Léed”aT
. msssa/% 3 1;&856/\0(

[ 2 ‘ mmmm.——-—

o 40 -]17 05
APR 30 1990-R % PM APR 301990 -12 05 PM

€ o SANWA BUSINESS CREDIT INTERSTATE COMMERCE COMMISSION
\NTERSIAVE COMMERCE COMMISS! CORPORATION
One South Wacker Drive
. 15856 Chicago, Illinois 60606
| nm&mn-———— '
APR 30 \990 -1205 PM april 27, '-11990
. .OMM‘SS‘Q!“ h EY f\ P -1
‘NTERSTAIE COMMFR‘\E C e w‘ WA ()
HEv R ., 16856

mmmmn_____
Ms. Noreta P. McGee, Secretary !
Interstate Commerce Commission =17 05
Twelfth Street and Constitution Avenue, N.W. APR 30 1990 E“'PM
Washington, D.C. 20423 INTERSIALCOMMERCE COMMISSION

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 Lease 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 Agreement”) 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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Agreement

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
are as follows:

Petrowax PA Inc. <Ei>

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:

Agreement

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
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, @;
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:

lPrimary 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:

V Primary Document. Railcar Sublease Agreement dated as
of April 27, 1990, among Quaker State Corporation (”QSc”),
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//M

Name: ,Zssenr /£ Doy
Title: pycg’/zzcsydcu97
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Enclosures: 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)

icc-gatx
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STATE OF NEW YORK ) - R 30 1990 -1? 05 Py
ss.: ki , =

COUNTY OF NEW YORK ) iHic “MEERE o

I have compared the attached copy of the Railcar Lease
Assignment Agreement dated April.ZZ=, 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] i;%gﬁfkkﬂff:él »Afgluan4££4;:>
Notary Public
My Commission Expires 7(214[?1

=
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RAILCAR LEASE ASSIGNMENT AGREEMENT “'odlﬂmfmm

This Railcar Lease Assignment Agreement (the
"Agreement”) is dated as of April?2t, 1990 by and among
Quaker State Corporation, a Delaware corporation ("QSC"),
Petrowax PA Inc., a Delaware corporation ("Petrowax"), and
General American Transportation Corporation, a New York
corporation ("GATX").

RECITALS

A. GATX leases certain railcars 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, 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 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 closing
of the transactions contemplated in the Asset Purchase and
Sale Agreement that QSC assign to Petrowax all of QSC's
right, title and interest in, to and under the Leases with
respect to each of the railcars (the "Cars") listed on
Exhibit A hereto.

D. QSC and Petrowax desire to obtain the
written consent of GATX to this assignment, and GATX is
willing to give its consent to such assignment.

AGREEMETNT

NOW, THEREFORE, in consideration of the foregoing
and the mutual covenants set forth in this Agreement and
the Asset Purchase and Sale Agreement, QSC, Petrowax and
GATX 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 with respect
to each of the Cars. For purposes of this Agreement, each
Lease shall be deemed to consist of separate and severable
leases ("Car Leases"), one for each Car covered by such
Lease. 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.
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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
each of the Car Leases from and after the date (the
“Closing Date") that Petrowax takes title to the
Facilities, 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 Closing Date.

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
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 Closing Date. 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
Closing Date.

5. Consent to Assignment. GATX hereby consents
to the assignment of the Car Leases by QSC to Petrowax and
to the use of any Car by Petrowax pursuant thereto. GATX
agrees to release QSC from, and to accept performance by
Petrowax of, all obligations arising under the Car Leases
from and after the Closing Date.

6. 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.

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

7. Notices. Petrowax shall notify GATX that
the assignment is effective on or promptly after the
Closing Date. Notices given pursuant to the provisions of
this Agreement shall 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, Esg.

If to GATX:

General American Transportation Corporation
120 South Riverside Plaza

Chicago, IL 60606

Telephone: (312) 621-6200

Facsimile: (312) 621-4578

Attention: Contract Administrator
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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.

8. Miscellaneous.

(a) Petrowax shall have the right to assign
any Car Lease or this Agreement (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 (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
guch Lenders may only ascsgign this Agrecement to an entity
that acquires one or both of the Facilities. Ezxcept as
provided in this Section 8(a), Car Leases may not 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 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.

(d) This Agreement shall be deemed
effective as of the Closing Date.

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

PETROWAX PA INC.

By: J74ééiéiéﬁég42a&WW/
Name:” Gene Blendermann

Title: Its President

I 4 - —- -~ - - —.
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QUAKER STATE CORPORATION

/
By: @C/M
Name: W C LS =<7
Title: _Clee e AL S

GENERAL AMERICAN
TRANSPORTATION CORPORATION

By: _ St 7 Bple
Name: v Joun T Bou&
Title: Tt¢ Viee President
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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 Assignment Agreement on behalf
of such corporation, and that the facts stated therein are true.

—_
9/ NORMA TORRES
/ of New York
Notary Public WWE%&%‘Q&7
State of QmﬁﬁeéinNewYolk

STATE OF N \\| oek )

) ss.:
county oF _ N \\IanZ )

On April o, 1990, before me personally came, UJLZ-/JQJSL@Q , known

to mg, whg being duly sworn, deposed and said that he is tHe
Vgcg é%h&kéggi: of Quaker State Corporation, a Delaware corporation,

that he duly executed the foregoing Railcar Lease Assignment

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

s’ | prio ARy e St of New York
suse T unie o New Yok ourty
§§§§2Y0§“b“° Oommissionnixpifes June 22,194

STATE OF @k(‘ rROLS

COUNTY OF Cbe’Q(/

Ss5.:

On April @L_, 1990, before me personally came, :I;AVI £%57‘£¥» , known
to m who being duly sworn, deposed and said that he is the
\hte%§?€S(CQ@' O0f General American Transportation Corporation, a
New York corporation, that he duly executed the foregoing Railcar
Lease AssignT;Ej)Agreement on behalf of such corporation, and that

the facts stated|therein are true.

—

LW
4iC STATE OF ILLINOIS
‘MY Cloen 1785406 20, QCT, 14,1992

MU A AN~ © o TTaAEAL
. ASSERMAN
(ot

State o
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Tank

GATX
GATX
GATX
GATX
GATX
GATX
GATX
GATX
GATX
GATX
GATX

Car Number

14699
47153
47154
47159
47165
47166
47167
47168
47173
47175
47179

EXHIBIT A

ASSIGNED RAILCARS

Lease Approximate

Service Contract Expiration Size in Monthly
Type Number Date Gallons Rent
Product 3831 4/30/90 26,000 410
Product 3831 4/730/90 26,000 410
Product 3831 4/30/90 26,000 410
Product 3831 4/30/90 26,000 410
Product 3831 4/30/90 26,000 410
Product 3831 4/30/90 26,000 410
Product 3831 4/30/90 26,000 410
Product 3831 4730790 26,000 410
Product 3831 4/30/90 26,000 410
Product 3831 4/30/90 26,000 425
Product 3831 4/30/90 26,000 425
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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_ 23N day of February 19.89 by and

between GENERAL AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“GATX"),

and ___QUAKER STATE OIL REFINING CORPORATION .

a Delaware corporation

located at (“Customer”),

011 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 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:

. Approximate Service Charges
Number Capacity per Car Per Car

of Cars Type (In Gallons) Per Month
18 Class DOT 111-A-100-W-1, coiled, each

equipped with top and bottoa unloading

arrangement, eteam jacketed outlet,

safety déme platform and one hundred

(100) ton trucks; TankTrainR consisting

of eighteen (18) cars, namely GATX 69251 _
through 69268 26,000 $822,50~

the date of the arrival

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 toner/s'

(“Effective Date"), and shall continue in effect thereafter, subject to Article 6 hereof, until each car shall be
returned to GATX in accordance with Article 5 hereof. Said service charges shall accrue monthly, in 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 railroad 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 immediately following the expiration or termination of such agreement. Furnishing of any
car to Customer hereunder shall be subject to all unavoidable delays.

3. Inspection of Cars. Customer shall be responsible for having each ear 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 therein. Customer shall indemnify and hold GATX harmless from any and all liability, loss,
damage. or claim therefor, resulting from knowledge which 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 damage to, any commodity ot
to any car or parts thereof, caused by the commodity contained therein or incurred in the process of loading
or unloading such commodity Customer shall be responsible therefor and shall indemnify GATX against all Liability
costs, claims loss or damage resulting therefrom except such loss liability damage or claim that shall result from
any negligent act or omission 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) in accordance
with this Article 5 Each car shall be returned to GATX 1n the same condition as when initially delivered to Customer,
ordmary 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 furmished to Customer, but nothing
herein shall be construed as relieving GATX from 1ts obligation to maintain the cars as herein provided Each
car shall be deemed returned hereunder to GATX when Customer shall release such car 1n accordance with dispo-
sition instructions furnished by GATX, to a forwarding railroad, within the boundaries of the Unuted States (ex-
cluding Alaska and Hawan), esther at final unloading pownt or at such other point mutually agreed upon between
GATX and Customer Customer shall give GATX a mimimum of thurty (30) days’ advance notice, confirmed
promptly in 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 instructions for each car prior to the return date specified in Customer's notice, or
withun thirty (30) days following receipt by GATX of Customer’s notice, whichever shall be later

b Maintenance-Abatement 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 runrung repairs performed by railroads)
GATX s being advised or having knowledge of the need for necessary alterations or repairs No alterations or
repairs 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 condition
at a car repair location designated by GATX If any car shall be 1n need of alterations or repairs determined by
GATX to be uneconomucal to perform. GATX shall have the right to ternunate this Agreement with respect to such
car effective upon notification by GATX to Customer If any car shall be determuined 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 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 arrival of such car in delivering railroad yards
at such shop 1f arriving 1n an empty condition, or, if not arnving 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 followng
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 in deciding that such car ts 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 1n
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 descnibed in paragraph (a)
of this Article

(b) If any car shall be in need of alterations or repairs which shall be performed at other locations than set
forth 1n paragraph (a) of this Artcle, service charges shall abate for such car commencing upon the fifth day
following the date upon which GATX shall receive notification of the need for such alterations or repairs, and shall
be reinstated 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 whule such car shall be out of servies
(1) due to damage for which Customer shall be responsible under this Agreement, (u) for lining application, mawn
tenance, renewal, or removal, or (1) 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 $150 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 ral
road of instructions to forward such car to Customer after such changes shall be completed

7 Linings. In the event the mterior of any car shall be hined, Customer shall pay the cost of such lining
Customer shall, at its sole cost and expense, mantain and renew all car Lnings (including existing hirung
and new linings) during the term hereof whenever necessary, including when necessitated by repairs to othe
portions of the car, and Customer shall be responsible for removing the lining from each car prior to the retur
thereof to GATX upon expiration or termination of this Agreement In the event hrungs shall be applied in th

future to cars newly added to this Agreement. service charges for each such car shall commence upon the date c
- » . v [ I3 o PSS LR S
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8 Reports and Vuleage Customer shall furnish GATX promptly with complete reports of the movements of

o <ach of the cars including dates loaded and shipped commodity, destnation, and full junction routing GATX shall

collect mileage earnings paid by the railroads for such car movements during 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 combtned into a single account for the term of this Agreement, provided that
the total mieage earnungs 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 prevaibing tanffs and other applicable rules and regulations to which each such ra:lroad 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 prescnbed by, and at
the rates and under the conditions established by, said then prevailing tanffs

10 Lettening 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
(2”) 1n 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 hrmted
to, sales, use rental grossincome, and excise taxes (except net income taxes), as may be levied or assessed against
GATX or Customer in 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 hability which GATX may incur, ansing out of the presence, use, or
operation of the cars on private tracks or premises other than GATX's resulting in damage to property or injury to
or death of any person unless such charge, claim, expense or hability shall result from GATX’s negligence

13 Assignment. Subject to thus Article 13, the cars shall be used exclusively in Customer’s service and
in the service of Customer's subsidianes and affiliates 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 wntten consent, except that
Customer shall be permitted to furrush any car, for single trips, to its customers or to its suppliers in accordance
with the provisions of demurrage tanifs lawfully in effect, provided that Customer shall continue to remain hable
to GATX for the fulfillment of Customer’s obligations under this Agreement This Agreement and the nights of
Customer herein shall not be assignable or transferable by operation of law, and no title, leasehold, or property
interest of any kind 1n 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 hmitations on assignment, this Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their successors and assigns

14 Remedies If Customer shall fail to perform any of 1its obligations under thus Agreement, or if a petition 1n
bankruptey, for reorganization, 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 terminate this
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
prior to such termination The nghts and remedies herein given to GATX shall in no way limit 1ts nights and remedies
gtven or provided by law or in equity

15 Liens Customer shall not permit any encumtrance or hen ansing from claims against Customer to be
entered, levied, or to exist upon any car, and Customer shall have any such encumbrance or lien removed

< «d 2sa) aFrpr hanaming an are of *he existence thereo!
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16 Use of Cars No car shall be utilized 1n urut train service, nor shall the average loaded rmleage 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 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 Mexco
Customer shall be responsible for all taxes and duties and for complying with all governmental requirements arising
out of any of the cars leaving, being outside of, or returmung to the boundaries of the Uruted States (excluding
Alaska and Hawan), and Customer shall defend and hold harmless GATX from any damage or liability connected
therewith

17 Limitation of Obhgations GATX's obligations under thus Agreement shall be limited to those expressly
set forth 1n 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 §ATX have any Labihity for con-
sequential or incidental damages

18 Definittons. Asused herein the following words and phrases shall have the following meanings

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

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

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

19 Term Unless sooner terminated in accordance with some other pmvnsxon of this Agreement, this Agree
ment shall remain 1n full force and effect, with regard to each car, g% “C
XXXXXX for a period of twelve (12) years from the laot dny of the month
nearest the average Effective Date of all of the cars,

20, AMijustxent ir Cervice Charges. The rervice charges hereinabove
specified are based upon GATX's costs in effect upon January 15, 1980
("said date®), for the cars covered by Estimate Data Sheet No. TC-6968
dated January 21, 1980, arnd 3zaid service charges shall bas subject to
adjustment for any and all cost increases or decreases incurred by GATX
from said date up to and including the date of the delivery of the cars
to Customer at the rate of One Dollar ($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 adjustments/Y

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

ATTEST / GENERAY ‘AMERICAN TRANSPORTATION CORPORATI

Vi t

v/

_ B: !

(Customer to affon

¢ seal h
s corporate seal here) OGUAKER STATE OIL REPINING CORPORATIO
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i ContnctNo 2899
) GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Seorvice Contract
’;'HIB AQREEMENT, mads and entered Into as of mésf.". .dayof. EOYOF!&BO!- e ey 19_8,?._, by snd

betwesn GENERA! AMERICAN TRANSPORTATION CORPORATION, a New York corporstion ("GATX"),
and QUAXER STATR OIL RBPIRING CORPORATION

a Delaware corporation

Jocated at 04l City, Pennaylvania 16301

— . — ("Customer™),
WITNESSETH:
1. Deseription of Cars—Sorvice Chargor. GATX shall furnish to Customer, and Customer shall accept and

use, upon the terms and conditions harein set forth, the fallowing described car or cars (“car” or “cars™) for the use
of each of which Customer shall pay to GATX the following sesvice charges.

Approximate  Service Charges
Number Capacity per Car Per Car
of Cars Type (In Callory) Per Month
10 Class DOT 1l1l-A+~)00~%el, colled,

insulated, each equipped with steam
jacketed outlaet, safety dome platform

and one hundzed (100) ton trucks 23,150  $838.500

Sald service charges shall commance, with regard to esch cat, upon the date of the -arz 1”.‘_1 of

—_— -

each thereof in the delivexing rallzocad yaxds at the loading point
designated by Customery.

—— it 3 Qi
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(“Effective Date”"), and sholl eontinue In cffect thereaflier, subject tu Article 8 hereof, unul sach car ahnll be
relurnedd to GATX in ascordance with Article 5 hereo! Said service charges shall acerue monthly, in advance, upon
the first day of sach month, and shall be prerated for any period less than one {1} month, Custamer shall be invoiced
monthly. Payments, without deduction, sball be made to GATX at the nddress des:gnated upon the invelice, within
ton {10) days following the dale of receipt of auch invoice by Cusiomer.

2. Delivery of Carx. Foch car shall be considered as delivered hersunder to Customer upon acceptanc~
by a railroad of instructlona to forward such car to Customer, except that any car which shall already be in
Customer’s service under an expiring agresement or an sgreement tarminated hereby, shall be considered as delivered

hereunder to Customer immediately following the expiration or termination of such agreement, Furnishing of any
¢ar to Customer hercunder shall be subject to all unavoidable delays,

3. Inspection of Cars. Customer shall be responaible for having each car visually inspected iamediately
prior to each loading therwof to ascertain whether such car shall bo sultubls fof receiving and teansgporting the com.
niodity to be loaded therem. Customer shall indemnlty and hold GATX harmless from any and all lebiltty, loss,

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

L1& ViV
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+ _4 Responaibillty lor Damage to Commodily and Cars. In the evont of loss of, or damage t, any commod:ty, or
10 any ear, or parts thereof, caused by the commodity contained thersin, or incurred in the process of loading
or unloading such commodity, Customer sball be responrible therefor, and shsll indemnify GATX against all liabllity,
costa, claims, loss, or damage resulting therefrom, sxcept such loas, Hability, damage, or claim that shall result from
any negligent act or omission of QATX. In addition, as betwean Customer and GATX, Customer shall be respon-

wible for any and all risk of loss of, damage to, or destruction of, any car, or parts thereof, occurring while such ear
shall be located upon private tracks or premises other than CATX's.

e

5. Return of Cars. Customer shall, promptly following the cxpiration or termination of this Agreement, return
each car to GATX within the boundariss of the United States (sxcluding Alaska snd Hawail) In accordance
with this Articte 3 Each car shall be returned to GATX !n the same condition as when inutiaily deliversd 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 theraln whils furnished to Customer; but nothing
herein ahall be conatrued as relieving GATX from its obligation to maintain the cars as herein provided. Each
ear shall be deemed returned hereunder to GATX when Custamer shall release such car in accordance with dispo-
sition snatructions furnished by GATX, to a forwarding raliroad, within the boundaries of the United States (ex-
cluding Aluahu wnd Huwall), vither at Anal unloading point ov at such other point mutually agreed npnn hetween
GATX and Customer, Customer shall give GATX a minimum of thirty (30) days' advancs notice, confirmed
promptly In writing, of such rsturn, Including advice as to the last contents of each such car, Customer shall release
sach such car to the {orwarding reilroad in accordance with GATX dispostion instructions. GATX shall provide
Customer with disposition instructions for esch car prior to the return date specified in Customer's notice, or
within thirty (30) days following receipt by GATX of Customer's notice, whichavar shall be later.

6. Maintenance-Abatoment o Servico Charges. GATX shall be reaponsible for having each car maintained In
accordance with the AAR Rules and the ruler and regulations of the U.8. Department of Transportation and of sny
other federa!l authorities having Juriadiction, subject to (sxcept for normal running repairs parformed by railrosds)
GATX's being odvisad or having knowledge of the need {or necessary slierations or repairs. No alterations or
Tepairs to any car shall be made or suthorized by Customer without GATX's prior written tonsent. 1f Customar
shall have or sball obtain information indicating that any car shall require alterations or repairs, Customer shall
prompily notily GATX; and upan raqueat hy (GATX, Customer shall make such car available in an empty condition
at a car repair location designated by GATX. If any car shall be in need of alterations or repalrs determined by
GATX to be uneconomical to perform, GATX shall have the right to terminate this Agreement with respect to such
car effsctive upon notllieation by GATX to Customer If any car sholl be determined by a railread to have been
desirnyed, thia Agrecment shall terminate with respect to auch cur s of date of deatruction

(a) It 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 u designated GATX shop or to a shop under contract with GATX (other than railroad shops),
service charges with respect to such car shall abate upan the date of arrival of such car {n delivering railroad yards
at such shop, {f arriving in an empty condition, or, If not arriving {n an empty condition, upon the date upon which
such car shall therealter 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.

1f any car shall be damaged in » rallroad sccident and the railroad shell delay in deciding that such car is not
to be deemed destroyed, aervice charges for such car ahall abats for a further period commencing upon the filth
day following the date upon 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 thoreafter be made empty, whichever shall he later,
and shall continue until such car shall arrive at such demgnated shop, and therealter na described in paragraph (a)
of this Article.

(b) If any car shall be in need of alterations or repairs which shall be performed at other locations than set
forth in paragnph (a) of thin Article, aorvice chargos ahall abate for aueh car commeneing upon the fifth day
following the date upon which GATX shall recelve noufleation of the nood for such alterations or repalrs, and shall
be reinststed upon the date upon which such aliterations or repairs ghell be completed nnd the car shall be
forwarded

Notwithstanding the foregoing, service charges shall not abate for any car while such cor shall be out of service
(1) due to damage for which Customer shall be responsible under thus Agreemant, (1) for lining application, maine
tenance, renewal, or removal, or (iii) for work, other than normal repairs, performed at Customer's request.

1f any physical changes to the cary shall be required by AAR, DOT, or other governmental Iaws or regulations,
Customer shafl 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 changss, 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.

7. Unings. In tha event the interior of any car shall be lined, Customer shall pay the cost of such Hning
Customer shall, st its sols cost and experas, mrintain and renew all car lnings (ineluding existing Unings
and new linings) during the term hareof whenever neceamsary, including whan necestitated by repatrs to other
portions of the car; and Custamer shall be responalble for removing the lining from each car prior to the return
thereof to GATX upon expiration or termination of this Agreement. In the event linings shall be applied In the
future to cars newly added to this Agreement, servioe charges for each such car shall commence upon the date of
scceptance by a rallroad of instructions to forward such car to Customer from the lining shop If such lining shall be
applled at*e GATX shop, or upon the dste of arrival of each such car in the delivering railrond yards at a linfng

Plant designated by Ciutomer If such lining shall not be applied at a GATX shop. This Article 7 shall goyesn not-
withstanding anything to the contrary in Article 6 hereof,
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. ~ 7-a. razardous Waste. Upon the forward{ng or movement by

7 g Curcamer of any car to a GATX facility or to any other location jof
tachof 0 8ccoar4gnce with the terms of this Agreement, Customer ahall hall

‘oollect represcnt to GATX: uch
colloct: acta
:::“::. {8) that, to the best of Customer's knowledqe, at

payabls information and belief, the car while in mervice hereunder has aes
never carried hasardous waste (as defined in Subtitle C of the
5011¢ Waste Disposal Act, as amended by the Resource Conserva-
tion and Recovery Act of 1976, as amended, and regulations
9 Promulqated thersunder) or materisl which eould become subject vith
the the O 88{d regulations if removed from the car {auch waste and
i th-;m-tortal being hersafter referred to as “hazardoua waste"): or :d‘:
agains a

the raly (b) that the car has been fully cleaned as required
by the above law and regulationas: or

10 {c) the natuyre and amocunt of hazardous waste con- x's
ydor;t.tn‘d in the car, to the beat of Customer's knewledge, vice
hereun infOrmation and delief. then

(2") in
GATX shall notify Customer from time £0 time of those hazsrd-
ous wastes which Customer is prohibited from sending te any
CGATX facility at any time or to any disposition point at the
11 expiration or terminatian of this Agreemsnt, Any cay contain- 2%,
and G ing any such hazardous westes shall de cleaned by Customer in  **%

g‘n‘l‘:lccordlnce with the above law and regulations prior to the fted

GATX forwarding or movement of such car to any such peint, If not

ns
don,
owners #© €leaned. such car shall de veturned to Customer for clesnify.

12. IndemniBeation. Customer shall indeninily and save hamnless CATX against and {rom any charge or claim
made against GATX, and from any expense or lability which GATX may Incur, arlsing out of the presence, usa, or
operation of the cars on private tracks or prenuyey silwe twn GATX's rvsulilng la duntiuge to pruperty or injury
ot denth of any person, unless guch charge, claim, expenss or Hability shall result from GATX's negligence

13. Assigument. Subject to this Article 13, the cars shall be used exclusively In Customer's service and
in the service of Customer's subsidiaries and affiliates, Customer shall not furnish or assign any car, or make any
tranaler or assignment of this Agreement or of shy car, without GATX's prior written consent, except that
Custamer chal] be permitied to {urnish any cer, for single trips, ta its customers or to its suppliers in accordance
with the provisions of demurrage tari{ls lawfully in effect, provided that Customer shall continue to remaln liable
to GATX for the fulfillment of Customer's obligations under thia Agreement Thiz Agreement and the rights of
Cuatomer herein shall not be assignable or transforable by aperation of law; and no title, leasthold, or property
interest of any kind 11 nny car shall vest in Customer, e in Citatumer's successors or aaxigns, by veason of this
Agresment, or by reason of the delivery of the ears 1o, or uss of the cars by, Cuniomer, itz successors or assigns.
Bubject to the foregolng limitatians on asugnment, this Agreement shall be binding upen and ahall inure to the
benefit of the partles hereto and their successors and assigne,

14. Remcdies, If Customer shall fail to perfonn any of its obligations under this Agrecment, or I¢ a petitlon in
bankrupticy, for reorganization, for a trusies, or for a recelver, shall be filed by or againgt Customer, then GATX
shall have, without notice or demand, the right immediately to take possesnion of the cars and to terminate this
Agresment with respect to any or all of the cars Customer shall be Lable to GATX for all sccrued charges here.
under, and no tarmination of this Agreement shall affect or modify sny nghty or claims which shall have accrued

prior to such tennination, The nghts and remedics horein given to GATX shall In no way Jlimlt its rights and remedies
given or provided by law or in equity.

15, Liena Customer shall not psrmit any encumbrence or lien arising {from clatms against Coatomer to be
entered, lavied, or to exmst upon any car; and Cuatomer shall have any such encumbrance or lien removed
immediately after becomning aware of the existence thereof

[
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18. Use ol Cars. No'cur shall be utilized in unit train servios, nor shall the average loaded mileage of all cars
unter all Agreements with GATX axceed aighteen thousand (18.000) mules during any calendar year during the
term hareol, unless and excopt as consented to In writing by GATX in advance of such use Tha cara shall be used
exclusively within the boundaries of the United States (excluding Alaskn snd Hawalf), Cansds and Mexico.
Customer shall be responsible for all texes and dutles and for complying with all governmental requirementa arising
out of any of the cars leaving, being outside of, or returning to the boundaries of the United States (axcluding

1;-‘1--*- :hnd Hawaii), and Customer shall defend and hold harmiess GATX from any damage or lshility connected
therew;

17. Limitetion of Obligations. GATX's obligations under this Agreement shall be mited to those sxpresaly
sat forth in this Agreement, and all imphed warranties of merchantability snd fitness for & pertieular purpose are

hereby disclaimed by GATX and excluded from this Agreement. In no event shall GATX have any lhbu.lty for con-
sequential or incidental damages

18, Deftnitions. As used herain, the following words and phrases shall have the lollowing mearunga:

{a) “AAR Rules": The “Code of Rules governing the Condition of, and Repsirs to, Freight and Passenger Cars
for the Interchange of Traflie, adopted by the Association of Amarican Railroads”, as currently in effect, and s sub.
sequently amended.

(b) “privats iracks or premises”. tracks or premises having other than railroad ownership, except that tracks
or promises bolonging to a railroad and lesed to others than railroads shall be considered private tracks or premises

{c) “unavuldable dolay™ any GATX delay due tu strike, lockout, oet of Gad, inubility 1o obtain labor or mate.

slals, act or failure 10 act of Customer, governmental restriction, snemy action, civil commotion, fire, unavoidable
casualiy, or any other cause bayond the control of GATX.

L P S Y

nearest the lvougc Bffective Date of 2ll of the cul,é

IN WITNESS WHEREOQF, the partes hereto have executed this instrument as of the day and year fizst above
mentioned

GENERAL AMERICAN TRANSPORTATION CORPORATION

\_//‘da&//\Qﬂf(zfqu < tfé""‘/(

By
Assistant Secrotéy 7 ( Cheirman of the Bosry
(Customer to allix
l: °°rv<;_f-*° seal hore) QUAXER S$TATE OIL REFINING CORPORATION

()‘., .-.//?- /)n"r;/ - ) \‘\/L//} ;s 7
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CS-2 Contract No 1823

GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract

THIS AGREEMENT, made and entered into as of the 26th *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 furnush 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-},

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

TATX 31Sef
31%c¢l
2:15¢3
31S5¢y
35w ]

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

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

_designated by Customer

(“Effective Date”), and shall continue 1n effect thereafter, subject to Article 6 hereof, until each car shall be
returned to GATX 1n accordance with Article 5 hereof Said service charges shall accrue monthly, in 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 railroad 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 termnated hereby, shall be considered as dehvered
hereunder to Customer immediately following the expiration or termunation of such agreement Furmshing of any
car to Customer hereunder shall be subject to all unavoidable 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 therein Customer shall indemnify and hold GATX harmless from any and all Labihty, 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 damage to, any commodity, or
to any car, or parts thereof, caused by the commodity contained therein, or incurred in the process of loading
or unloading such commodity, Customer shall be responsible therefor, and shall indemnify GATX against all hability,
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 nisk of loss of, damage to, or destruction of, any car, or paris thereof, occurring while such car
shall be located upon private tracks or premises other than GATX'’s

5 Retumn of Cars. Customer shall, promptly following the expiration or termination of this Agreement, return
each car to GATX withun the boundaries of the United States (excluding Alaska and Hawan) in accordance
with this Article 5 Each car shall be returned to GATX 1n the same condition as when imnitially 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 nothung
herein shall be construed as relieving GATX from 1ts 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, within the boundaries of the Urnuted States (ex-
cluding Alaska and Hawau), either at final unloading point or at such other pomnt 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 in 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 maintained i1n
accordance with the AAR Rules and the rules and regulations of the U S Department of Transportation and of any
other federal authonties having junisdiction, subject to (except for normal running repairs performed by railroads)
GATX's being advised or having knowledge of the need for necessary alterations or repairs No alterations or
repairs 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 1n an empty condition
at a car repair location designated by GATX If any car shall be in need of alterations or repairs determuined by
GATX to be uneconomucal 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 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 arrival of such car in delivering railroad yards
at such shop if arriving 1n an empty condition, or, if not arriving 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 railroad of instructions to return such car to Customer

If any car shall be damaged in a railroad accident and the railroad shall delay in deciding that such car 1s not
to be deemed destroyed, service charges for such car shall abate for a further pertod commencing upon the fifth
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 in paragraph (a)
of this Article

(b) If any car shall be in need of alterations or repairs which shall be performed at other locations than se
forth in paragraph (a) of this Article, service charges shall abate for such car commencing upon the fifth daj
following the date upon which GATX shall receive notification of the need for such alterations or repairs, and shal
be reinstated 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 whule such car shall be out of servic:
(1) due to damage for which Customer shall be responsible under this Agreement, (u) for hning application, matr
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 regulation:
Customer shall pay an additional monthly service charge equal to $150 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 ra1
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 hined, Customer shall pay the cost of such hrun

-t W e mbn o and ranmna s Al Ane T rinme fimal e avicting himine
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8 Reports and Mileage Customer shall furrush 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 shall
collect mileage earnings paid by the railroads for such car movements dunng the term hereof, and shall crédit 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, 1n 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 railroad, Customer shall pay GATX for such charges within the period 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 kund upon the cars wathout GATX's
10r wntten consent, except that, for the purpose of evidencing the operation of the cars in Customer’s service
rreunder, Customer shall be permutted to board, placard, or stencil the cars with letters not to exceed two inches
") mheight

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

12 Indemnification. Customer shall indemnnify and save harmless GATX against and from any charge or claim
nade against GATX, and from any expense or hability which GATX may incur, anising out of the presence, use, or
yperation of the cars on private tracks or premuses other than GATX's resulting in damage to property or injury to
»r death of any person, unless such charge, claim, expense or hability shall result from GATX’s neghgence

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 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 permitted to furrush any car, for single trips, to its customers or to its suppliers in accordance
wath the provisions of demurrage tariffs lawfully in effect, provided that Customer shall continue to remain hable
to GATX for the fulfillment of Customer's obligations under this Agreement This Agreement and the nights of
Customer herein shall not be assignable or transferable by operation of law, and no title, leasehold, or property
interest of any kind in any car shall vest in Customer, or tn 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 upon and shall inure 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 thus Agreement, or 1f a petition 1n
pkruptcy, for reorganuzation, for a trustee, or for a recewver, shall be filed by or against Customer, then GATX
have, wathout notice or demand, the nght immediately to take possession of the cars and to termtnate thus
IgTapoent with respect to any or all of the cars Customer shall be Liable to GATX for all accrued charges here-

, , and Do termination of this Agreement shall affect or modify any nghts or claims which shall have accrued
Irjer 0 such termunation The nghts and remedies herein given to GATX shall in no way Iimit its nghts and remedies
G’ptovnded by law or in equity

-

15. Llens. Customer shall not permit any encumbrance or lien arising from claims against Customer to be
-~ A ~ W ae~ mhranee ar hen removed
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16 Use of Cars No car shall be utilized 1n urnut train service, nor shall the average loaded mileage of all cars
under all Agreements with GATX exceed eighteen thousand (18,000) mules duning any calendar year dunng the
term hereof, unless and except as consented to in 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 anuing
out of any of the cars leaving, being outside of, or returming to the boundaries of the Unuted States (excluding

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

17 Lumitation of Obligations GATX'’s obligations under this Agreement shall be limited to those expressly
set forth in this Agreement, and all implied warranties of merchantability and fitness for a particular purpose are

hereby disclatmed by GATX and excluded from this Agreement In no event shall GATX have any Lability for con-
sequential or incidental damages

18 Definitions. Asused herein, the following words and phrases shall have the following meanings

(a) “AAR Rules” The “Code of Rules governing the Condation 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 pnivate tracks or prermuses

(c) “unavoidable delay” any GATX delay due to strike, 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, unavo:dable
casualty, or any other cause beyond the control of GATX

19 Term Unless sooner terminated in accordance with some other provnsxon of this Agreement, this Agree-
ment shall remain in full force and effect, with regard to each car, ¥oG6M
WK for a period of twelve (12) years from the lnt Fly of the month
nearest the average Effective Date of all of the cars../

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

ATTEST GENERAL AMERICAN TRANSPORTATION CORPORATION
'/L A
(’(’ —~ By - pa|
Assns!an/Secretary /7 e, ypyy ot B
(Customer to affix U

ts ¢ t
Us cogporate seaf Here)/ QUAKER STATE OIL_REFINING CORPORATION




UENT DT rewmAZll 3om T owvily, [ - VA A A L v I vMCR OCNV L WE™

L, 3

Cs-3 Contract No, 3831

GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract

THIS AGREEMENT, made and entered into as of the 318ty of August 1082y und

between GENERAL AMERICAN TRANSPORTATION CORPORATION, a New York corparation ("GATX™.
and QUAKER STATE OIL REFINING CORPORATION

— 8 Dalawazas Corporation

(*Customer™),
1. Definitions.

{a) "AAR Rules™ the rules adopted by the Assoction of Amenican Railroads governing the conditon of and repaire
to railroad cars for the interchange of freight traffic, as currently in effect and as subscquently amended

() “car” or “cars™ the ¢ar or cars described in Riders attached to this Agreement

(¢} “claims®: any and all Hability, charge, cost, loss, damage, expensa or damand (ineluding for personal injury or
death), including ressonable attorney’s fees and court costs respecting the prosecutior or defense thereof.

(d) “cleaned of commodities™: cleaned of all commodities and accumulations and de prsits caused by commodities
0 the affect that there is no measurable amount of such commodities, accurnulations and deposits remaining in the
¢ar and the car is safe for human entry.

{¢) "private tracks or premises™ tracks or premises having other than railroad ownership, except that tracks or
premises belonging %0 a railroad and leased to others than rafiroads ahall be considered private tracks or premises,

(N “unavoidable delay": any GATX delay due to strike. lockout, act of God, Inability tn obtain Inbor nr materiale,
act or fanlure to act of Curtoiner, governmental netion or reatriction, enemy iction, avil commotion, fire, casoalty,
or any other cause beyond the control of GATX whether or not of the class of caures herelofore enumerated,

2, Description of Cars—Service Charges. GATX shall furnish to Customer and Customer shall accept and use,
on the tarms and conditions hereinafter aet forth, the car or cars for the use of each of which Customar shall pay GATX
the service charges set forth on the Riders attacherd to this Agreement Service charges with respect to each car shall
commence upon delivery of ench car to Customer and ahall continue in effeet, subject o Article 8 hereof, until each
such car is returned to GATX in accordance with Article b hereof Service charges shall acerue monthly, in advance,
upon the first day of each month, and Customer ghall he involced monthly Payments of all charges payahle hy Cuntomer
to GATX under this Agreement shall be made, without deduction, th GATX at the addreas shown un the invoice within
fifteen (15) days following the date of invoica. Payments nol 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 Citlbank N A. per month on the unpaid

balance (or such lesser interest rate as may be consistent with the law of the state of Customer’s domiclle) until the
balance ia paid

8. 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 already in Customer's service under an expiring agreement or an agreement terminated hereby shall he
deemed delvered to Customar hereunder immediately upon the expiration or termination of such agreement. Furnishing
of any tar to Customer hereunder shall be subject to unavoldable delay Customer ahall cause cach car delivered hereunder
to be inspected within five (5) days after receipt at the destination point designated by Customer and fadure of Cuatomer
promptly to report to GATX any defect in the car shall constitute ncceptance of such car by Cuatomer

4. Inapection of Cars/Responsibility for Damage, Cuatomer ia responaible for having each car visually inspected
prior to each toading to determine whether such car is suitable for receiving, tranaparting and discharging the commandity
to be loaded therein. Cuatomer ahall indemnify and hold GATX harmlesa frum all claima resulting from conditions which
have or should have been detarmined from auch inapection. In addition, Customer shall be responsible for any los
of or damage (including corrosion damage) to any commodity, or to any car or part thoreo! caused by the commedity
contained therem ar incurred In the procesa of londing or unloadige gueh commeadity, or enumed By the choemicnl
environment in which the car i loaded, unloaded or stored, and Customer shnll indemnify GATX from al! claims resutling
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 rigk of loss of, damage to, or destruction of any car, or part thereol,
oceurring while such car is located upon private tracks or premises other than GATX's.

5. Return of Cars. Promptly upon the expiration or termination of this Agreement with respact to any car,
Customer shall return such car 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 ite ohligation to maintain the cars as provided In Article 8 of this Agreement
Each car shall be deemed returned to GATX hereuntder when Cuslomer shall release such car to & forwarding raliroad
within the boundaries of the United States {axcluding Alaska and Hawaii) in accordance with instructions furnished
to Customer by GATX either at the final unloading point or at guch other point mutually agreed upon hetween GATX
and Customer Customar shall give GATX & minimum of thirty (30) days’ advance notice, confirmed promptly in writing,
of the regurn date of each car, including advice of the last contents of each such car. GATX shail give Customer disposition
instructions for each such car prior to the later of (a) the return date specified in Customer's notice, or (b) thirty (30)
days follewine receipt by GATX of Customer's notice. Notwithstanding the foregoing, Customer ahall pay service charges
at 200% of the than current rate for any car not promptly returned pursuant to the terma hereof or for any returned
car if Customer has not caused the car to be cleaned of commodities.

GATX may pravide clenning ervices with rerpect to rome or all of the cars. Such cleaning services shall be perfurmed
pursuant to a separate Car Cleaning Contract attached to thia Agreement.

Lrd 010
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»  Maintenance'Modifications/Abatement of Service Charges. (1) GATX shall have each car maintained in
decorriance with the AAR Rules and the rules and regulationa of the U S. Department of Tranaportation and of any
other federal authorities having jurisdiction over tank car design, provided (except for normal running repairs performed
by railroads) GATX has bean advised or has actunl knowledge of the need for pecesssry maintenance and subject to
unavoidahle delay Nn maintensnce, alterations nr repaire 1o anv ear shall be madg ar qyshrrywd he Mgtomer witinet

AP e e e e I ' '
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tuade by Customer shall be done to standards and with parts that are of like kind and at least equal quality to items
being repaired or replaced. If Customer has or obtains informaton indicating that Ay car requires maintenance,
Customer shall promptly notify GATX Upon request by GATX, Customer shall make any car needing maintenance
availahle at & ear reparr location designated by GATX cleancd of commaditiea, If any car s in need of maintenance,
madifieation or alteration determined by GATX to be uneconomical to perform or if any car is determined by a railroad
to havo been deatroyed GATX has the option to terminate this Agreement with respect to yuch car effective upon
notification by GATX to Customer or to substitute another car of approximataly the same sge, type and capacity under
this Agreement within o period of time not to exceed sixty (60) days.

(b) If a physicai alteration or madification to any ear 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 guch alterations
or modifications and Customer shall pay GATX as an additional charge an amount equal to the greater of (1) $1.50
per enr per month for each 3100 00 per ear cost to GATX to perform such changes or (i) such additional manthly charge
as will cover the coat of the modifieation or alteration. including GATX's then current cost of money. o of the estimuted
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 Customer after such change has been completed. Should GATX elect to make
the altarations or modifications as afaresmid, Customer shall, upon notice from GATX, make the car availahle at a car
repair location designated by GATX cleaned of commoditiss

(c) (I} When any car ia moved to s car repair location (other than railread shopa) at GATX s recquent for maintennnee,
alteration or modification pursuant to this Article 6. service charges ahall ahate upon the date of arrival of such car
at such GATX desigrated car repair location and shall resume at the end of the third day following Acceptance hy &
railrond of instructions to return such ear to Cuatomer.

(U} 1f any car 1 damaged in a railrond aceldent and the railrond defays In deciding whether such car is to be
deemed destroyed, service charges for such cnr shall abate for the parlod commencing upan the fifth day following
the date upon which GATX receiver notification of such railroad damage and shall resyme at the end of the third day
following acceptance by a railroad of inatructions to return said ear W (ustamer.

(111) 1f any car maintenance is performed other than as set forth above, service charges shall ahate for such
car 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 18 eompleted

(IV) Notwithstanding the foregoing, service charges for any ¢ar shall not abate (A) while such car is out of
service (i) due to damage for which Customer is responaible under this Agreement, (i) for lining application, maintenance,
renewn! or removal, (1) during periods of Customer deliy In forwarding the ear to a GATX designated facllity, (iv)
for work, other than normal maintenance, performed at Customer’s request, or (v) for ulteration or modification

performed pursuant to Article &b or, (B) if Customer has not caused the ¢ar to be eleaned of commadities aa required
under this Agreement,

7. Lining. Customer shnil pay tha cost of the intarior lining of any car and shall, at its sole cost and expense,
maintain and renew ail car linings (both new and eurrently existing) whenever necessary during the term of this
Agreement, including when necessitated by repair to other portians of the car; and Customer is rexponsihle for removing
the lining from each car prior to Its return to GATX at the expiration or termunation of this Agreement with respect
to ruch car. This Article 7 shall govern notwithstanding anything to the contrary in Article 6 hereof,

B. Reporta. Mileage und Charges. Customer ahsll furnish GATX promptly with complete repnrts of the
movementa of each of the eary, including dates 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 movementa during the term
hereol and shall credit such earnings to Customer's car service account when collected. For purposes nf milenge
accounting, all cars under all Car Servies Contracts between GATX and Custumer may he, at GATX's option, combined
into u ingle dccount for the tern of this Agrecment, provided that the total mileags earnings so credited ahall not
exceed the aggregnte var aervice eharges paysble by Customer thereunder 1f the operatinn of any car during the term
of this Agreement would result in charges being made against GATX by any railroad with respect to ruch car in
aceordance with the then prevailing tariffs vr other applieable rules and regulntions to which such railroad is a party,
Custon« shall pay GATX {or such charges within the period specified by wuch tan{fs, rules or regrulations; and Customer

shall use the cars upon each railroad over which the ears move in accordance with such tariffs, rules and regulationa
to which such railroad is a party.

8. Lettering of Cars. Cusiomer 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 operatioh of the cars jn Custoner's service hereunder
or for purpoges of indicating the nature of the material carried in the ears, Customer shall be permitted to board, placard
or atencil the cars aa required or permitted by the AAR Rules or the rules ur regrulations of any fedare! authority having
authority over the lettering of tank cars with letters nu greatey than two inches high (unlear otherwise required by
said nuthorities). Any lettering or marking done by Cuatomer must bs removed from the ears at Customer's expenase
upon termination of this Agreement.

10. Taxes. GATX i responaible for payment of all ad valorem property taxes levied upon the ears and for filing
all necessary returns and reports for such taxes. Customer shall pay, or cause to be paid, or shall retmburse GATX
for all other taxes, including, but not limited to, sales, use, rental, gross income, and excise taxes (except net income
taxes) a3 may be levied or asseased agaunst GATX or Customer in connection with thia Agreement, ar ansing out of
any sale, lenge, rental, use, operation, ownership, payment, shipment, or delivery of any cars.

C1é vV

- O o il $8

AV A



(VRETE BN w P BN\ W UM e VI L) - vV LI VI W R L ] Ve | Vil Wi 'Y Ve

11 Indemnification. Customer sha!l indemnfy and save harmiess GATX from and agamst all claims nude agnunst
GATX,or which GATX may incur arising out of Customer's failure ta comply with the tarme and conbuona of this
Agreement, unless and to the extant such claim rasults from GATX's negligent act or onusmon, or is 4 claim for which
8 railraad(s) is responsible and has aatisfed such responsibility Al indemiuties contained in thin Agrecment shall survive
the termination of this Agreement, howsoaver the same shall accur,

12, Assignment/Subeontracting/Liena. The care shall be used exclumvely in the service of Customer, and
Customer ghall not funmsh, arsign or subcontract any car, or make any transfer or aamgnment of this Agreement,
without GATX's prior written consent. except that Customer niay furnish any car for single trips ti 1ts customers or
to 1ts supplicrs in accordsnce with the provisions of demurrage tariffs lawfully in effect, and provided that Customer
shall remain liable to GATX for the fulfiliment of all abligations urder this Agreement Tn the event Custonee frmhes,
arsigns or subeontracts any ear fn violation of the tocegoing, Customer shall pay GATX a daily surchange equul to
100%: of the prorated daily service charge for such car during the panod of such furnishing, ansignment or subcontract.
Thia Agreement and the rights of Customer heran shall not be assignable or transferable by operation of law, and
no title, leasehoid, or property interest of any kind shall vest in Customer, or in Customer's successors or sssigns,
by reason of thix Agreement, or by reason of the delivery of the cars to, or the use of the cars by, Customer, ita successnrs
or assigne Subject to the furegoing linutatons on assignmant and sulcontracting, this Agreement is bindmg upon
and shall inure W the benefit of the partias hereto and thair successors and assigns. Customar shall not permit any
encumbrance or lien ansing out of acts of or claims against Customer Lo be entered, levied, or to exist upon any ear;
and Customer shall have any such encumbrance or lien rémoved immediately after becoming aware of the exlstence
thereof or upan written notice thereof from GATX.

13. Remedies. 1f Customer shall fail to perform any of its obligations undar this Agreement, GATX may () without
notice or demand immediately terminate this Agreement with reapect to any or all of the cars covered hereunder and
therealter take poasession of any or nll of auch cars, or (b) upon seven (7) day & prior written notive to Customer, change
the teri of thir Agrreciient to month-toanenth tenn, subjeet to termination therenfter upo Len (10) duyx prior wiitlen
notice feom etlher party to the other: or{c) pernut Customer to retain poesession of aty or all cars under this Agreement
AR the same may continue in force provided Customer shall, witlin five (8) days alter written natice from GATX cure
any and all defaultr under this Agreement, and shall also, within said five (8) day peried, provide to GATX adequate
asgurances{including wilaternl secunty) of future full performance ol this Agreement, 3o that ail amounta due hereunder
shall promptly be pawd by Customner to GATX when they shall hecume due, and that all covenants hereunder to be
perforniad by Cructamor ghall be promptly perfarmed by tt in the manner provided herein

The Customer shall be liable to GATX for alt charges hercunder and no termination nor mlification of this
Agreement rhall affect or modify any rights. claims, or obhigations herrunder which shall have aceruert prior to such
terminntion or madification, except as vtherwise specifically provided by such termination or modification.

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

In the event lankruptey, recevership, imolveney, reargmzation, dissolution, liquidation or other snilnr proceeding
18 instituted by or ngninat Customer, under the United States Bankruptey Code or ather law of the United States or
any State, then. unless the Customer, as debtor or debtor-in-possession in any such hankruptey or olher proceeding
or any Trustee acting therein, shall comply with the provisiona of Section 366 of the United States Bankruptey Code
(a8 now exiating or hereafter amended), GATX shall be entitied to the immedinte return of all cars vnverad hereby
cleimed of comnpunlitios, by sumnigry proceedmgs, or otherwise, with no linbility by reason thereol, Customer herehy
wais eg nhy rights now or hereafter conferred by statute or otherwise W ohjeet to or contest any such legal action or
proceeding mstituted by GATX Lo recover posession of the cars.

The nights and remedies herein given to GATX tn no way limit its rightr and remedier at luw ar in equty,

14, Use of Cars, No ear shall be utiized in unit truin service, nor shall the average loaded milenge of all rars
under this Agreement exceed eighteen thouswsd (1R,000) miles during any calendar year during the term Lereof, unleas
consented to in writing Iy GATX [ advanee of such use, The cara ghall e used exclusively within the boandaries of
the United States (excluding Alaska and Hawan), Canada and Moxico Customer is peapongible for all tnxen and duties
i for comply g with all governmentad yequicemente arising ont of iy of the ears Jeaving, bemgg ontside of, o etueming
to the boundaries of the Uniled Stutes; and Customer shull defend and hold hnrmiess GATX frum any cInim connocted
therewith, Customer shall comply with all AAR and governmental regulationa respecting the use nnd operation of each
of the cars during the term of thit Agreement.

16, Limitation of Obligationa, GATX'voblymtions under thiz Agrecment are limited to those expressdy <ot forth
herein, AND ALL IMPLIED WARRANTIER OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE ARE HEREBY DISCLAIMED BY GATX. IN NO EVENT SHALL GATX HAVE ANY LIABILITY FOR
CONSEQUENTI]AL OR INCIDENTAL DAMAGES.

18. Subordination. Tius Agreement and wll rights of ('ugtomer (and of uny persons claiming or who nuy hereafler
claim under ar through Cuatomer) under thus Agreemient. Including any purchiase aption or options provided for herer
Are hicreby wade subject and subordinate to any leveraged lease, chattel mortgage. conditionn] sale ur nther finneing
agreement heretofore or hereafter eatablished with respect to any of the cars including any equipment trust ayrreement
and to all rights of a trustee under any such agreement. Any asgignment, subcontract, or loan of cars made Iy Customer
pursuant tu 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 uf the cars al na expense to Custamer, |f
during the continuance of thia Agreement, any such marking shall at any time be remaved or become illegible 1y whale
or in part, Customer shall immedintely cruae snch marking to be restored vy replaced at GATX's expreonxe

17 Miscellancous. This Agreement, together with any and all exhibits attuched hercto, constitites the  tire
agreement between GATX and Customer This Agreement may not be amended, altered, ar ehanged excent s windten
agreement signed hy the parties hereto, No wawer of any provision of this Agreement or coment b ane depurture
by Customer therefrom shall be effective unleas the same shall be i writing aigned hy hath partics ol then < ek wawer
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Leen uced hevein are solely for convenience and shall not he construed 1n ANy event or manner uxmterptetise or limiting
the interpretation of this Agreemant

Thednvalidity of any pravision of this Agreement shall nat affect the remander hereof, whivh <hel) m sueh evint
be construed as if auch invalid provison had not boen inserted.

In the event the AAR Rules conflict with any provision of this Agreement, the proviann of this Agrecemens shall
control

Tlits Agreement shall be gavernad by and construed under the laws of the State of Ihnos

13 Term. Unless atherwise terminated pursuant to this Agreament, this Agreement shail remun i full force
and effect unti! the expiration of ali Riders attached hersto. Customer's abligations to GATX under this Agreement,

however, <hall remnin in full force and effect until the time all cars nre returned to GATX pursunnt tn Article 5 of
thie Agrreenent,

19 Noticea. Al notices herounder shall be in writing and shall be deemad defivered when maited. jowtage prepasd,
ax follows:

™ Custonsey:
QUAKER STATE OflL REFINING CORPORATION
P, O, Hex 989
Ol City, PA 16301 Attention: Geueral Traffic Manager

' GATN-

Genernl American Transportation Corporation
120 8, Riverade Plamn
Chivmen, H, 60606 Attention: Contract Administrator

IN WITNESS WHEREOF, the purtics hereta have exectited thiy mstrunient s af the day snd yonr finst ihaove
nentianed

\ITERT. / CENERAL AMER](‘AN TRANSPORTATION CORPORATION
e By K.ZJJ )4"{' (/‘*’ﬁ"

VastatAn] Rovrotany - Senlor Yice pﬁydgm
Customer to aflix

(s corporute seal here)

’

JTTEST: QUAKER STATE OIL REFINIIGC CORPORATION
. ) - 1,‘
1 SRETE, By :,'_.__'_2/1#:‘-'{.’("

Buretny Manaper - Customer Service Nopartment'!dh)
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) Car Cleaning Contract
Car Servics Contract No 3631 ("Car Service Contract”).

1 Subject to the terms and conditions of this Car Cleaning Contract (“Contract’), GATX agrees that it will clean
any car furnished to Customer under the Car Service Contract when such cleaning is necessary for repair of such car
by GATX under the Car Sarvice Contract, and, st GATX's discration, upon return of mich car to GATX at the termination
of the Car Service Contract

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

{n) Class 1 Waste - Waate which is not ciassified ss hatardous waste under Subtitle C of the Selid Waste Disposal
Act, as amended by the Resource Conservation and Recovery Act of 1976, as from tima to time amended, and regulations
promulgated thereunder ("RCRA". )

(b) Class IT Waste - Wasta which {s classified as hazardous wasts under RCRA, but which Customar is not prohibited
from sending to any GATX facility or disposition point under Section 8, hereof.

(c) Class 111 Waste — Waste which 1o classified as hazardous waste under RCRA and which Customer 18 prohibited
from sending to any GATX facility or disposition point under Section 8, hereof,

8. GATX ahall clean cars contalning Class 1 Waate st no additional charga to Customer.

4. GATYX shall ciean ears contaming Class 11 Waate at the pricea aet farth on a Car Cleaning Price Schedule 1ssued
from time to time by GATX or ax may be agreed between GATX and Customer.

5 GATX shall not clean any car containing Class 111 Waste.

8. The cost of cleaning cars hersunder ts determined on the assumption that the ear to be cleaned 12 “empty”
(contaning less than two (2) inches of residuc or ane atmotphare of pressurs). If any car is veceived 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 car is returned to GATX in an empty condition

7. Upon the forwarding or movement by Customer of any car to a GATX facility or to any other loeation in
accordance with the terms of the Car Sarvice Contract or this Contruct, 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 eould become subject to RCRA
if removed from the car (such waste and material being hereafter referred to as “harardous material”), or

(b) that the car has been cleaned of commoditias (as defined In tha Car Service Contraet); or

(c) the nalure und amount of hagardous materna! ¢ontained in the car, to the best of Customer's knowledge,
Information and belief.

B. GATX shall notify Custemer from tima to time of those hazardous materials which Customar 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 Cantract. Any car containing any such hagardous matariala shall be cleaned of commodities hy Customer
prior to the forwarding or movament of such car to any such pomt. If not so cleaned, such car shall be returned to

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

9. GATX shall assume responsibilitiaz assigned to the generators of hazardous waates under RCRA with respect
to the hazardous materinl »emoved from cars at any GATX facllity,

1, Thir Contract is subject to alt the terms and conditions of the Car Service Contract '
i

ATTEST . GENERAL AMERICAN TRANSPPRTATION CORPORATION
. , ¢
A By -'\/2 el O,
Kssistanc Secretary =T Sensor V}cajrggldgm
(Customar to affix
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A GENERAL AMERICAN
TRANSPORTATION CORPORATION

.

'20 SO.LTH RVERSICE PLAZA
CHCAGC L 60608-3943
312-621-6200

March 20, 198§
AMENDMENT No. 4 to RIDER No. 11
QUAKER STATE OIL REFINING CORPORATION

Gentlemen:

The number of cars covered by Rider No. 11 is hﬁreby reduced from
five (5) to four (4). GATX 75514, 75995, 82842 and 96290 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

«c /7
By L e - T

“Vice President

This will confirm the above and foregoing understanding.

QUAKER STATE OIL REFINING CORPORATION

Ve . ]

" o W -
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el Title

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

R 5L DRIVEN
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GENERAL AMERICAN TRANSPORTATION CORPORATION

July 18, 1388

AMENDMENT ¢2 to RIDER 31

QUARKER STATE OIL REFINING CORPORATION

Contlemen:

The number of cars coverec¢ Dy Riider
FATX 11825,

reduced Zrom eight {3) to thiee (3).
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Yours very truly,

GENERAL ANERICAN

Nouble 3h

r 2
sour service up to an? including Juljs

cigned ty us and
further Amendment Lo Rider

120 SOUTH RIVERSIDE PLAZA
CHICAGO, ILLINOIS 60606-39~
312/ 621-6200
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TRANSPORTATION CORPORATION

3y *%,é/ otoiun,

// 3enior Vice President
A

This -7il) confirn the above and foregoing understanding.

CUARER STATE OIL REPINIMG CCRPORATION
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July 31, 1982
RIDER NO. 1

TO MASTER CAR SERVICE CONTRACT NO. 13331

. It 1s hereby agreed that this Rider shall become a port of the above-described Master Car Service Contract
between QUAKER STATE OIL REFINING CORPORATION

lhereinafter 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 condttions in sard Master Car
Service Contract ot the service charges and for the term hereinafter set forth:

Approximate

. Capacity Service Charges
Number Per Car Per Car
of Cars Type {1 gallons ) Per month

6 Class DOT 1l11-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 113825 and 11827 couplers included)

TERM: Commencing upon Augqust 1, 1982 and ending upon July 31, 1985,

Yours verv truly,

GENERAL AMERICAN TRANSPORTATION CORPORATION

By
iceiPresident

QUARER STATE OIL REFINING CORPORATION

(tltle)
Manager - Eustomer Service Department

By




GENERAL AMERICAN
TRANSPORTATION CORPORATION

120 SCUTH R Z=3DE PLAZ A
"‘-"C,-\,u L el225-3345
312 52" 5200

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 TN

Cy "Senlor Vice President

This will confirm the above and foregoing understanding.

QUAKER STATE_ OIL REFINING CORPORATION

(///”

BY -

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




. : July 18, 1983

RIDER NO. 5

§ TO CAR SERVICE CONTRACT NO. 3331

.,', s hereby agreed that this Rider shall become a part of the above-described Car Service Contract between
QUAKER GTATE OIL RETLINING CORPORATION

{hereinafter 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

Number
of Cars

15

4

Approximate

Capacity Service Charges
Per Car Per Car

Type { 1 galtons ) Per month

Class DOT 111-a-100-7-1 coilead 24,500 $360.00
GATX 36450, 136451, 35452, 136455, 86456,
36457, 36458, 86453, 36452, 36463,
6464, 36465, 36466, 334A8, S5469

Class DOT 111-A-100-w-1 coiled 24,500 $368.75%*

SATX 365452, 864354, 36461, 86457

* Double cshelf coupler modification charges included.

TERM: Commencing unon Septemper 1, 1933 and ending

FORM #40

upon August 31, 1988,

Yours very trulvy,

GIENERAL AMERICAN TRANSPORTATION CORPORATION

Qf)d(i{nw

Vide President
NDUAKER STATE OIL REFINIILG CORPORATION

senuse

Manager - (;:;ét,omer,S'ervice Department
s ‘

¢




M’/' 120 SOUTH =1L 223 DE PLalx

CRICAGO _ =zCEls 3343
312 £21-62CC

September 22, 1988

i

v 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 L stan

C[ Senior Vice President

This will confirm the above and foregoing understanding.

FINING,COREQB§IION

QUAKER STATE/QI?:// !
f oy 5
BY //;////’Z% SFE - 788
i //C;)TiE}e
Rider No. 6

Contract No. 3831
Dated 7-25-83

GAIX SERVICES




. o July 25, 1983
- ’ w A » - o
QI TANRT N B; RIDER NO. 6

TO CAR SERVICE CONTRACT NO. 3831

-

It is hereby agreed that this Rider shall become a part of the above-described 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 provided, the
cars described herein shall be placed in the Customer's service subject to the terms and condihions in said Cor Service
Controct at the service charges and for the term hereinafter set forth-

A mate
pproxt Service Charges

. Capacity Per C
Per Car er Car
i ':;"g:;r Type {n egau:ns ) Per month
1 Class DOT 111-A-100-W-1,
coiled 20,000 $305.00
|
| GATX 10171
1 Class [DOT 111-A~-100-W-1,
coliled 20,000 $313.75*
'aA’PX—'?Oﬁ
—~H TN A

*Double Shelf Coupler fodification Charges Included.
TERM: Commencing upon October 1, 1983, and
ending upon Seotember 30, 1988.
Yours very truly,
GENERAL A!NERICAN TRANSPORTATION CORPORATION

UD:mk By Qn Ha’l"'

Vice President

QUAKER STATE OIL REFIMING CORPORATION

yr s

A/
\lananer/t/ omer” Service Dept.
/

4

/

FORM #40
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RIDER NO. w
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TO CAR SERVICE CONTRACT NO. AR

It 1s hereby agreed that this Rider shall become a part of the above-described Car Service Contract between
Sreve—— REE Wt SRR R 4 Rkl el ARE TP

LR Y N L e

(hereinafter referred to o3 the 'Customer ),
ond 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 condttions in said Car Service
Contract at the service charges and for the term hereinafter set forth-

Approxsmate

Capacity Service Charges
Number Per Car Per Car
of Cars Type { 1n gallons ) Per month
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