to Customer immaediately following the expiration or termination ¢f such agreement. Furnizhing of any
car to Customer hercunder thall be subject to all unavoidable delays,

3. Inspettion of Cars, Cusiomer shall be responsible for having each car visually inspectsd immediately
prior to each loading thereo! to sscertsin whather such car shall be sullubls {52 seceiving and transporting the com.
niodity to be loaded therein Cuatomer ahall indemnity and hold GATX harmiess from any and all Labillty, loes,

damage, or claim thersfor, resulting from knowledge which Customer shall have or should have had from such
inspection,

Lte VIV
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4, Roesponubillty for Damage to Commodity and Cars. [n the evont of lcss of, or damage i, any commodity, or
10 any car, or parts therect, caused by the commodity conlained therein, or incurred in the process of loading
or unloadirg such cammedity, Customer stall be responnble therefor, and shall indemnify GATX against all Liability,
costa, clalms, loas, or damage resulting *harefrom, except such loss, lability, damage, or clalm that shall resuit from
any nagligent act or omission of GATX. In addition, as between Customer arnd GATX, Customsr chall he respon-

mble for any and all risk of loes of, damage to, or destruction of, any car, or parts thereof, oceurring while such car
shall be located upen private tracks oF premises other than GATX's

3. Rasturn of Cars. Customer shall, promptly following the expiraiion or termination of this Agreement, return
each car to GATX within the boundariss of the United States (excluding Alaska and Hawail) In accordsnce
with this Artiele 5 Each ear shall be returned to GATX in the same condition as when :nitially delivered to Customar,
ardinary wear and tear excepted, and shall have removed therefrom, st Customer's expanan, 1)l ¢ommodities and
accumulations and deposits caused by commaodities transported thersin while furnished to Custamer; but nething
hermin ahall be construed as relleving GATX from its obligation to maintain the cars ss herein provided. Each
enr zhall be deemed returned hereunder to GATX when Custamer shall release such car in accordance with dispo-
attion inatructions furnlshed by GATX, ‘o a forwarding ratiroad, within the boundaries of the Unlted States (ex-
luding Aluahu wid Huwill), dither at inal unlsading point or at such othor point mutually agreed npnn between
GATX and Customer, Custorner shall give GATX & minlmum of thirty (30) days' advancs notice, confirmed
promptly In writing, of such return, Insluding advice as to the Jast contents of sach such car, Curtomer’shall release
sach such car to the forwarding railroed in accordance with GATX dispcution instructions. GATX ahall provide
Customaer with disposdtion iratructions for sach car prior to the return data specified in Customer's notice, or
within thirty (30) days following receipt by GATX of Customer's notice, whichaver shall be later.

6. Maintenancs-Ahatoment o Servico Charges. GATX shall be reaponmble for having each car maintained in
socordance with the AAR Rules and the rules and regulstions of the U.8. Departruent of Transportation and of any
other federal authorities having Jurisdiction, subject to (sxsept for normal running repairs performed by railroads)
GATX's being advised or having knowledge of the need [or necessary alterations or repairs. No alterations or
Tepairs to any car shall be made or authorized by Customer without GATX's prior written tonsent. ¥ Customar
shall have or shall obtain information indicating that any car shall require alterations or repairs, Customer shall
prompily notily GATX; and upen raqueat hy GATX, Customer shall make such car avatlsble in an empty eondition
at a car repair location designated by GATX. If any car shall be in need of nlierations or rapalrs determined by
GATX to be uneconomical ta perform, GATX shall have the right to terminate this Agreement with respect to auch
car effective upen notlfleation by GATX to Customer. If any car sholl be determined by a railread to have been
destrayed, thia Agrecment shall terminate with respect to such enr as of date of deatruction

(a) If any car shall be in need of alterations or repairs covered by this Article 8 and shall be moved at GATX's
request, either to a deslgnated CATX shop or to a shop under contract with GATX (other than railroad shopa),
service charges with respect to such car shall abate upon the date of arrival of such car In delivering railrcad yards
at such shop, if arriving 1n an empty conditlon, oz, If not armving in an empty condition, upon the date upon which
such car shall thereafter be made empty; and such service charges shall resume at the end of the third day following
acceptance by a ratlroad of instructions to raturn such car to Customer.

If any car shall be damaged in » Txilroad sccident and the railroad shall delay (n deciding that such car is not
to be deemed destroyed, service charges for such car shall abate for a further period eommencing upon the ffth
day following the date upen which GATX shall recelve notification of such railroad damage, If such car shall be In
an empty condition, or upon the date upon which such car shall thereafter be made erapty, whichever shall he later,
and chall continue until such car shall arrive at such demgnated shop, and thereafter na deseribed in paragraph (a)
of this Article.

(b) If any car shall be in need of alterationa or repeirs which shall be performad at other locations than set
forth in paromph (a) of thia Article, acevice chargos ahall abate for aueh enr commenelng upon the fifth day
following the date upon which GATX shnll recclve nodtieation of the nood {or such alteralions ur repalrs, and ghall
lbe veinstated upon the date upon which such siterations or repairs thell be completed and the ear shall be
orwarded

Notwithatanding the foregoing, service charges shall not abate for any car while such car shall be out of service
{1) due to damage for which Customer shall be responsible under this Agreement, () lor lining application, main.
tenance, renewsl, or remova), or (iil) for work, other than normal repairs, performed at Customer's request.

If any physical changes to the cars shall be required by AAR, DOT, or other governmental laws or regulations,
Customer shall pay an additional monthly service charge equal to $1.50 per car per month for each $160.00 per
car cost to GATX to perform such changss, such charge to become effective upon date of acceptance by a ruil-
road of Instructions to forward such car to Customsr after such changes sball be completed.

7. Linings. In the event the interior of any car zhall be lined, Customer shall pay the cost of such Hning.
Customer shall, t its sole cost and experas, maintain and renew sll car Unings (ineluding existing lnings
and new linings) during the term herecf whanaver necemary, including when necessitated by repairs to other
portions of the car; and Custamer shall be reeponalble for removing the lining from sach car prior to the return
thereof to GATX upon sxpiration or termination of thia Agreement. In the event linings shall be applied In the
future to cars newly added to this Agreement, service charges for each such car shall commence upon the date of
acceptance by a rallroad of instructions to forward such car to Customer from the lining ahop if such linlng shall be
applled ata GATX shop, or upon the date of arrival of each such csr in the delivering rallroad yards at a lining
ﬁlnnt designated by Clutomaer If such Lning shall not be applied at 3 GATX shop, This Article 7 shall goyern not-
withstanding anything to the contrary in Article § herect.
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. T-A. rdszardous Waste. Upon the fotwarding or movement by

. g Curtmmer of any car to a CATX facility or to any other lecation sof
eachof 1N 8ccar4ance with the terms of this Aqreement, Customer ahall  hall

‘eollact represcnt to GATX: uch
rollecte acts
b;"’“ {s) that, to the best of Customer's knowledge, that
;_;:;;:informtlon and belief, the car while in service hereunder has %

never carcied hazardous waste {as defined in Subtitle C of the
$0l11d8 Waste Disposal Act, as amended by tha Resource Conserva-
tion and Recovery Act of 1976, as anended, and regulations

g Promulgated thersunder) or masterisl which could become subject wth

thethe tO said regulations Lif removed from the car (such waate and and
i the imaterial being hereafter referred to as *hazardous waste”); or ude
agrinat da
the mts

{(b) that the car has Been fully cleaned aa required
by the adbove law and regulationa: or

10 {c) the natyre and asount of hazardous waste con- ~'r
prior;\t.lned in the car, to the best of Customer's knowledge, vics
hereun iNfOrmation and balief. thes
(2%) in

GATX shall notify Customer from time to time of thess hazard-
ous wastes which Customer is prohibited from sending to any
GATX facility st sny time or to any disposition point at the
)1 expiration or terminatien of this Agreement, Any car econtain- 3w,
and G4 jng any such harardous wsstes shall de eleaned by Customer in X%

‘c“::‘;:lccordlnce with the above law and regqulations prior to the ::fi
g'A‘rx forwarding or movement of such ear to any such point, If not o

owners 3° tleaned. such car shall be returned to Customer for c!eani,@.

12. Indemnlfieation. Customer shall indeninify and save hannless CATX againgt and {ruin any charge or clalm
riade against GATX, and from any expenae or llability which GATX may Incur, arising out of the presence, use, or
operation of the cars on private tracks or prendses viher tun GATX's resuliing 1a dungs w property or injury
ot death of any person, unless guch charge, clalm, expanss or Hability shall result from GATX's negligence

13. Assimmment. Subject to this Article 13, the cars shall be used axclusively in Customaer's servies and
in the service of Customer's subsidiaries and affiliates. Customer shall not furnish or assign any car, or maka any
tranafer or assignment of this Agreement or of ahy car, without GATX's prior wrliten consent, except that
Cuatomer shall be permltted to {urnish any car, for single Lrips, to Itg customers or to its suppliers in accordance
with the provisions of demurrage tari{ls lawfully 1n effect, provided that Customer shall continue to remain liabla
to GATX for the fulfillment of Custamer's obligations under this Agreement. Thiz Agresment and the rights of
Customer herein shall not be assignable or transforsble by operstion of law; and no title, leasehold, or property
interest of any kind in any car shall vest In Customer, or in Custumer's successors or aaigne, by reagon of this
Agreement. of by renson of the delivery of the cars 10, or uss of the cars by, Customer, ita guccessars ar assigns.
Subject to the foregoing limitations on asxgnment, this Agresment shall be binding upcn and shall inure to the
benefit of the partles hereto and their successors and assigne.

14. Remcdles. If Customer ahall fail to perforn any of its obligations under this Agrecment, or I a petitlon io
bankruptey, for reorganization, for a trustes, or for & recelver, ahall be filed by or against Customer, then GATX
shall have, without notice or demand, the right Immediataly to take possexmion of the cars and to tarminate this
Agresment with respect o any or all of the cars Customer shall be Lable to GATX for all accrued charges here.
under, and no termunation of this Agresment shall affect or modify sny nighty or claims which shall have accrued

prior 1o such tennination. The rights and remedics horein given to GATX shall in no way limit Us rights and remedies
given or provided by law or in equity.

15. Liens. Customer shall not permut any encumbrence or len arising {rom claims agalnat Customer to be
entered, levied, or to exmt upon any car; and Customer shall have any such encumbrance or lien removed
immediately after Secorning aware of the existence thereof

[
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18. Use of Cars. No car shall be utilized in unit train servics, nor shall the average loaded mileage of all cars
under all Agreements with GATX exceed sighteen thousand {18,000) mules during any talendar year during the
term hareof, unless and excopt as consented to in writing by GATX 1n advance of such use The caza shall be used
exclusively within the boundarles of the United States (excluding Alaska snd Hawall), Canada and Mexico.
Custamer shall be responsible {or all taxes and duties and for complying with all governmental requirements arising
out of any of the cars leaving, belng outside of, or returning to the boundaries of the United States (axcluding

Alaska and Hawaii), and Cuatomer shall defend and hold harmless GATX from any damage or Mability connectad
therewith

17. Limitation of Obligations. GATX's obligations under this Agreement shall be limited to those expresly
sat forth in this Agreement, and all implied warranties ol merchantability and fitness for a particular purposs are
bereby disclaimed by GATX and excluded from this Agreement. In no event shall GATX have any u;bmw for con-
sequentisl or incidental dumager

18. Definitions, As used harain, the following words and phrases shall have the following meaninga:

(a) “AAR Rules™: The “Code of Rules governing the Condition of, and Repairs to, Freight and Passenger Cars
for the Interchange of Traflic, adopted by the Assoctation of Amaeriean Rallroads”, as currently in effect, snd »e gub.
sequently amended

(b) “private tracks ot premises”. tracks or premises having other than railread ownership, sxcept that tracks
or premises bolonging o a railroad and leased to others than railroads ahall be considered private tracks of premises

{c) “unavoldablo dalay™ any GATX delay due W strike, lockout, ot of God, inubilily W obiain labor or mates
rials, act or failure to act of Custorner, goveramental restrictlon, enemy action, clvil commotion, fire, unavoidable
casualty, or any other cause beyond the conteol of GATX.

19, Term. Unless snoner terminated in aceordance with somae other provmon of d'ns mmmt. this

ntarest the lvoug- H!o:tlvo Date of 21l of the cul,ﬁ

IN WITNESS WHEREQF, the parues herets have sxecutad this instrumaent as of the day and year first above
mentioned

M//"daét/AQH/-/gL (4:1

GENERAL AMERICAN TRA‘ZSPORTATXON CORPORATION

A EE, v

By
Anistant Secrotddy ¥ (’ Cheirman of 1hy Bogrs
(Custormer to allix
l: er;ntn ses] here) QUAXRER 9TATE OIL mgnue CORPORATION

(7., ,-./// 7;? ?r// e ) \\/L//’ , 7
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Cs.2 Contract No 1823

GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract

THIS AGREEMENT, made and entered nto as of the 268 *day of October 1981

by and
between GENERAL AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“GATX")
and QUAKER STATE OIL REFINING CORPORATION,

a_Delaware corporation

located at Oil City, Pennsylvania 16301

WITNESSETH:

1 Description of Cars—Service Charges. GATX shall furmish to Customer, and Customer shall accept and
use, upon the terms and conditions herein set forth, the following described car or cars (*car” or “cars”) for the use
of each of which Customer shall pay to GATX the following service charges

(“Customer™),

Approximate Service Charges

Number Capacity per Car Per Car
of Cars Type (In Gallons) Per Month
7 Class DOT 111-A-100-W-1,

coiled, each equipped with stuffing
box, safety dome platform and one ;
hundred (100) ton trucks 26,000 $650.00.’

. —

TATX Bisel
3i%cl
353
2:5¢y
Riovw ]

Said service charges shall commence, with regard to each car, upon __the date of the arrival

of each thereof in the delivering arilrcad yards at the loading point
_designated by Customer

(“Effective Date™), and shall continue in effect thereafter, subject to Article 6 hereof, until each ecar shall be
returned to GATX 1n accordance with Article 5 hereof. Said service charges shall accrue monthly, 1n advance, upon
the first day of each month, and shall be prorated for any period less than one (1) month Customer shall be invoiced
monthly Payments, without deduction, shall be made to GATX at the address designated upon the invoice, within
ten (10) days following the date of receipt of such invoice by Customer

2 Delivery of Cars Each car shall be considered as delivered hereunder to Customer upon acceptance
by a ralroad of instructions to forward such car to Customer, except that any car which shall already be in
Customer's service under an expiring agreement or an agreement terminated hereby, shall be considered as delivered
hereunder to Customer immeduately following the expiration or termunation of such agreement. Furrushing of any
car to Customer hereunder shall be subject to all unavotdable delays.

3 Inspection of Cars Customer shall be responsible for having each car visually inspected immediately
prior to each loading thereof to ascertain whether such car shall be suitable for receiving and transporting the com-
modity to be loaded theremn Customer shall indemnify and hold GATX harmless from any and all hability, loss,

damage, or claim therefor, resulting from knowledge wh ch Customer shall have or should have had from such
Inspection



4 Responsibility for Damage to Commodity and Cars. In the event of loss of, or d

ge to, any dity, or
to any car, or parts thereof, caused by the commodity contained therein, or incurred in the process of loading

or unloading such commodty, Customer shall be responsible therefor, and shall indemnify GATX aganst all Labihity,
costs claims, loss, or damage resulting therefrom, except such loss, hability, damage, or claim that shall result from
any negligent act or omussion of GATX In addition, as between Customer and GATX, Customer shall be respon-
sible for any and all risk of loss of, damage to, or destruction of any car or parts thereof. occurring while such car
shall be located upon private tracks or premises other than GATX's

5 Return of Cars. Customer shall, promptly following the expiration or termination of this Agreement, return
each car to GATX within the boundaries of the United States (excluding Alaska and Hawan) 1n accordance
with this Article 5 Each car shall be returned to GATX tn the same condition as when tnitially delivered to Customer,
ordinary wear and tear excepted, and shall have removed therefrom, at Customer’s expense, all commodities and
accumulations and deposits caused by commodities transported therein while furnished to Customer; but nothing
herein shall be construed as relieving GATX from its obligation to maintain the cars as herein provided. Each
car shall be deemed returned hereunder to GATX when Customer shall release such car in accordance with dispo-
sition instructions furmished by GATX, to a forwarding railroad, within the boundaries of the Uruted States (ex-
cluding Alaska and Hawau), etther at final unloading point or at such other point mutually agreed upon between
GATX and Customer Customer shall give GATX a minimum of thirty (30) days’ advance notice, confirmed
promptly 1n writing, of such return, including advice as to the last contents of each such car Customer shall release
each such car to the forwarding railroad 1n accordance with GATX disposition instructions GATX shall provide
Customer with disposition instructions for each car prior to the return date specified in Customer’s notice o1
within thirty (30) days following receipt by GATX of Customer’s notice, whichever shall be later

6 Maintenance-Abatement of Service Charges GATX shall be responsible for having each car maintainea
accordance with the AAR Rules and the rules and regulations of the U S Department of Transportation and of an;
other federal authorities having jurisdiction, subject to (except for normal running repasirs performed by railroads)
GATX's being advised or having knowledge of the need for necessary alterations or repairs. No alterauons o
repairs to any car shall be made or authorized by Customer without GATX's prior written consent If Custome:
shall have or shall obtain information indicating that any car shall require alterations or repairs, Customer shall
promptly notify GATX, and upon request by GATX, Customer shall make such car available i an empty condition
at a car repair location designated by GATX If any car shall be in need of alterations or repairs determined by
GATX to be uneconomical to perform, GATX shall have the right to termunate this Agreement with respect to such
car effective upon notification by GATX to Customer If any car shall be determined by a railroad to have been
destroyed, this Agreement shall terminate with respect to such car as of date of destruction.

(a) If any car shall be in need of alterations or repairs covered by this Article § and shall be moved at GATX's
request, either to a designated GATX shop or to a shop under contract with GATX (other than railroad shops)
service charges with respect to such car shall abate upon the date of arrival of such car in delivering railroad yard:
at such shop, if arriving 1n an empty condition, or, if not arnving 1n an empty condition, upon the date upon whuct.
such car shall thereafter be made empty, and such service charges shall resume at the end of the third day following
acceptance by a ratlroad of instructions to return such car to Customer

If any car shall be damaged in a railroad accident and the railroad shall delay 1n deciding that such car is rot
to be deemed destroyed, service charges for such car shall abate for a further period commencing upon the fiftr
day following the date upon which GATX shall receive notification of such railroad damage, if such car shall be ir
an empty condition, or upon the date upon which such car shall thereafter be made empty, whichever shall be later
and shall continue until such car shall arrive at such designated shop, and thereafter as described 1n paragraph (a’
of this Aruicle

(b) If any car shall be in need of alterations or repairs which shall be performed at other locations than se
forth 1n paragraph (a) of this Article, service charges shall abate for such car commencing upon the fifth da
following the date upon which GATX shall receive notfication of the need for such alterations or repaurs, and shal
be reinstated upon the date upon which such alterations or repairs shall be completed and the car shall b
forwarded

Notwithstanding the foregoing, service charges shall not abate for any car while such car shall be out of servic
(1) due to damage for which Customer shall be responsible under thus Agreement, (1) for hning application, ma:r
tenance, renewal, or removal, or {in) for work, other than normal repairs, performed at Customer's request

If any physical changes to the cars shall be required by AAR, DOT, or other governmental laws or regulation:
Customer shall pay an additional monthly service charge equal to $1 50 per car per month for each $100 00 pe
car cost to GATX to perform such changes, such charge to become effective upon date of acceptance by a ra.
road of instructions to forward such car to Customer after such changes shall be completed

7 Linings In the event the interior of any car shall be lLined, Customer shall pay the cost of such liun

~ L. v e mnimta m amd wamat Al ane Lo mae frmabidias avicting lines



"8 Reports and Mileage Customer shall furnish GATX promptly with complete reports of the movements of
each of the cars, including dates loaded and shipped commodity, destination, and full junction routing GATX shail
collect mileage earmings paid by the railroads for such car movements dunng the term hereof, and shall crédit such
collected earrungs to Customer’s car service account For purposes of mileage accounting, all Car Serice Contracts
between GATX and Customer shall be combined into a single account for the term of this Agreement, provided that

the total mileage earrungs so credited under all such contracts shall not exceed the aggregate car service charges
payable by Customer thereunder

9 Charges Customer shall use the cars upon each radroad over which the cars shall move, in accordance with
the then prevailing tanffs and other applicable rules and regulations to which each such railroad shall be a party, and
if the operation or movement of any car during the term of this Agreement shall result in charges being made

against GATX by any ratlroad, Customer shall pay GATX for such charges within the peniod prescribed by, and at
the rates and under the conditions established by, said then prevailing tanffs

10 Lettering of Cars. Customer shall place no lettering or marking of any kind upon the cars without GATX's
prior wnitten consent, except that, for the purpose of evidencing the operation of the cars in Customer’s service

hereunder, Customer shall be permutted to board placard, or stencd the cars with letters not to exceed two inches
{2”) in hesght

11 Taxes GATX shall be responsible for payment of all ad valorem property taxes levied upon the cars,
and GATX shall be responstble for filing all necessary returns and reports for such ad valorem property taxes
Customer shall pay, or cause to be paid, or shall reimburse GATX for, all other taxes, including, but not hrmited
to, sales, use, rental, gross income, and excise taxes (except net income taxes), as may be levied or assessed against
GATX or Customer 1n connection with this Agreement or arising out of any sale, lease, rental, use, operation,
ownership, payment shipment, or delivery of any cars

12  Indemnification. Customer shall indemnify and save harmless GATX against and from any charge or claim
made against GATX, and from any expense or liabihity which GATX may incur, arising out of the presence, use, or
operation of the cars on private tracks or premuses other than GATX's resulting in damage to property or injury to
or death of any person, unless such charge, claim, expense or Lability shall resuit from GATX's negligence

13  Assignment. Subject to this Article 13, the cars shall be used exclusively in Customer’s service and
in the service of Customer's subsidiaries and affibates Customer shall not furnish or assign any car, or make any
transfer or assignment of this Agreement or of any car, without GATX’s prior written consent. except that
Customer shall be permitted to furrush any car, for single tnps, to its customers or to its supphers in accordance
with the provisions of demurrage tanffs lawfully in effect, provided that Customer shall continue to remain Lable
to GATX for the fulfillment of Customer’s obligations under this Agreement. This Agreement and the nghts of
Customer herein shall not be assignable or transferable by operauon of law, and no utle, leasehold, or property
interest of any kind in any car shall vest in Customer, or tn Customer’s successors or assigns, by reason of thus
Agreement, or by reason of the delivery of the cars to, or use of the cars by, Customer, its successors or assigns

Subject to the foregoing imitations on assignment, this Agreement shall be binding upon and shall wnure to the
benefit of the parties hereto and their successors and assigns

14. Bemedies. If Customer shall fail to perform any of its obligations under this Agreement, or if a petition 1
nkruptcy, for reorganization, for a trustee, or for a receiver, shall be filed by or against Customer, then GATX
have, without notice or demand, the nght immediately to take possession of the cars and to terminate this

peot with respect o any or all of the cars Customer shall be hable to GATX for all accrued charges here-
, and no termunation of thus Agreement shall affect or modify any nghts or claims which shall have accrued

%0 such termunation The nights and remedies herein given to GATX shall in no way limit its nghts and remedies
B of provided by law or in equity

15. Llens. Customer shall not permit any encumbrance or lien arising from claims agawnst Customer to be

W sma mhranee ar lien removed
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16 Use of Cars No car shall be utihized in unut train service, nor shall the average loaded mleage of all cars
under all Agreements with GATX exceed eighteen thousand (18,000) rules duning any calendar year duning the
term hereof, unless and except as consented to 1n writing by GATX 1n advance of such use The cars shall be used
exclusively within the boundaries of the United States (excluding Alaska and Hawau), Canada and Mexico
Customer shall be responsible for all taxes and duties and for complying with all governmental requirements anmng
out of any of the cars leaving, being outside of, or returrung to the boundaries of the United States (excluding

Alaska and Hawau), and Customer shall defend and hold harmless GATX from any damage or Labiity connected
therewath *

17 Limitation of Obligations. GATX's obhigations under this Agreement shall be Lmuted to those expressly
set forth in this Agreement, and all imphed warranties of merchantability and fitness for a particular purpose are
hereby disclaimed by GATX and excluded from this Agreement In no event shall GATX have any Lhability for con-
sequential or tncidental damages

18 Defiutions. As used herein, the following words and phrases shall have the following meanings

(a) “AAR Rules” The “Code of Rules governing the Condition of, and Repairs to, Freight and Passenger Cars
for the Interchange of Traffic, adopted by the Association of American Railroads”, as currently in effect, and as sub-
sequently amended

(b) “private tracks or premuses” tracks or premuses having other than railroad ownership, except that tracks
or premuses belonging to a railroad and leased to others than railroads shall be considered private tracks or premises

(¢) “unavoidable delay” any GATX delay due to stnke, lockout, act of God, inability to obtain labor or mate-
nals, act or failure to act of Customer, governmental restriction, enemy action, civil commotion, fire, unavoidable
casualty, or any other cause beyond the control of GATX

13 Term Unless sooner terminated in accordance with some other provision of this Agreement, this Agree-
ment shall remain 1n full force and effect. with regard to each car, X546

YUOX for a pericd of twelve (12) years from the last )ily of the month
J

IN WITNESS WHEREOF, the parties hereto have executed this instrument as of the day and year first above
mentioned

ATTEST GENERAL AMERICAN TRANSPORTATION CORPORATION

LAV 4V i
AN L P A ~
()JL //LL By ” ‘

7 AssistantSecretary / / e ey ot b=
(Customer toaffix _ _ u

its corporate se: ere)/

- QUAKER STATE OIL_REFINING CORPORATION
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Cs-3 Contract No, 3831
GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract
THIS AGREEMENT made and entered into as of the sty of August 1082 by und

between GENERAL AMERICAN TRANSPORTATION CORPORATION, a New York corporation (*GATX™,
and QUAKER STATEK OIL REFINING CORPORATION

—— 8 Dalawaxe Corporation

("Customer™),

1 Definitions.

{a) “AAR Rules": the rules adopted by the Assocation of Amernican Railroads governing the conditon of and ropaire
to railroad ears for the interchange of freight traffic, as currently in effect and as subsequently amanded

() "car" or “cara™ the car or cars described in Riders attached to this Agreement

(¢) “claims®. any and all liability, charge, cost, loss, damage, expense or demand (including for personal injury or
death), including ressonable attorney’s fees and court costs respecting the prosscutior or defense therecf.

(d) “cleaned of commodities™: cleaned of sl) commodities and accumulations and de jesits caused by commodities
to the effect that there is no measurable amount of such cammodities, accumulations and depotits remaining in the
car and the car is safe for human entry.

(0) “private tracks or premises™: tracks or premises having other than railroad ownership, except that tracks or
premises belonging to & railroad and leased to others than railroads ahall be considered private tracks or premises.

() “unavoidable delay™: any GATX delay due to strike, lockout, act of Ged, Inahility to ohtain Iabor nr materials,
act or falure to net of Custiiner, governmental nction or reatriction, enemy action, cvil commotion, fire, casunity,
or any other cause beyond the control of GATX whaethar or not of the class of caures heretofore enumerated.

2. Description of Cars—Service Charges. GATX shall furmsh to Customer and Customer shall accept and use,
on the terma and conditiona hereinafter set forth, the car or cars for the use of each of which Customar shall pay GATX
the service charges set forth on the Riders attached to this Agreement Service charges with respect {0 each car shall
commence upon delivery of each car to Customer and shall continue in effect, subject to Article 8 hereof, until each
such car is returned to GATX in accordance with Article 5 hereof Service charges shall accrue monthly, in advance,
upon the first day of sach month, and Customer shall be involced monthly. Payments of all charges payable hy Customer
to GATX under this Agreement shall be made, without deduction, to GATX at the adrdrena shown on the invaice within
fifteen (15) days {ollowing the date of invoice. Payments not made within thirty (30) daya of invoice may, at GATX's
option, bear interest at the rate of 1% over the pnme rate of interest quoted by Citibank N A. per month on the unpaid

balance (or such lesser intereat rate as may be consistent with the law of the state of Customer's domicile) until the
balance is paid

3. Delivery/Acceptance of Cars. Each car shall be deemed delivered to Customer hereunder upon acceptance
by a railroad of instructions to forward such car to the destination point designated by Customer, except that any
car which is alrerdy in Customaer's service under un expiring agreement or an agreement terminated hereby shall be
deemed delivered to Customar hareunder immediately upon the expiration or termination of such agreement. Furnishing
of any car Lo Customer hereunder shall be subject to unavoidable delay Customer ahall cause cach car deliversd hereunder
to be inspected within five (5) days after receipt at the destination paint designated by Customer and falure of Customer
promptly to report to GATX any defect in the car shall constitute acceptancs of such ear by Customer.

4. Inspection of Cara/Responsibility for Damags. Customer in responaible for having each car visunlly inspected
prior to each loading to determine whether such car in suitable for receiving, tranaporting and discharging the commadity
ta be loaded thersin. Customer ahall indermnify and hold GATX harmless frum all claima resulting {rom conditions which
have or should have been determined from such Inapection In addition, Customer shall be responsible for any lon
of or damage (including corrogion damage) to any commadity, or to any car o part thereof caused hy the commedity
contained therem or neurred In the process of loding or unlondiye xueh cotmmodity, or erused by the chomical
environment in which the car is loaded, unloaded or stored, and Customer shall iilemnify GATX from all claims resulling
therefrom, unless such claims result directly from the negligent act or omission of GATX. As between Customer and
GATX, Custorner shall be responsible for any and all risk of joss of, damage to, ot destruction of any car, or part thereof,
oceurring while such car is located upon private tracks or premises other than GATX's.

§. Return of Cars. Promptly upon the expiration or termination of thix Agreement with respect to any ear,
Customer shall return auch ear to GATX in the same condition complete with all parts, equipment and accassones as
when initially delivered to Customer, ordinary wear and tear excepted, and cleaned of commodities; but nothing herein
shall be construed as relleving GATX from its obligation to maintain the cars os provided In Article 8 of this Agreement
Each car shall be deemed returned to GATX hereunder when Cuslomer shull release such ¢ar to a forwanding raliroad
within the boundaries of the Unitad States {exciuding Alaska and Hawalii) in accordance with inatructions furnished
to Customer by GATX either at the finul unloading point or at guch other point mutually agreed upon between GATX
and Customer Customer shall give GATX a minimum of thirty (30) days’ advance notice, eonfirmed promptly in writing,
of the return date of each car, including adviee of the iast contents of each such car, GATX shail give Customer disposition
instructions for each such car prior to the later of (n) the return date specified in Customer's notice, or (L) thirty (30)
days followine receipt by GATX of Customer’s notice. Notwithstanding the foregoing, Customer shall pay service charges
at 200% of the then current rate for any car not promptly returned pursuant to the terms hereof or for any returned
car if Customer has not caused the car to be cleaned of commodities,

GATX may provide clering services with respect to enmie or all of the cars. Such cleaning services ahall be perfurmed
pursuant to a separate Car Cleaning Contract attached to this Agreement.

L1L 010 1300w



OCINI J 'WWANTA JimiE wvir, VYT 6TOV kv VUV vimEn OENVIVET
#  Maintenance:Modifications/Abatement of Service Charges. (n) GATX shall have each car mamntamned in

‘wreordante with the AAR Rules and the rules and regulations of the U S Department of Transportation and of any

other federal authorities having jumadiction over tank car design, provided (except for normal running repairs performed
by railroads) GATX has been advised or has actual knowledge of the naed for pecessary maintanance and subject to
unavoidahle delay. No maintenance, alteratinna or repairs to anv ear thall he made nr wuthnrowd hy Maytomer vithiit

[ 1o ol L L LT e Id L
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miude by Lustomer shall be dune to standards and with parts that are of like kind and st least aqual quality to ltems
being repaired or replaced. If Customer has or abtains information indicating that any car requires maintenands,
Customer shall promptly notify GATX Upon request by GATX. Customer shall make any car needing maintenance
available at & ¢car repar location dengnated by GATX cleaned of commndities, 1 any car !a in need of maintenance,
madification or alteration determined by GATX to be uneconomical tu perform or if any car is determined by a railroad
to have been destroyed. GATX has the option to terminate this Agreement with respect to such car elfective upon
notification by GATX ta Customer or to substitute another car of appreximataly the same age, type and capacity under
this Agreement within a period of time not to exceed sixty (60) days

(0) If & physical aiterstion or madification to any car is required by the AAR or any government. agency. group
or committee exercising authority over tank car design or operation, GATX may, at its option, perform such alterations
or modifications and Customer shall pay GATX a3 an additional charge an amount equal to the greater of (i) $1.50
per ear per month for each 3100 00 per ear cost to GATYX to perform auch changes or (i) such additional monthly charge
as will cover the cast of the modification or alteration including GATX's then current cost of money. i or the estimated
life of such modifications or alterations or of the car Such charge will be effective upon date of acceptance by a railroad
of instruetions to forward such car to Custamer after such change has been completed. Should GATX elect to make
the altarations or modifications as afaresard, Customer shall, upon notice from GATX, make the car availahle at a car
repair location designated by GATX cleaned of commoditiss

(e} (1) When any car in moved to a car repair location (other than rallroad shopa) st GATX s requet for maintenance,
alterntion or modification pursuant to this Article 6, xervice charges shall ahate upon the date of arrival of such car
at such GATX designated car repair location and shall resume at the end of the third day following acceptance by a
rafirond of instructions to return such ear to Cuatomer.

(1) If any car 1a damaged in a railrond acetdent and the railrond delays in deciding whether such car is to be
deemed destroyed, service charges for such car shall abate for the period commencing upon the fifth day following
the date upon which GATX receiver notificatian of such railroad damage and shall resume at the end of the third day
following neceptance by a railroad of instructione to return said ear W Customer,

(111) If any car malntenance is performerd other than as set forth above, aervice charges ahall ahate for such
ear commencing upon the fifth day following the date upon which GATX shall receive notice of the need for auch
maintenance, and shall resume upon the date on which such maintenance 1 completed

(1V) Notwithstanding the foregoing, service charges for any car shall not abate (A) while such car is out of
service (i) due to damage for which Customer is responaible under this Agreement, (ii) for lining applicntion, maintenance,
renewnl or removal, (llf) during periode of Customer deluy In forwarding the car to a GATX designated facllity, (iv)
for work, other than normal maintenance, performed at Customer’s request, or (v) for alteration or modification

performed pursuant to Artiele 8(b); or, (B) if Customer has not caured the car to ba cleaned of commiities as required
under this Agreement.

7. Lining. Customer shail pay the cost of Lhu Intaror lining of any car and shall, at ita sole coat and expente,
maintain and renew ali car linings (both new and currently existing) whenever necessary during the term of this
Agreement, including when necessitated by repair to other portions of the car; and Customer is responaible for removing
the lining from each cor prior to ity return to GATX at the expiration or termunation of this Agreement with respect
to such car. Thig Article 7 shall govern notwithstanding anything to the contrury in Article 6 hereaf,

8. Reports, Mileage and Charges, Cusmomer ahall furnish GATX promptly with complete repnrts of the
mavements of each of the eary, including dares loaded and shipped, commodity, destination, and full junction routing.
GATX shall use its beat efforts to collect mileage earnings as paid by the rallroads for car movements during the term
hereof and shall credit such earnings to Customer's car service account when collected. Far purposes of milenge
aceounting, all cars under all Car Service Contrrcts between GATX and Custumer may he, at GATX's option, combined
into n wingle Account for the terin of this Agrecment, provided that the total mileagp esrnings so credited ahall not
exceed the aggregnte car service charges payable by Customer thereunder If the operation of any car during the term
of thix Agreement would result in charges being made against GATX by any rallroad with respect to such car in
avvordancee with the then prevaiting tariffs or other applieable rules and regulntions to which such railrond is a party,
Custonnr shall pay GATX for such charges within the period specified by such tanffs, rulex or reguilations; ami Customer

shall usc the cars upon each railroad over which the ears move in accordance with such tarilfs, rules and regulationa
to which such railroad iz a party.

9, Lettering of Cars. Customer shall place no lettering or marking of any kind upon the cars without GATX's
pnor written cansent, except that for the purpose of evidencing the aperatioh of the cars in Custonier's service hereunder
or for purposes af indicating the nature of the material carried in the cars, Customer shall be permitted to bosrd, placard
or stencil the cars as required or permitted by the AAR Rules or the rules or regatations of any fedaral authority having
authority over the tetiering of tank cars with letters nu greater than iwo inches high (unless otherwise required by
said authorities). Any lettering or marking done hy Cuatomer must be removed from the cars at Customer's expense
upon termination of this Agreement.

10. Taxes. GATX iaresponsible for payment of all ad valorem property taxes levied upan the cars and for flling
all necessary returns and reports for such taxes. Customer ehall pay, ur cause to be paid, or ghall relmburse GATX
for all othier taxes, including, but net limited to, sales, use, rental, gross income, and excise taxes (except net income
taxes) as may be levied or assessed against GATX or Customer in connection with this Agreement, ar ansing out of
any sale, leage, rental, use, operation, ownership, payment, shipment, or delivery of any cars,
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11. Indemmfieation. Customar shall indemmufy and save harmiens GATX from and against all claims mude agunst
GATX or which GATX may incur arlsing out of Customer's failure to comply with the tarme and condions of this
Agreement, uniess and to the extant auch claim resuits from GATX's negligent act or omismon, or is 4 claim for which
a railroad(s) is resporiaible and has satisfied such responsibility All indemiuties contained in this Agrecment shall survive
the termination of this Agreement, howsoever the game shall accur.

12, Assignment/Subcontracting/Liens. The cars shall be used exclunvely in the service of Customer, and
Customer shall net furmsh, armgn or aubrontract any car, or make any tranafer or assignment of thia Agreement,
without GATX's prior written consent. except that Customer may furish any car for singie trips to 1ta cuatomers or
to ita supplicrs in accordsnce with the provisions of demurrage tariffs lawfully in effect, and pravided that Customer
shall remain liable ta GATX for the fulfiliment of al) nbligations urder this Agreement Tn the event Custiiner furnmhes,
assigns or subcontracta sny enr In violation of the foregoing, Customer shall pry GATX & daily surchange equnl to
100%: of the prorated daily service charge {or such ear during the panaod of such furnishing, aasignmaent or subcontract.
Thix Agreement and the rights of Customer herain shall not bs assignable or tranafernble by operation of law, and
no title, leasehoid, or property interest of any kind shall vest in Customer, or in Customer's successors or assigns,
by reason of thia Agreement, or by reason of the dehivery of the cars Lo, or the use of the cars by, Customer, ita auccessnrs
or asslgne Subject to the foregang limitations on assignment and subcontracting, this Agresment is hindung upon
and shall Inure to the benefit of the parties hereto and thair successors and assigne Customer ahall not permit any
encumbrange or lien arising out of acts of or claims againat Cuatomer Lo be entered, levied, or to exist upon any ear;
and Customer shall have any such encumbrance or lien removed immediately after becoming aware of the existence
thereof or upan written natice thereof from GATX,

13. Remedies. I Customer shall fml 10 perform any of ita obligaiions under this Agreement, GATX may (a) without
notice or demand immedintely terminate this Agreement with reapect to any or all of the cars covered hereunder and
therealter take poasession of any or all of such ears, or (h) upon geven (7) daya prinr written notive W Customer, change
the term of thig Agreement to o nonth-toanonth tern, subjeet th terminibion therenfter upon Len (10) dnys prior watten
notice from either party to the other: or () pernut Customer Lo retam porsession of any or all cars under tus Agreement
ar the same may continue in force provided Custamer shall, wilhm five (8) days after written nolice from GATX cure
any and all defaulte under this Agreement, and shall also, within said five (8) day period, provide 1o GATX adequate
azsurances (including eullaternl secunty) of future full performance of this Agreement. so that all amounts due hereunder
shall pramptly be pad by Customer to GATX when they shall hecume due, and that all covenants hereunder to be
performed by Custamer shall be promptly performed by 1t in the manner provided herein.

The Customier shall be liable to GATX for alt charges hereunder and no termination nor madification of this
Agreement shall affect or modily any rights, claima, or ebligntions hereunder which shall have accrued prinr to such
terminntion or modification, except as otherwine apecifically provided by such termination or modification,

Upon termination by GATX of this Agreement as permitted by this Article 13, Customer shull thereupon, without
further act or deed by GATX. be campletely divested of any and all of Customer's rights and interests, if any, under
this Agreement, and in and to any and all cars covered hereby. GATX shall thereupon be entitled to the immediate
return of eny and all auch cary, cleaned of commoditien, all at Customer's expense.

1o the event bainkruptey. recoivership, innolvency, reorpmuization, dissolution, liquidation or ather sinular proceeding
18 Instituted by or aganat UCurtomer, under the United 8tates Bankruptey Cods or other law of the United States or
any State, then. unless the Customer, as debtor or debtor-in-possession in any such hankruptey or ather proceeding
nr any Trustee acting therein, shall comply with the provisiona of Section 365 of the United States Bankruptey Code
(a2 now existing or herenfter amended), GATX slial! be entitled to the immediate return of all cars ¢nvered hereby
clenned of communditier, by summary proceedings, or otherwise, with no lubiity by reasan thereof, Customer hereby
waiver any rights now or hervafter conferred by statute or otherwise W ohjeet to or contest nny such legal action or
proceeding instituted by GATX to recover poszession of the cars

The nghts and remedies herein given W GATX 1n no way lumit its rights and remedies at luw or in equity,

14. Use of Cars, No car shall be uttlfzed 1 umit truin service, nor shall the average loaded wilesnge of afl cars
under this Agreement exceed otghteen thousand (18,000} miles during any calendar year during the term Lereof, unleas
consented to in writing by GATX In pdvanee of such use. The cara giall be vsed exclusively within ithe boandaries of
the United States (excluding Alaska and Hawan) Canadu and Mexien Customer is rexpongille for all thxen and duties
and For comply e with all governmental tequirenwnes arining oot ol wy of the enrs leaving, benge antxitde of, or eturning
to the boumdaries of the United Statea: and Custumer ghall defend and hold harmless GATX fron: auv elnim connocted
therewith. Customer shall comply with all AAR and governmental regulationa respecting the use and aperation of earh
of the cars during the term of thix Agreement.

14, Limitation of Obligationa. GATX'woblygmitions under thix Agreenwnt are linnted to those expressy aet forth
herein, AND ALL IMPLIED WARRANTIES OF MERCHANTARILITY AND F{TNES88 FOR A PARTIC ULAR
PURPOSE ARE HEREBY DISCLAIMED BY GATX. IN NO EVENT SHALL GATX HAVE ANY LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES.

18, Subordination. Tiua Agreement and all rights of Customer (and ol any personk clainung or who nuy hereafter
claim under or through Customer) under this Agreement, Inehuding any purcliase option or options provided fur herein
Are licreby mnde subject and subardinate to any leveraged Jense, chattel mortgage. conditionil sale ui nther finnneing
agreement heretafore ur hereafter eatablished with respect to any of the cars including any equipment trust agreenent
and to all rights of a trurtee under any such agreement. Any aasignment, subcontract, or loan uf ears made Iy (‘ustomer
pursuant to Article 12 of this Agreement shall be expreasly made subject to the above subordination, At the request
of GATX, the cars may be lettered or marked to identify the legnl owner of the cars ul o expense to Castwner, 1f
during the continuance of this Agreement, any such marking shall at any time be removed or become divgnble i whale
or in part. Customer shall immedintely cruae such marking to be restored or replaced w0 GATX's expremne

17  Miscellancous. This Agreement, together with any und all exhibils attuched hereto, consintutex the =nire
agreement boetween GATX and Customer This Agreeinent may not be amended, altered, or changed excent hy wiitten
agreement signed by the parties heretn, No wawer of any provision of thix Agreement or ¢onsent Lo any slepmrture
by Customer therefrom shall be effective unlexs the same shall be 1n writing signed by hath partics nod then <k warver
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leen uced hevein are solely for convenlence and shall not he construed in any event or manner an uierpretis e or fniting
the interpretation of this Agreemant

The invalidity of any pruvision of this Agreement shall not affect the remundor heroal, which shadl i wuch event
be construwd acl auch invalid provislon had not been inserted.

In the vvent the AAR Rules conflict with any provision of thix Agreement, the provimnn of tus Agrecment shadl
cantrol,

Thix Agreement ahall he governed by and censtrued under the laws of the State of Hhinais,

13 Term. Unless atherwise terminated pursuant to this Agreement, this Agreement shall remun in full furce
and effect until the expiration of all Riders attached hersto. Customer’s obligations to GATX under this Agreement,
however, <hall remnin in fulf force and effect until the time rll cary are rotumed ta GATX pursunnt tn Article 5 of
thir Agreonment,

)!‘;. Notices. All notices hereunder shall be in writing and ahall he deemed delivered when mailed. postage prepad,
as follmes;
T Cyistonwy; .
QUAKER $TATE OIL REFINING CORPORATION
P, 0, Box 909

011 City, PA 162301 Attention: Ceneral Traffic Manager

‘o GATN-

Geuersl Americin Trensportation Corporation
1200 8, Riverside Plaza
Chivngen, HL Sing Attention: Contract Administrator

IN WITNESS WHEREOF, the partics hereto have executed thig instrunmient a of the day and vear firdt shove
nentianed

[ GENERAL AM}R](‘.AN TRANSPORTATION CORPORATION
ot Ay </ IJL?(' C C/me
Lssdtam Sovretan e ' Senlor Vice R}Esldent
Customer o affix ’
ts cotporutie acal here)

TTEST:

»

QUAKER STATE OIL REFINIIG CORPORATION
. ) ,

[ ke

)
- P Y
By & e L ELTE
Buetuny Mannger - Customer Sérvice Nepartment!!#h)
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Car Cleaning Contract

Car Service Contract No 3831 ("Car Servica Contract™,

1 Subject to the terms and conditions of this Car Cleaning Contract (“Contract”), GATX agrees that it will clean
any car furnighed to Customer under the Car Service Contract when such cleaning is necessary for repair of such car
by GATX under the Car Service Contract, and, at GATX's discretion, upon return of much ¢ar to GATX at the termination
of the Car Service Contract

2 For purposes of this Contract, waste material removed from a car is classified as fellows:

(a) Cluss | Waste - Waste which is not clsasified as hazardous waste under Subtitls C of the 8olid Waste Disposal
Act, as amended by the Resource Conservation and Recovery Act of 1978, as from time to time amended, and regulations
promulgated thereunder ("RCRA". :

() Class 11 Waste - Wasts which {s classified as hasardous waste under RCRA, but which Customer is not prohibited
from sending to any GATX facility or disposition point under Section 8, hereof.

{c) Class 111 Waste — Waata whieh i classified as hazardous waste under RCRA and which Customer is prohibited
from sending to any GATX facility or disposition point under Section B, hereof,

8. GATX shall clean cars containing Class 1 Waste et no sdditional charge to Customer.

4. GATX shal) clean cars containing Class 11 Waate at the pricea et forth an a Car Cleaning Price Schedule iasued
from time to time by GATX or aa may be agreed between GATX and Customer.

% GATX shall not clean any car containing Class 111 Waste,

8. The cost of cleaning cars hersunder s determined on the assumption that the car to be cleaned is “empty”
(contaning less than twe (2) inches of residue or one atmoaphare of pressure). If sny car {8 received by GATX not
in an empty condition, the ear will be returned to Customer at its expanse to be made empty and all service charges
under the Car Service Contract will continue until the ear is returned to GATX in an empty condition

7 Upon the forwarding or movement by Customer of any car to a GATX facllity or to any other location in
accordance with the terms of the Car Sarvice Contract or this Contract, Customer shall represent to GATX:

(a) that, to the best of Customer's knowledge, information and belief, the car while in service under the Car Service
Contract has never carried hazardous waste (as defined in RCRA) or material which could become aubject to RCRA
if removed from the car (such waste and materlal being hereafter referred to s *hazardous material®), or

(b) that the car has been cleaned of commodities (as defined In the Car Service Contract); or

{c) the nature und amount of hazardous matenal contained in the ear, to the best of Customer’s knowledge,
information and belief.

8. GATX shall notify Customer from tima to time of those hazardous materials which Customer is prohibited from
sending to any GATX designated facility at any time or to any disposition point At the expiration or termination of
the Car Service Contract. Any car containing any such hagardous matarisls shall be cleaned of commodities hy Customer
prior {5 the forwarding or movement of such car to sny such point. If nat so cleaned, such car shall be returned to

Customer st its expense for cleaning and all servica charges under the Car Service Contract will continue until the
car is returned to GATX cleaned of commodities.

9. GATX shall azsume responsibilities assigned to the generators of hazardous waates under RCRA with respect
to the hazardous material removed from ears at any GATX facllity

10, This Contenct is aubject to all the terms and conditions of the Car Service Contract

i
ATTEST: , GENERAL AMERICAN TRANSPPRTATION CORPORATION
: , !
. - By &/.QJ el O,
Kinisiant Brcretary = Rentor VIcerjresldent
(Customer to affix

ita carporate seal here)

ATTEST: QUAKER STATE OIl, REFINING CORPORATION

]

-

T

. f' 4 c’/ ‘,
NI By _=f I3 '?{ 7
, (;mk)
Manaper - Customer Sefvice Depurtmen

Lt
Retrelary

el & vivw

vVw '™}



VEIVI Wi "OWA Ml Wi e Wi, (S e VYV VY I Lteuwlm 8 VWi vitemiy wWell? eVm & & WV vww e o
“e

P ' GENERAL AMERICAN
TRANSPORTATION CORPORATION

120 SOLTH A.VERSICE PLAZA
CHCAGC L 60608-3943
312-621-€200

March 20, 1989
AMENDMENT No. 4 to RIDER No. 11
QUAKER STATE OIL REFINING CORPORATION

Gentlemen:

The number of cars covered by Rider No., 11 is héreby reduced from
five (5) to four (4). GATX 75514, 75995, 82842 and 962950 are the
cars remaining in service.

Commencing upon April 1, 1989, the service charge in connection
with each of the cars covered by Rider No. 11 shall be ‘increased
from Two Hundred Fifteen Dollars ($215.00) per car per month to
Two Hundred Twenty-~five Dollars ($225.00) per car per month.

Each of the cars covered by Rider No. 11 shall continue to remain
in your service up to and including March 31, 1990.

This letter, when signed by us and confirmed by you, shall
constitute a further amendment to Rider No., 11 to Master Contract
No. 3831.

Yours very truly,

GENERAL AMERICAN TRANSPORTATION CORPORATION

¢ /7
BY aa “(-’."//‘F~

‘Viée President

This will confirm the above and foregoing understanding.

QUAKER STATE OIL REFINING CORPORATION

e

W z. 1,4 a—
BY / L’f’-‘:th— / } ' /%{\-
ro— Title

Rider No. 11
Contract No. 3831
Dated 3-5-84




GATX

FORM #68

QUAKER STATE OIL REFINIRN

Cantlemen:

ThHe number of
from eight {(3) to
cars remaining in

Tommencing upon
connection with

GENERAL AMERICAN TRANSPORTATION CORPORATION

2ach of the

120 SOUTH RIVERSIDE PLAZA
CHICAGO, ILLINOIS 60606-394
312/ 621-6200

July 18, 1388

AMEMDMENT 2 to DIDER F1

CORPORATION

cars coveredé¢ by Rider 1 Is hereby
-..Iee (3} - SATX :.1825, _.1827 and L1323
service.

August i, 1288, the service charge in

cars covered oV Rider *1 shall be
increased from Three Hundred 2ighty-three Dollars and Seventy-
five rents ($322.75) per car per month toc Four Hundred Tortv-five
Dollars (5445.00) per car per month. Nouble Shelf Coupler *lodifi-
cation charces includec.

Zach of the cars covered by Rider 21 shall continue o
remain In your service up to and including July 231, 1991,

This letter, when <=igned oy us and confirrmed by vou,
shall constitutz a3 £further Nmendment to Rider *l1 to ‘laster Con-
tract VNo. 3821.

Yours very truly,
GENERAL AMERICAN TRANSPORTATION CORPORATION

This 1ill
RiZer -l to
Zontract :3821
Jated T-31-32

confirn t!

3y ff%ilélﬂ?ﬁ?ﬂAn\\
/7 3enior Vice President

A d

e above and foregoing understanding.

am
CUARER 5T

KmB 01L REFI"IHG CCRPORATION

///«% T i

ST §e3-85 T




July 31, 1982
RIDER NO. 1

TO MASTER CAR SERVICE CONTRACT NO. 3831

It is hereby agreed that this Rider shall become a part of the above-described Master Car Service Contract
between QUAKER STATE OIL REFINING CORPORATION

(hereinafter referred to as the "“Customer '),
and GENERAL AMERICAN TRANSPORTATION CORPORATION and, except as hereinafter otherwise prowvided, the

cars described herein shall be placed in the Customer’s service subject to the terms and conditions in said Master Car
Service Contract at the service charges and for the term hereinafter set forth:

Approximate

. Capacity Service Charges
Number Per Car Per Car
ot Cars Type { n gattons ) Per month

6 Class DOT 111-A-100-W-1, coiled 26,000 $355.00

GATX 11828 through 11832 and 13983

N

Class DOT 111-A-100-W-1, coiled 26,000 $373.75

(double shelf
GATX 11825 and 11827 couplers included)

TERM: Commencing upon August 1, 19282 and ending upon July 31, 1985,

Yours verv truly,

GENERAL AMERICAN TRANSPORTATION CORPORATION

By
iceipPresident

QUARER STATE OIL_REPINING CORPORATION

/’//7 .o ’
///,/ = //////
By //"I g '/,/1 -{’”

% (title)
Manager - Lustomer Service Department




GENERAL AMERICAN
TRANSPORTATION CORPQORATION

120 SCU™H R

uH'Cf*uU L
312-521520C

August 31, 1988

AMENDMENT No. 1 to RIDER No. 5

QUAKER STATE OIL REFINING CORPORATION

Gentlemen:

The number of cars covered by Rider No. 5 shall be reduced from
nineteen (19) to ten (10). GATX 86450, 86452, 86453, 86455,
86457, 86458, 86462, 86463, 86466 and 86467 are the cars
remaining in service.

Commencing upon September 1, 1988, the service charge in
connection with two (2) cars, namely GATX 86452 and 86467 covered
by Rider No. 5 shall be increased from Three Hundred Sixty-eight
Dollars and Seventy-five Cents ($368.75) per car per month to
Four Hundred Forty Dollars ($440.00) per car per month and with
respect to the remaining cars, namely GATX 86450, 86453, 86455,
86457, 86458, 86462, 86463 and 86466 shall be increased from
Three Hundred Sixty Dollars ($360.00) per car per month to Four
Hundred Forty Dollars ($440.00) per car per month.

Each of the cars covered by Rider No. 5 shall continue to remain
in your service up to and including August 31, 1991.

This letter, when signed by us and confirmed by you, shall
constitute an Amendment No. 1 to Rider No. 5 to Master Contract
No. 3831.

GENERAL AMERICAN TRANSPORTATION CORPORATION

By -%’.(/(m

Cy "Senior Vice President

This will confirm the above and foregoing understanding.

QUAKER STATE_ OIL

=
BY //‘/

\

Rider No. 5
Contract No. 3831
Dated 7-~18-83

GATX SERVICEDRIVEN



AR X July 18, 19e3

RIDER NO. 5
TO CAR SERVICE CONTRACT NO. 3331

it 1s hereby ogreed that this Rider shall become a part of the above-described Car Service Contract between
QUAKER GTATE OIL REFINIMNG (CORPORATION

thereinafter referred to as the “Customer '),
and GENERAL AMERICAN TRANSPORTATION CORPORATION and, except as hereinafter otherwise provided, the
cars described herein shall be placed in the Customer s service subject to the terms and conditions in said Car Service
Contract at the service charges and for the term hereinafter set forth.

Approximate

Capacity Service Charges
Number Per Car Per Car
of Cars Type { in gallons ) Per month
15 Class DOT 111~A-100-"70-1 coilead 24,500 $360.00
GATX 36450, 36451, 38453, 126455, 86456,
36457, 36458, 86459, 26462, 86463,
6464, 36455, 36466, 334K3, S64G69
4 Class DOT 111-A-100-w-1 coiled 24,500 $368.75*

GATX 36452, 36454, 36461, 86467
* Double shelf coupler modification charges included.

TERM: Commencing umon Septemper 1, 1933 and ending
unon Augqust 31, 1988.

Yours very truly,

NERAL AMERICAN TRANSPORTATION CORPOPATION

Q)o
QJUAKER STATE OIL REI."INING CORPORATION

v A

Manager - (;Lrﬁrtomer Service Department
s g

/

Vlﬂe President

FORM #40



120 SQUTH R, 222 DE P~ 2-
CHICAGO o 202l5 3343

S12 8218220

September 22, 1988

AMENDMENT No. 1 to RIDER No. 6
QUAKER STATE OIL REFINING CORPORATION
Gentlemen:

Each of the cars covered by Rider No. 6 shall continue to remain
in your service up to and including September 30, 1991).

This letter, when signed by us and confirmed by you, shall
constitute an Amendment No. 1 to Rider No. 6 to Master Contract
No. 3831.

Yours Very Truly,

GENERAL AMERICAN TRANSPORTATION CORPORATION

By st

Cj Senior Vice President

This will confirm the above and foregoing understanding.

QUAKER STATE OIL, REFINING CORPORAIION

BY :’/ //{// S - 788
1
Rider No. 6 //C;)T ‘/g

Contract No. 3831
Dated 7-25-83




July 25, 1983
RIDER NO. 6

TO CAR SERVICE CONTRACT NO. 3831

It is hereby agreed that this Rider shall become a part of the obove-described Car Service Contract between

AKE REFINING CORPORATION ) i
Qu R STATE OIL lhereinalter referred to as the "Customer '},

and GENERAL AMERICAN TRANSPORTATION CORPORATION and, except os heremnafter otherwise provided, the
cars described heren shall be placed in the Customer’s service subject to the terms and conditions in said Car Service

Contract at the service charges and for the term hereinafter set forth:

Approximate

Capacity Service Charges

' Per Car Per Car
e Type Lin galigns ) per month

1 Class DOT 111-A-100-W-1,

coiled 20,000 $305.00

GATX 10171
1 Class LDOT 111-A~-100-W-1,

coililed 20,000 $313.75*

'aA’I‘—x-#O-iﬂe

Y P . :._’

*Double Shelf Coupler odification Charges Included.

TERM: Commencing upon October 1, 1983, and
ending upon September 30, 1988.

Yours very truly,

GENERAL A!NERICAN TRANSPORTATION CORPORATION

UD:mk By Q‘ﬂ sz}a

Vice President

QUAKER STATE OIL REFI,IING CORPORATION

FORM #40



mefl o0 T an
- -~ ’ - o -

RIDER NO. wr
TO CAR SERVICE CONTRACT NO. RS

't i1s hereby agreed that this Rider shall become a part of the obove-described Car Service Contract between

Treyvees ITIRY v el ekl AEE AL VL] TAT A I
. PR -

- ~ .- - .- - -

{hereinafter referred to as the ‘Customer ),
and GENERAL AMERICAN TRANSPORTATION CORPORATION and, except as herenafter otherwise provided, the
cars described herein shall be placed in the Customer s service subject to the terms and conditions in said Car Service

Contract at the service charges and for the term heremncfter set forth.

Number
of Cars

[alal oty

FORM #40
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Capacity Service Charges
Per Car Per Car
Type { 1n galions ) Per month
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