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CABLES: CALAMIT, LONDON
Interstate Commerce Commission
Office of the Secretary
Public Records Section
Recordations Unit
12th Street and Constitution Avenue, N.W.
Second Floor
Room 2303
Washington, D.C. 20423

Attention: Ms. Mildred Lee
Re: Lease of 30 Railroad Cars by GATX

Third Aircraft Corporation to
Good Hope Refineries, Inc.

Dear Ms. Lee:

I enclose for filing the above-described lease of |,

railroad equipment, dated as of November 24, 1980, between GATXjwzss
Third Aircraft Corporation, located at One Embarcadero Center,
San Francisco, California 94111, and Good Hope Refineries, Inc.,
located at 100 James Drive, 916 West Airline Highway, Destrehan,
Louisiana 70047. 1 also enclose our check, in the amount of
$50.00, for the filing fee.

Please stamp the enclosed extra copy of the lease to
indicate that the lease has been filed and return it to our mes-
senger, who has been instructed to wait.

Thank you for your cooperation.

Very truly yours,
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Sir:
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LEASE OF RAILROAD EQUIPMENT

dated as of November 24, 1980

between

GOOD HOPE REFINERIES, INC.

and

GATX THIRD AIRCRAFT CORPORATION




LEASE OF RAILROAD EQUIPMENT dated as of November
24, 1980 between GOOD HOPE REFINERIES, INC. (hereinafter
called the "Lessee"), and GATX THIRD AIRCRAFT CORPORATION
(hereinafter called the "Lessor"). '

WHEREAS, the Lessor proposes to acquire the railroad cars des-
cribed in Schedule A hereto (the "Units"); and

WHEREAS, the Lessee desires to lease the Units from the Lessor
upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and other good
and valuable consideration, the Lessor hereby leases the Units to
the Lessee upon the following terms and conditions.

Section 1. Purchase Price and Payment. The term Purchase
Price shall mean the aggregate purchase price paid by the Lessor
for the Units set forth in Schedule A hereto as set forth in the
Acceptance Certificate (substantially in the form of Schedule C
hereto) relating thereto. As applied to an individual Unit, Purchase
Price shall mean the total purchase price paid by the Lessor as
set forth in the Acceptance Certificate relating to such Unit. On
delivery and acceptance of aUnit (a "Delivery Date") as hereinafter
provided, the Lessee as agent for the Lessor shall accept the Unit
for lease hereunder and Lessor will pay to Trinity Industries' Incor-
porated, the builder of the Units (hereinafter called the "Builder"),
amounts totalling the Purchase Price of the Unit, provided that
the following conditions precedent have been satisfied on or prior
to such Delivery Date:

(a) The Unit is accepted for lease by Lessee and Lessee has
executed and delivered to Lessor the Acceptance Certificate in re-
spect of such Unit not later than December 31, 1980 and the Purchase
Price of such Unit when added to the aggregate Purchase Price of
all Units leased by Lessee hereunder will not exceed $2,249,940;
and

(b} There shall have beendelivered to the Lessor, the follow-
ing documents, in formsatisfactory to it, in such number of counter-
parts as may be reasonably requested:

(1) abill of sale from the Builder to the Lessor
{a] transferring title to the Units to the Lessor, [b]
warranting to the Lessor that the Builder has good legal
title to the Units, has good and lawful right to sell
such Units and that title to the Units is free and clear
of all claims, liens, security interests and other encum-
brances of any nature, and [c] covenanting to defend
the title to the Units against the demands of all persons
whomsoever;

(ii) an opinion of counsel for the Lessee to the
effect set forth in Section 16 hereof;



(iii) a certificate dated the Delivery Date and
signed by the President, any Vice President, the Trea-
surer or the Secretary of Lessee, in form and substance
satisfactory to Lessor, to the effect that (a) the rep-
resentations and warranties of Lessee contained in this
Lease are true on and as of such Delivery Date, (b)
there exists on such Delivery Date no Event of Default,
nor any condition, event or act, which, with notice or
lapse of time or both, would become an Event of De-
fault, and (c) the estimated useful life of the Units
is not less than 20 years and the Fair Market Value
of the Units at the expiration of the original fifteen-
year term of this Lease, without any increase or decrease
in such value for inflation or deflation during the
Lease term and after subtracting from such value any
cost to Lessor for removal and delivery of possession
of the Units to Lessor, will be not less than 20% of
the Purchase Price of the Units; and

(iv) a certified copy of a resolution of the Board
of Directors of Lessee authorizing the execution and
delivery of this Lease and the leasing of the Units
from Lessor pursuant to the terms hereof; and

(v) the duly executed Lease Guaranty Agreement
of Good Hope Industries, Inc., together with all certifi-
cates, resolutions and opinions required by the terms
of said Lease Guaranty Agreement;

(vi) the duly executed Assignment of Mileage Fees
between Lessor and Lessee; and

(vii) certificates evidencing the insurance required
by Section 6 hereof.

(c) There shall have been delivered to the Lessor evidence,
in form and substance satisfactory to counsel for Lessor, that the
Lease has been filed and recorded with the Interstate Commerce Com-
mission in accordance with 49 U.SC. §11303, as required by Section
17 hereof.

The Lessor will cause each Unit to be delivered to the Les-
see at the point or points within the United States of America
at which such Unit is delivered to the Lessor. Upon such delivery,
the Lessee will cause an authorized representative of the Lessee
to inspect the same, and if such Unit is found to be in good order,
to accept delivery of such Unit as agent for the Lessor and to
execute and deliver to the Lessor an Acceptance Certificate sub-
stantially in the form of Schedule C hereto whereupon such Unit
shall be deemed to have been delivered to and accepted by the Lessee
and shall be subject thereafter to the terms and conditions of
this Lease.
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Section 2. Rentals. The Lessee agrees to pay the Lessor,
for each Unit subject to this Lease, rental as follows: (a) In
the event the Delivery Dates for all Units have occurred on or
before November 30, 1980, Lessee shall pay rent for such Units in
one hundred eighty (180) consecutive monthly payments, in arrears,
commencing December 1, 1980, each such payment tobe equal to 1.3791%.
of the Purchase Price; (b) in the event the Delivery Dates for
all Units shall not have occurred by November 30, 1980 but shall
have occurred by December 31, 1980, Lessee shall, on January 1,
1981, pay interim rent for each Unit in an amount equal to the
product of (i) the Unit's Purchase Price times (ii) .0460% times
(iii) the number of days from and including the Delivery Date of
such Unit to and including December 31, 1980, and thereafter shall
make one hundred eighty (180) consecutive monthly payments, in
arrears, commencing January 1, 1981, each such payment to be equal
to 1.3791% of the Purchase Price.

In the event the Lessor consents to thedelivery and acceptance
of any Units under this Lease after December 31, 1980, the aforemen-
tioned rent shall be adjusted to preserve Lessor's after-tax yield
and rate of return.

If any of the monthly rental payment dates referred to above is
not a business day, then the rental payment otherwise payable on
such date shall be payable on the next succeeding business day.
The term "business day" as used herein means a calendar day, exclud-
ing Saturdays, Sundays and any other day on which banking institu-
tions in San Francisco, California or New Orleans, Louisiana are
authorized or obligated to remain closed. The Lessee agrees to
make each payment provided for herein as contemplated by this para-
graph in immediately available funds in the city where such payment
is to be made.

This Lease is a net lease and the Lessee shall not be entitled
to any abatement or reduction of rent or set off against rent, in-
cluding, but not limited to, abatements, reductions or setoffs due
or alleged tobe due by reason of any past, present or future claims
of the Lessee against the Lessor under this Lease or otherwise; nor,
except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the Lessee
be otherwise affected, by reason of any defect in or damage to
or loss of possession or loss of use or destruction of all or any
of the Units from whatsoever cause, any liens, encumbrances or rights
of others with respect to any of the Units, the prohibition of or
other restriction against the Lessee's use of all or any of the
Units, the interference with such use by any person or entity,
the invalidity or unenforceability or lack of due authorization of
this Lease, the commencement of any proceeding against the Lessee,
or for any other cause whether similar ordissimilar to the forego-
ing, any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents and
other amounts payable by the Lessee hereunder shall continue to be
payable in all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated pursuant



to the express provisions of this Lease. To the extent permitted
by applicable law, the Lessee hereby waives any and all rights
which it may now have or which at any time hereafter may be con-
ferred upon it, by statute or otherwise, to terminate, cancel,
quit or surrender the lease of any of the Units except in accord-
ance with the express terms hereof. Each rental or other payment
made by the Lessee hereunder shall be final and the Lessee shall
not seek to recover all or any part of such payment from the Lessor
for any reason whatsoever.

Section 3. Term of Lease. The Lease term for each Unit
shall consist of an interim term commencing on the Delivery Date
of such Unit and ending on November 30, 1980, and a primary lease
term of fifteen (15) years commencing on December 1, 1980, un-
less earlier terminated pursuant to the provisions hereof; provided,
however, that if the Delivery Dates for all Units shall have not
occurred on or prior to November 30, 1980 but shall have occur-
red on or prior to December 31, 1980, the term of this Lease as
to each Unit shall consist of an interim term commencing on the
Delivery Date of such Unit and ending December 31, 1980, and a
primary lease term of fifteen (15) years commencing January 1,
1981. Lessor shall not be obligated to purchase and lease any
Units for which an Acceptance Certificate has not been executed
and delivered to Lessor on or prior to December 31, 1980. The
obligations of the Lessee under Sections 5, 6, 9 and 15 shall
survive the expiration of the term of this Lease.

Section 4. Identification Marks. As long as a Unit is subject
to applicable provisions of the Lease, the Lessee will cause each
Unit to be kept numbered with the road number set forth in Schedule
A hereto or a substituted road number as provided below in this
Section 4, and will keep and maintain, plainly, distinctly, perman-
ently and conspicuously marked on each side of each Unit, in letters
not less than one inch in height, the words "Title to this car
subject todocuments filed with the Interstate Commerce Commission"
or other appropriate words designated by the Lessor or any assignee
thereof, with appropriate changes thereof and additions thereto
as from time to time may be required by law in order to protect
the Lessor's title to, and any such assignee's interest in, such
Unit. The Lessee will not place any such Unit in operation or exer-
cise any control or dominion over the same under this Lease until
such words shall have been so marked on both sides thereof and
will replace promptly any such words which may be removed, defaced
or destroyed. The Lessee will not change the road number (which
includes the identity symbol GHRX or any other such symbol custom-
arily used by the Lessee or an affiliate thereof) of any Unit unless
and until (i) a statement of new number or numbers to be substituted
therefor shall have been filed with the Lessor and filed, recorded
and deposited by the Lessee in all public offices where this Lease
shall have been filed, recorded and deposited and (ii) the Lessee
shall have furnished the Lessor an opinion of counsel to the effect
set forth in subclause (i) of Section 16 hereof in respect of such
statement. The Units may be lettered with the names or initials
or other insignia customarily used by the Lessee or its affiliates.




Except as provided in the immediately preceding paragraph, the
Lessee will not allow the name of any person, association or corpor-
ation to be placed on any Unit as a designation that might be
interpreted as a claim of ownership.

Section 5. Taxes. All payments to be made by the Lessee here-
under will be free of expense to the Lessor for collection or other
charges and will be free of expense to the Lessor with respect
to the amount of any local, state, Federal or foreign taxes (other
than any United States Federal income tax payable by Lessor and,
to the extent that the Lessor receives credit therefor against its
United States Federal income tax liability, any foreign income tax,
and other than the aggregate of all state or local taxes measured
by net income and value added taxes in lieu of such net income taxes,
except any such tax which 1s in substitution for or relieves the
Lessee from the payment of taxes which it would otherwise be obligated
to pay or reimburse as herein provided) or license fees, assessments,
charges, fines or penalties (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter called
the "impositions") hereafter levied or imposed upon or in connection
with or measured by this Lease or any sale, rental, use, payment,
shipment, delivery or transfer of title under the terms hereof, all
of which impositions the Lessee assumes and agrees to pay on demand
in addition to the payments to be made by it provided for herein.
The Lessee will also pay promptly all impositions which may be
imposed upon any Unit or for the use or operation thereof or upon
the earnings arising therefrom (except as provided above) or upon
the Lessor by reason of its ownership thereof and will keep at all
times all and every part of such Unit free and clear of all imposi-
tions which might in any way affect the title of the Lessor or
the interest of any assignee thereof or result in a lien upon any
such Unit; provided, however, that the Lessee shall be under no
obligation to pay any impositions of any kind so long as the Lessee
is contesting in its own name and in good faith and by appropriate
legal or administrative proceedings such impositions, or the Lessor
is required to contest such impositions as provided in this Section
5, and the nonpayment thereof does not, in the reasonable opinion
of the Lessor or any assignee thereof, adversely affect the title,
property or rights hereunder of the Lessor or any such assignee's
interest in the Units. The Lessee agrees to give the Lessor notice
of any such contest brought in the Lessee's name prior to or within
30 days after the institution thereof, and the Lessor agrees to
provide such information as may be reasonably requested by the
Lessee in furtherance of such contest. If any impositions shall
have been charged or levied against the Lessor directly and paid
by the Lessor, the Lessee shall pay the Lessor on presentation of
an invoice therefor, if the Lessor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel for the
Lessor) or the Lessee shall have approved the payment thereof, and
the Lessor agrees to give the Lessee written notice promptly after
it first obtains knowledge of the making of such charge or levy,
and agrees to take such other action as may reasonably be requested
by the Lessee for the purpose of contesting payment or obtaining
refund of all or a portion of such imposition, as hereinafter pro-
vided in this Section 5.




In the event that any returns, statements or reports with re-
spect to impositions involving any Unit are required to be made,
the Lessee will make such returns, statements and reports in such
manner as to show the interest of the Lessor and any assignee
thereof in such Units and as shall be satisfactory to them or,
where not so permitted, will notify the Lessor and any such assignee
of such requirement and will prepare and deliver such reports to
them within a reasonable period of time prior to the time such
reports are to be filed in such manner as shall be satisfactory to
the Lessor and any assignee thereof.

In the event that the Lessee becomes liable for the payment
or reimbursement of any imposition pursuant to this Section 5, such
liability shall continue, notwithstanding the expiration of this
Lease, until all such impositions are paid or reimbursed by the
Lessee.

In the event that the Lessee may be prohibited by 1law or is
impaired from contesting in its own name any imposition covered
by this Section 5 in respect of which the Lessee would otherwise
be required to make payments to the Lessor pursuant hereto, the
Lessor shall, upon request and at the expense of the Lessee, take
all legal and other appropriate action reasonably requested by the
Lessee to contest such imposition. The Lessor shall not  be obligated
to take any such action unless the Lessee shall first have indemni-
fied the Lessor for all liabilities and expenses which may be entailed
therein. The Lessee shall indemnify and hold the Lessor harmless
from and against any and all claims, costs, expenses, damages, losses
and liabilities incurred as a result of, or incident to, any action
taken by the Lessor or the Lessee under this Section 5. The Lessee
shall be entitled to any refund (plus interest, if any) received
by the Lessor or the Lessee in respect of any imposition paid by
the Lessee, provided no Event of Default (or other event which
after notice or lapse of time or both would become an Event of
Default) shall have occurred and be continuing.

The Lessee shall, whenever reasonably requested by the Lessor,
submit to the Lessor copies of returns, statements, reports, bill-
ings and remittances with respect to, or furnish other evidence
satisfactory to the Lessor of, the Lessee's performance of 1its
duties under this Section 5. The Lessee shall also furnish promptly
upon request such data as the Lessor reasonably may require to
permit the Lessor's compliance with the requirements of taxing juris-
dictions, including, but not limited to, data as to any use of
any Unit outside the United States of America.

The amount which the Lessee shall be required to pay with re-
spect to any imposition which 1is subject to indemnification under
this Section 5 shall be an amount sufficient to restore the Lessor
to the same net aftertax rate of return and after-tax cash position,
after considering the effect of such payment and such imposition
on its United States Federal income taxes and state and local income
taxes or franchise taxes based on net income, that the Lessor would
have had if such imposition had not been imposed.



Section 6. Casualty Occurrences and Insurance: In the event
that any Unit shall be or become worn out, lost, stolen, destroyed,
or, in the opinion of the Lessee, irreparably damaged, from any
cause whatsoever, or taken or requisitioned by condemnation or other-
wise for a period of 90 consecutive days (such occurrences being.
hereinafter called Casualty Occurrences), prior to the return of
such Unit in the manner set forth in Section 11 or 15 hereof,
as the case may be, the Lessee shall promptly and fully notify
the Lessor with respect thereto. On the rental. payment date next
succeeding such Casualty Occurrence the Lessee shall pay to the
Lessor an amount equal to the rental payment or payments in respect
of such Unit due and payable on such date plus a sum equal to
the Casualty Value (as hereinafter defined) of such Unit as of
the date of such payment in accordance with Schedule B hereto.
Upon the making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue, Lessor shall
transfer to Lessee whatever title to such Unit it may have, and
the term of this Lease as to such Unit shall thereupon terminate.

The Casualty Value of each Unit as of the payment date on
which payment is to be made as aforesaid shall be that percentage
of the Purchase Price of such Unit set forth in the right hand
column of Schedule B hereto opposite the rental payment number
that is due on such date.

Whenever any Unit shall suffer a Casualty Occurrence after
the final rental payment has been made pursuant to Section 2 hereof
and before such Unit shall have been returned in the manner provided
in Section 15 hereof, the Lessee shall promptly and fully notify
the Lessor with respect hereto and pay to the Lessor an amount
equal to the Casualty Value of such Unit, which shall be an amount
equal to 20% of the Purchase Price of such Unit.

In the event of ataking or requisition of anyUnit during the
term or any extended term of this Lease which is not a Casualty
Occurrence, all of the Lessee's obligations under this Lease with
respect to the affected Unit shall continue to the same extent
as if such taking or requisition had not occurred, except that if
such Unit 1is returned at any time after the end of the term of
this Lease or any renewal thereof, the Lessee shall be obligated
to return such Unit to the Lessor pursuant to Section 11 or 15
hereof, as the case may be, promptly upon such return rather than
at the end of the term of this Lease, but the Lessee shall in
all respects comply with the provisions of said Section 11 or 15,
as the case may be, with respect to such Unit. All payments received
by the Lessor or the Lessee from the requisitioning authority for
the use of such Unit during the term of this Lease shall be paid
over to, or retained by, the Lessee providing no Event of Default
(or other event which after notice or lapse of time or both would
become and Event of Default) shall have occurred and be continuing;
and all payments received by the Lessor or the Lessee from the
requisitioning authority for the use of such Unit after the temm
of this Lease, shall be paid over to, or retained by, the Lessor.



Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit from and after delivery and acceptance by the Lessee hereunder.

The Lessee will cause tobe carried and maintained at all times
during the term of this Lease and during any storage period pro-
vided for by Section 11 or 15 hereof insurance covering the Units
in the name of the Lessor and the Lessee as follows: (1) insurance
in the amount -of at 1east\$1,000,000 per occurrence against all
risks of physical loss of, or damage to, the Units and (ii) public
liability and property damage insurance in the amount of at least
$20,000,000 per occurrence covering liability for personal injuries,
death or property damage resulting from the ownership, maintenance,
use or operation of the Units; provided, however, that in the case
of physical loss or property damage insurance, the Lessee, at its
option, may in good faith self-insure the Units in a manner consis-
tent with the Lessee's practice for self-insuring other railroad
rolling stock owned or operated by it. The property insurance re-
ferred to in this Section 6 may be written with such deductible
amounts as the Lessee deems appropriate but not in excess of deduct-
ible amounts applicable to property insurance carried by the Lessee
on other railroad rolling stock owned or operated by the Lessee
and, in any event, only to the extent such deductible amounts are
consistent with prudent industry practice. The Lessee will provide
all risk property damage for the Units in an amount not less than
the greater of the aggregate Casualty Value of all such Units or
the amount prescribed in the interchange rules of the Association
of American Railroads or any successor organization responsible for
matters pertaining to the interchange of freight traffic applicable
to the loss of such Units (the "AAR Value"); provided, however, that
the Lessor agrees to obtain at the request and expense of the Lessee
insurance coverage for the amount, if any, by which the Casualty
Value exceeds the AAR Value of the Units.

The policies of insurance required hereunder shall be valid
and enforceable policies issued by insurers of recognized responsi-
bility comparable to the Lessee's present insurers. The Lessee shall
furnish to the Lessor prior to the Delivery Date of any Unit and
upon request throughout the term of this Lease certificates evidenc-
ing the required insurance hereunder. Such policies may be blanket
policies covering other equipment not covered by this Lease, pro-
vided that any blanket policy shall in an accompanying certificate
of insurance or rider specifically designate the Units as being
included therein and covered thereby to the full extent of the
amounts herein required and shall name the Lessor and any assignee
thereof as additional insured parties thereunder with respect to
liability and a loss payee with respect to damage to such Units.
All such policies shall contain an agreement by the insurers that
such. policies shall not be cancelled without at least 30 days'
prior written notice to the Lessor and that the insurer will give
notice to the Lessor in the event of nonpayment of premium by
the Lessee when due.



Any insurance proceeds (less expenses of collection) as the
result of insurance carried by the Lessee or condemnation payments
received by the Lessor in respect of Units suffering a Casualty
Occurrence shall be deducted from the amounts payable by the Lessee
to the Lessor in respect of Casualty Occurrences pursuant to this
Section 6, if such amounts are received by the Lessor on or prior
to the date when such Casualty Value is due. If the Lessor shall
receive any such insurance proceeds or condemnation payments after
the Lessee shall have made all payments required by this Section
6 without deduction for such amounts, such insurance proceeds or
condemnation payments shall be paid to the Lessee up to the amount
of the Casualty Value payment made to the Lessor. Any such insurance
proceeds or condemnation payments in excess of the Casualty Value
shall be paid to and retained by the Lessor as owner of the Units.
All insurance proceeds received by the Lessor in respect of any
Unit not suffering a Casualty Occurrence shall be paid to the Lessee
upon evidence reasonably satisfactory to the Lessor that any damage
to such Unit in respect of which proceeds were paid has been fully
repaired.

Section 7. Reports. On or before April 1 in each vyear,
commencing with the calendar year 1981, the Lessee will furnish
to the Lessor and any assignee thereof an accurate statement (a)
setting forth as at the preceding December 31 the quantity, type
and road numbers of all Units then leased hereunder, the quantity,
type and road numbers of all Units that have suffered a Casualty
Occurrence during the preceding calendar year or are then under-
going repairs (other than running repairs) or are then withdrawn
from use pending such repairs (other than running repairs) and such
other information regarding the location, condition and state of
repair of the Units as the Lessor and any assignee thereof may
reasonably request and (b) stating that, in the case of all Units
repainted or repaired during the period covered by such statements,
the markings required by Section 4 hereof have been preserved or
replaced. The Lessor and any assignee thereof shall have the right
by its agents, to inspect the Units and the Lessee's records with
respect thereto at such reasonable times as the Lessor or any as-
signee thereof may request during the continuance of this Lease.

Section 8. Financial and Other Information. Until all ob-
ligations of Lessee under this Lease are fulfilled, Lessee shall
furnish to Lessor: :

(a) Within five day of receipt, and in any event within sixty
(60) days after the close of each of the first three guarters of
each of the Lessees fiscal years, (i) a consolidating and consol-
dated balance sheet and (ii) a consolidation and consolidated earn-
ings statement of the Lessee and any consolidated subsidiaries for
the period commencing at the end of the previous fiscal year and
ending with the end of such quarter, certified by an authorized
officer of the Lessee;

(b) Within five days of receipt, and in any event within
120 days after the end of each fiscal year, a consolidating and



consolidated profit and loss statement and reconciliation of surplus
statement of Lessee and its subsidiaries, if any, for such year,
and a consolidating and consolidated balance sheet of Lessee and
its subsidiaries, if any, as at the end of such fiscal year, set-
ting forth in each case, in comparative form, corresponding consoli-
dated figures from the preceding fiscal year all in reasonable de-
tail certified by independent certified public accountants of recog-
nized standing selected by Lessee and acceptable to Lessor whose
certificate shall be in scope and substance satisfactory to Lessor.

(c) Together with the financial statements required by para-
graph (b) above, anOfficer's Certificate stating that there exists
no Event of Default and no condition, event or act which with no-
tice or lapse of time or both, would become an Event of Default,
or, if any such Event of Default or any such condition, event or
act exists, specifying the nature thereof, the period of its exis-
tence and what action Lessee proposes to take with respect thereto;

(d) Copies of all financial statements and reports which Lessee
shall send to its stockholders and of all registration statements
and amendments thereto and all reports which it 1is or may be re-
qguired to file with the Securities and Exchange Commission, within
5 days from the date of sending or filing.

Lessee covenants that forthwith on any officer of Lessee ob-
-taining knowledge of an Event of Default or of any condition, event
or act which with notice or lapse of time or both would become
an Event of Default, Lessee shall deliver to Lessor an Officer's
Certificate specifying the nature thereof, the period of existence
thereof, and what action Lessee proposes to take with respect
thereto.

Section 9. Disclaimer of Warranties; Compliance with Laws and
Rules; Use; Maintenance; Indemnification. THE LESSOR MAKES NO WAR-
RANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN
OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP 1IN, THE UNITS DELIVERED TO THE LESSEE HEREUNDER,
AND THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF
THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS
OR ANY COMPONENT THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT, EITHER UPON DELIVERY
THEREOF TO THE LESSEE OR OTHERWISE, it being agreed that all such
risks, as between the Lessor and the Lessee, shall be borne by the
Lessee. The Lessor shall have no responsibility or liability to
the Lessee or any other person with respect to any of the following:
(i) any liability, loss or damage caused or alleged to have been
caused directly or indirectly by any Units or by any inadequacy
thereof or deficiency or defect therein or by any other circumstances
in connection therewith; (ii) the use, operation or performance
of any Units or any risks relating thereto; (iii) any interruption
of service, loss of business or anticipated profits or consequential
damages; or (iv) the delivery, operation, servicing, maintenance,
repair, improvement or replacement of any Units. The Lessor hereby
irrevocably appoints and constitutes the Lessee its agent and attor-




ney-in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for the account of the Lessor
and/or the Lessee, as their interests may appear, at the Lessee's
sole cost and expense, whatever claims and rights the Lessor may
have against a builder of any of the Units or others relating to
the quality or performance of any Unit, any of its components or
its design or construction, whether such claims be based in contract
(including breach of warranty) or tort.

The Lessee shall comply in all material respects with all laws
of the jurisdictions in which its operations involving the Units
may extend, with the interchange rules of the Association of American
Railroads and with all rules of the Department of Transportation,
the Interstate Commerce Commission and any other legislative, execu-
tive, administrative or judicial body exercising any power or juris-
diction over the Units, to the extent that such laws and rules
affect the title, operation or use of the Units, and in the event
that prior to the expiration of this Lease or any renewal hereof,
such laws or rules require any alteration, replacement or addition
of or to any part on any Unit, the Lessee will conform therewith
at its own expense and title to any additions or improvements so
made shall thereupon vest in the Lessor; provided, however, that
with the prior written consent of Lessor, which consent shall not
be unreasonably withheld, the Lessee may at its own expense, in
good faith, contest the validity or application of any such law or
rule in any reasonable manner which does not, in the reasonable
opinion of the Lessor, adversely affect the Lessor hereunder.

The Lessee agrees that none of the Units shall be used "pre-
dominently outside the United States" within the meaning of Section
48(a)(2) (A) of the Internal Revenue Code of 1954, as amended (the
"Code"), and the regulations promulgated thereunder.

The Lessee agrees that, at its own cost and expense, it will
maintain, service, repair, overhaul, improve and rebuild the Units
so as to keepeach Unit (including any parts installed on or replace-
ments made to any Unit and considered an accession thereto as here-
inbelow provided) in as good operating order, repair, condition
and appearance as when delivered to Lessee, ordinary wear and tear
excepted, eligible for interchange under the rules of the American
Association of Railroads (or any successor thereto) and in compli-
ance with the applicable rules of any governmental agency or other
organization having jurisdiction over the Unit.

Lessee shall comply with (i) all applicable service, mainten-
ance, repair and overhaul regulations, directives and instructions
of any applicable governmental authority regardless of on whom such
requirements are, by their terms, nominally imposed and (ii) all
appropriate maintenance, service, repair and overhaul manuals and
service bulletins published by the manufacturer of the Units. Lessee
shall keep in effect any material manufacturers' warranties. Lessee
shall maintain all records, logs and other materials required by
any applicable governmental authority to be maintained in respect
of Units after delivery, regardless of on whom such requirements
are, by their terms, nominally imposed.

- 11 -



Any and all additions to any Unit (except eguipment or devices
which have been added to such Unit by the Lessee, the cost of which
is not included in the Purchase Price of such Unit, which are not
required for the operation or use of such Unit by any governmental
or quasi-governmental organization having jurisdiction over such
Unit and which may be readily removed from such Unit without mater-
ially damaging such Unit or the value thereof) and any and all
parts installed on and additions and replacements made to any Unit
shall constitute accessions to such Unit and, at the cost and expense
of the Lessee, - full ownership thereof free from any lien, charge,
security interest or encumbrance shall immediatelybe vested in the
Lessor. The Lessee shall not permit any special device or assembly
to be attached or affixed to any Unit which may not be readily
removed from such Unit without materially impairing such Unit or
the value thereof unless the Lessee has secured the prior written
consent of the Lessor thereto, which consent shall not be unrea-
sonably withheld.

The Lessee agrees to indemnify, protect and hold harmless the
Lessor fromand against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause thereof,
and expenses 1in connection therewith, including, but not limited
to, reasonable counsel fees and expenses, penalties and interest,
arising out of or as the result of the entering into or the perform-
ance of or the occurrence of adefault or an Event of Default under
this Lease, the ownership of any Unit, the ordering, acquisition,
use, operation, condition, purchase, delivery, rejection, storage
or return of any Unit or any accident in connection with the opera-
tion, use, condition, possession, storage or return of any Unit
resulting in damage to property or injury or death to any person,
except as otherwise provided inSection 15 of this Lease; provided,
however, that the foreqoing indemnification shall not be deemed
to operate as a guaranty of the residual value of any Unit. No
person shall be entitled to indemnification hereunder for losses,
damages, injuries, liabilities, claims or demands arising out of
such person's wilful misconduct or gross negligence. The indemni-
ties arising under this paragraph shall continue in full force and
effect notwithstanding the full payment of all obligations under
this Lease or the expiration or termination of the term of this
Lease.

The Lessee agrees upon request to prepare and deliver to the
Lessor within a reasonable time prior to the required date of filing
(or, to the extent permissible, file on behalf of the Lessor) any
and all reports (other than income tax returns) to be filed by
the Lessor with any federal, state or other regulatory authority
by reason of the ownership by the Lessor of the Units or the leasing
thereof to the Lessee.

Section 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
herein sometimes called an Event of Default) shall occur:



(a) default shall be made in payment of any amount provided
for in Section 2, 6 or 14 hereof, and such default shall continue
for five business days;

(b) any representation or warranty made by the Lessee in this
Lease or in any agreement, document or certificate referred to in
this Lease and delivered by the Lessee in connection herewith shall
prove to have been incorrect in any material respect when any such
representation or warranty was made or given;

(c) the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease, or any of its right hereunder, or
of the right to possession of the Units, or any thereof;

(d) default shall be made in the observance or performance of
any other of the covenants, conditions and agreements on the part
of the Lessee set forth herein and such default shall continue for
30 days after written notice from the Lessor to the Lessee specify-
ing the default and demanding that the same be remedied, unless
the Lessor shall agree in writing to an extension of such time
prior to its expiration; provided, however, that if any default
under this subsection (d) shall be such that it cannot be corrected
within such period, it shall not constitute an Event of Default if
corrective action is instituted by the Lessee within such. period
and pursued with reasonable diligence;

(e) a petition for liquidation or reorganization under Title
11 of the United States Code, as now constituted or hereafter amend-
ed, shall be filed by or against the Lessee and, unless such peti-
tion shall have beendismissed, nullified, stayed or otherwise ren-
dered ineffective (but then only so long as such stay shall continue
in force or such ineffectiveness shall continue), all the obliga-
tions of the Lessee under this Lease shall not have been and shall
not continue to be duly assumed in writing within 60 days after
such petition shall have been filed, pursuant to a court order
or decree, by a trustee or trustees appointed in such proceeding
(whether or not subject to ratification) in such manner that such
obligations shall have the same status as expenses of administration
and obligations incurred by such trustee or trustees; provided,
however, that the provisions of this Section 12(e) shall not apply
to Lessee's current Chapter II proceedings for an arrangement, U.S.
District Court for the District of Massachusetts, 75-2741-G, so
long as Lessee fulfills its obligations under the Plan of Arrange-
ment dated May 9, 1980.

(f) any other proceedings shall be commenced by or against
the Lessee for any relief which includes, or might result in, any
modification of the obligations of the Lessee under any bankruptcy
or insolvency law, or law relating to the relief of debtors, read-
justment of indebtedness, reorganization, arrangement, composition
or extension (other than a law which does not permit any readjust-
ment of the obligations of the Lessee hereunder) and, unless such
shall have been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue



in force or such ineffectiveness shall continue), all the obliga-
tions of the Lessee under this Lease shall not have been and shall
not continue to be duly assumed in writing, within 60 days after
such petition shall have been filed, pursuant to a court order or
decree, by a trustee or trustees or receiver or receivers appoint-
ed in such proceeding (whether or not subject to ratification) for
the Lessee or for the property of the Lessee in such manner that
such obligations shall have the same status as obligations incurred
by such a trustee or trustees or receiver or receivers, within
60 days after such proceedings shall have been commenced; or

(g) Anymaterial obligation of Lessee for the payment of bor-
rowed money, for the payment of the deferred purchase price of pro-
perty or for the payment of rent under any lease of property shall
not be paid when due and the period of grace, if any, provided
with respect thereto shall have elapsed, or any suchmaterial obli-
gation shall be accelerated or be declared to be in default, or
Lessee shall forfeit its rights in relation to any such material
obligation.

Then, in any such case, the Lessor, at its option, may:

(x) proceed by appropriate court action or actions either at
law or in equity, to enforce performance by the Lessee of the appli-
cable covenants of this Lease or to recover damages for the breach
thereof; or

(y) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and terminate as though this Lease had never been
made, but the Lessee shall remain liable to the extent that this
Lease provides that the obligations of this Lease shall survive
a termination or expiration hereof; and thereupon the Lessor may by
its agents enter upon the premises of the Lessee or other premises
where any of the Units may be and take possession of all or any
of such Units and thenceforth hold, possess and enjoy the same
free from any right of the Lessee, or its successors or assigns, to
use the Units for any purposes whatever; but the Lessor shall,
nevertheless, have a right to recover from the Lessee any and all
amounts which under the terms of this Lease may be then due or
which may have accrued to the date of such termination and also
to recover forthwith from the Lessee:

(1) any damages which Lessor shall have sustained
by reason of the breach of this Lease, other than for
the payment of rent; plus

(2) as damages for the loss of a bargain and not
as a penalty, whichever of the following amounts the Les~-
sor, in its sole discretion, shall specify: (a) an amount
equal to the excess of (i) the unpaid balance of total
rent of the Units discounted at 10% per annum from the
dates rent would otherwise have been paid to the date
of such termination over (ii) the present worth at the



date of such termination of the fair rental value of
such Units for the period from the date of such ter-
mination to the date on which the term hereof would
have expired but for such termination; or (b) an amount
equal to the excess, if any, of (i) the casualty value
as of the rental payment date preceding the date of such
terminationover (ii) the amount Lessor reasonably esti-
mates to be the sales value of the Units at such time;
provided, however, that if Lessor shall have sold any
Unit, Lessor, in lieu\of collecting any amounts payable
to it by Lessee pursuant to clauses (a) and (b) of
this clause (2) with respect thereto, may, if it shall
so elect, demand and Lessee shall pay to Lessor on the
date of such sale, as liquidated damages for loss of
a bargain and not as a penalty, an amount equal to
the excess, if any, of (i) the Casualty Value of such
Unit as of the rental payment date preceding the date of
such termination over (ii) the net proceeds of such sale;
plus

(3) interest on the unpaid balance of any amounts
payable to Lessor by Lessee pursuant to clause (2) above
at the rate provided in Section 19 commencing on the
date of such terminations; plus

(4) all expenses, costs and commissions incurred
by Lessor (including reasonable attorneys' fees) in en-
forcing its rights hereunder and 1in taking possession
of, overhauling, repairing or modifying the Units in
condition suitable for sale, re-lease or use.

Lessor shall also have the option, on an Event of Default,
whether or not it shall then have possession of the Units, to con-
clusively establish the present worth at the date of such termina-
tion of the fair rental value of the Units, for all purposes, by
entering into a bona fide lease of the Units with a third party
which shall be free from any and all claims at law or in equity
of Lessee. If Lessor exercises such option, the present worth
at the date of such termination of the fair rental value of the
Units shall be conclusively deemed to be the proceeds of such bona
fide lease, to the date on which the term of this Lease would
have expired but for termination, discounted at 10% per annum from
the dates such proceds are to be paid to Lessor to the date of such
termination.

Lessor or its agents may sell the Units at public or private
sale, with or without notice to Lessee, advertisement or publica-
tion, as Lessor may determine, or may otherwise dispose of, hold
idle, or lease the Units (for a period greater or lesser than the
balance of the term of this Lease in the absence of the termin-
ation) to others, all on such terms and conditions as Lessor may
determine and all free and clear of any rights of Lessee and of
any claim or right of redemption of Lessee in equity, at law or
by statute, whether for loss or damage or otherwise.



LESSEE HEREBY WAIVES ANY AND ALL RIGHTS TO NOTICE OTHER
THAN AS PROVIDED FOR HEREIN AND TO A JUDICIAL HEARING
WITH RESPECT TO THE REPOSSESSION OF THE UNITS BY LESSOR
IN THE EVENT OF ANY DEFAULT BY LESSEE PURSUANT TO THIS
SECTION 10.

The remedies in this Lease provided in favor of the Lessor shall
not be deemed exclusive, but shall be cumulative and may be exer-
cised concurrently or consecutively, and shall be in addition to
all other remedies in its favor existing at law or in equity. The
Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is not, at the time in
question, prohibited by law. The Lessee hereby waives any and all
existing or future claims to any offset against the rental payments
due hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted it
hereunder upon the occurrence of any of the contingencies set forth
herein shall not constitute a waiver of any such rights upon the
continuation or recurrence of any such contingencies or similar
contingencies.

Section 1ll. Return of Units Upon Default. If this Lease shall
terminate pursuant to Section 10 hereof, the Lessee shall, at its
own cost, risk and expense, forthwith deliver possession of the
Units to the Lessor. For the purpose of delivering possession of
any Unit or Units to the Lessor, as above required, the Lessee
shall:

(a) in the usual manner and at the usual speed place such
Units upon such storage tracks in New Orleans, Loulsiana or such
other place as the Lessor shall designate, which place or places
shall not be further from the 1location of the Units on the date
of termination than is New Orleans, Louisiana;

({b) provide for the Lessor to store such Units on such tracks
for a period of 90 days or until such Units have been sold, leased
or otherwise disposed of by the Lessor, whichever shall occur first;

Each Unit so delivered shall be in the same operating order, repair
and condition as when originally delivered to the Lessee, reasonable
wear and tear excepted, shall be eligible for interchange under the
rules of the Association of American Railroads (Or any successor
thereto), shall comply with the applicable rules of any governmental
or quasi-governmental organization having jurisdiction over the Unit
and shall evidence the standard of maintenance reguired by Section
9 hereof.

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the pre-



mises the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. During any
storage period, the Lessee shall maintain and keep the Units in
good order and repair, and shall permit the Lessor or any person
designated by it, including the authorized representative or repre-
sentatives of any prospective purchaser of any such Unit, to inspect
the same. All amounts earned in respect of the Units after the date
of termination of this Lease shall belong to the Lessor and, if
received by the Lessee, shall be promptly turned over to the Lessor.
In the event any Unit is not assembled, delivered and stored, as
hereinabove provided, the Lessee shall, in addition, pay to the
Lessor for each day after the date of termination, an amount equal
to the amount, if any, by which .0460% of the Purchase Price of
such Unit for each such day exceeds the actual earnings received
by the Lessor on such Unit for each such day.

Section 12. Assignment; Possession and Use. This Lease shall
be assignable in whole or in part by the Lessor without the consent
of the Lessee, but the Lessee shall be under no obligation to any
assignee of the Lessor except upon written notice of such assignment
from the Lessor. All the rights of the Lessor hereunder {(including,
but not limited to, the rights under Sections 5, 6, 9, 10 and 19
and the rights to receive the rentals payable under this Lease)
shall inure to the benefit of the Lessor's assigns {(including the
partners or any beneficiary of any such assignee if such assignee
is a partnership or a trust, respectively). The Lessee agrees that
it shall so long as any such assignment may be effective: (i) recog-
nize any such assignment, (ii) accept the directions or demands of
such assignee in place of those of the Lessor pursuant to the terms
hereof, (iii) surrender any leased property only to such assignee
pursuant to the terms hereof, (iv) pay all amounts payable hereunder
(other than payments under Section 18 hereof) and to do any and all
things required of the Lessee hereunder and not terminate this Lease
(other than as provided for herein), notwithstanding any default
by the Lessor or the existence of any other offset as between the
Lessor and the Lessee or the existence of any other liability or
obligation of any kind or character on the part of the Lessor to
the Lessee whether or not arising hereunder, (v) not require any
assignee of this Lease for purposes of security to perform any
duty, covenant or condition required to be performed by the assignor
under the terms of this Lease, all rights of the Lessee in any
such connection aforesaid being hereby waived as to any and all
of such assignees, and (vi) execute any documents (or consent to
such assignment) which the Lessor may reasonably request in order
to effectuate the foregoing; provided, however, that nothing herein-
above set forth shall relieve the Lessor from its obligations to
the Lessee hereunder, and any such assignment shall be subject
and subordinate to the terms and provisions of this Lease and the
rights and interest of the Lessee in the Units hereunder.

So long as no Event of Default shall have occurred, the Lessee
shall be entitled to the possession and use of the Units in accord-
ance with the terms of this Lease but, without the prior written



consent of the Lessor, the Lessee shall not assign or transfer
its leasehold interest under this Lease, in the Units or any of
them; provided, however, that with the prior written consent of
Lessor, which consent shall not be unreasonably withheld, the Les-
see may sublease any of the Units to any person for a period not
to exceed the then unexpired term of this Lease. Notwithstanding
the foregoing, the Lessee may assign or transfer its leasehold inter-
est under this Lease in all but not less than all the Units or
possession of all but not less than all the Units to any corporation
incorporated under the laws of any state of the United States of
America or the District of Columbia (which shall have duly assumed
the obligations of the Lessee hereunder) into or with which the
Lessee shall have become merged or consolidated or which shall
have acquired the property of the Lessee as an entirety or substan-
tially as an entirety or property of the Lessee related to the
operation of the Units; provided, further, that (i) such assignee
or transferee will not, upon the effectiveness of such merger,
consolidation or acquisition, be in default under any provision
of this Lease and will have a consolidated net worth determined in
accordance with generally accepted accounting principles not less
than that of the Lessee immediately prior to such transaction and
(11) in the case of any such acquisition of less than all or sub-
stantially all of the property of the Lessee, such acquisition
shall not alter in any way the Lessee's obligation to the Lessor
hereunder which shall be and remain those of a principal and not
a surety.

The Lessee, at its own expense, will as soon as possible pay
or discharge any and all sums claimed by any party which, if unpaid,
might become a lien, charge, security interest or other encumbrance
(other than an encumbrance created by the Lessor or resulting from
claims against the Lessor not related to the ownership of the Units)
upon or with respect to any Unit, including any accession thereto,
or the interest of the Lessor or the Lessee therein, and will prompt-
ly discharge any such lien, claim, security interest or other encum-
brance which arises; except that this covenant will not be breached
by reason of the Lessee's failure to discharge liens for taxes, as-
sessments or governmental charges or levies, in each case not due and
dilinquent, or undetermined or inchoate materialmen's, mechanics',
workmen's, repairmen's or other like liens arising in the ordinary
course of business; and furthermore, the Lessee shall be under no
obligation to discharge any such lien, charge, security interest
or encumbrance so long as it is contesting the same in good faith
and by appropriate legal proceedings and the failure to discharge
the same does not, in the reasonable opinion of the Lessor, adversely
affect the title, property or rights of the Lessor hereunder.

Section 13. Mileage. To the extent not assigned to Lessor
pursuant to the Assignment of Mileage Fees, dated the date hereof
between Lessor and Lessee, during the term of this Lease, the Lessee
shall receive, insofar as applicable law and regulations allow, all
mileage allowances, rentals and/or compensation payable by carriers
by reason of the use of any Unit (hereinafter called "Mileage")
leased to the Lessee hereunder. It is understood and agreed that



if for any reason the Lessor receives any Mileage, then (unless
an Event of Default specified in Section 10 shall have occurred
and be continuing) the Lessor shall promptly remit such Mileage
to the Lessee.

Section 14. Renewal and Purchase Options. Provided that this
Lease shall not have been earlier terminated and the Lessee is not
in default hereunder, the Lessee may, by written notice delivered
to the Lessor not less than 180 days prior to the end of the original
term elect to extend the term of this Lease in respect of all, but
not fewer than all, the Units then covered by this Lease, for an
additional period of five years commencing on the scheduled expira-
tion of theoriginal termat a "Fair Market Rental" payable monthly,
in arrears.

Fair Market Rental shall be determined on the basis of, and
shall be equal in amount to, the rental value which would obtain
in an arm's length transaction between an informed and willing les-
see (other than a lessee currently in possession) and an informed
and willing lessor under no compulsion to lease and, in such deter-
mination, costs of removal from the location of current use shall
not be adeduction from such rental value but there shall be exclud-
ed any rental value attributable to additions, modifications and
improvements which the Lessee is entitled to remove pursuant to
Section 9 hereof. If, after 40 days from the giving of notice by
the Lessee of the Lessee's election to extend the term of this
Lease, the Lessor and the Lessee are unable to agree upon a deter-
mination of the Fair Market Rental of the Units, such rental shall
be determined in accordance with the foregoing definition by the
following procedure. If either party to such determination shall
have given written notice to the other requesting determination of
such rental value by this appraisal procedure, the parties shall
consult for the purpose of appointing a qualified independent
appraiser by mutual agreement. If no such appraiser is so appointed
within 20 business days after such notice is given, each party
shall appoint an independent appraiser within 25 business days after
such notice 1is given, and the two appraisers so appointed shall
within 35 days after such notice is given appoint a third independ-
ent appraiser. If no such third appraiser is appointed within 35
business days after such notice is given, either party may apply,
to make such appointment, to the American Arbitration Association,
and both parties shall be bound by any appointment so made. Any
appraiser or appraisers appointed pursuant to the foregoing proce-
dure shall be instructed to determine the Fair Market Rental of the
Units subject to the proposed extended term within 30 days after
his or their appointment. If the parties shall have failed to appoint,
the determination of the appraiser which differs most from the other
two appraisers shall be excluded, the remaining two determinations
shall be averaged and such latter average shall be final and bind-
ing upon the parties hereto as the Fair Market Rental. The appraisal
proceedings shall be conducted in accordance with the Commercial
Arbitration Rules of the BAmerican Arbitration Association as in
effect on the date hereof, except as modified hereby. The provision
for this appraisal procedure shall be the exclusive means of deter-



mining Fair Market Rental and shall be in lieu of any judicial or
other procedure for the determination thereof, and each party here-
to consents and agrees not to assert any judicial or other proce-
dures. The expenses of the appraisal procedure shall be borne by
the Lessee.

The Lessor agrees that (provided no default hereunder shall
have occurred and be continuing) it will not sell such Units, or
any of them, unless the Lessor shall have given the Lessee at least
30 business days' prior written notice of such sale, specifying
the sale price and terms of such sale. The Lessee shall have
during said 30 days the opportunity to purchase such Unit or Units
at the same price and on the same terms as specified in such notice.
Notwithstanding anything else to the contrary, the foregoing right
of the Lessee shall expire 180 days after the termination of this
Lease and any renewal thereof.

Upon payment of the purchase price of the Units by the Lessee,
as provided for above, the Lessor shall, upon request of the Lessee,
execute and deliver to the Lessee a bill of sale (without represen-
tations or warranties except that such Units are free and clear of
all claims, liens, security interests and other encumbrances by
or in favor of any person claiming by, through or under the Lessor)
for such Units, and such other documents as may be required to re-
lease such Units from the terms and scope of this Lease and to trans-
fer title thereto to the Lessee in such forms as may reasonably be
requested by the Lessee, all at the Lessee's expense.

Section 15. Return of Units Upon Expiration of Term. As soon
as practicableonor after the expiration of the original or extend-
ed term of this Lease with respect to any Units purchased by the
Lessee pursuant to Section 14 hereof, the Lessee shall, at its own
cost and expense, at the request of the Lessor, deliver possession
of the Units to the Lessor upon storage tracks at New Orleans,
Louisiana or upon such other storage tracks (at no more than two
locations) as the Lessor shall reasonably designate within the con-
tiguous 48 states of the United States of America, which other
storage tracks shall not be further from the location of the Units
on the date of expiration than is New Orleans, Louisiana, or, in
the absence of such designation, as the Lessee may select, and
provide for the Lessor to store the Units on such tracks for a
period not exceeding one month and transport the same, at any time
within such one-month period, to any reasonable place on any line
of railroad or to any connecting carrier for shipment, all as direct-
ed by the Lessor, the movement and storage of the Units to be at
the expense and risk of the Lessee. Lessor agrees to use its best
efforts to give Lessee reasonable notices prior to the expiration
date of the original or extended term of this Lease, of the location
or locations at which it wishes the Units stored. During any such
storage period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or repre-
sentatives of any prospective purchaser of any Unit, to inspect
the same; provided, however, that the Lessee shall not be liable,
except in the case of negligence of the Lessee or of its employees




or agents, for any injury to, or the death of, any person exercis-
ing, either on behalf of the Lessor or any prospective purchaser,
the rights of inspection granted under this sentence. Each Unit
returned to the Lessor pursuant to this Section 15 shall be 1in
the same operating order, repair and condition as when originally
delivered to the Lessee, ordinary wear and tear excepted, shall
be eligible for interchange under the rules of the Association
of American Railroads (or any successor thereto), shall comply with
the applicable rules of any governmental or guasigovernmental organ-
ization having jurisdiction over the Unit and shall evidence the
standard of maintenance required by Section 9 hereof. The assem-
bling, delivery, storage and transporting of the Units as herein-
before provided are of the essence of the Lease, and upon applica-
tion of any court of equity having jurisdiction in the premises,
the Lessor shall be entitled to adecree against the Lessee requir-
ing specific performance of the covenants of the Lessee so to assem-
ble, deliver, store and transport the Units. All amounts earned
in respect of the Units after the date of termination of this Lease
shall belong to the Lessor and, if received by the Lessee, shall
be promptly turned over to the Lessor. In the event any Unit is
not assembled, delivered and stored, as hereinabove provided, the
Lessee shall, in addition, pay to the Lessor for each day after
the date of termination an amount equal to the amount, if any,
by which .0460% of the Purchase Price of such Unit for each such
day exceeds the actual earnings received by the Lessor on such
Unit for each such day.

The Lessee shall cause the identifying symbol portion of the
road number of the Units to be removed prior to the return of
the Units by the Lessee hereunder.

Section 16. Representations and Warranties; Opinion of Counsel.
The Lessee represents and warrants to the Lessor that:

(a) the Lessee is a corporation duly organized and validly
existing in good standing under the laws of its state of incorpora-
tion and is duly qualified to do business wherever necessary to
perform its obligations under this Lease;

(b) the Lessee has the full power, authority and legal right
to enter into and perform its obligations under this Lease, and
the execution, delivery and performance of this Lease have been
duly authorized by all necessary corporate action on the part of
the Lessee;

(c) the Lessee is not a party to any agreement or instrument
or subject to any charter or other corporate restriction whichwill
materially adversely affect the ability of the Lessee to perform
its obligations under this Lease;

(d) neither the execution and delivery of this Lease nor the
‘consummation of the transactions herein contemplated nor the ful-
fillment of, or compliance with, the terms and provisions hereof
will conflict with, or result in a breach of, any of the terms,
conditions or provisions of the corporate charter or the by-laws
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of the Lessee or of any bond, debenture, note, mortgage, indenture,
agreement or other instrument to which the Lessee is now a party
or by which it may be bound, or constitute (with the giving of
notice or the passage of time or both) a default thereunder, or
if there is any such term, condition, provision or instrument, the
necessary consents have been obtained and certified copies there-
of delivered to Lessor;

(e) neither the execution and delivery of this Lease nor the
consummation of the transactions herein contemplated nor the ful-
fillment of, or compliance with, the terms and provisions hereof
will conflict in any material respect with, or result in a material
breach of, any of the terms, conditions or provisions of any law,
regulation, order, injunction or decree of any court or governmental
instrumentality applicable to the Lessee;

(£) no mortgage, deed of trust or other lien of any nature
whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the Lessee,
now attaches or hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor's right, title and
interest therein;

(g) no authorization or approval is required from any govern-
mental or publicbody with respect to the entering into or perform-
ance by the Lessee of this Lease;

(h) this Lease has been duly authorized, executed and deliv-
ered by the Lessee, and, assuming due authorization, execution and
delivery thereof by the Lessor, is a legal, valid and binding agree-
ment, enforceable in accordance with its terms subject as to the
enforcement of remedies to applicable bankruptcy, insolvency, reor-
ganization, moratorium or similar laws affecting creditors' rights
generally; and

(i) prior to the delivery and acceptance of any Unit here-
under, this Lease will be duly filed and recorded with the Inter-
state Commerce Commission pursuant to 49 U.S.C. §11303, such filing
and recordation will protect the interest of the Lessor in and
to the Units and no filing, recording or deposit (or giving of
notice) with any other federal, state or local government or agency
is necessary in order to protect the interest of the Lessor in
and to the Units in the United States of America.

Simultaneously with the execution and delivery of this Lease,
the Lessee will deliver to the Lessor the written opinion of counsel
for .the Lessee, addressed to the Lessor, Lessor and its counsel, to
the effect set forth in clauses (a), (b), (4d), (e), (£), (g), and
(h), upon filing and recordation of this Lease with the Interstate
Commerce Commission prior to acceptance of Units for lease hereunder,
a supplementary opinion to the effect of clause (1).

Section 17. Recording. The Lessee will cause this Lease and
any assignment hereof to be filed and recorded with the Interstate



Commerce Commission in accordance with 49 U.S.C. §11303 prior to
the delivery and acceptance hereunder of any Unit. The Lessee will
from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, record (and will refile, re-
register, deposit and redeposit or rerecord whenever required) any
and all further instruments required by law or reasonably requested
by the Lessor or any assignee thereof for the purpose of proper
protection, to its satisfaction, of the Lessor's or such assignee's
interest in the Units or this Lease, or for the purpose of carry-
ing out the intention of this Lease; and the Lessee will promptly
furnish to the Lessor or any assignee thereof evidence of any such
action and an opinion or opinions of counsel for the Lessee with
respect thereto satisfactory to the Lessor or any assignee thereof.

Section 18. Income Taxes. (a) If, subject to paragraph (b)
of this Section 18:

(1) the Lessor is not allowed the benefit of current deduc-
tions for depreciation, commencing with calendar year 1980, on any
one or more of the Units placed in service under this Lease in such
year under Section 167(a) of the Code (x) computed pursuant to any
method of depreciation authorized by Section 167(b)(2) or (3) of
the Code and pursuant to the asset depreciation range system of
Section 167(m) of the Code and Section 1.167(a)-1l1l of the income
tax regulations, (y) computed on the basis (A) of a net salvage
value of zero, (B) that the basis of such Unit or Units under Sec-
tion 167(g) of the Code is not less than the Purchase Price with
respect to such Unit or Units, and (C) that such Unit or Units
have an asset depreciation period of 12 years, and (z) determined
on the basis of the "half-year convention" of Section 1.167(a)-11
(c)(2)(iii) of the income tax regqulations (and, in the case of
state and local taxes, under the most accelerated method of depre-
ciation allowed by any such state or local taxing authority on
the date hereof); or

(ii) any deduction for depreciation with respect to one or
more of the Units is recaptured in whole or in part pursuant to
Section 1245 of the Code or any successor provision or provisions
thereto; or

(iii) any amount includible in the gross income of the Les-
sor with respect to one or more of the Units or any deduction
allowable to the Lessor with respect to such Unit or Units shall
be treated as derived from, or allocable to, sources outside the
United States; or

(iv) any amount 1is included, at any time prior to the end
of the term of this lease in the gross income of the Lessor (other
than by the voluntary inclusion in income of such amount by the
Lessor) as a result of any repair, improvement, alteration, modi-
fication or addition (including replacement parts) to such Unit
or Units made by the Lessee (herein called a "Capital Expenditure"};



(any such failure to allow, recapture, treatment of income or deduc-
tions as derived from or allocable to sources without the United
States, or inclusion in gross income as a result of a Capital
Expenditure being herein called a "Loss"), then, subject to para-
graph (b) of this Section 18, the Lessee shall pay to the Lessor
as an indemnity the amount set forth in paragraph (d) of this Section
18 at the time or times set forth therein.

(b) The Lessee shall be required to indemnify the Lessor with
respect to any Loss if and ¢only in the event that such Loss results
from an act or failure to act or misrepresentation of the Lessee
or its officers, employees or agents.

(c) If at the conclusion of any audit the Lessor receives a
preliminary or "30 day" letter from the Internal Revenue Service
proposing an adjustment in any item that, if agreed to by the Les-
sor, would result in a Loss with respect to which the Lessee would
be required to indemnify the Lessor pursuant to this Section 18, the
Lessor shall promptly notify the Lessee of such proposed adjustment
and shall furnish to the Lessee a statement describing such Loss
in reasonable detail. If requested to do so by the Lessee, within
20 days after receipt of such statement, the Lessor shall promptly
request from independent tax counsel as may be selected by the Les-
sor and approved by the Lessee (the "Special Tax Counsel"), their
opinion as to whether there is meritorious basis for contesting
such proposed adjustment. If the opinion is to the effect that
there is a meritorious basis for contesting such proposed adjust-
ment, the Lessor shall contest such proposed adjustment beyond the
level of the Internal Revenue Service auditing agent by such admin-
istrative proceedings at least throught the Appeals Division level.
Upon the conclusion of such administrative proceedings, if any, the
Lessor shall promptly notify the Lessee of the final adjustment pro-
posed by the Internal Revenue Service and, if the Lessor receives
within 30 days after such notice a written request to do so from
the Lessee, the Lessor shall contest such final adjustment in a
court of competent jurisdiction. If the Lessee requests the Lessor
to appeal the decision of such a court or of any intermediate appel-
late court, the Lessor shall promptly request from Special Tax Coun-
sel their opinion as to whether there is a meritorious basis for
appealing such decision. If the opinion is to the effect that there
is a meritorious basis for appealing such decision, the Lessor shall
appeal such decision. The Lessor, in its sole discretion, shall
determine the initial and any appellate court and shall determine
whether the proceedings shall be for redetermination of the defi-
ciency proposed to be assessed by the Internal Revenue Service
or for refund of taxes paid based on such deficiency. The Lessor
shall not be required to take any action as set forth in this para-
graph (c) unless and until the Lessee shall have agreed to indemnify
the Lessor in a manner satisfactory to it for any Loss that results
from an adverse determination with respect to the proposed adjust-
ment and shall have agreed to pay to the Lessor on demand all rea-
sonable out-of-pocket costs and expenses, including, without limita-
tion, attorneys' fees and expenses incurred by it in connection
with the taking of such action. If the Lessor elects to pay taxes




based on a proposed deficiency and sue for a refund thereof, and
if the proposed deficiency would be a Loss with respect to which the
Lessee would be regquired to indemnify the Lessor, then the Lessee
shall pay to the Lessor on demand the amount of such taxes and
interest thereon which the Lessor shall have paid, and if the Lessor
subsequently receives a refund of all or any part of such taxes and
interest, it shall promptly pay to the Lessee the amount of such
refunded taxes and interest plus the amount of any interest received
by the Lessor from the United States Government with respect to such
refunded taxes and interest, Notwithstanding anything to the contrary
contained in this paragraph (c), the Lessor may at any time, whether
before or after commencing to take any action with respect to a
proposed adjustment, decliné to take any further action with respect
thereto, provided that, if the Lessee has properly requested such
action pursuant to this paragraph (c), the Lessor notifies the
Lessee that it waives its right to any indemnity with respect to
any Loss that will result from acceptance of such proposed adjust-
ment.

(d) The amount of indemnity payable by the Lessee pursuant
to this Section 18 with respect to a Loss shall be such amount as
will result, in the Lessor's reasonable judgment, in preserving for
the Lessor both the after-tax rate of return and the after~tax
cash flow that would have been realized by the Lessor if such Loss
had not occurred, based on the rates of Federal, state and local
taxes on, based on, or measured by, net income in effect from time
to time. The amount of such payment of indemnity shall reflect (1)
the amount of interest, additions to tax and penalties payable by
the Lessor with respect to such Loss, (ii) the amount of Federal,
state and local taxes on, based on, or measured by, net income
(at the rates in effect from time to time), interest, additions
to tax and penalties incurred by the Lessor as a result of the
receipt of such indemnity payment, and (iii) any amount paid by
the Lessee to the Lessor pursuant to the next-to-last sentence of
paragraph (c) of this Section 18 which has not been repaid by the
Lessor to the Lessee pursuant to such sentence. The Lessor shall
furnish the Lessee with a notice setting forth in reasonable detail
the computations and methods used in computing such amount of indem-
nity.

In determining the amount of indemnity payable by the Lessee
pursuant to this Section 18 with respect to a Loss which results
from a Capital Expenditure, there shall be taken into account any
investment credits and depreciation deductions to which the Lessor
is or expects to be entitled with respect to such Capital Expendi-
ture in the year in which the Capital Expenditure is made and in
subsequent years, but if any such investment credits or deprecia-
tion deductions are subsequently disallowed, recaptured or treated
as derived from or allocable to sources outside the United States,
such disallowance, recapture or allocation shall be treated as a
Loss described in clause (i), (ii), or (iil) of pararagraph (a)
of this Section 18, as the case may be.



The Lessee's obligation to pay any indemnity payable pursuant
to this Section 18 with respect to a Loss shall become unconditional
(1) in the case of a Loss that is required to be reflected on a tax
return of the Lessor, 30 days after the date such tax return is
filed; (2) in the case of a Loss that results from a proposed ad-
justment of the 1Internal Revenue Service that 1is not contested
pursuant to paragraph (c) of this Section 18, 30 days after the
Lessee's receipt of such "30-day" letter; and (3) in the case of
a Loss that results from a proposed adjustment of the Internal
Revenue Service that 1is ocontested pursuant to paragraph (c) of
this Section 18, 30 days after the date on which such contest is
finally concluded.

In the event that indemnity payments are made by the Lessee
with respect to a Loss described in clause (iii) of paragraph (a)
of this Section 18, the Lessor shall pay to Lessee an amount equal
to the aggregate net reduction in Federal income taxes, if any,
realized by the Lessor during any taxable year subsequent to the
year of such Loss resulting from an increase in its foreign tax
credit allowable for such year, which is attributable solely to
the Lessor's realizing foreign source taxable income for such year
in connection with the transaction described in this Lease and re-
lated documents; provided, however, that the Lessor shall not be
obligated to make any payment pursuant to this sentence to the ex-
tent that the amount of such payment would exceed the amount of
all prior payments by the Lessee to the Lessor pursuant to this
paragraph (d) with respect to such Loss.

(e) In the event that the Lessee shall be required to indem-
nify the Lessor pursuant to this Section 18 with respect to a Loss
relating to a Unit or Units, the Casualty Value of such Unit or
Units shall be appropriately reduced to reflect the reduction, if
any, in taxes that will be payable by the Lessor with respect to
such Unit or Units upon a Casualty Occurrence with respect thereto.

(£) All of the Lessor's rights and privileges arising from
the indemnities contained in this Section 18 shall survive the expir-
ation or earlier termination of this Lease with respect to any or
all Units and such indemnities are expressly made for the benefit
of, and shall be enforceable by, the Lessor, its successors and
assigns.

(g9) All payments of indemnity made pursuant to this Section
18, whether payable in a lump sum or in the form of increases in
future rental payments, shall be made by the Lessee directly to
the Lessor by transfer of immediately available funds as the Lessor
shall specify at such time by notice 1in writing to the Lessee.

(h) The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control with
it, directly or indirectly, will at any time during the term of
this Lease or any extended term thereof take any action or fail
to take any action or file any returns, certificates, or other doc-
uments inconsistent with the contemplated tax benefits set forth



in subsection (a) of this Section 18 except that each of such cor-
porations may take such action as they may deem necessary in con-
sequence of, and file returns in connection with, the occasional
use of the Units outside the United States, and that each of such
corporations will file such returns, take such action and execute
such documents, and keep and upon receipt of 30 days' written notice
from the Lessor make available for inspection and copying by such
party such records (other than the Lessee's corporate income tax
returns) as may be reasonable and necessary to facilitate accom-
plishment of the intent hereof.

(1) Lessor will elect to treat Lessee as having acquired
the Units which are the subject of this Lease for the purpose of
claiming the investment tax credit under the Code, and Lessor shall
for no purpose make use or take advantage thereof. 1In this regard,
Lessor makes no warranty or representation as to either Lessor's

or Lessee's eligibility or right to claim the investment tax credit
© with respect to such Units under the provisions of Section 38 and
46 through 50 of the Code. Lessee shall have no claim against
Lessor, under this Lease or otherwise, by reason of Lessee being
deprived of the investment tax credit with respect to the Units
as a result of any act by Lessor authorized by or permitted under
the terms of this Lease or by reason of any legislation enacted
after the date of this Lease which modifies, suspends or repeals
the investment tax credit. Lessor agrees to execute such other
instruments as may be reasonably necessary to effectuate the intent
of this provision.

Section 19. Interest on Overdue Amounts. Anything to the
contrary herein contained notwithstanding, any nonpayment of rentals
or other monetary obligations of Lessee then due hereunder shall
result in the obligation on the part of the Lessee promptly to
pay, to the extent legally enforceable, interest at a rate per
annum equal to 18% on the overdue rentals and other obligations
for the period of time during which they are overdue or such lesser
amount as may be legally enforceable.

Section 20. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been given when mailed, first class, postage prepaid, addressed
as follows:

(a) if to the Lessor, at One Embarcadero Center, San Francisco,
California 94111, Attention: Contracts Administration;

(b if to the Lessee, at 916 West Airline Highway/100 James
Drive, Destrehan, Louisiana 70047, Attention: Treasurer;

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

Section 21. Severability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unenforceable
in any jurisdiction, shall be, as to such jurisdiction, ineffective




to the extent of such prohibition or unenforceability without inval-
idating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with respect there-
to. No variation or modification of this Lease and no waiver of
any of its provisions or conditions hereof shall be valid unless
in writing and signed by duly authorized signatories for the Lessor
and the Lessee.

Section 22. Execution. This Lease may be executed in several
counterparts, and such counterparts together shall constitute but
one and the same instrument, but the counterpart delivered to the
Lessor shall be deemed to be the original and all other counterparts
shall be deemed duplicates thereof. Although for convenience this
Lease is dated as of the date first set forth above, the actual
date or dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledgments hereto
annexed.

Section 23. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the State of California; provided, however, that the parties shall
be entitled to all rights conferred by 49 U.S.C. §11303.

Section 24, Non-Utilization Fee. If, for any reason, Les-
see has not executed and delivered to Lessor Acceptance Certificates
covering Units having an aggregate Purchase Price of at least
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$1,840,860 on or prior to December 31, 1980, then, on January 1,
1981, Lessee shall pay to Lessor a non-utilization fee in an amount
equal to one percent (1%) of the excess of $2,045,400 over the
aggregate Purchase Price of all Units for which Acceptance Certifi-
cates have been executed and delivered to Lessor on or prior to
December 31, 1980.

IN WITNESS WHEREOF, the parties hereto have executed or caused
this agreement to be executed as of the date first above written.

\

ATTEST: GOOD HOPE REFINERIES, INC.,

Lessee

By
e
ts A551 t Secretary Its ,// /3/1/~______,

ATTEST: S GATX THIRD AIRCRAFT CORPORATION,
Lessorxr

{corporate seal)

AV A

Its %S51stant Secre ary Vice Pregident




SCHEDULE A TO LEASE

Estimated Purchase Estimated Total

Type Quantity Price per Unit Purchase Price Manufacturer Road Numbers
33,885 30 $ 68,915 * $ 2,067,450 * Trinity Sce below
Gallon, LPG Industries,

"1125 Type" Inc.
Tank Cars .

*Includes escalation costs to the assumed time of delivery, pursuant to the
applicable Purchase Orders referred to below; and inspection, engineering
and freight costs.-

Ve

GHRX 170 GHRX 232 7
8% - . 233
184, 234
191 235 .
197 | 236
21T 237
218’ 238"
29T 239
222 240
223 241
226 242
225 243,
226
227
228
229~
230
231

S o

‘e

v,
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SCHEDULE B

CASUALTY VALUE

The Casualty Value
as a Percentage of

Rental ) Purchase Price for Each
Payment Number: \ Unit of Equipment is:
c.D. 103,095
1 - 103,385 %
2 103,665 %
3 ' 10%.937
4q 104,191 %
S 104,439 %
6 104,676 %
7 104,899 %
A 105,111 %
V] 105.319 %
10 105.510 7
11 105.696 %
L2 105.971 %
13 106.141) %
i 4 106.300 7
1S 106,450 %
16 106,590 %
7 106.725 %
8 106.850 7%
9 106.971 %
() 107.082
3 107,182 ¥
' 107.276
13 107.361 4
14 107,534 1
'S 107.603 %
6 S 1070662 %
07 to7.710 %
i 107.749 *%
9 107.785 %
i) 107.%09 %
| 107.833 %
> 107 R4S %
- 107,845
” 107 .842 ¥
9 107.827 %

) 107,901

o~



PV

The Casualty Value
as a Percentage of

Rental Purchase Price for Each
Payment Number: Unit of Equipment is:
57 107.872
34 107,831 %
59 107,778 %
ab 107.71868 2
41 I N 167.654 7
ue 107.579
us . 107.50% 7
4y 107.019 7
45 107.320 %
45 107.219
47 107.105 ¥
48 107.079 %
49 106.952 %
50 106,812 %
o1 106.660 %
57 106,899 %
5% 106.337 %
54 106,162 X
59 105.991 %
56 105.807 ¥
57 10S5.609 %
5A 10S.411 ¥
59 105,199 ¥
60 105.073 %
61 104,848 ¥
62 104 .,R09 ¥
b3 104,357 %
6d 104,096 <
63 103.85h ¥
bb 103,562 %
67 103,294 ¥
L J03.012 %
59 102.716 %
T 102,420 %
7] 102.109 %
12 101,885 ¥
13X 101.562 %
T4 101.224 %
75 100.872 %
76 100.51% 1
77 100,154 %
8 99,782 %
79 9a.,417 ¢
80 99.057 ¥
61 98 .hu3 %
6e 98.250 ¥
83 97.841 %
ga 97.518 ¥



va

The Casualty Value
as a Percentage of

Rental Purchase Price for Each
Payment Number: Unit of Equipment is:
8% Y71.097 %
&6 96 . h61 %
. 87 9h.210 %
88 95.752 ¥
89 _ 95,296 %
90 \ qu.Bp0 ¥
91 94 ,36% 4
92 : Y3 88K ¥
93 93,394 %
94 92.90u4
95 92,398 %
96 ' 41.976 7
97 91.459 %
9 90.92% %
99 90.375 *
100 89,817 %
101 89.264 %
102 3R . 69U X
103 88.137 %
104 87.563 %
1V5 86.973 7
106 B6.387 %
1u7 8S.784 %
1u8 BS.264 %
109 BU.6UY ¥,
110 BULOLK X
1 83.369 %
1ie ge.710 %
11 B2.063 %
114 1.39% ¥
115 BO.742 %
11k BO.073% %
17 79.385 ¥
118 78.70% «
119 7R.002 %
120 77 .%8h %
121 Th.h74 %
127 15.946 %
1¢3 75.1949 %
124 TH. NG4S %
129 T3.698 %
126 ' 72.953 u
127 72.185 %
jax 71.419 =
1e9 70.535 %
130 69.857 %
151 69.061 %
132 HR.3ae 1



The Casualty Value
as a Percentage of

Rental Purchase Price for Each
Payment Number: Unit of Equipment is:
135 h71.539 ¥
134 bhR.T18 7
135 65.869 %
136 65,018 %
1357 R bd 175
158 \ 63.313 %
139 e . NT0 %
140 . h1.p08 %
1 a1 HD.T2R %
142 59,858 %
143 SR.9h3 ¥
jad SKL151 %
145 87 .249 3
1dh 56,327 %
147 55,389 7%
143 Su, 438 ¥
]Uq 5'(.11’97 %
b5v 52.5%8
151 51.999 %
152 SO .H40 %
153 49,h62 %
154 4R, 691 7
159 47.700 %
156 uh.789 ¢
157 4S.787 %
154 aa . 765 %
159 43,72% 7
160 ye . h1u
161 41.531 7%
162 40.569 9
163 3Q0,5¢h6 %
164 3,463 %
165 37.3680 %
166 46 .303 %
1ol 35.205 1
168 4,188 %
169 53,079 %
170 31.,.94% %
171 30.790 %
172 29.629
173 28,4140 %
174 271.298 1
175 eh.1dl g
176 20.96° %
177 e3.762 %
173 22 .568
179 21.5%52 =z
180 20,000 %



SCHEDULE C

ACCEPTANCE CERTIFICATE

Delivery Date:

THIS ACCEPTANCE CERTIFICATE is executed pursuant to that cer-
tain Lease of Railroad Eguipment dated as of November 24, 1980
(the "Lease") between Good Hope Refineries, Inc. and GATX Third
Aircraft Corporation.

The terms used herein shall have the meaning given to such terms
in the Lease.

Lessee as agent for Lessor confirms (i) that all the Units des-
cribed in Annex A attached hereto (the "Units") have been delivered
and accepted as of the above delivery date pursuant to the Lease;
(ii) that the Units have been fully assembled and installed; (iii)
that the Lease and Lessee's obligation to pay rent thereunder with
respect to said Units shall commence as of the above Delivery Date
and (iv) that the Units have been examined by its duly authorized
representatives and that such examination shows that the require--
ments of Section 4 of the Lease with respect to the identification
of the Units have been met.

The total Purchase Price of the Units subject to this Accept-
ance Certificate is $ .

EXECUTED as of the delivery date first above written.

GOOD HOPE REFINERIES, INC.

By

Title

Accepted:

GATX THIRD AIRCRAFT CORPORATION

By

Title




STATE OF LOUISIANA

PARISH OF , Zgéefson

On the géﬂZday of No%ember, 1980, before me personally came

SS.:

o Wy

DUDLEY R. ANDERSON, to be known, who, being by me duly sworn,
did depose and say that he resides at Sce , Louisiana;
that he is the Treasurer of Good Hope Refineries, Inc., the corpor-
ation described in and which executed the above Lease of Railroad
Equipment; that he knows the corporate seal of said corporation;
that the seal affixed to said Lease of Railroad Equipment 1is such
corporate seal; that it was so affixed by authority of the Board
of Directors of said corporation; and that he signed his name there-

to by like authority.

(Notarial Seal) é! Z//DP
. ol e

Notary Public




STATE OF TEXAS
SS.:
COUNTY OF HARRIS

A nw»

On the 25th day of November, 1980, before me personally came
ROBERT E. GEORGE, to me known, who, being by me duly sworn, did
depose and say that he resides at Houston, Harris County, Texas;
that he is the Vice President of GATX Third Aircraft Corporation,
the corporation described in and which executed the above Lease of
Railroad Equipment; that he knows the seal of said corporation; that
the seal affixed to said Lease of Railroad Equipment 1is such seal;
that it was so affixed by authority of the Board of Directors of

said corporation; and that he signed his name thereto by like authority.

A8

(Notarial Seal) —M‘/ @ZZ{Z/
Notary Public iIn and\for

Harris County, T E X A S

My commission expires:

12/6/84




