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Washington, D.C. 20423 lNTERSMi}’?‘tOMMERCE 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 Aprll 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 Aprll 27, 1990 (the ”Security Agreement”),

between Petrowax and Sanwa Bu51ness 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, Pennsyivania 16301,
as asSigner, sublessor and grantor

Petrowax PA Inc.
230 Park Avenue, Suite 610
New York, New York 10169,
as assignee, sublessee and grantee
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General American
Transportation Corporation
120 South Riverside Plaza
Chicago, Illinois 60606,
as lessor with respect to the
underlying leases

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

Petrowax PA Inc. <:j>
230 Park Avenue, Suite 610
New York, New York 10169,

as Grantor

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

as Secured Party

A description of the equipment covered by the
Assignment follows:

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

Approximate size

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

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

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

Approximate size

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

A description of the equipment covered by the Option
follows:

\
Thirty-six railcars, DOT 111-A-100-W-1 class, Qﬁ/
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

ey
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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:

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

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

J Primary Document. Railcar Sublease Agreement dated as
of April 27, 1990, among Quaker State Corporation (”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:

" Primary Document. Railcar Lease Option Agreement dated
as of April 27, 1990, among Quaker State Corporation (”Qsc”y,
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 lLease 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//%zg

Name: jsBen? (L Dasy
Title: v /443‘5/06#/
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Enclosures:

icc-gatx

Railcar Lease Assignment Agreement - Original and
Notarized Copy

Railcar Sublease Agreement - Original and
Notarized Copy

Railcar Option Agreement - Original and
Notarized Copy

Security Agreement - Original and Notarized Copy

Transmittal Letter (copy)

Check ($60.00)
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STATE OF NEW YORK ) APR 30
ss.: 1990 12 05 P
COUNTY OF NEW YORK ) -

INTERS 1as,. COMMERGe WMM“SION

I have compared the attached copy of the Railcar

Sublease Agreement dated April Z7#% 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] %’9&/ 2( - 6%0
Notary Public
My Commission Expires ZA){,Z 2/
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This Railcar Sublease Agreement (the "Agreement")
is dated as of April . ZZ% 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").

RECITATLS

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 Augqust 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
Petrowaxz 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 sublease to Petrowax 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 sublease, and GATX is
willing to give its consent to such sublease.

AGRFEEMENT

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

1. Definitions. Each Lease shall be deemed to
consist of separate and severable leases ("Car Leases"),
one for each Car covered by such Lease. Each of the Cars
shall be deemed to be subleased pursuant to a separate and
severable sublease (a "Sublease").

2. Subleased Cars. QSC hereby subleases to
Petrowax each of the Cars for the term and upon the
conditions hereinafter provided. Except as provided in

160. /
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the Asset Purchase and Sale Agreement with regard to
title, Petrowax acknowledges that it is taking the Cars on
an AS IS, WHERE IS basis.

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

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

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

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



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

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

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

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

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

D. Petrowax shall institute proceedings to be
adjudicated a voluntary bankrupt, or shall consent to
the filing of a bankruptcy petition against it, or
shall file a petition or answer or consent seeking
reorganization under the federal Bankruptcy Code or
any other similar federal or state law, or shall
consent to the filing of any such petition, or shall
consent to the appointment of a receiver or liquidator
or trustee or assignee in bankruptcy or insolvency of
it or a substantial part of its assets, or shall make
an assignment for the benefit of creditors (other than
as contemplated by this Agreement), or shall admit in
writing its inability to pay its debts generally as
they become due, or shall take corporate action in
furtherance of any of the foregoing actions.
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In the event of any such default, QSC may at its
option terminate this Sublease Agreement by written notice
to Petrowax, without prejudice to any other rights or
remedies available to QSC by reason of such default. QSC
may also demand immediate possession of all Cars sublet
hereunder upon the occurrence of a default. After the
termination or expiration of any Sublease, Petrowax shall
immediately thereafter deliver possession of all Cars to
QSC at QSC's terminal at Atwater, Ohio, in the same
condition as received, ordinary wear and tear excepted.

9. Consent to Subleases. GATX hereby consents
to each of the Subleases, to the use of any Car by
Petrowax pursuant thereto and to the termination by
Petrowax of any Sublease pursuant to Section 3 of this
Agreement.

10. 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 QSC is not
in arrears in its rental payments under any Lease and that
GATX has not previously consented to the assignment,
transfer or hypothecation of any Lease or Car Lease on
which QSC is currently making rental payments to GATX.

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

12. Notices. 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 QScC:

Quaker State Corporation

255 Elm Street

0il City, PA 16301

Telephone: (814) 676-7676
Facsimile: (814) 676-7030
Attention: Richard Winkler, Esq.

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

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.

13. Miscellaneous.

(a) Petrowax shall have the right to assign
all its right, title and interest in, to and under this
Agreement or any Sublease (i) to any purchaser, transferee
or assignee of one or both of the Facilities that
controls, is controlled by or is under common control with
Petrowax; provided, however, that such assignment should
not relieve Petrowax of any of its obligations hereunder
or under any Sublease; or (ii) as security to a lender, a
group of lenders, any other person or entity which
provides financing for the acquisition of the Facilities
(collectively, the "Lenders"); provided, however, that the
Lenders may only assign this Agreement to an entity that
acquires one or both of the Facilities. Except as
provided in this Section 13(a), this Agreement and the
Subleases may not be assigned by any party hereto without
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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: /éz;iﬁ7¢&é”%aﬂﬂw”“//

Name: / Gene Blendermann
Titlé: Its President

QUAKER STATE CORPORATION

By: <22k;4£¢LJL_7
Name: S C L EL e oo

Title: o

GENERAL AMERICAN
TRANSPORTATION CORPORATION

By: <)#12w 7 fﬁﬂk/é

Name: Y John 7 Bosk
Title: Its Viee Presidat

NY:4728P



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

On April ﬂ;, 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 Sublease Agreement on behalf of such corporation,
and that the facts stated therein are true.

—_ NORMA TORRES
Qawa_ | gre= PUBLIC, State of New York
<?7 ) Nmmimd i ?ﬁﬂb
i ualified in New York County
gggz;yolf’ubllc Canmsslon Expires June 22, 199}
STATE OF _ Nl.ew \irorﬁ )

) ss.:
county oF _ANpoNoack )

n April e, 1990, before me personally came,

.C. , known to me, who being duly sworn,
deposed and said that he is the Vice {45 dent  of Quaker
State Corporation, a Delaware corporation, that he duly
executed the foregoing Railcar Sublease Agreement on
behalf of such corporation, and that the facts stated
therein are true.

TORRES
Nmﬂﬂnmﬂ&ﬂMNnmeﬂ
WW%%M 31-4893337
Notary Public mnmrmMMBq'
State of
sTaTE oF W w0 (s )
) ss.:
)

county or (ook-

?fyApr1t 1990, before me personally came,

, known to me, whq being_duly ,swoyn,
deposed and sald that he is the iz.'g e EEESIQ Q(Jgf General

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

@(@Mé/mm e
Notary Publis 4 - . oFPPICIAL
State of &U«m:s

LW
NOTARY PUBLIC STATE OF 1u.1!m;s
WY COMMISSION EXP, 0CT. 14

st o =
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GATX Tank

66435
66436
66498
66499
66500
66510
66511
66512
77514
82842

Car Number

EXHIBIT A

SUBLEASED RAILCARS

Lease
Service Contract Expiration
Type Number Date
Wax 9859 11/30/92
Wax 9859 11/30/92
Wax 9859 11/30/92
Wax 8859 11/30/92
Wax 9859 11/30/92
Wax 9859 11/30/92
Wax 9859 11730792
Wax 9859 11/30/92
Wax 3831 3/731/90
Wax 3831 3/731/90

Approximate

Size in

Gallons

23,000
23,000
23,000
23,000
23,000
23,000
23,000
23,000
10,000
10,000

Monthly
Rent

636.
636.
636.
636.
636.
636.
636.
636.
225
225,

50
50
50
50
50
50
50
50

.00

00
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‘CS—Z‘ Contract No 8780

GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract

TH1S AGREEMENT, made and entered 1nto as of the 29th day of February 19 80 by and

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

a Delaware corporation

located at 0il1l city, Pennsylvania 16301 (“Customer”)

v

WITNESSETH

1 Description of Cars—Service Charges. GATX shall furrush 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 Capaaity per Car Per Car
of Cars Type (In Gallons) Per Month
18 Clase DOT 111-A-100-W-1, coiled, each

equipped with top and bottoa unloading

arrangement, steam jacketed cutlet,

safety dcme platform and one hundred

(100) ton trucks; TankTrainR consisting

of eighteen (18) cara, namely GATX 69251 p
through €92€8 26,000 $822,50"

the date of the arxival

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

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

designated by Cuatome;ﬁ*

(“Effectise Date”), and shall continue in effect thereafter, subject to Article 6 hereof, until each car shall |
returned to GATX in accordance with Article 5 hereof Said service charges shall acerue monthly, in advanee, upe
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, withy,
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 acceptanc
by a railroad of instructions to forward such car to Customer, except that any car which shall already be
Customer'’s service under an expiring agreement or an agreement terminated hereby, shall be considered as dehvere
hereunder to Customer immediately following the expiration or termunation of such agreement Furrushing of ar
car to Customer hereunder shall be subject to all unavordable delays

3 Inspection of Cars. Customer shall be responsible for having each car visually inspected immed:iatel
prior to each loading thereof to ascertain whether such car shall be suitable for receiving and transporting the corr
modity to be loaded theren Customer shall indemmfy and hold GATX harmless from any and all habiity, los
damage or claim therefor resulting from knowledge which Customer shall have or should have had from sucl
tinspection



1 Responsibilsty 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-
stble 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

0y

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 Hawai) in accordance
with this Article 5 Each car shall be returned to GATX 1in the same condition as when initially dehivered to Customer,
ordinary wear and tear excepted, and shall have removed therefrom, at Customer’s expense, all commodities and
accumulations and deposits caused b, commodities transported therein while furnished to Customer, but nothing
herein shall be construed as relieving GATX from its obligation to maintain the cars as herein provided Each
car shall be deemed returned hereunder to GATX when Customer shall release such car in accordance with dispo-
sition instructions furnished by GATX, to a forwarding railroad, within the boundaries of the United States (ex-
cluding Alaska and Haw ant), erther at final unloading point or at such other point mutually agreed upon between
GATX and Customer Customer shall give GATX a mimimum of thirty (30) days’ advance notice, confirmed
promptly 1in 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 disposttion instructions GATX shall provide
Customer with disposttion instructions for each car prior to the return date specified in Customer's notice, ot
withuin 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 1r
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 running repairs performed by railroads)
GATX s being advised or having knowledge of the need for necessary alterations or repairs No alterations or
repatrs 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 notifty GATX and upon request by GATX, Customer shall make such car available in an empty condition
at a car repatr location designated by GATX 1If any car shall be in need of alterations or repairs determined by
GATX to be uneconomucal to perform GATX shall have the right to terrunate this Agreement with respect to such
car effective upon notification by GATX to Customer If any car shall be deterrmuned 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 GATXs
request either to a designated GATX shop or to a shop under contract with GATX (other than railroad shops)
service charges with respect to such car shall abate upon the date of arnival of such car in delivering railroad yards
at such shop 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 following
acceptance by a ratlroad of instructions to return such car to Customer

If any car shall be damaged 1n 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 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 described in paragraph (a)
of this Article

(b) If any car shall be 1n need of alterations or repairs which shall be performed at other locations than set
forth 1n paragraph (a) of this Article, 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 remnstated upon the date upon which such alterations or repairs shall be completed and the car shall be
forwarded

Notwithstanding the foregoing, service charges shall not abate for any car while such car shall be out of servics
(1) due to damage for which Customer shall be responsible under this Agreement, (u) for lining application, maimn
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 $1 50 per car per month for each $100 00 pe:
car cost to GATX to perform such changes, such charge to become effective upon date of acceptance by a rail
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 hned, Customer shall pay the cost of such hning
Customer shall, at its sole cost and expense, mamntain and renew all car hnngs (including existing Lrung
and new linungs) 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 pnior to the retur
thereof to GATX upon expiration or termination of this Agreement In the event limings shall be applied in t}

future to cars newly added to this Agreement, service charges for each such car shall commence upon the date o
-~ . . v . r LIRS R S L IS |



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

o 21ch 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 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 combined into a single account for the term of this Agreement, provided that
the total mileage earrungs so credited under all such contracts shall not exceed the aggregate car service charges
payable by Customer thereunder

.

9 Charges Customer shall use the cars upon each radroad over which the cars shall move, in accordance with
the then prevailing tariffs 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 1n charges being made
against GATX by any railroad, Customer shall pay GATX for such charges within the period prescribed by, and at
the rates and under the conditions established by, said then prevailing tanfis

10 Lettering of Cars Customer shall place no lettering or marking of any kind upon the cars without GATX’s
prior written consent, except that, for the purpose of evidencing the operation of the cars in Customer's service
hereunder, Customer shall be permitted to board, placard, or stencil the cars with letters not to exceed two inches
(2") in height

11 Taxes GATX shall be responsible for payment of all ad valorem property taxes levied upon the cars,
and GATX shall be responsible for fillng 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, gross income, and excise taxes (except net income taxes), as may be levied or assessed against
GATX or Customer in connection with this Agreement or 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 habihty which GATX may incur, ansing out of the presence, use, or
operation of the cars on private tracks or premuses other than GATX's resulting 1n damage to property or injury to
or death of any person, unless such charge, claim, expense or hability shall 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 subsidianes and affihates 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 permutted to furnish any car, for single trips, to its customers or to its suppliers in accordance
with the provisions of demurrage tanffs lawfully 1n 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 rights 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 in Customer's successors or assigns, by reason of this
Agreement, or by reason of the delivery of the cars to, or use of the cars by, Customer, its successors or assigns
Subject to the foregoing limitations on assignment, this Agreement shall be binding upon and shall 1nure to the
benefit of the parties hereto and their successors and assigns

14 Remedies If Customer shall fad to perform any of its obhigations under this Agreement, or if a petition n
bankruptcy, for reorganuzation, for a trustee, or for a receiver, shall be filed by or against Customer, then GATX
shall have, without notice or demand, the nght immediately to take possession of the cars and to termunate 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
pnor to such termination The rights and remedies herein given to GATX shall in no way limit its nights and remedies
given or provided by law or in equity

15 Liens Customer shall not permit any encumbrance 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 asal aftar harnmina aware of the existence thereof



16 Use of Cars No car shall be utilized 1n urut train service, nor shall the average loaded nuleage of all cars
under all Agreements with GATX exceed eighteen thousand (18 000) miles during any calendar year during the
term hereof unless and except as consented to in writing by GATX 1n advance of such use The cars shall be used
exclusively within the boundaries of the United States (excluding Alaska and Hawan), Canada .and Mexico
Customer shall be responsible for all taxes and duties and for complying with all governmental requirements ansing
out of any of the cars leaving, being outside of, or returning to the boundaries of the United States (excluding
Alaska and Hawan), and Customer shall defend and hold harmless GATX from any damage or Liability connected
therewith

17 Limitation of Obligations GATX'’s obligations under this Agreement shall be lunited to those expressly
set forth in this Agreement, and all implied warranties of merchantability and fitness for a particular purpose are
hereby disclauned by GATX and excluded from thus Agreement In no event shall SATX have any hability for con-
sequential or incidental damages

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

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

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

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

19 Term Unless sooner terminated in accordance with some other provision of this Agreement, this Agre
ment shall remain in full force and effect, with regard to each car, JOERIH
IXXXXX for a period of twelve (12) years from the last day of the month
nearest the average Effective Date of all of the cars.

20, AMdjustrent ir Cervice Charges, The service charges hereinabove
specified are based upon GATX's costs in effect upon January 15, 1980
(*82id date®), for the cars covered by Estixate Data Sheet No, TC-6968
dated January 21, 1980, ard said service charges shall be 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 pollar ($1.00) per car per month for
each One Bundred pDollars ($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-1iving adjustments/V

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

ATTEST / GENERAIJ |AMERICAN TRANSPORTATION CORPORATI
’ $
5 Mo y /
Ve ;.r:?é(

(Customer to affix .
its corporate seal here)

OUAKER STATE OIL REFINING CORPORATIC
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.‘Z‘sn,; Contract No 9839
GENERAL AMERICAN TRANSPORTATION CORPORATION
Car 8ervice Coniract
THIS AGREEMENT, made azd entered Into aa of the S5 _dayor NOVERDEE 1580 1 and

between GENERA! AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“GATX™),
and QUAKER STATR® OIL RRPINING CORPORATION

a Delaware corporation o

located ot 031 City, Pennsylvania 16301

. e —— ("Customar™),
WITNESBETH:

1. Deserlption of Cars—Sorvics Chazges. GATX shall furnish o Customer, and Cuatamer 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 bollowing service charges.

Approximats  Service Charyes
Number Capacity per Car PerCar
of Cars Type {In Gallons) Per Month
10 Class DOT 111-A«100+%<l, coliled,

insulatsd, each equipped %with staam
jacketed sutlet, safaty dome platlorm

and one hundred (100} ton trucka 23,150  $618.500

.arxi
Sald service charges shall commence, with regard to each ¢ar, upan the date of the-ar Y.‘.l ot

— o —

each therenf in the deliveriny raitlzcad yards at the losding point
designated by Customerg.

—— — e —

——— . e 4 e G-t mm—. —

- ® e wmae tm aes i E et e rme a———— . am— -

{“Ellective Date™), and shall continue In offect thereafier, subject tu Articlo 8 hersof, unull sach car shall be
retlurnied to GATX In accordance with Article 5 hereol Said service charges shall acerue monthly, in advance, upon
the first day of each month, and shall be prorated for any perind less than one (1) month, Custamer shall be inveiced
monthly. Paymuenta, without deduction, shall be made to GATX at the address denignated upen the invelce, within
ten (10) days {ollowing the date of receipt of auch invoice by Cusiomer.

2. Dellvery of Carx. Each car shall be considered as delivered hersunder to Customer upon acceptancs
by a railread of instructlons to forward such car to Customer, except that any car which shall already be in
Customer’'s sarvice under an expiring agreement or an agreement terminated hereby, shall be conuidered as delivered
hereunder to Customer immaediately following the expiration or termination of such agreement, Furnishing of any
¢ar to Customer hercunder thail be subject to all unavoidable delays,

3. Inspettion of Cars. Customer shall be reiponaible for having esch car visually inapectzd immediately
priar to each Joading thereo! to ascertsin whather such cer shall bo sullubls fof receiving and transporting the com.
modity to be loaded theretn. Customer shall indemnlty and hold GATX harmless from any and all linbillty, loss,

damage, or clalm thersfor, resulting from knowledge which Customer shall have or should have had from such
inspaction,

Lrée V'V
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4 Respommbuity for Damage w0 Commodity and Cars. In the event of less of, or damage w, any commodity, or
1o any cat, of panis therecf, caused by the commodity conlained therein, or incurred in the process of loading

. or unioading such commadity, Customer sall be responsible therefor, and stail indemnify GATX agalng all Lability,

cos'a, claims, loss, or damage resulting *herefrom, axcept such loss, Hability, damage, or clalm that shail reswit from
any naghgent act or omission of GATX. In addition, as between Customer and GATX, Customar shail be respon-
sible for any and all risk of loes of, darmage to, or destruction of, any car, or paris thereof, oceurring while such cax
shall be located upon private tracks or premises other than GATX's.

5. Return of Cans, Customer shal!, promptly following the expiralion or termuination of this Agreement, return
each car to GATX within the boundaries of the United States (excluding Alaska and Hawall) In accordance
with this Article § Each car shall be returned to GATX in the same condition as when initially delivered to Customas,
ordinary wear and tear excepted, and shall have removed therefrom, at Customer's expense, 8l commodities and
accumulations and deposits caused by commodities transported theruin while furnushed to Customer; but nothing
herein ahall be construed as relleving GATX from its obligation to maintain the cars ss herein provided. Each
ear zhall be deemed returned hereunder to GATX when Custamer shall release such car in accordance with dispo-
sition inatructions furnished by GATX, ‘o a forwarding rativoad, within the boundaries of the United States (ex-
ludusy Alushe uiid Huwall), edther at Anal unloading point or 2t such other point mutually agreed upnn hetween
GATX and Customer, Customer shall give GATX 1 minimum of thirty (30) days' advancs notice, confirmed
prompely In writing, of such return, including advice as to the last contents of sach such car, Custormsr shall release
sach such car to the forwarding rulroed in accordance with GATX dlspamtion instructions. GATX shall provide
Customer with disposition instructions for sach car prior to the return data specified in Customner's notice, of
within thirty (30) days following receipt by GATX of Customer's notice, whichever shall be later.

6. Maintenance-Abatoment ol Servico Charges. GATX shall be responmble for having sach ¢ar maintained In
accordance with the AAR Rules and the rules and regulstions of the U.S. Deparirment of Transportation and of any
other federa! authorities having jurisdiction, subject to (sxeept {or normal running repairs performed by railroads)
QATX's being advissd or having knowledge of the need {or necessary alterstions or repalrs. No alterations or
Tepairs (o any car sball be made or suthorized by Customer without GATX's prior written tonsent, It Customar
shall have or shall obtain Information indicating that any car shall require alterations or repairs, Customer shall
prompily notlly CATX; and upon raquast hy GATX, Customer shall make such car available in an empty ¢ondition
at a car repair location designated by GATX. If any ear shall be in need of alterations or repalrs determined by
GATX to be uneconomical to perform, GATX shail have the right to terminate this Agreement with respect to such
car effective upon notifleation by GATX to Customer. If any car sholl ba determined by a railrcad to have been
destroyed, this Agreement shall terminate with respect to ruch cnr as of date of deatruction

(a) It any car shall be in need of alterations or repairs covered by this Articlo 8 and shell be moved at GATX's
requeat, either to a designated GATX shop or to a shop under tontract with GATX (other than railrond shops),
service charges with respect to such car shall abate upon the date of arrival of such car {n delivering railread yards
at such shop, if arriving in an empty conditlon, or, If not arriving In an empty condition, upon the date upon which
such car shall thereafter be made emply; and such service charges shall resume st the end of the third day following
acceptance by a tatlroad of inatructions to return such ear to Customer.

1t any car shall be damaged in a railroad sccident and the railroad shall delay in deciding that such car is not
to b deemed deatroyed, serviee charges for such car shall abate for a further period commencing upen the Afth
day following the date upon which GATX shall receive notification of such railroad damage, If such car shall be in
an empty condition, or upon the date upon which such car ahall thereafier be mnde empty, whichever shall he later,
and shall continue until such car shall arrive at such demgnated shop, and therealter ns described in paragraph (a)
of this Article.

(b) Tf any car shall be in need of alterations or repmirs which shall be performed at other locations than set
forth in paragimph (a) of this Article, morvice charges sholl abate for auch car commeneing upon the fifth day
following the date upon which GATX shall recclve noufleation of thie nood {or such alterations or repalrs, and ahall
Be relnstated upon the date upon which such alterations or repuirs thell be completed nnd the ear shall be
forwarded.

Notwithatanding the foregoing, service charges shall not abate for any car whils such car shall be out of servics
{1) due to damage for which Custocer ahall be responaible under this Agreement, {I1) for lining application, maine
tenance, renewal, or removal, or (1it) for work, other than normal repairs, parformed at Customer's request.

It any physical changes to the cars shall be required by AAR, DOT, or other governmental laws or regulations,
Customar shall pay an additioral monthly service charge equal to $1.30 per car per month for each $100.00 per
car coat to GATX to perform such changss, such charge to become effectiva upon date of acceptance by a rail-
road of instructions to forward such ear to Customsr after ruch changes aball be completad.

7. Linings. In the event the interior of any car shall be lined, Customer shall pay the cest of such Hning
Curtomer shall, at its sols cost and expenar, maintain and renew sll car linings (ineluding existing Unings
and new linings) during the term hereod whanever necemsary, including when necessitated by repairs to other
portiona of the car; and Customer shall be reqponaible for removing the lining from each ear prior to the return
thersof to GATX upon axplration or termination of this Agreement. In the event linings shall be appited In the
future to cars newly added to this Agreement, service charges for esch ruch car shall commence upon the date of

acceptance by a rallroad of instructions to forward such car to Customer from the lining thop if such lining shall be

applled ata GATX shop, or upon the date of arrival of exch tuch car in the delivering ratlrond yards at a lining
ﬁhnt designated by Cistomer f such lining shall not be applied at & GATX shop, This Article 7 shall goyern not-
withsianding anything to the contrary in Article § berect,
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. 7-a. -dAszardous Waste., Upon the forwarding or movement by

v g .Curenmer of any car to s CGATX facility or to any other loecation uof
Q;d\o; in saccordance with the terms of this Agreement, Customer ahall hall

. “oollsct represcnt to GATX: uch
rollecte acts
bet that
th‘“":: {3) that, to the best of Customer's knowledge,

p.ybhxnformatton and belief, the car while {n service hereunder haa "
nevet carried hazardous waste (an defined in Subtitle C of the
Sol{¢ Waste Disposal Ack, as amended by the Resource Conserva-
tion and Recovery Act of 1976, as anmended, and regulations
9 Promulqated thereunder) or material which esould become subject vith

the the tO 88id regqulations if removed from the car (such waste and and
i the imaterial Deing hersafter referred to as "hazardous waste"); or &de
aguinat dat
the rats

(d) that the car has been Sully cleanad aa required
By the above law and regulations: or

10, {c) the natyre and amount of hazardous waste con- x'e
prior w t810¢d in the car, to the best of Cuatomer's knowledge, vice
hereun LNfOrmation and balie?. thes
{2") in

GATX shall notify Customer fsom time to time of those hazazd-
ous wastes which Customar is prohibited from sending to any
GATX facility st any time or to any disposition point at the
11 expiration or termination of this Agreement. Any car eontain- 2m,
and G/ ing any such harardous wastes shall de cleaned by Customer in  *°%

&:ﬁSZACCOtdlnce with the above law and regqulations prior to the fted

aarx forwarding or movement of such car to any such point, 1If not

na
ion,
owners 30 tleaned. such car shall be returned to Customsr for clean

12. IndemniAecation. Customer shall indemnify and save harnless CATX againgst and from any charge or clalm
made against GATX, and from any expense or lability which GATX may Incur, arlaing out of the presance, use, or
operation of the cars on private tracks or prenuyey othwr Gy GATX's rvsalilng 1o dutiuge W property or tnjury
or death of any person, unless guch charge, clalm, expense or Hability shall result from GATX's negligence

13. Assignment. Subject to this Article 13, the cars shall be used sxclusively In Customer's servies and
in the service of Customer's subaidiaries and affiliates, Customer shall not furnish or assign any car, or maka any
transfer or assignment of this Agreement or of ahy car, without GATX's prior wrltten consent, except that
Customer shall be permitied to {urnish any car, for single trips, to {15 customers or (o its suppliers in necordance
with the provisions of demurrage tari{ls lawfully 1n effect, provided that Customer shall continue to remain liable
to GATX for the fulfillment of Customer's obligations under thia Agreement. This Agreement and the rights of
Customer herein shall not be nssignable or transforable by operstion of law; and no title, leasehold, or property
interest of any kind i nny car ghall vest in Custemer, or in Cuatomer's succeranrs or aaaigng, by reason of this
Agreement, or by reason of the delivery of the ears 10, or uss of the cars by, Customer, itz successars or assigns,
Subject to the {oregoing limitations on asugnment, this Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their succeasars and assigna,

14. Remedles, If Customar shall fatl to perfonn any of its obligations under this Agreement, or 1§ & petitlon io
bankruptey, for reorganization, for a trusies, or for a recelver, shall be filed by or againgt Customer, then GATX
thall have, without notice or demand, the right Immediataly to take possesaion of the cars and to tarminate thia
Agreement with respect to any or all of the cars. Customer ahall be liable t0 GATX for all accrued charges hers.
under, and no tarmination of this Agreemont shall affect or modify any mghts or claims which shall have sccrued

prior to such ternination, The nights and remedlcs horein given to GATX shall in no way lim!t Us nights and remedies
given or provided by law or in squity.

15, Llens. Customer shall not psrrut any encumbrance or lien arising {rom clalms agalnat Customer to be
entered, lavied, or to exmt upon any car; and Customer shall have sny such encumbrance or lien removed
immediately after Secomning aware of the existence thereof

[

-
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18, Use of Cars. No car shall be ulilized in unit train service, nor shall the average loaded mileage of all cars
under all Agreements with GATX exceed eighteen thousand (18.000) mules during eny calendar year during the
term hareof, unless and excopt as consentad to in writing by GATX in advaners of such use Tha cara shall be used
exclugively within the boundaries of the United States (excluding Alaska snd Hawall), Canads and Maxico.
Customer shall be rasponsible {or 41l taxes and dutles and for complylng with all governmental requiremaenta arising
out of any of the cars leaving, belng outside of, or returning to the boundaries of the United States (excluding

c:l--k- and Hawail), and Custamer shall defend and hold harmless GATX fram any damage or lability connectad
therewith

17. Umitation of Obligations. CATX's obligations under this Agreemnent shall be Limited to these axpremly
sat forth in this Agreement, and all implied warranties of merchantability snd fitness for a perticular purpose are
bereby disclauned by GATX and excluded from this Agreement. In no event shall GATX have any lhbmtv for con-
sequentisl or Incidental demages

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

(a) “AAR Rules”: The “Code of Rules governing the Condition of, and Repairs to, Freight and Passenger Cars
for the Interchange of Traffic, adopted by the Assaciation of Amarican Rallroads”, as currently in effact, and s qub-
sequently amended

(b) “privats tracks or premises”. tracks or premises having othet than railresd ownership, sxcept that tzacks
or premises bolonging ta & yailroad and lessed to others than railroads shall be considersd private tracks or premises

{c) “unaveldable dalay™ any GATX delay duc tu strike, lockout, act of God, inubihily 1o obtoin labor or mate-
rials, act or fatlure to aet of Customer, governmental restriction, enemy action, clvil commotion, fire, unavcidable
casualty, or any other ¢ause beyond the control of GATX.

18, Term. Unlem snoner terminated in accordance with soma other provinon of thug Agreement, this

M remain i ln full f°§.ang f"ﬁ.‘f&."(ﬁf y‘ce , RS NERCARSOOCO0OCNOXX) o_.',.'_yo 050
nearest thc nvo: age Bffective Date of 2ll of the cersl

IN WITNESS WHEREOF, the pariies herets have executad this instrument as of the day and year first above
mentioned.

ATTEST.
[/’fda c’i/ AQHML e«ci

GENERAL AMERICAN 'I'RAVSPORTATION CORPORATION

L EE, /<

By
Anistant Secrouy 7 ( Cheirman of the Bosrg
(Cuatoruer to allix
t: eorp;utn seal hore) QUAKER STATE OIL REFINILG CORPORATION

(7., . /// 77? 'r// - ) \'\/'//, ¢ /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 26£1 “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 011 City, Pennsylvania 16301
WITNESSETH.

1 Description of Cars—Service Charges. GATX shall furrush 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 PerCar
of Cars Type (In Gallons) Per Month
7 Class DOT 111-A-100-W-1,

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

TATX 31Sel
3% ¢
315¢3
3 Sey
2, 5¢ ]

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

_Sesjignated by Customer

(“Effective Date”), and shall continue in 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 invaiced
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  Delisery 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 dehvered
hereunder to Custorner immediately following the expiration or termunation of such agreement. Furnushing 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 Ct r shall indemnify and hold GATX harmless from any and all Labdity, loss,
damage, or claim therefor, resulting from knowledge wh ch Customer shall have or should have had from such
inspection




4 Responsibiity for Damage to Commodity and Cars. In the event of loss of, or damage to, any co;modhy. 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 indemmufy GATX against all Lability,
costs claims loss, or damage resulting therefrom, except such loss, lability, damage, or claim that shall result from
any negligent act or orussion 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 exptration or termination of this Agreement, returr
each car to GATX within the boundaries of the United States (excluding Alaska and Hawau) in accordanc
with this Article 5 Each car shall be returned to GATX in the same condition as when nitially delivered to Custome:
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 its 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 furmished by GATX, to a forwarding railroad, within the boundaries of the Uruted States (ex
cluding Alaska and Hawau), etther at final unloading point or at such other point mutually agreed upon between
GATX and Customer Customer shall give GATX a mimimum of thirty (30) days' advance notice, confirmed
promptly in writing, of such return, mcluding 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 provid.
Customer with dispositian instructions for each car prior to the return date specified in Customer's notice o1
within thirty (30) days following receipt by GATX of Customer’s notice, whichever shall be later

6. Maintenance-Abatement of Service Charges GATX shall be responsible for having each car maintainea in
accordance with the AAR Rules and the rules and regulations of the U S Department of Transportation and of any
other federal authonties having jurnisdiction, subject to (except for normal runmng 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 Custome:
shall have or shall obtain information indicating that any car shall require alterations or repairs, Customer shal
promptly notify GATX and upon request by GATX, Customer shall make such car available in an empty conditior
at a car repair location designated by GATX If any car shall be in need of alterations or repairs determined by
GATX to be uneconomucal to perform, GATX shall have the right to terminate this Agreement with respect to suct
car effective upon notification by GATX to Customer I any car shall be determined by a railroad to have beer
destroyed, this Agreement shall terminate with respect to such car as of date of destruction.

(a) If any car shall be 1n need of alterations or repairs covered by this Article 6 and shall be moved at GATX"
request, either to a designated GATX shop or to a shop under contract with GATX (other than railroad shops)
service charges with respect to such car shall abate upon the date of arrival of such car in delivering railroad yard.
at such shop, if arniving tn an empty condition, or, if not arniving in an empty condition, upon the date upon whict
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 aceident and the railroad shall delay in deciding that such car 1s no
to be deemed destroyed, service charges for such car shall abate for a further period commencing upon the fiftl
day following the date upon which GATX shall receive notification of such railroad damage, if such car shall be u
an empty condition, or upon the date upon which such car shall thereafter be made empty, whichever shall be late:
and shall continue until such car shall arrive at such designated shop, and thereafter as described in paragraph (a2
of this Article

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

Notwithstanding the foregoing, sernce charges shall not abate for any car while such car shall be out of sernc
(1) due to damage for which Customer shall be responsible under this Agreement, (1) for hining application, maur
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 regulation
Customer shall pay an additional monthly service charge equal to $150 per car per month for each $100 00 p
car cost to GATX to perform such changes, such charge to become effective upon date of acceptance by a ra
road of instructions to forward such car to Customer after such changes shall be completed

7 Linings In the event the interior of any car shall be lined, Customer shall pay the cost of such luur
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8 Reports and Vileage Customer shall furrush GATX promptly with complete reports of the movements of
each of the cars, including dates loaded and shupped commodity, destination, and full junction routing GATX shail
collect mileage earnings paid by the railroads for such car movements durning the term hereof, and shall erédit such
collected earrungs 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 s'emce charges
payable by Customer thereunder

9 Charges Customer shall use the cars upon each radroad 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 prescnbed by, and at
the rates and under the conditions established by, said then prevailing tanfis

10 Lettering of Cars Customer shall place no lettering or markiung 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 permutted to board, placard, or steneil the cars with letters not to exceed two inches
(2"} in height

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

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

12 Indemnification. Customer shall 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, arising out of the presence, use, or
operation of the cars on prnivate tracks or premuses other than GATX's resulting in damage to property or injury to
or death of any person, unless such charge, claim, expense or liabihty shall result from GATX's negligence

13 Assignment. Subject to this Article 13, the cars shall be used exclusively in Customer's service and
in the service of Customer's subsidiaries and afiillates 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 shail be permitted to furrush any car, for single trips, to its customers or to its suppliers in accordance
wth the provisions of demurrage tanffs lawfully in effect, provided that Customer shall continue to remain biable
to GATX for the fulfillment of Customer's obligations under this Agreement This Agreement and the nghts of
Customer herein shall not be assignable or transferable by operation of law, and no title, leasehold, or property
interest of any kind in any car shall vest in Customer, ar 1n Customer’s successors or assigns, by reason of thus
Agreement, or by reason of the delivery of the cars to, or use of the cars by, Customer, its successors or assigns
Subject to the foregoing 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 its obligations under thus Agreement, or if a petstion 1n
pkruptcy, for reorgamzation, for a trustee, or for a receiver, shall be filed by or against Customer, then GATX
have, without notice or demand, the nght immediately to take possession of the cars and to terminate this
agment with respect 1o any or all of the cars Customer shall be Lable to GATX for all accrued charges here-
. ( , and Bo termunation of this Agreement shall affect or modify any nights or claims which shall have accrued

bluch termunation The nghts and remedies herein given to GATX shall in no way himit its nghts and remedies
or provided by law or in equity

15. Llens. Customer shall not permit any encumbrance or hen arising from claims agamnst Customer to be

b ameimhranes ar hien removed
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16 Use of Cars No car shall be uulized tn unut tram service, nor shall the average loaded muleage of all cars
under all Agreements with GATX exceed eighteen thousand (18,000) nules duning any calendar year dunng the
term hereof, unless and except as consented to 1n wniting by GATX 1n advance of such use The cars shail 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 ansang
out of any of the cars leaving, being outside of, or returrung to the boundaries of the Uruted States (excluding

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

17 Limutation of Obligations. GATX's obligations under this Agreement shall be lmuted to those expressly
set forth 1n 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 Labihity for con-
sequential or incidental damages

18 Definitions. As used herein, the following words and phrases shall have the following meanungs

(a) "AAR Rules” The “Code of Rules governing the Condition of, and Repairs to, Freight and Passenger Cars
for the Interchange of Traffic, adopted by the Association of American Railroads”, as currently 1n effect, and as sub-
sequently amended

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

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

19 Term Unless sooner terminated in accordance with some other provision of this Agreement, this Agree-
ment shall remain in full force and effect. with regard to each car, X0@& .
¥BOEEX for a period of twelve (12) years from the last )iay of the month
nearest the average Effective Date of all of the cars.

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

ATTEST GENERAL AMERICAN TRANSPORTATION CORPORATIO!
2 oz
-~ . -
Q"/L /:(’L_\ By - ‘ ]
As;stan/Secre!ary V4 } e vy ot hyga h
(Customer to affix L/

S copporate se ere)s QUAKER STATE OIL_REFINING CORPORATION
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Cs-3 Contract No. 3831

GENERAL AMERICAN TRANSPORTATION CORPORATION
Car Service Contract

THIS ACREEMENT made and entered 1nto as of the 318t ey of Aungust 1082 4y nad

between GENERAL AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“GATXM,
and QUAXER STATE OIL REFINING CORPORATION

— 8 Dalawace Cornoration

("Custnmer™),
1 Definitions.

(2) “AAR Rules” the rules adopted by the Association of Amencan Railroads goverming the condinon of and ropairs
to railread cars for the interchange of freight traffic, as currently in effect and as subscquently amended

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

{c) “claims®. any and il Hability, charge, cost, loss, dsmage, expensa or damand {including for personai injury or
death), including rsasonable attorney’s fees and court costs respecting the prosecutior or defense thereof.

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

(e) “private tracks or premises™ tracks or premises having other than railroad ownership. except that tracks or
premises belonging %o a railroad and leased to others than railroads shall be considered private tracks or premises.

() “unavoidable delay": any GATX delay due to strike. lockout, act of Ged, Inaliility tn obtain Inbar ar materials,
act or falure to act of Custoiner, governmental action or reateiction, enemy wction, ¢vil commotion, fire, cgsually,
or any other cause beyond the control of GATX whether or not of the class of caunes heretofore enumerated.

2. Description of Cars—~8ervice Charges. GATX shall furmsh to Customer and Customer ahall accept and use,
on the terma and conditiona hereinafter set forth, the car or cars {or the use of each of which Customar shall pay GATX
the service charges set forth on the Riders attached to this Agreement. Service charges with reapect {o each car shall
commence upon delivery of ench car to Customer and shall continue in effect, subject to Article 8 hereof, until each
such car is returned to GATX in accordance with Article 6 hereof Service charges shall accrue monthly, in advance,
upon the first day of sach month, and Customer shall be involced monthly Payments of all charges payable hy Customer
to GATX under thix Agreement shall be made, without deduction, t GATX at the addresa shown on the invoice within
fifteen (15) days following tha date of invoica. Paymenty nol made within thirty (30) daya of inveice may, at GATX's
option, bear interest at the rate of 1% over the pnme rate of interest quoted by Citibank N A. per month on the unpaid

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

3. Delivery/Acceptanca of Cars. Easch 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 un expiring agreement or an agreement terminated hereby shall be
deemed delivered to Customer hereunder immediately upon the expiration or teemination of such agreement. Furnishing
of any car to Customer hereunder shall be aubject to unavoidable delay Customer shall cause each car delivered hereunder
to be inspected within five (5) dayn after receipt at the destination point designated by Customer and fadure of Customer
promptly ta repart to GATX any defect in the car shall constitute acceptance of such car by Customer

4. Inspection of Cara/Responsibility for Damags. Cuatomer in responaible for having each car vizurlly inspected
prior to each loading to determine whether such cor is suitable for receiving, transporting and discharging the commandity
to be loaded therein. Customer shall indemnify and hold CATX harmiess frum all claima resulting fram conditions which
have or should have been detsrmined from such inspection In addition, Customer shall be responsible for any loss
of or damage (including corrosion damage) to any commedity, or to any car or part thereo! caused hy the eommadity
contained therem ar meurred in the process of lowding or unloaduyg kueh commeodity, or wuised by the chemienl
environment in which the car is loaded, uninaded or stored, and Cuatomer shall indemnify GATX (rom ol claims resulling
therefrom, unless such claims result directly from the negligent act or omission of GATX. As between Customer and
GATX, Customer shall be responsible for any and all rigk of loss of, damage to, or destruction of rny car, or part thereo!,
oceurring while such car is located upon private tracks or premises other than GATX's.

§. Return of Cars. Promptly upon the expiration or termination of this Agreement with respact to any car,
Customer shall return such car to GATX in the same condition complets with all parts, equipmeant and accassones as
when initially delivered to Customer, ordinary wear and tear excepted, and cleaned of commodities; but nothing herein
shall be construed as refleving GATX from its ohligation to maintain the cars as provided In Article 8 of this Agreement.
Each car shall be deemed returned to GATX hereuntlyr when Cuslomer shull release such car to & forwanding raliroad
within the boundaries of the Unitad States (exciuding Alaska and Hawaii) in accordance with {natructions furnished
to Customer by GATX either at the final unloading point or at such other point mutually agreed upon hetween GATX
and Customer Custorer shall glve GATX a minimum of thirty (30) days’ edvance notica, confirmed promptly in writing,
of the requrn date of each car, including advies of the iast contents of each such car, GATX shall give Customer disposition

instructions for each such car prior to the later of (a) the return date specified in Customer's notice, or (L) thirty (30) °

days followinr receipt by GATX of Customer's notice Notwithstanding the foregoing, Customer ghall pay service charges
at 200% of the then ¢urrent rate for any car not promptly returned pursuant to the terms hereof or for any returned
car if Customer has not caused the car to be cleaned of commodities.

GATX may provide cleaning sarvices with respect Lo tome or all of the cars. Such cleaning services shall be performed
pursuant to a separate Car Cleaning Contract attached to this Agreement

£&14 01Q
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i Maintenance:Modifications/Abatement of Servies Charges. (a) GATX shall have each cre mantamned in
wccopdance with the-AAR Rules and the rules and regulationa of the U S. Departmrent of Transpurtation and of any
other federal authorities having jursciction over tank car design, provided (except for normal running repairs performed
by railroads) GATX has been advised or hat actunl knowledge of the naed for pecesaary maintanance and sudject to
gnavordahle deiay. Na maintenance, altaratinns ar eralrs ' anv ear shall he made oz Autharywd hy Cgtopmer vivhont

LAt e e . P
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musde by Lustomer shall be dune L standards and with parts that are of like king and at least equal quality to items
being repared or repiaced [f Customer has or obtairs informauon indicating that any car requires maintenance,
Customer shall promptly notify GATX Upon request by GATX, Customer shail make any car needing maintenance
availahle at & ¢ar repair location des'g=ated by GATX cieanwd of commodities, If any car /s in need of maintenance,
modifleat.an of nlterat.on determined by GATX Lo be uneconomical to perform or if any car is determined by a railroad
to have been dastrnyed. GATX has the option o Wermunate this Agreement with reapect to such car effective upon
notification by GATX to Customer or to substitute another car of approximataly the same age, type and capacity under
this Agreement within 3 perod of ume not to exceed sixty (80) days

(0) 1f a physical alterstion or modification to any car is required by the AAR or any government, agency, group
or committee exercising authority over tank car denign or operation, GATX may, st its option, perform such alterations
or modifications and Customer shall pay GATX as an addiuonal charge an amount equal to the greater of (1) $1.80
pet car per month for each 3100 00 per car cost to GATX to perform auch changes or (i) such additional monthly charge
as will caver the coat of the modification or alteratton including GATX's then current cost of money, o of the estinusted
life of such modifications or alterations or of the car Such charge will be effective upcn date of acceptance by a rsilroad
of instruetions to forward such car to Custamer after such change has been compieted. Should GATX elsct to make
the alterations or modifications as aforesard, Customer shall, upen notlee from GATX, make the car available at a car
repair location designated by GATX cleaned of commodities

(¢} (1) When any car is moved to & car repair location (other than railraad shopa) at GATX s request for maintenance,
nlterntion or modification pursuant to this Article 6, service charges shall ahate upon the date of arrival of such car
at auch GATX designated car repair location and ahall resume at the end of the third day following acceptance by a
rallrend of instructions to return such &ar to Cuatamer,

{1]) 1f any car s damaged in a ratiraa:d accldent and the railrond delays In deciding whether such car is to be
deemed destroyed, vervice charges for such car shall abate for the peried commencing upan the fifth day following
the date upon which GATX receives notification of such railroad damage and shall resume at the end of the third day
following acceptance by a railroad of inatructiona to return smid ear W Customer.

(I11) 1f any car malntenance is performed other than as set forth above, rervice charges shall ahate for such
ear commancing 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 completed

(1V) Notwithstanding the foregoing, service chargea for any ¢ur shall nat abate (A) while such car is cut of
service (i) due to damage for which Customer is responaible under this Agreement, (ii) for lining appliention, maintcnance,
renewn! or removal, (I} during periods of Customer deluy In forwarding the ear to 3 GATX desigmated fucllity, (iv)
for work, other than normal maintenance, performed at Customer’s request, or {v) for altoration or modification

performed pursuant to Artiele 8(b); or, {B) if Customer has not caused the car 3o be cleaned of enmmodities as required
under this Agreement,

7. Lining. Customer shall pay the ¢sst of the Intarior lining of any car and shall, at its sole cost and expense,
maintain and renew ail car linings (both new and currently existing) whenever necessary during the term of thu
Agreement, including when necesntated by repair to other portions of the car; and Customer is rexponaible for removing
the lining from each car prior to lta return to GATX at the expiration or terrunation of this Agreement with respect
to such car, This Article 7 shall govern notwithstanding anything te the contrary in Article 6 hareof,

8. Reports, Mileage and Charges. Customer ahall furnish GATX prompty with complete reports of the
moventents of each of the vars, includhing dates loaded and shipped, commedity, destination, and {ull junction routing.
GATX shall use its best efforts to collect mileage earnings as paid by the rallroads for car mavements during the term
hereof and shall credit such earninga to Customer's ear service acenune when collected, Far purposes of milenge
nceounting, all cars under all Car Serviee Contracts between GATX and Cistumer may he, at GATX's option, combined
into 1 ringle Account for the tenn of this Agrecment, provided that the total mileage earnings so credited ahall not
exceed the aggregnte ear service charges payable by Customer thoreunder 1f tha spertion of any car during the term
of this Apreement would reauit in eharges being made against GATX hy any rafiroad with reapect to rueh car in
acvordance with the theu prevailing tartffa or other applicable nilas and regulntions to which such railroad is 3 party,
Custon~ ¢ shall pay GATX {or such charges within the period specified by such tan{fs, rules or regulutions; and Customer
shall usc the cara upon each ralroad over which the ears move in sccordance with such tanffs, rules and regulationa
to which such railroad is a party.

8, Lettering of Cars. Customer shall place no lettering or marking of any kind upon the cars without GATX's
pror written consent; except that for the purpose of evidencing the operstioh of the cars in Custonier's service hereunder
or for purposes of indieating the nature of the material carried in the cars, Customer ahall be permitted to bosrd, placard
or stencil the cars as required or permitted by the AAR Rules or the rules or regutations of any fedaral authority having
authority over the letiaring of tank cnrs with letters uv greatsr than two inches high (unless otherwise required by
said authorities). Any lettering or marking done by Customer must ba removed from the ears at Customer’s expense
upon termination of this Agreament.

10. Taxes. GATX iaresponsible for payment of all ad valorem property tases levied upon the ears and for filimg
all necessary returns and reports for such taxes. Customer shall pay, or cause o e paid, or shall refmburse GATX
for all other taxes, including, but not limited to, sales, use, rental, grass income, and excise taxes {except net income
taxes) as may be levied or assessed against GATX or Customer in connection with this Agreement, or ansing out of
any sale, lease, rental, use, operation, ownership, payment, shipment, or delivery of any cars,
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11 Indemmfieation. Custorrar shalindemmfy and save harmiess GATX from and against all clams mude agunst
GATX or which GATX may ineur arising out of Customer's {ailure to comply with the tarme and condiuona of this
Agreement, unless and to the extant auch claim reauita from GATX's negligent aet or onusmon, or is 4 claim for which
& raflrcad(s) is respursible ana has matis”ec such responsibility All Indemiutien contauned (n thin Agrecment shall survive
the termination of this Agreement, howevever the game shall accur,

12, Assignment/Subcontracting/Liens. The carr shall be used exclumvely in the service of Customer, and
Custonter ahall not furnish, arsig ar subcontract any (ar, or make any transfer or nasgnment of this Agreement,
without GATX 2 priur written consent except that Customer may furnish any car for single trips Lo 1t customers or
to its supplicrs in accordance with the previsions of demurrage tanffs lawfully in effect, and provided that Customer
shall remain hable to GATX for the fulfiliment of all abligations urder this Agreement Tn the cvert Custimer furnmhes,
assirne or subuantractt any ear n violation of te focegaing, Customer ahall pay GATX & didly surchunre equnl
100% of the prorated dly service charge [or such car during the panod of such furnishing, assignment or subcontract.
Thiz Agreement and the rights of Customer heran shall not be asaignable or transferable by operation of law: and
no title, leasehuld, or property {nterest of any kind shall vest in Customer, ar in Customer's successars or assigns,
by reasan of this Agreement, or by reason af the delivery of the cars to, or the uee of the cars by, Customer, ita successnrs
or amigna Subject to the fureguing mitations on assignmant and subcontracting, this Agreement is minding upon
and shall Inure to the benefit of the part:as hereto and thair successors end assigns Customar shall not permit any
encumbrance or lien arsing out of acts of or ¢laims againat Cuatomer Lo be entared, levied, ar to exist upon any ear:
and Customer shall have any such encumtrance or lien removed immediataly afier becoming aware of the existence
thereof or upen written notice thersof from GATX.

13. Remedies. f Customer shall fml to perform any of 118 obligatinns under this Agreement, GATX may (a) without
notice or demand imniedintely terminate this Agreement with respect to any or all of the cars covered hereunder and
therealter trke posession of any or all of such earn, or (h) upon seven (7) day s prine written notice U Customer, change
the term of thik Agreciient 1o nomenth-to manth tern, ubyeet ta termination therenfler upon Len (10) days priar wntten
notive from etther party to the other: or (¢} pernut Cistomer to retam poeseasion of any or ali cars under tus Agreement
ar the game may continue in force provided Customer shall, within Nive (B) days alter written notice from GATX cure
any and all defaultx under this Agreement, and shall also, within aaid five (8) day peried, provide 1 GATX adequate
assurances (including collatern! aecunty) of future full performance of this Agreement. so that all amounts due hereunder
shall promptly be pawd by Custoiner to GATX when they shall hecome due, and that all eovenants hereunder to be
perforniod by Custamer ghall he promptly perfarmed by 1t 1n the manner provided herein,

The Customer shall be liable to GATX for all charges hereunder and no termination nor mdification of this
Agreement shill affect or modifv any rghts, claims, ar ebligations hereunder which shall have acerued pror % such
terminntion or modificntion. except as otherwise specifically provided by such termination or modification

Upan terminntion by GATX of this Agreement as permitted by this Article 13, Customer ghull thereupan, without
further act or deex by GATX. be completely divested of any and all of Customer'y rights and interests, if any, under
this Agreement, and in and to any and all cars covered hereby. GATX shall thereupon be entitled to the immediate
return of any and all such cars, cleaned of commoditles, all at Customer's expense,

In the event ankmptey, recevership, nmolvenyy, reormnization, dissolution, lguidation or ather anular prweeding
18 instituted by or againat Customer, under the United States Bankruptey Code or ather law of the Unitei! States or
any State, then. unless the Customar, as deblor or debior-in-possession in any such bankruptey or ather proceeding
or Any Truatee acting therein, shall comply with the provisions of Section 365 af the United States Bunkeuptey Cade
(A2 now existing or hereafter amended), CATX ahiall be entitled to the inmediate return of all ear ¢nversd herehy
cleined of commadities, by sumniary proceedinge or otherwise, with no linhility by reasan therenl Customer herehy
wait er any rights now or hervafter cunferred by stulute or otherwiae to ohjcet to or contest any such legal action or
proceeding instituled by GATX to reeover possesaion of the cars

The rights and remedies herem given to GATX in no way limut its rights and remedies at inw or in equity.

14 Use of Cars, Noenr shall be utilized i unit truin serviee, nor ehall the average loaded milenge of ail cars
under this Agresment exceed etghteen thausand (1R,000) miles during any calendar year during the term ereof, unleas
consented to in writing hy GATX In rdvance of such use, The cura diall be used exclusively within the boandayies of
the United States texeluding Alagka and Hawah), Canadi and Mexica Customor in reapangibile for all taxes and dutios
e Tor comply ing with gl oy ernmentad yenquivements arising ot of nov of the ears fenving, bomg ontale of or returming
to the boumdaries of the United States; wind Custumer ghall defend and hold hnrmless GATX from any aim connoetod
therewlth Customer shall comply with all AAR and governmental regulstions respecting the use and operation of earh
of the cars dunng the term of this Agreement.

15, Limitation of Obligationa, GA1Xsohigmtions under thiz Agrecment are linnted to those oxp essly <ot forth
herein, AND ALL IMPLIED WARRANTIES OF MERCHANTARILITY AND FITNESS FOR A 'ARTICULAR
PURPOSE ARE HEREBY DISCLAIMED BY GATX. INNO EVENT SHALL GATX HAVE ANY LIARILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES.

14, Subordination, Tlus Agreement and uli rights of Custumer (and of uny persona claimmg or who n'ay hereafter
clanr under er theough Cuatomer) under this Agreement. lucluding any purchiase aption or options provided for huepein
are hiereby innde subject and subordinate Lo any laveraged lense, chattel mortgage, conditional sale or mther finneing
mgreement heretofore ur nereafar eatablishad with respect to any of the cars including any equipment frast sytrecment
and to all rights of a trustee under any such agreement. Any assignment, subcontract, ar loan of cars made by ustomer
pursuant tu Article 12 of this Agreement shall be expressly made subject ta the ahove subordination, Al the reyuest
of GATX, the cars may be lettered or marked 1o identify the legni vwner of the cars AL no expense o Custamer, If
during the contlnuance of this Agreement. any such marking shall at any time be remaved or become llenble in whole
or in part, Customer shall immediatcly cuue such marking to be rostared or repluced at GATX's exponxe

17 Miacellancous, This Agreement, together with any and all exhibile attuched heretn, constititn the <ntirg
agreement betw een GATX and Customer This Agreement may not be amended, altered, or ehianged escart hy wittten
agreement signed hy the parties hereto, No wawver of any provision of thi Agreement or ¢onpent Lo ane depmrture

by Customer therefrem shall be effective uniers the same shall be writing shgned by hoth partice aad then < waer
BP cohmont ehall b affecsiv, vy oo e - e



wmitt W MMl t WIS wwen

. VWW Ve Y wm ST avw
i -

s + .

Leen uted herein are solely (or convenience and shall not he construed 1n any event or manner ax mierpreti ¢ or lurting
the interpretation of this Agreement

The tnvalidity of any pravision of this Agresment shall not affect the remeinder herenf, whivh shall in wuch ey ent
be eonstrued a0l auch invalid provision had net been inserted,

In the vwent the AAR Rules conflict with any provision of thiv Agreement, the provimen of this Agreement shall
cantral.

This Agreement ahall be gavernad by and construed under the laws of the Swate al Dlnas,

13 Term. Unless atherwige termmnated pursuant to this Agreement, thug Agreement shadl remuun in full furce
and effect unti! the expiration of all Riders attached hersto. Customer’s abligations to GATX under this Agreement,
however, shall remain in full force and effect until the time all care are retumed to GATX pursunst {n Articde 5 of
thin Apreement,

19, Notices. All notices herqunder shall be in writing and ahall ba deemed delivered when mailed., jpoxtage prepasd,
as follwsg
T Custonwer, .
QUAKER $TATE OIL REFINING CORPORATION

P, O, Box 909

Ol) City, PA 16301 Attention: Genernl Traffic Manager

o GATN:

Genernd American Transportation Corporation
120 8, Riversde Plarn

Chiengo, H, toing Attention: Contract Administrator

IN WEITNESS WHEREOF, the partics ereta have executed thiy nistrumont as of the day and vonr {ingt shove
nentioned.

\ITEST: , GENERAL AMERICAN TRANSI'ORTATION CORPORATION

) / /s v

- By K,//_,l" ’4"(' (/a“fa"

Vanatan Sovretan - ) Senlg'r Yice ﬁﬁﬂdent
{(‘urtomer to affix
t t
TTRa real here) QUAKER STATE OIL REFINTHG COR PORATION

Yoo By R A od i
B

Manager - Qustomer 8¢rvice Nepartment' ')
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Car Cleaning Contract

Car Serviee Contrnct No 3931 (‘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 1s necessary for repair of such car

by GATX under the Car Sarvice Contract, and, at GATX's discration, upon return of such ear to GATX at the termination
of the Car Service Contract

2 For purposes of this Contract, waste materinl removed from & ear i ciassified as follows.

{8) Class | Wasta~ Waste which 1 not classified as hazardous waste under Subtitle C of the Selid Waste Disposal
Act, as amended by the Resource Conpervation and Recovery Act of 1976, aa from time 1o time amended, and regulations
promulgated thereunder (“RCRA". )

(b) Class 11 Waste - Wasta which is clasaified as hazardous waste under RCRA, but which Customer is rot prohibited
from sending to any GATX fscility or dispesition point under Section 8, hereof.

{c) Class 11 Waste — Waata which is clasaified 43 hazardous wasts undar RCRA and which Customer 15 prohibited
from sending to any GATX facility or disposition point under Section 8, hereof.

3. GATX ahall clean cars containing Class | Waate st no additional charge to Customer.

4. GATX shall clean cars contaning Class 11 Waate at the prices aet farth ¢n a Car Cleaning Price Schedule issued
from time to time by GATX or as may be agreed between GATX and Customer,

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

6. The cost of cleaning cars hersunder (s determined on the assumption that the ¢ar to be cleaned 1t “ampty”
{containing less than twe (2) inches of retidua or one atmeaphsere of pressure). 1f any car is received by GATX not
in an empty condition, the ear will be returned to Customer at its expense to be made empty and all service charges
under the Car Service Contract will continue until tha ear is returned to GATX in an empty condition.

7 Upon the forwarding or movement by Customer of any car ta a GATX faellity or to any other location in
sccordance with the terms of the Car Service Contract or this Contract, Customer shall represent to GATX:

(2) that, to the best of Customer’s knowledge, information and belief, the car while in service under the Car Service
Contract has never carried hazardous waste (as defined in RCRA) or material which could become subject to RCRA
if ramoved fram the car (such waste and material being hersafter refarred to a1 “hazardous material™). or

{b) that the car has been tleaned of commodities (as defined in the Car Service Contract); or

(c) the nalury und amount of hazardous materwal ¢contaned in the ear, to the best of Customer's knowledge.
information and belief.

B. GATX shall notify Customer from tima to time of those hazerdous materials which Customer is prohibited from
sending to any GATX designated facility at any time or to any disposition point at the expiration or termination of
the Car Service Contract. Any car containing any such hasardous matarisls shall be cleaned of commodities hy Customer
prior to the forwarding or movament of such car to any such point. 1f not 8o cleaned, such car shall be returned to

Customer at its expense for cleaning and all servica charges under the Car Service Contract will continus until the
caT is returned to GATX cleaned of commedities,

9. GATX ghall assume responaibilitias assigned to the generators of hazardous waates under RCRA with respect
to the haxardous material remaved from cars at any GATX facllity.

10, Thus Contract iz suhject to all the terms and conditions of the Car Service Contract.
]

ATTEST , GENERAL AMERICAN TRANSPDRTATION CORPORATION
: , ¢
. ! By &/ 01 LU T,
Kssisant Becreiary 7T Sennr vlce?resldent
{Customer to affix

its corporate seal here)

!

-

. .y, . '(f (‘
s , ) By Lt Ny 42

A .
o Tatle)
Feeretan Manapger - Customer Sefvice Dcnurt:en&

ATTEST: QUAKXER STA:I'E O, REFINING CORPORATION

et wiw

L R Y
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S GENERAL AMERICAN
TRANSPORTATION CORPORATIC

120 SO_T4 3. VERSICE PLAZA
CHCAGC L 8§0608-3943
312-82:-€200

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

Gentlenen:

The number of cars coverad by Rider No. 11 is héreby 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, 18S0.

This 1letter, 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

v /
By L . 4"', e - T
Vica Prasident

This will confirm the above and foregoing understanding.

QUAKER STATE OIL REFINING CORPORATION

AR IR
BY / L}f? AN ,/ }/ ! '/.%‘{\_
- Title

Rider No. 11
Contract No. 3831
Dated 3-9-84




‘ \ GENERAL AMERICAN TRANSPORTATION CORPORATION 120 SOUTH RIVERSIDE PLAZ
) CHICAGQ, ILLINOIS 60606-39«

312/ 621-6200

July 18, 389
AMENDVENT 2 to IDER 31

QUAKER STATE OIL REFINING CORPORATION

ntlemen:

The number of cars covereé¢ Oy Rider 1 iIs hereby
reduced Srem eight {3) to three {3). GATX _1825, 11827 and 1138238
are the cars -emaining in service.

Tommencing upon August 1, 1288, the sarvice charge :in
connection with =2ach of the cars covered »y NRider 21 shall be
increased from Three Hundred Zighty-~thre2e Dollars and Seventy-
five Cents ($322.75) per car per month to Four Hundred Tortv-five
Collars (3445,00) per car per month. Nouble 3Shelf Coupler ‘lodifi-
cation charges iancluled.

Tach of tihue cars covered by Rider 21 3hall contiate o
emain la your service up to and ipncluding July 31, 1391,

LK

h1' Tetter, when =zigned -y us and confirrmed by vou,
.2 constitute @ further Amendment 2o Rider *1  to *aster Zon-~
ct o. 384_.

tr L)
o2
v
()

ry

Yours very truly,
GENERAL ANERICAYN TRAMNSPORTATION CORPORATION

3y -%’LC/ o

// 3enior Vice President

N

T™is will confirn the above and foregoing understanding.

CTARIR STK”E OIL R“FI”IHG CORPORATION

2y ////é A7 bV

’/ ?3/,?5 -ltla/

SORM #68



July 31, 1982
RIDER NO. 1

TO MASTER CAR SERVICE CONTRACT NO. 3331

it 1s hereby agreed thet this Rider sholl become a part of the above-described Master Car Service Contract
between QUAKER STATE OIL REFINING CORPORATION

(hereinafter referred to as the “"Customer J,
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 Master Car
Service Contract ot the service charges and for the term hereinafter set forth:

Approximate

t Capacity Service Charges
Number Per Car Per Car
—_oifi_ Type { 1n gatlons ) Per month
6 Class DOT 111-A-100-%W-1, coiled 26,000 $355.00

GATX 11828 through 11832 and 13983

N

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

(double sheif
GATX 11825 and 11827 couplers included)

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

Yours verv truly,

GENERAL AMERICAN TRANSPORTATION CORPORATICN

By

ice<pPresident

AUARER STATE OIL_REFINING CORPORATION
s -~ .
//;/ {/////
By L P i
- d

P {title)
Manager - £Ostomer Service Department




GENERAL AMESICAN
TRANSPORTATION CORPORATIO!

120SCU7= R ZE3DE 2 a2
CHCACZC L 2I418-33L0

312 32 520C

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 1letter, 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 7 Ut

67"Senior Vice President

This will confirm the above and foregoing understanding.

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




July 18, 1983

RIDER NO. 5
TO CAR SERVICE CONTRACT NO. 3331
it s hereby agreed that this Rider shall become a part of the above-described Car Service Contract between

QUAKER GTATE OIL REFIUING CORPORATICN
(hereinafter referred to as rthe "Customer '),
and GENERAL AMERICAN TRANSPORTATION CORPORATION and, except as hereinafter otherwise provided, the
cars described herem 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 herenafter set forth-

Approximate

Capacity Service Charges
Number Per Car Per Car
ot Cars Type (1n gallons } Per manth
15 Class DOT 111-3~100-7-1 coilled 24,500 $360.00
GATX 36450, 36451, 358453, 136455, 36456,
36457, 36458, 86459, 36442, 36463,
6464, 64385, 86466, 35468, £6469
4 Class DOT 111-A-100-¥-1 coilead 24,500 $368.75*

GATX 36452, 36454, 36461, 864567

* Double chelf coupler modification charges included.

-]
(O]
2

Commencing umon Septemper 1, 1933 and ending
upon August 31, 1988.

Yours very truly,
GENCERAL AMERICAN TRANSPORTATION CORPORATION

By </2<X7 e

Vide President

QUAKER STATE OIL REFINING CORPORATION

s

Manager - CuStomer Service Department
s ,

’ FORM #40



September 22, 1988

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

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

This 1letter, 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 ‘ﬁ%?2(169¢«xa~.

C/ Senior Vice President

This will confirm the above and foregoing understanding.

QUAKER STATE OIL, REFINING CORPORAIION

BY 7 4{?:%5%2;“r7 L - 78
1
Rider No. 6 //ijT //g

Contract No. 3831
Dated 7-25-83

ey




1983

July 254

) A "-'f.- > :,,.
Quaxrne S; WDER NO. 6

7O 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 OII, 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 conditions in said Car Service

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

Ap@;g;‘:,',‘:‘e Service Charges
Per Car Per Car
,:;"g:): Type {in egalloans ) Per month
1l Class DOT 111-A-100-W-1,
coiled 20,000 $305.00
GATX 10171
1 Class DOT 111-A-160-W-1,
coiled 20,000 $313.75*
‘.’A@(—%&iﬂﬂ
—F TN -

- - e

*Double Shelf Coupler MYodification Charges Included.

TERM: Commencing upon October 1, 1983, and
ending upon September 30, 1983.
Yours very truly,
GENERAL AMNMERICAN TRANSPORTATION CORPORATION
UD:mk By Q X Haq"’

FORM #40

Vice President

QUAKER STATE OIL REFI,lING CORPORATION

/
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RIDER NO. T
TO CAR SERVICE CONTRACT NO. RS

it 1s hereby agreed that this Rider shail become a part of the above-described Car Service Contract between
reyrr— REd Wask o BFAE 2 4 ek ahad DEX DRPCL

VAT A - e ey

{hereinafter referred to as the "Customer |,
and GENERAL AMERICAN TRANSPORTATION CORPORATION and, except as hereinatter 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 hereincfter set forth-

Approximate

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