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MEeLROD, REDMAN & GARTLAN

ATTORNEYS AT LAW

SUITE 1100 K
1801 K STREET, N. W.
WASHINGTON, D.C. 20006

N .;,v g;":; ;1!;,}8‘%-
Date. DEC 27 @’9
Fee § /0 0 zd

TELEPHONE (202) 833-3700

CABLE: REDMEL
TELEX: 89-7414
TELECOPIER 833-20890

ICC Washington, D: C.

December 27,

Agatha L. Mergenovich
Secretary _
Interstate Commerce Commission

12th and Constitution Ave., N.W.

Washington, D.C. 20423 7
207)
'/

Dear Ms. Mergenovich:

LEONARD S, MELROD
LIPMAN REDMAN

JOSEPH V. GARTLAN, JR,

JERRY M. HAMOVIT
WARREN K. KAPLAN
DAVID H. SCHWARTZ
STEPHEN D. KAHN
PHILIP A.GORELICK
MICHAEL D. GOLDEN
RICHARD BEN-VENISTE
ODOROTHY SELLERS
JOEL Z. SILVER

ROY NIEDERMAYER
PHILIP M. HOROWITZ
DAVID F. BANTLEON ¢t
DANIEL R. STEGALL

ALLAN J. WEINER

HOWARD S. JATLOW
NEIL |. LEVY

LOUIS J, TROTTER, JR.
ROBERTA F. COLTON
STEVEN M. GLAZER
THOMAS F. KAUFMAN
JACK L. WUERKER

J. JONATHAN SCHRAUSB
ROBERY J. FREDA

WM. DANIEL SULLIVAN
STANTON J. LEVINSON
BYRON A.SMITH

JOHN E. HARRISON tt
BONNIE M. BORMAN

tADMITTED IN MARYLAND ONLY
ttADMITTED IN VIRGINtA ONLY

EDWARD B. WEBB, JR.

1979
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Enclosed on behalf of Greyhound Leasing and:

O
&y

Financial Corporation, for filing:.and recording pursuant
to Section 20c of the Interstate Commerce Act is the fol-
lowing document relating to the railroad equipment de-
scribed and marked in accordance with Equipment Schedule

No. A attached hereto:

Assignment of Lease dated as of November 8,
between Thomas B. Garber (as Assignor) and Grey-
hound Leasing and Financial Corporation (as Assignee).

1979

The names and addresses of the parties to the

Assignment are as follows:

Assignor: Thomas B. Garber
2510 Van Ness Ave.
San Francisco,
-Assignee:

Grevyhound Tower
Phoenix, Arizona

California

94109

85077

Greyhound Leasing and Financial Corporation

Also enclosed is our check payable to the order of

Interstate Commerce Commission in the amount of $10.00,

the

prescribed fee for filing and recording the enclosed document.

Please file and record the enclosed document and
cross—-index it under the names of the Assignor and the

Assignee.
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MEeLROD, REDMAN & GARTLAN

Ms. Agatha L. Mergenovich
December 27, 1979
Page Two

) Please return your letter confirming such filing

and recording, together with your fee receipt and file-stamped
copies of counterparts not required for filing to the under-
signed at the above address.

Very truly yours,

Hsbentn 5, Gl

Roberta F. Colton, As Agent
for Greyhound Leasing and
Financial Corporation



A.A.R.
Mech.
Design

LO

Description

Covered Hoppers

EQUIPMENT SCHEDULE NO. A

Dimensions
Inside
Numbers Length width
RSLX
- 11001 - 59'4" 10/4"
11025 '

Height

15'1"

No.
of
Cars

25



ASSIGNMENT OF LEASE

THIS ASSIGNMENT ("Assignment") entered into as of this 8th day of November,
1979, between THOMAS B. GARBER, an individual ("Assignor") and GREYHOUND LEASING
FINANCIAL CORPORATION ("Asmgnee") a Delaware corporatmn having its prmcxpai
business in Phoenix, Ar1zonfl. RECORDATION NO

</ WITNESSETH: DEC 271979 9 =

WHEREAS, Assxgnor, as Borrower, and Assignee, as Lender,;ms:mme»mjymémwmsmN
are entering into a certain Loan and Security Agreement ("Agreement") providing for the Loan
(as therein defined) of money by Assignee to Assignor;

WHEREAS, Assignor entered into a Rail Car Lease and Service Contract ("Lease")
dated May 10, 1978 with Celanese Plastics Company, a division of Celanese Corp. ("Lessee") for
25 covered Hopper Railroad Cars S/N 11001 through 11025 ("Cars"); .

WHEREAS, as an inducement to Assignee to make the Loan, Assignor has agreed in the
Agreement to assign the Lease and its interest therein to Assignee as security for the payment
and performance by Assignor to Assignee of all of Assignor's obligations to Assignee under or
pursuant to the Agreement and the Documents called for therein;

NOW, THEREFORE, Assignor and Assignee hereby mutually covenant and agree as
follows:

I. GRANT. Assignor does hereby grant, sell, transfer and assign to Assignee all
of the right, title and interest of Assignor in and to the Lease attached hereto as Exhibit A and
all rental, service, hire and other payments, income and profits ("Payments") now due and
which may hereafter become due to Assignor by virtue of said Lease and Assignor hereby
irrevocably appoints A531gnee, Assignor's true and lawful attorney in its name and stead (with
or without t3king possession of the Cars), to enforce said lLease and to collect all of said
Payments.

2. SECURITY. This Assignment is for the purpose of securing:

(@) Payment in full of all sums together with interest thereon becoming due and
. payable to Assignee under the provisions of the Agreement or the Documents (as defined in the
Agreement) or hereof; and :

(b) Performance and discharge of each and every obligation, covenant, condition
and agreement of Assignor coniained herein and in said Agreement and Documents.

3. REPRESENTATIONS AND WARRANTIES. - Assignor repreeents and warrants to
Assignee that:

(a) Notwithstanding this Assignment, and the exercise by Assignee of any rights
assigned hereunder, Assignor will nevertheless, at all times for the duration of the Lease (and
thereafter) at its sole cost and expense: (i) remain fully obligated and liable under the
Agreement and Documents and faithfully abide by, perform and discharge each and every
obligation, covenant, condition and agreement of the Borrower to be performed by Assignor as
the original party to the Agreement and Documents; (ii) use reasonable diligence to perform or
secure the performance of each and every obligation, covenant, condition, and agreement of '



the Lease to be performed by Assignor as the lessor thereunder; and (iii) use reasonable
diligence to enforce and secure the performance of each and every obligation, c:ovenant,
condition and agreement of the Lease to be performed by Lessee.

(b) No Payment under the Lease has been or will be forgiven, released, reduced
or discounted, or otherwise discharged or compromised by Assignor.

(c) Assignor is entitled as of this date to receive said Payments, and to enjoy all
the other rights and benefits mentioned therein and the same have not been heretofore nor will
they be hereinafter granted, sold, transferred or assigned by Assignor and Assignor has the
right to grant, sell, transfer and assign the same and to grant and confer upon Assignee the
rights, interest, powers and/or authority herein granted and conferred.

(d)  Assignor will not modify, alter or amend or prematurely terminate the Lease
without the prior written consent of Assignee.

(e) (i) Assignor has the full power and legal right to make this Assignment and
all proceedings necessary to authorize this Assignment have been taken; (ii) the Lease is in full
force and effect and neither Assignor nor Lessee is in default tnereunder- (iii) the Agreement
and Documents are in full force and effect and Assignor is not in default thereunder; (iv) the
Lease is and will continue to be valid, binding and enforceable against Assignor and Lessee in
accordance with its terms; (v) the Agreement and Documents are and will continue to be valid,
binding and enforceable against Assignor in accordance with its terms; and (vi) Lessee has
consented to this Assignment, by the execution of the Consent, attachcd hereto and made a
part hereof.

4. EXERCISE OF RIGHTS. (2) Although it is the intention of the parties that this
Assignment shall be a present assignment, it is understood and agreed, anything herein to the
contrary notwithstanding, that Assignee will not exercise any of its rights and powers
hereunder until and unless there shall occur an Event of Default (as defined in the Agreement)
or a default in the performance of any obligation, covenant, condition or agreement hereunder,
and so long as none of the same shall occur, Assignor shall have the right to collect, but not in
advance of their due date, all the Payments due under the Lease and to retain, use and en]oy
the same.

(b) If an Event of Default shall occur or there shall occur a default in the
performance of any obligation, covenant, condition or agreement hereunder, not cured as
provided herein and therein, Assignee may, at its option, (i) enforce any and all of Assignee's
rights and remedies under the Agreement and the Documents, and/or (ii) take such action it
deems proper or necessary to collect the Payments from lessee and to retain use and enjoy
same. In the furtherance thereof, Assignee may make, cancel, enforce or modify the
Lease,and do any acts or things which Assignee deems proper to protect the security hereof,
and may in its own name or Assignor's name, sue for or otherwise collect and receive the
Payments, including those past due and unpaid, and apply the same in accordance with the
provisions of this Assignment.

(c) Assignee in the exercise of the rights and powers conferred upon it by this
Assignment shall have the full power to hold, use and apply all of the Payments, to the
payment of or on account of any sums due under the Agreement and the Documents and any
cost and expense of collection, including reasonable attorneys' fees, all in such order as
Assignee in its sole discretion may determine. The collection of such Payments and the
application thereof as aforesaid, shall not cure or waive any default or waive, modify or effect
notice of default under the Agreement or invalidate any act done pursuant to such notice. -



>. NO LIABILITY OF ASSIGNEE. This Assignment shall not operate to increase
Assignee's obligations or liabilities or decrease Assignee's nghts and remedies under the
‘Agreement or the Documents. In the exercise of the powers herein granted to Assignee, no
liabilities shall be asserted or enforced against Assignee, all such liabilities being herein
expressly waived and released by Assignor. Assignee shall not be responsible for any loss,
hab1hty or damage under the Lease, or under or by reason of this Assignment. Should Assignee
incur any such liability, loss or damage under the Lease or under or by reason of this
Assignment, or in the defense of any claims or demands whatsoever asserted against Assignee
under the Lease or under or by reason of this Assignment, the amount thereof, including costs,
expenses and attorneys' fees, shall be so much additional sums secured hereby, shall bear
interest at the Overdue Rate specified in the Agreement and Assxgnor agrees that it shall
reimburse Assignee therefor immediately upon demand

6. AUTHORIZATION TO RECOGNIZE CLAIMS OF ASSIGNEE. Lessee is hereby
authorized to recognize the claims of Assignee hereunder when made under the sole signature
of Assignee, without investigating the reason for any action taken by Assignee, or the validity
of the amounts due and owing to Assignee, or the existence of any default in the Agreement or
the Documents or hereunder, or the application to be made by Assignee of any amount to be
paid to Assignee. Checks for all or any part of the Payments collected under this Assignment
shall be drawn at Assignee's option to the exclusive order of Assignee.

7. NATURE OF REMEDIES. The remedies herein set forth shall be deemed special
remedies given to Assignee and shall not be deemed exclusive of any other remedies granted in
the Agreement or the Documents or by law, which shall be cumulative with the remedies
herein granted. Any right or remedy exercised hereunder by Assignee including, without
limitation,the collection of the Payments and the application thereof as aforesaid shall not
cure, modify or waive any default or any notice thereof under the Agreement or the
Documents orinvalidate any act done pursuant to such notice. No delay or failure of Assignee
to exercise any right or remedy hereunder or under the Agreement or the Documents, or under
the Lease, shall be deemed to be a waiver thereof and the single or partial exercise by
Assignee of any right or remedy under this Assignment, the Agreement, the Documents or the
Lease shall not preclude other or further exercise thereof or the exercise of any other right of
remedy at any time.

) 8. CROSS DEFAULT. Any default by Assignor in the performance of any
obligation, covenant, condition or agreement herein contained shall at Assignee's option,

constitute and be deemed an Event of Defauli under the terms of the Agreement and the

Documents entitling Assignee to every and all rights and remedies contained therein.

9. BINDING. This Assignment and each and every covenant, agreement and other
provision hereof shall be binding upon Assignor and its successors and assigns and shall inure to
the benefit of Assignee and its successors and assigns.

10. DURATION. This Assignment shall continue in full force and effect until the
payment in full of all sums due to Assignee under the Agreement and the Documents and the
performance and discharge of each and every obligation, covenant, condition and agreement of
Assignor thereunder and hereunder. ,

11. ENFORCEABILITY. The unenforceability, illegality or invalidity of any
provision hereof shall not render any other provision of provisions herein contained unenforce-
able, illegal or invalid and this Assignment shall be construed as if such unenforceable, illegal
or invalid provision had never been contained herein.




12. CONDITIONS. Concurrently with the execution of this Assignment, Assignor
will deliver to Assignee, at its sole cost and expense, the favorable opinion of its mdependent
legal counsel acceptable to Assignee confirming that:

(a) To such counsel's knowledge, the Lease is in full force and effect and the
Assignor and Lessee are not in default thereunder;

(b) The execution and delivery of this Assignment by Assignor have been duly
authorized and this Assignment and the Lease each are legal, valid, binding and enforceable -
against Assignor in accordance with their respective terms.

(¢) No consents, authorizations or approvals of third parties including, without
limitation, governmental authorities are or will be required as a condition to the validity of
this Assignment. :

(d) The execution, delivery-and performance of this Assignment will not contra-
vene any provision of law, statute, rule, regulation or agreement or other instrument or
undertaking, order, decree, judgment, finding, franchise or permit applicable to Assignor to
which Assignor is a party or by which it is bound.

13. NOTICES. All notices hereunder shall be in writing and shall be deemed to
“have been duly given if sent by certified or registered mail, postage prepald to the parties at
their addresses below. : : . :

14, CHOICE OF LAW. This Assigﬁment shall be governed by, construed and
enforced in accordance with the Uniform Commercial Code in effect from time to time in the
State of California.

15. ASSIGNEE'S ACCEPTANCE AND CONSENT. Assignee hereby accepts this
Assignment on the understanding that notwithstanding the Assignment, Assignor shall remain
fully responsible and liable for the full, complete and faithful performance of all of the terms,
conditions and covenants in the Agreement, the Documents, and in the Lease as are applicable
to Assignor.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be
executed in their names as of the day and year first above written.

& M GREYHOUND LEASING & FINANCIAL

CORPORATION "Assignee"

"THOMAS B. GARBER, "Assignor"

Address:
2510 Van Ness Avenue Greyhound Tower
San Francisco, California _ Phoenix, Arizona 85077

Attention: Vice President - Operations



’ EXHIBIT A ' PP
(7 pages) to Assignment of Lease
pated as of November 8, 1979
Thomas .B. Garbex, AsSsS1ignolr,

. '+ GREYHOUND LERSING & FINANCIAL.CORPORATIOQQB%?%%HS?k). /
THOMAS B. GARBER

RAIL CAR LEASE AND SERVICE CONTRACT

THIS AGREEMENT, made this 10tk day of May, 1978 by and betwzen Thomas B. -
Garber having its principal office at 2510 Van Ness Avenue, San Francisco,
California 94109 hereinafter called "Lessor", and Celanese Plastics Company, & piv.*
of Celanese Corp, a Delaware - Corporation, having its principal office at 26 Main

Street, Chatham, New Jersey, 07928, hereinafter called "lessee".

WITNESSETH:

Rental and Service Charges. Lessor hereby leases tu the Lessee,

and the Lessee hereby leases and hires from the Lessor and agrees to accept

delivery of, upon the terms and conditions set forth herein and in the

"riders" attached hereto and made a part hereof (hereinafier referred to as

the “Riders"; this instrument, together with the Riders shall be herein re-

ferred to as the "Agreement"), the covered hoppers (for plastic pellets) '
~cars described in the Riders (hereinafter referred to singularly as the .

"Car" or collectively as the "Cars") for the use of each of which Cars the

Lessee agrees to pay the Lessor the rental and service charges for the full

term hereof all as set forth in the Riders.

" Payment. Lessee agrees to pay said rental and service charges to
Lessor at its principal office as described above on the first day of cach
‘calendar month in advance, without deduction except thal the Lessee shall pay
-in advance on the delivery of each Car respectively a pro raiz portion of
one month's rental and service charges for the pericd intervening the date
of :delivery and the first of the next succeeding calendar month and shall
~ pay. only the pro vrata portion of such monthly:charge atiributzble to any
" fractional month accruing at the termination of this lease.

Inspection of Car. Each of_ the Cars shall be subject to Lessee's
inspectien beftre loading; and the successfui loading of such Car shail con-
stitute acceptance thereof by Lessee, and shall be conclusive evidence .
(i) of the fit and suitable condition of such Car for the purpose of trans-
porting the commodities then and thereafter loaded therein and (ii) that it
is one of the Cars described in the Riders. In any event, however, monthly
rental and service charges shall be paid from the date of delivery et ihe
pqﬁnt of delivery described in the Riders.

Responsibility of Lading. Lessor shall not be lieble for eny loss
of, or damage to, commodities, or any part thereof, losded or shipped in the 4 ‘
Cars, however such loss or damage shall be caused, or shall result. Lessee ’Y{,:
agrees to assume responsibility for, to indemnify Lessor against, and to P
save it harmless from, any.such loss or damage, or claim therefor, except 3§ such
loss, . damage or claim is directly attributable to the fault or neglect of LEesSsSOr .~ IiTien

Damage to Car Resulting from Lading. In the event any of the Cars, ¢ -
or the hopper, fittings or appurtenances thereto, including the interior Tining 'ft7j‘27
for tanks so equipped, shall become damaged by the commodity loaded therein, \ o
lessee agrees to assume the responsibility for such damage. : . . Y,

"~

Y
R

<SR
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Alteration and Lettering. Lessee will preserve the Cars in geod
condition and will not in any way alter the physical structure of the Cars
without the advance approval in writing of Lessor. Lessce shall place no
lettering or marking of any kind upon the Cars without Lesscr'§ prior writien
consent, except that, for the purpose of evidencing the operation of the Cars
in Lessee's service hereunder, Lessze will be permitted to board, and placard
the Cars with letters not to exceed two inches (2") in height.




' L1n1tat1ons on Use. Lessee will not use the Cars in a "unit train”
h?thout advance approval in writing of the Lessor. Lessee agrees not to _
Toad any of the Cars in excess of the load limit stenciled thereon. 2 =T

Maintenance. Lessor agrees to maintain the cars in accordance with ¢ ] .
the present requirements and in compliance with the new existing A.A.R. rules -
of interchange, and Lessee agrees to forward the cars to the shops of the R
Lessor for periodic maintenance repairs as may be directed b* the Lessor upon’ o =
reasonable (not less than ten (10) days) prior writ:en novice from Lessor to s
Lessee. Wammmﬂmﬁu@@mmwfmhmmm 1'74{[

' LU LAde - Lessee shall &t its expense -~
replccn any removab]e parts if lost or broken. If any of the cars shall be T
completely destroyed, or if the physical condition of any car shall becone '
such that such car cannot be operated in railroad service as determined hy -
the Lessor, then Lessor may at its option cancel this lease as to such car
as of the date on which such event occurred, or may substitute therefor aznother
car within a reasonable period of time. As cars are placed in a shop for
maintenance and/or repair at the direction of Lessor, the rental charges on -
each such car shall cease five days after arrival at such shop and will be
reinstated on date such car is ready to leave such shop to Lessce's spsc1f1e(
point suitable for service. If a car becomes bad order while en route and is
placed in railroad shops for repairs, then after the lapse of five days the
rent on the car so placed shall cease until such car is returned. to lessee's .
service. If any repairs are required as a result of the misuse by or neg1lgsnce
of Lessee, its consignee, agent or sub-lessee, the rental charge shall continue
during the period of repair and Lessee will pay Lessor for the cost of repairs
within ten (10) days after rece1pt of invoice from Lessor.

Indemn1t ‘Lessee will 1ndemn1fy Lessor against amy loss, €anage,
claim, expense 1nc1ud1ng attorney's fees and expenses of T1tinat10n) or in-
Jury imposed on, incurred by, or asserted agalnsi Lessor arising, directly
or indirectly, out of Lessee's or any sub-lessee's use, lecase, possession,
~ or operation of the Cars occurring dur1ng the term of th1s lezse, or by the

contents of such Cars, howsoever occurrang, except any loss, 1|eh111ty, claim,
- damage, or expense which is directly attributeble to the fault or neglect

of the Lessor, or for which a railroad or railroads have assumed full respon-
sibility and satisfy such responsibility. A1l indemnities conteined in this
Agreemant shalT survive the termination hereof, however same shall occur.

_Return of Cars. Upon the expiration or termination of this lease
as to any of the Cars, Lessee agrees to return each of the Cars in good
working order, ordinary wear and tear excepted, free from all charges and liens
which may result from any act or default of Lessee, to Lessor at the point of
delivery or at a point mutually agreed upon, free from residve and complete
with all parts, equipment and accessories with which the Car was originally
equipped or which had been added during the term of the lease, and to give lessor
advance written notice of such return. Lessee shall on demand reimburse Lessor.-
for the cost of cleaninq any Cars containing residue-or for converting the <
Cars from the Lessee's service to another service, as.well-as monthly rental cn€ -
service charges incurred during the cleaning process.

,\’

/

P ‘-. { 1% ')
Reports. Each month Lessee shall give Lessor month?y reports for /
the immediately preceding month of the complete movements o¥ the Cars, giving
dates loaded and shipped, commodity, destination, and full junction routing
of each movement. 9@6@&h¢¥ywjﬁﬁ%ﬁwﬁ%%X¢fd%YﬂodﬁM}XX%éﬁdﬂﬁfX¥fKYX%¥§dXtXiﬁ 77"! JZZ?‘
DS et VG RS Y O Ve e MmO Yk Yol Kl X YN XX X, X or il X XXX - 5

ﬁbh“éd\ Lessee shall, within ten (10) days, give Lessor written notice of \-..,f'
any injury to either person or commodities which invoive the Cars. 11 shipping

reports are not provided, Lessor will not be responsible for payncnt of mileage

credits until reports are received.



s O}

‘ ARdditional Charges by Railroads. Lessee agrees to use the Cars,

» upon each railroad over which the Cars shall move, in accordance with the then
prava111ng tariffs to which each such railroad shall be a party; and, if
the operation or movements of any of the Cars during the term hereof shall
result in any charges being made against Lessor by any such railroad, Lessee
shall pay Lessor for such charges within the periad prescribed by and at
rates and under the conditions established by said then prevailing tariffs.
Lessee agrees to indemnify Lessor against same ‘and shall be liable for any
switching, demurrage, track storage, or detention charge imposed on any '
of. the Cars during the term hereof,

. During the term of this Agreement, Lessee agrees that it will use
its best efforts to maintain the aggragate mileage under load for &1l Cars
covered by this Agreement equal to or exceeding the aggregate mileawe empty
for such Cars. Following (i) the end of each calendar year during the term
of this Agreement and (ii) the termination or expiration of this Aurtzm?nt
the Lessor will determine for the calendar year or portion thereof just .
ended the aggregate loaded mileage and empty mileage of the Cars and advise
Lessee of same. In the event that the empty mileage of the Cars should
exceed, in the aggregate, their loaded mileage for the calendar year or
portion thereof covered by the determination mentioned in the immediately
preceding sentence, Lessee shall promptly pay Lessor for such excess at
the rate estab11shed by the governing tariff.

Taxes and Liens., Lessor agrees to pay all property texes levied

. upon the Cars and to file all property tax reports relating thereto. - Lessee
.agrees to report and pay in addition to rent and service charges all sales,
use, leasing, operation, excise and other taxes with respect to the Cars
together with any penalties, fines, or interest thereon and &1l duties,
taxes, investment tax credit reductions and similar charges arising out of
use of the Cars outside the United States. Lessee agrees not to encumber or
~dispose of this lease or of any of the Cars or any part of a Car or permit .

- any encumbrance or lien to be entered or Tevied upon any of the Car;.

Ass1gnment. Lessee agrees to use the Cars exclusively in Lessee’s
own service within the boundaries of the continental United States (exclusive
of Alaska and Hawaii) ax=*=Sc==sda and to make no transfer, or assignment of
this Agreement, except that Lessee shall have the r1ght to sublease any of /,> ,
the Cars, for single trips, to its customers or to iis suppliers, and to = Z/ s“é’
cause such Cars so subleased to be boarded or placarded with the names of -the .o
sub-lessees in accordance with the provisions of demurrage tariffs lawfully AR
in effect, where the sole purpose of such subleasing is to obtain an exemption ;/
from demurrage for said Cars so subleased; provided, however, that notwithstand- { Zzzz.
:dng any such sublease, Lessee shall continue to remain 1liable to Lessor under -t
this Agreement; UEABRUMKAGEXRUREUERUKIGEXUSXLHRXIMHR T X RRUE XS REXXEPHRAXIRXRATHXY 5,
AR XERHK XK KR KGR XAR XKW KSAL KAYXK KX KA XKXOEX  Permission 1o sub-lease of "
cars to other shippers must be obtained from the Lessor in writing. In the
event any of the Cars are used outside of the area specified in this paraaraph
for any reason whatsoever, Lessee agrees to bear full responsibility for, to
defend, and to reimburse Lessor for any loss or damage suifered by Lessor, or
claim against Lessor, and for all costs and expenses, including legal costs
and attorney's fees arising in any way from such Car movement.

Subject always to the foregoing, this Agreement inures to the
benefit of, and is binding upon, the Lessor, its successors and assigns, and
the Lessee, its successors and assigns.

Default. It is mutually agreed that the time of payment of rental
and service charges is of the essence of this contract and that if the lLessee
shall make default in the payment of rental and service charges on any of the
Cars at the time when same become due and payable or shall make defaull in
the performance or observance of any of the other agreements herein containad
and by Lessee to be performed or observed and such default shall continue
for ten (10} days or there shall be filed by or against Lessec & petition in



. bankruptcy or for reorganization under the Bankruptcy Law or there shall be
., @ receiver appointed of any part of Lessee's property or Lessee shall make

2 general assignment for the benefit of creditors, then and in any of said
events Lessor, at its election, may, upon notice to Lessee of termination,
terminate the lease set forth herein and repossess itself of any or all of
said Cars and this lease shall thereupon become and be terminated. 1In the
alternative, lessor may, without notice repossess itself of siid Cars and
relet the same or any part thereof to others o~ such rent and upon such
terms as it may see fit, and if a sufficient sum shall not be thus realized
after repaying all expanses of re-taking and reletting said Cars (including
attorney's fees and expenses of litigation) and collecting the rentals
thereaf to satisfy the rental and service charges herein reserved, the -
Lessea agrees to satisty and pay the deficiency accrued from time to time upon
demand. The obligation to pay such deficiency as well as the obligation for
any and all other payments by Lessee to Lessor called for by this Agreement

shall survive any termination of this Agreement or the lease contained herein for -

whatever reason and/or such retaking of the Cars. Lessee shall without
expense to Lessor assist it in repossessing itself of said Cars and shall for -
a reasonable time if required furnish suitable trackage space for the storage
. 0oFf said Cars. The rights and remedies herein given to Lessor shall in no

way limit its rights and remedies given or provided by Taw or in equity.

Reliance on Lease. Lessor, in consideration of the lessee's oral
representations and agreement to observe and be bound by each and all of the
terms and conditions of this Agreement as sei forth herein, and the immediate
need of Cars by Lessee, may have shipped one or more of the Cars to lLessee
prior to the formal execution of this Agreement. If this has occurred, this
Agreement whether or not executed shall be the agreement bhetween the parties
for such Cars and supersedes prior negotiations and correspondence.

Motice. A1l notices provided for herein as well as &ll corres-
pondence pertaining to this Agreement, shall be considered as properly civen
if given: (a) in writing and delivered personally or sent hy registered or
certified mail, or (b) by telex or cable and confirmed thereafter in writing
sent by registered or certified mail, The respective addresses for notice
shall be the addresses of the parties given at the outset hereof. Such
addresses may be changed by either party giving written notice thereof to
the other. ' '

Miscellaneous. Nothing herein contained shall give or convey to
Lessee any right, title or property interests in and to the Cars except as
Lessee. LESSOR MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND EXPRESS OR
IMPLIED, WITH RESPECT TO THE CARS, THEIR MERCHANTABILITY, THEIR FITNESS FOR
A PARTICULAR PURPQSE, INFRINGEMENT OR QTHERWISE.

This instrument, together with any and all Riders attached hereto,
constitutes the entire agreement between Lessor and Lessee and il shall not
be amended, altered or changed except by written agreement signed by the
parties hereto.

This Agreement is subject and subordinate to any chatlel mortgage,
conditional sales agreement, or equipment trust covering the Cars or any of
them neretofore or hereafter created. ‘
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B11 terms used in the Riders shall have the same meaning as used

or defined herein except as may be otherwise specifically defined in such
Piders. Should any term or condition of any Rider be inconsistent or conflict
with any term or condition hereof, the term or condition of the deer shall

govern.

This Agreement shall be governed and construed by the laus of the.

State of Ca11forn1a

IN WITVCSS WHEREQF, the parties have caused this 1nstrument to be
executed and delivered the day and year first above written. .

R

Thomas B. Garber  "LESSGR"
7 LS /
P " ; S
B‘/ %:\—7 2’:‘)’ /'f\'_/(‘_?. LA

< 3\¢xlu%he Plastics Co. , & Q;vJQ30n of
T CeJanese Corporation "Lessee
A Sﬂ,ﬁ““ P :

,// //’ ;w/// //

Executive \1ce President
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~ THOMAS B. GARBER
RIDER TO RAIL CAR LEASE AND SERVICE CONTRACT
TERMS AND;DELIVERY

The above identified Rail Car Lease and Service Contract hetween
Thomas B. Garber and the Lessee jdentified below (such contract, together with
this and all other Riders attached thereto, shall be hereinaz st(r referred
to as the "Agreement”, shall be subject to the terms and condm‘mons herveaf
effective as of the 10th day of May, ]9/8

Rental and Service Charges. The Cars SubJect to the Agreement
have monthly rental and service charges as follows:

Monthly Rental
and Service
Number of Cars Type Car Numbers  Charge Per Car L

25 Covered Hoppers  11001-11025 sss0.00. -

Term. The initial term of this Agreement respecting each (cr
commences on the date of delivery of such Car to Lessee (hereinafier called

- "Effective Date") and shall continue in effect for a period of twenty-four (24):

months. Nothwithstanding the expiration or termination of this Agreement,
the obligations of the Lessee hereunder shall continue in effect with regard
to each Car until returned to possession of Lessor.

Delivery. Each of the Cars shall be de11vereﬁ to the Lessee _
at Greer, South Carolina, freight charges collect. The obligations of Lessor -
to furnish the Cars sha]] be subject to all causes reasonable beyond the control
of Lessor, including, but not Timited to, delays caused by fire, labor diffi-
culties, delays of carriers and materialmen or governmentsl dUthOTlty, and Lessor
shal] not be %1ab1e for any damages by reason of such delay.

Mileage. Lessor shall collect all m11eage earned by the Cars, and
shall credit to the rental account of Lessee for each accounting period (as
defined below) such mileage earned by the Cars while in the service of Lessee,
as and when received from the railroads according and subject, to all rules
of the tariffs of the railroads, but only to the extent of the aggregate
rental charges payable hereunder for such accounting period. The term

"accounting period", as used in this Agreement, is defined to mean cach per106 /'3 N
of twelve 212) months period to the date of expiration of th1< Rgreement. 11 - ;, ; T
the term of this Agreement is less than twelve (12) months, “accounting N \ >
period” is defined to mean the term of the Agreement. R

Lining. Xﬁ*xﬁh&ﬂXKﬁXNhh&XYﬂXh&EﬁAﬂXE&XXYKMXKNQWﬁprthXdﬁﬂ“ :7";!”

PXRERCET TR A DA N K SRUEX B X Al BRe X bnK hex mboblex eroense ol >‘imi,’e>6\6@m
xmwm;xfréx)ghxx;cX:x*x"mxxm;amxﬁm{xﬁmwm xstep:  The maintenznce of -.
interior protechve Tining is to be at the expense of the Lessee. ‘-,“ g

Service. The Lessee will use the Cars only for the loading of
plastic pellets including polyethylene terephtalate Resin.

OTHER PROVISIONS OF THE AGREEMENT:

(A) Lessee will be responsible for all freight charges assessed by the
railroad(s) aga1nst the cars covered by this Rider for the movement of new
cars to Lessee's DLO.
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(B) Lessee,has the option to renew tms contract for an additional one (1)
}"‘07‘ Jperiod at the same rental rates and other provisions of this .contract.
‘Lessee must give Lessor mnety (90) days prior written notice of its dintent to
exercise this option or to release the cars from service. The Notice must not
be glvon earlier than 120 days prior to expiration of this lease.

'C) A penalty of $50.00 per car per day will be charged for every day a car

is held longer than 30 days in Lessee's service after expiration of the 1ease
pericd unless othnrwlse agreed to by Lessor.

Thomas B Garber "L (»ssm*“

"Date: May 10, 1978 o — BJ’Z:/M.AI’ /,:j,,/e/«“

/\04-

FAnd

Date:_ 'LL#(/;Z}F./ 774

N Vi glinese Corpoiation v L(w.c.(»e
e B///f //11//(/)
{/ .

*xmg ) _Celanese Plastics Co., a divisioh

Qf

1w



CONSENT

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowl-
edged, Celanese Plastics Company, a division of Celanese Corp., ("Lessee") hereby consents to
the Assignment ("Assignment") dated as of November 8, 1979 by and between Thomas B.
Garber ("Assignor" and GREYHOUND LEASING & FINANCIAL CORPORATION ("Assignee")
and agrees to: . . '

1. Recognize that Assignor and Assignee have entered into the Loan and -
Security Agreement dated November 8, 1979 ("Agreement") and have or will enter into the -
Chattel Mortgage and Security Agreement on the Cars ("Mortgage") referred to in the
Agreement.
: 2. Recognize that if Assignee unilaterally notifies Lessee in writing that on
Event of Default (as defined in the Agreement) or a default under the Assignment has
occurred, all rights of Assignor under the Lease including the right to receive payments
thereunder shall be the rights of Assignee and Lessee agrees to make all payments thereunder
to Assignee upon receijpt of notice from Assignee; and :

3.  Recognize that all obligations of Assignor ’to Lessee under the Lease shall be
Assignor's, and Lessee agrees to look solely to Assignor, and not to Assignee, for the
performance of such obligations.

4T During the term of the Lease and any extensions thereof, cause the Cars to
be marked at no expense to Assignee with a legend as follows:

"Greyhound Leasing & Financial Corporation cf
Phoenix, Arizona, Mortgagee and
Secured Party"

or with a similar legand if Assignee shall hereafter assign its interest therein.

IN WITNESS WHEREQF, this Consent has been executed by lessee as of this l9th
day of December 1979.

Yol CELANESE CORPORATION

"LesseWMK
l\%chell

By Robert L.
Its:

Executive Vice President

By ‘
its:

Address: 1211 Avenue of the Americas
New York, NY 10036



