o - ORIGINAL

. s OCCIDENTAL PETROLEUM CORPORAT!ON
ﬁ /d 10‘&39 WILSHIRE BOULEVARD. SUITE 1500
o &éz‘ o3 Th2b »LOS ANGELES, CALIFORNIA ﬁg?nmu 2 ’éi‘m,,,s,, PN &t w_&
‘»" EC-GRD | . Nl!
N\ﬂ JAN 27 1@31 Vi
i 1L 42 / 879-1700. 477-0066 9 b
[ an 27 198 IBN 27 1981 -] .
j N M““mEumwmﬁmN xf I ﬁ& AM 72447 L}T;)
| NTERSTATECD 4 ' INTERSTATE COMMERGE COMMISSION ... inton, D 6.
Secretary of the Interstate Commerce Commission
\ Washlpgton, D.C. ' o

Dear Mr. Secretary:

Accompanying this letter and presented to you for
recordation pursuant to +he Interstate Commerce Act, 49 U.S.C.
§11303, is the following document:

2552

AMENDMENT AGREEMENT N
~dated as of January 20, 1881

g;wmmu L
A by and between: _ : “W"mm e
JAN 27 1981 -1t 45 Al | . s %? o
INTERSTATE COMMERCE COMMISSION Ov.mer Trustee: 1981 .3 45 Ay
- First Security State Bank NTERSTATECOM
79 South Main Street MERCECUMM,SS,ON

Salt Lake City, Utah 84111
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Lot Loan Trustee:
AN 2 4] 45 A First Security Bank of Utah, N.A.
JAN <7 1981 -1 e 79 South Main Street ‘

INTERSTATE COMMERCE COMMISSION Salt Lake City, Utah 84111

by

Lessee:
Occ*dental Barging Corporation -
: 10889 Wilshire Boulevard, Suite lSOOf
A JA S - Los Angeles, California 90024 b

RECORDATION ROEZEZ,. [ Filed :
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JANRT 1981 -1 43 nal Buyer: - .
A - HCCM, Inc.
INTERSTATE COMMERCE COMMISSION | 10889 Wilshire Boulevard, Suite 1500

Los Angeles, California 90024

This Amendment Agreement pertains to a Trust Indenture and

Security Agreement (recordation number 12693), Equipment Lease
(recordation number 12693A) and Purchase Agreement Assignment

(recordation number 12693D), which were recorded in connection
with the leveraged lease of one-hundred and ninety six 13,500

gallon liguid sulfur tank cars, A.A.R. Mechanical Designation

111A100Wl, bearing the identification marks "OCCX 2001" to

Condu < (2 .
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"OoCccx 2196" respectzvely. Each tank car was manufactured
‘according to the specification sheet attached as Exhibit A. The
Amendment Agreement limits the subject leverage lease transactic
‘to such cars bearing the reporting marks "OCCX 2001" to OCCX

- 2150" consecutively and releases from such transaction those
‘cars bearing the reporting marks "OCCX 2151" to“OCCX 2196" consecu
-~ tively.

Also enclosed and presented to you for recordation
are the following documents in connection with the leveraged
lease of 46 liquid sulfur tank cars.

1. TRUST INDENTURE AND SECURITY AG?EEMENT,
dated as of January 20, 1981 and by and
between:

Owner Trustée-

First Security State Bank
79 South Main Street

Salt Lake City, Utah 84125

Loan Trustee:
-First Security Bank of Utah, N.A.
79 South Main Street

Salt Lake City, Utah 84125

2. EQUIPMENT LEASE AGREEMENT, dated as of
'~ January 20, 1981 and by and between:

Lessee:

Occidental Barging Corporatlon

10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Lessor:

First Security State Bank
79 South Main Street

Salt Lake City, Utah 84125

3. GUARANTEE, dated as of January 20, 1981, by:.

Guarantor:

Occidental Petroleum Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024
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TRUST AGREEMENT, dated as of January 20,
1981, by and between:

Trustor:

IRFC Leasing #5 Corp.

80 Century Road

Paramus, Mew Jersey 07652

Trustee:

First Security State Bank
79 South Main Street

Salt Lake City, Utah B4125

PURCHASE AGREEMENT ASSI”NMENT dated as of
January 20, 1981 )

'Ass:.gnor .

HCCM, Inc. :

dba Hooker Chemical Company

10889 Wilshire Boulevard, Suite 1500
Los Angeles, Callfornla 890024

- Assignee:

First Security State Bank
79 South Main Street
Salt Lake City, Utah 84125

Lessee: _ ,
Occidental Barging Corporation
10889 Wilshire Boulevard

Los Angeles, California 90024

ManuFacturer.

Richmond Tank Car Company
1700 West Loop South
Houston, Texas 77027

This leveraged lease involves forty-six 13,500 gallon

liguid sulfur tank cars, manufactured by Richmond Tank Car

- Company of Houston, Texas. The cars have an A.A.R. mechanical
designation of 111A100Wl and will bear the identification marks

"OCCX 2151" to OCCX 2196" consecutively. Each tank car is manu

factured according to the specification sheet attached hereto

as Exhibit A.
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- This equipment is new and unused and, to my knowledge,
the only previously recorded security instruments respecting
such equipment are the Trust Indenture and Security Agreement,
Equipment Lease, Trust Agreement, Guarantee and Purchase Agree-
ment Assignment, all dated December 1, 1980 and having recorda-
tion numbers 12693-12693D respectively. Upon recordation, the
amendment Agreement presented to you above releases said equip-
ment, to my knowledge, from all previously recorded security
instruments. .

Please return the original copy of each document
to: '

Thelen, Marrin, Johnson & Bridges

Two Embarcadero Center

San Francisco, California 94111

Attention: David P. Graybeal, Esqg..

Very truly yours,

OCCIDENTAL PETROLEUM CORPORATION

By

Ronald B. Casriel
Vice President and Treasurer

cc: David P. Graybeal, Esg.




'SCHEDULE B

A.A.R. Medlamcal Designation:

Builder's Spe_cificatibns’

Quantity:
Uniﬁ Base Price:' ‘

Total Base Price

Reporting Marks: V

13500 gallon nominal capacity liquid -
sulfur tank cars, D.O.T. #111A100W1,
0 ) _

' D.O.T. #L11A100WL

100 ton, exterior coils, est. lt. wt.
63,600, 6"-3/4# Density Fiberglass
insulation, 3/16" F & D Heads, 11 Ga. .
steel welded shell, Length over strikers -
41'4", Truck centers 30'4", QAL:37'-7,
AAR M-901-E Draft Gear, Truck mounted
W/ABD airbrakes, Vertical handwheels,
52600-HT Couplers, Y-40A-HT Yokes,

100-ton Barber Trucks, 5'-10" wheelbase

with 3 11/16" Spring Travel, 6 1/2" x 12"

Roller type bearings, Steel H-36 Class "U"

- wheels, unlined, 4" carbon steel steam

jacketed ball valve bottam outlet
. :
54,916

2,526,136

OCCX 2151-2196

-38~




Fnterstate @nmmerte Commission
Bashington, B.C. 20428 . 1/27/81

S ;
OFFICE OF THE SECRETARY ’

 Ronald B. Casriel o
" yice President & Treasurer T
Occidential Petroleum Corp. AU
10889 Wilshire Boulevard Buite 1@00 P
Los Angeles, Calif. 90024 P o

Dear 8irs : ’/

sions of Section 11303 of the Interstape Commerce Act, 49 U.s.C.
11303, on

ass1gned re-

1/27/81 ¢ uzwm
recordation number (s). 12693~E :

iﬁﬁﬂ%*? S Slncerely yours,'
12893-H : / dZ«/ ;( }?4 erw-fﬂ-r K"
%gggg:g - Agatha 1. Mergeﬁov1ch

~ Secretary

Enclosure (s)

SE-30
(7/79).
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INTERSTATE COMMERCE GOMMISSION

-

. BQUIPMENT LFASE AGREEMENT

Dated as of January 20, 1981

Between
CCCIDENTAL BARGING CORPORATION
lessee
ard

FIRST SEHCURITY STATE BANK
as Trustee of Occidental
Barging Corporation Trust
No. F-318.-2

Lessor

not in its individual capacity,
but solely as Trustee under a
Trust Agrearent dated as of
January 20, 1981, with IRFC
Leasing 5 Corp.

[Note: This Equipment Lease Agreement has been assigned as security
for the performance of certain obligations as provided in Section 21
hereof. This Equipment Lease Agreement has been executed in eleven (11)
counterparts of which this is counterpart number | . See Section 24
hereof for information concerning the distinction between va.rlcus counter-
parts hereof. ] :

Filed and recorded with the Interstate Cammerce Cammission pursuant to the
Interstate Commerce Act, 49 U.S.C. §11303, on January -, 198l at '
recordation nunber .
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BQUIPMENT LEASE AGREEMENT

This EQUIPMENT LEASE AGREEMENT dated as of the 20th day of
~Jamary, 1981, by and between FIRST SECURITY STATE BANK, a Utah barking
_ corporation {"Lessor"), not in its individual capacity but solely as
Trustee under that certain Trust Agreement dated as of the date hereof (the

“Trust Agreement") with IRFC LEASING 5, CORP., a Delaware corporation
("Trustor”), and OCCIDENTAL BARGING CORPORATION, a California corporation
("Lessee“),

WITNESSETH:
1. Definitions:
‘ Unless the context otherwise requires, the terms in Schedule A
annexed hereto shall have the meanings set forth therein for all purposes

of this Lease and shall be equally applicable to both the singular and the
plural forms of the terms therein defined.

2. lease of Equipnent:

Subject to all the terms, conditions and covenants of this Lease,
Lessor hereby agrees to lease to see, ard Lessee hereby agrees to lease
fraom Lessor, the Leased Equipment.

3. Purchase, Delivery and Acceptance:

(a) Purchase. Subject to the conditions in paragraph (c) below,
Lessor agrees to purchase each Unit on the Delivery Date by paying on such
Delivery Date (i) the Seller thereof the umpaid portion of the purchase
price thereof and/or (ii) Lessee the amounts paid or incurred by it, as
agent for Lessor, for the purchase, delivery, assembly, erection and
installation of such Unit.

(b) Delivery and Acceptance. After the delivery of each Unit,
ard prior to the time that such Unit is capable of being used for its
originally intended and assigned function, Lessee agrees to accept delivery
of such Unit fram the manufacturer or Seller thereof on behalf of Lessor
and accept such Unit hereunder, whereupon Lessee agrees that such Unit
shall be covered by this Lease. The aforesaid delivery and acceptance shall
be conclusively evidenced by the execution arnd delivery by Lessee to Lessor
of a Certificate of Delivery and Acceptance covering such Unit, which

_"_‘_/ THIS EQUIPMENT LEASE AGREEMENT HAS BEEN ASSIGNED AS SECURITY FOR
THE PERFORMANCE OF CERTAIN OBLIGATIONS AS PROVIDED IN SECTION 21
HEREOF .



Certificate shall be acknowlsdged by Lessor. Lessee shall give Lessor at
least three (3) business days' prior written or teleghonic (confirmed in
writing) notice of the Delivery Date of any Unit and Lessor's Ccst of such
Unit. Lessee agrees that there shall be no more than one (1) Delivery
Dates for Units hereunder.

(c) Conditicns of Purchase and Lease. The cbligation of Lessor
to purchase and lease any Unit on the Delivery Date shall te subject to the
purchase by Purchaser from Lessor of the Ncte or Notes to be issued by
Lessor on said Delivery Date pursuant to the Participation Agresement and
shall Te subject to the fulfillment of the following conditions to the
reasonapble satisfaction of Lessor and its counsel at least two {2) business
days prior to said Delivery Date:

(i) Lessor shall have received an executed Certificate of
Delivery and Acceptance for such Unit.

(i1) Lessor shall have received invoice(s) for such Unit
certified by Lessee as to the correctress of the price(s) stated therein.

(iii) Lessor snall have received a warranty bill of sale
from Seller to Lessor evidencing the transfer to Lessor of title to such
Unit. Each Seller's bill of sale shall irnclude a warranty that such Unit
is new and wmsed on or prior to said Delivery Date and that Seller has
taken no depreciation or investment tax credits with respect to such
Unit.

' (iv) Lessor shall have received certificates of such
insurance as Lessee is required to maintain pursuant to Section 7 hereof.

(v) The representations and warranties of Lessee contained
herein and in the Purchase Agreement Assignment, of Guarantor contained in
the Guarantee and of either party contained in any certificate delivered
vursuant hersto and thereto shall be true and corrsct on and as of said
Delivery Date with the same effect as though made on and as of said De-~
livery Date; on said Delivery Date there shall be no Event of Default
hereunder and no default under the Purchase Agreement Assignment or

the Guarantee or the occurrence of any event which, tut for the lapse of -

time or the giving of nctice or both, would te such an Event of Default or
default; and Lessor shall have received from Lessee and Guarantor cer-
tificates to such effect dated said Pelivery Date signed on-behalf of
Lessee and Guarantor.

{vi) Lessor shall nave received such evidence of fulfillment
of the foregoing conditions of this Section 3{c) as Lesscr or its counsel
may reascnably require to establish to their satisfacticn the fulfillment
of such conditicns, including, withcut limitaticns certificates of .officers
of Lessee, Guarantor and Seller, public officials and cthers.




(vii) Lessor shall have received fully executed counterparts .
of this Lease, the Trust Agreement the Guarantee, the Indemnity, the
Participation Agreement, the Indenture and the Purchase Agreement Assign-
ment.

(viii) Lessor shall ‘have received a signed cpinion, dated the
first Delivery Date, of such legal counsel for Lessee, Guarantor and Buyer
(who may be an employee of Lessee or of any of its affiliates) as is
reasonably acceptable to Lessor, substantially to the effects set forth in
Exhibit B amexed hereto. Said opinion shall also e addressed to Trustor,

Assignee and Purchaser.

{ix) Lessor shall have received with respect to each Unit a
certificate of a representative of Lessee, who shall ke a certified en-
gineer, and a certificate from Jemney, Montgomery & Scott, in each case
reasonably satisfactory -in substance and form to Lessor, as to such.
Unit's having a useful life of 19.5 years or more and having on the
Expiration Date for such Unit a residual value, without regard to inflation
or deflation, of 20% or more of original cost.

{x) The Lease and the Purchase Agreement Assignment shall
have been recorded with the Interstate Cammerce Ccmmssmn pursuant to the
Interstate Cammerce Act, 49 U.S.C. §11303.

(xi) Lessor shall have received certified copies of the
appropriate proceedings of the respective boards of directors of Lessee and
Guarantor with respect to (as applicable) this Lease, the Purchase Agree-
ment Assignment, the Indemity. and the Guarantee and other instruments
contemplated herein and therein and to the execution, delivery and per-
formance thereof by the respective party.

{d) Transaction Indemity. In the event that, as to any Unit,
for any reason whatscever, each condition precedent to the transactions as
contemplated herein is not satisfied or waived and/or such Unit is not
leased to Lessee hereunder, Lessee hersby unconditionally agrees (i) to’
assume the doligations of Lessor to the Seller therecf under the respective:
Purchase Agreement, (ii) that such Unit shall be excluded fram the defini-
tion of "Leased Equipment" and (iii) to indemify, protect and keep harm-
less each Participant and its successors, assigns, representatives, agents

“ard servants from and against any and all liabilities, obligations, losses,



damages, penalties, taxes, claims, actions, suits, costs, expenses or
disbursements (including reasonable legal fees ard expenses) of any kind
and nature whatscever which may be imposed on, incurred by or assertad
against such Participant in any way relating to or arising cut of such
Purchase Agreement, this Lease or any docurent or agreement contemplated
thereby with respect to such Unit, or the performance of any of the terms

thereunder, or in any way relating to or arising out of the purchase,

acceptance, cwnership, delivery, use, sale, rsturn or other disposition of
such Unit. The provisions of this Section 3(d) shall survive the expira-
tion or earlier termination of this lease.

4. Term of Agreement:

{a) Term. The term of this lease as to each Unit shall commence

on the Delivery Date of such Unit and, subject to Lessee's renewal cption:

as provided in Section.6 hereof, shall end on the Expiration Date for such
Unit unless sooner terminated pursuant to Sections 4(b), 11(b) or 19
herect. :

- (b) Right of Termination. Provided that no Event of Default or
no event, which, but for the lapse of time or the giving of notice or both,
would be an Event of Default, shall have cccurred and be continuing, Lessee
shall have the right to terminate this Lease with respect to any Unit as of
any Termination Date for such Unit upon not less than one hundred eighty
(180) days' written notice prior to such Termination Date if Lessee shall
have determined in good faith that such Unit is obsolete in or surplus to
its business. Lessee shall use its best efforts during the pericd prior to
such Termination Date to obtain bids for the purchase of such Unit and
pramptly to deliver each bid to Lessor. Lessor agrees to sell such Unit to
the highest cash bidder on an "as is, where is" basis, without reccourse or
warranty other than for liens or claims resulting from or arising out of
acts of lessor or claims of Lessor's craditors (but. excluding therefrom any

warranty with respect to Lessee's rights heraunder or to liens or claims:

for the payment or discharge of which Lessee is obligated hersaunder). Such
sale shall take place on such Termination Date at which time, and upon
receipt by lLessor in medlately available Zunds of the full sale price of
such Unit together with the payments to be made by Lessee as provided
below, Lessor agrees to transfer to the purchaser all of Lessor's rights,

title and interest in and to such Unit. In no event shall Lessee, Guaran—'_

tor or any. arflllate of Lessee or Guarantor be the purchaser of sucn
Unit.

On. such Termination Date; Lessee shall pay Lessor in immediately -

available funds the amount,. 1f any, by which the Termminaticn Value of such
Unit computed as of such Termination Date exceeds the sale price after
deduction from such sale price of Lessor's reasonable ocut-ci-pockat costs

arnd expenses, if any, in oonnection with such sale. If no such sale occurs.



on the Termination Date as above provided, or if Lessee does not make the
above required payment, this Lease shall continue in full force and effect
as though no notice of termination had been given by Lessee. In the event
of any such sale and the receipt by Lessor of the akbove-described amount,
all obligaticns of Lessee under this Lease with respect to such Unit after
such Terminaticn Date shall cease except for such obligations which, by the-
terms herecf, expressly survive the terminaticn of this Lease.

Notwithstanding theffcregoing, by written notice to Lessor at
least sixty (80} days prior to such Termination Date or within thirty (30)
days after Lessor gives Lessee written notice that a bona fide purchaser is

preparad to buy such Unit on the Termination Date, whichever is earlier,-

Lessee may elect to rescind its notice of Termination whereurcn this Lease

will continue in full force and effect as though no notice of termination
had been given by Lessee, and Lessee shall pay Lessor's reasonaple out-of-
pocket costs and expenses incurred in anticipation of the notice of ter-
mination which was rescinded; provided, however, that Lessee shall have
thereafter the right to terminate this Lease with respect to such Unit as
provided atove as of any subsequent Termination Date.

Notwithstanding anything contained herein to the contrary, .
Lessor may, at its option, on written notice to Lessee at least sixty
(60) days prior to such Termination Date, refuse to sell its interest
in any Unit pursvant to the procedures set forth in this Section 4(b).
Upon any such refusal and provided that Lessor has paid to Assignee all
amounts required under the provisions of Secticn 3.02 of the Indenture
to prepay the Notes together with interest accrued thereon, the cbligation
of Lessee. to pay, as above provided, any part of the Terminaticn Value as
to such Unit shall cease, and this Lease as to such Unit shall terminate
for any periocd after such Termination Date except for such obligations
which, by the terms hereof, expressly survive the termination of this
lease. ‘

5. Pavments of Rent:

(a) Basic Rent. Lessee hersby agrees to pay Basic Rent to
Lessor for each Unit on each Rental Payment Date for such Unit.

: {b) Supplemental Rent. Lessee also agrees to pay to Lessor
or its assigns, or to whamsoever shall e entitled thereto, as Supplemental
Rent, any and all amounts, liabilities and cbligaticns which Leéssee assumes
or agrees to pay hereunder to. Lessor or others, including, without limita-
tion, Casualty Loss Value payable under Secticn 11l(b) hereof, the payments
provided for in Section 4(b) hereof, the indemnities provided for in
Sections . 3(d), 13 arnd 20 hereof, pramtly as the same shall beccme due and
owing, and in the event of any failure on the part of Lesses to pay any
Supplamental Rent, Lesscr or its assigns shall have all rignts, powers and




remedies provided for herein or by law or equity or otherwise as in the
case of nonpayment of Basic Rent., Lessee will also pay to Lessor on
demand, as Supplemental Rent, to the extent permitted by applicable law,
interest at the Default Interest Rate on any part of ‘any installment
of Basic Rent, any payment of Casualty lLoss Value and any payment of
Termmination Value not paid when due for the pericd for which the same shall
be overdue and on any other payment of Supplemental Rent not paid when,
demanded by Lessor for the pericd until the same shall be paid.

(c) Obligation to Pay Rent. Each payment of Basic Rent and
Supplemental Rent shall be in immediately available funds. If such payment
or any other payment required to o2 made by Lessee in immediately available
funds is made by federal funds wire transfer, Lessee's obligation for
timely payment. shall be fulfilled by Lessee's initiating such a transfer,
obtaining therefore a wire transfer number and notifying the payee of such .
number. Lessee's obligation to pay all Basic Rent and Supplemental Rent
payable hereunder shall be absolute and unconditional and shall not be
- affected by any circumstance, including, without limitation: (i) any
setoff, counterclaim, reccupment, deduction, defense or other right which
Lessee may have against Lessor cr against any Seller or any one else for
any reason whatsoever; (ii) any defect in the title, condition, design,
operation, merchantability or fitness for use of any Unit; (iii) the
existence of any liens, encumbrances or rights of others whatsoever with
respect to any Unit, whether or not resulting from claims against the
Lessor not related to the cwnership of the Leased Eguipment; (iv) any loss
or destruction of, or damege to, any Unit or any interruption or cessation
in the use or possession thereof for any reason whatscever and of whatever
duration; (v) the invalidity or unenforceability of the Lease or any other .
infirmity therein or any lack of power or authority of Lessor or Lessee toO
enter into the Lease; (vi) any insolvercy, bankruptcy, reorganization or
similar proceedings by or against Lessee or Lessor; or (vu} any other
circumstance, happening or event whatsoever, whether or not similar to any
of the foregoing. If for any reason whatsocever (other than pursuant to
Sections 4(b) and 11(b) herecf) this Lease shall be terminated in whole or
in part by operation of law or ctherwise except as specifically provided
herein, Lessee nonetheless agrees to pay to Lessor an amount equal to each
payment of Basic Rent at the time such payment would have becane due and
payable in accordance with the terms hereof had this Lease not been ter-
minated in whole or in part. Lessee hereby waives, to the extent permitted
by applicable law, any and all rights which it may now have or which at any

time hersafter may be conferrsd upon it, by statute ar otherwise, to termi-- .

nate, cancel, quit or surrerder this Lease, except in accordance with the
_express terms hereof. Each payment of Basic Rent or Supplemental Rent made -
by Lessee shall be final, and Lessee will not seek to recover all cr any .
part of such payments from Lessor or any other person for any reason.



whatsoever. This provision, however, shall not be construed to waive
Lessee's right of action, if any, against Lessor or any other person for
damages  incurred by lLessee on acccunt of any breach by Lessor or such other
person of any provision of this lease or amy other agreament relating or
not relating hereto.

(d) Adjustments. In detemmining the amount of each install-
ment of Basic Rent and each Casualty ILoss Value and Temmination Value,
Lessor and Lessee have assumed 46 Units will be delivered ard accepted
hereunder on or after January 27, 1981 and on or before March 31, 198L: 1In
the event that fewer than 41 Units are delivered ard accepted hereunder, or
in the event that any Unit is delivered amd accepted on a different date,
Lessee and Lessor agree that Basic Rent (arnd the corresponding Casualty
Loss Values and Termination Values) shall be increased or decreased as
appropriate to such amounts as shall maintain Lessor's net after-tax rate
of return on investment (camputed on the same assunptions as utilized by
Lessor in originally evaluating the transaction) in respect of all Units at
the same level that would have been available if such Unit had been so.
delivered and accepted, provided, however, that Basic Rent, Casualty lLoss
vValue and Temmination Value shall in no event be decreased to an amount (i)
less than that needed to pay principal and interest on the Notes pursuant
to the Indenture, (ii) so that Lessor would be required to charge its
method of accounting for this lLease pursuant to Statement of Financial
Accounting Standards No. 13 or {iii) less than that needed to satisfy the
corditions of Revenue Procedure 75-21 (or any successor revenle procedure,
revernie ruling or law) for the Internal. Revenue Service to issue an advance
ruling that ILessor is owner of the Units and the lLease is a valid lease.
Lessor agrees not to consent to any amendment to the principal and interest
payment provisions of the Notes without Lessee's prior written consent.

6. Sublease; Purchase and Renewal Options:

(a) Sublease. Provided that no Event of Default or no event
which, but for the lapse of time or the giving of notice or both, would be
an Event of Default, shall have occurred and be contimuing, Lessee may
sublease any Unit or assign its rights hereunder with respect to any Unit
(i) for single trips to its custamers or to its suppliers, and to cause
such cars so subleased to be boarded or placarded with the names of the
sublessees in accordance with the provisions of demurrage tariffs lawfully
in effect, where the sole purpose of such subleasing is to obtain an
exenption fram demurrage for said cars so subleased; - (ii) to any entity of
which fifty (50) percent or more of its issued and outstarmding shares of

-capital stock is owned, directly or indirectly, by Lessee or Guarantor amd

(iii) to any other perscn upon Lessor's prior written consent, which
consent shall not be unreasonebly withheld. Lessee will provide Lessor
with such reasonable . information as Lessor requests in connection  with




providing such consent. Lessee shall be entitled to all rents or cther
payments by the sublessee cr assignee pursuant to any sublease as assign-
ment under this Section; provided, however, that no such sublease or
assignment shall in any way relisve Lessee fram any obligations under this
Lease, and Lessee hereby waives any rights it may now have or hereafter
acquire to avoid any such obligation by reason of such sublease or assign—
ment Or any circumstances arising fram such sublease or assigrment. Lessee
agrees to indemnify and hold harmless each Participant against any and all
out-of-pocket expenses, claims, demands and liabilitiss, of whatsoever
nature, relating to or in any way arising cut of such sublease or assign-
ment and all cut-cf-pocket costs, damages, charges, reasonable attorneys'’
fees and expenses arising cut of or necessitated by assertion of any such
claim or demand with regard to such sublease or assignment, provided,
however, that Lessae shall not be responsible for any expense incurred by
any Participant in evaluating or reviewing a sublease or assigrment under
clause (1) above. ‘

(b) Purchase COpticn. Upon three hundred sixty (360) days' prior
written notice and provided no Event of Default or no event which, but for
the lapse of time or the giving of notice or both, would be an Event of De-
fault, shall have cccurred and be continuing, Lessee shall be entitled at
the end of the applicable initial term or any renewal term of this Lease
to purchase the Leased Equipment or any Unit, such Unit or Units to be
selected by lot, at the Fair Market Value thereof at the time of such
purchase on an "as is" basis.

Notwithstanding the foregoing, at any time at least one hundrad
eighty (180) days prior to any such end of the applicable term of this
Lease or within five (35) days after the determinaticn of Fair Market Value
pursuant to Section 6{(d) hereof, which ever is later, Lesses may elect by -
written rnotice to rescind its nctice to purchase whereupon Lessee shall pay
Lessor's reasconable cut-of-pocket costs and expenses incurred oy reason of
the notice to purchasa which was rescinded.

(c) Renewal Opticn. Upon three hundred sixty (360) days' prior
‘written notice and provided no Event of Default or no event which, but Dor
the lapse of time or the giving of notice or both, would be an Event of De-
fault, shall have occurrad and be continuing, Lessee spall e entitled at
the end of the applicable initial term of this Lease or any renswal tem
heresof to renew this Lease with respect to any Unit, such Unit or Units to
pe selected by lot, for an aggregats of up to two (2) consecutive terms of
one (1) year each fram the end of the applicaple initial term, for a rental
aqual to the Fair Market Rental Value ther=of at the time of such renewal
on an "as is" basis payable in arrears in semiannual payments on the
semiannual anniversaries of the expiration of the applicable initial temm
or a previcus renewal term of this Lease, with a Casualty Loss Value aqual
to the Fair Markest Value of such Unit as of the teginning of such renewal
term with no right of termination pursuant to Section 4(b) hersof and
Ctherwise on the same temms and conditions as provided herein.
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Notwithstanding the foregoing, at any time at least one hundrad
eighty (180) days prior to any such end of the applicable temm of this
Lease or within five (3) days after the determination of Fair Market Rental
Value pursuant to Section 6(d) heresof, which ever is later, Lessee may
elect by written notice to rescind its notice to renew whereupon Lessee
shall pay Lessor's resasonable cut-of-pocket costs and expenses incurred by
reason of cf the notice to renew which was rescinded.

. {d) - Fair Market Value and Fair Market Rental Value. Lessee and
Lessor agree to negotiate in good faith the Fair Market Value or Fair
Market Rental Value, as the case may be, and, in the event such agresement
cannot be reached shall, at Lessee's or Lessor's cption, submit the ques—
tion of value to independent aprraisers in the manner specified in Section
19 hereof not earlier than two hundred sixty (260) days prior to any such
end of the applicable term of this lLease. [essor and Lessee agree to be
bound by the determination of such independent appraisers. In no event
shall a Unit be sold or leased pursuant to this Section 6 for less than its
Fair Market Value or Fair Market Rental Value, as the case may be.

7. . Insurance:

(a) Policies. Lessee will, at all times prior to the return
of the Leased Equipment to Lessor, at its own expense, carry and maintain
or cause to be carried and maintained (i) preperty insurance with respect
to the Leased Egquipment, and (ii) public liability insurance with resgect
to thirgd party personal and property damage, in each case with such
deductiples, in such amounts, against such rlsks and with such insurance
companies as is carried by major corporations of estaplished reputaticn
engaged in the chemical industry, but in any event with no greater de—
ductibles and at least ccmparable in amounts and against risks custo-
marily insured against by Guarantor with respect to equipment it, or its
-~ affiliates, owns or leases similar in nature to the Leased Equipment;
provided, however, Lessee may in any event self-inswe with respect to
the Leased Equipment and third party personal and property damage in a
manner and to . the extent such self-insurance is consistent with the
self~insurance practices of such other corporations and with the self-
insurance practices of Guarantor, or its affiliates, with respect to
aquipment it cwns or leases similar in nature to the Leased Equipment. The
proceeds. thereof shall be payable to Lessee and each Participant as their
interests may appear. Any policies of insurance carried in accordance with
this Section 7 shall (i) require thirty (30) days' prior notice to each
Participant of cancellation or material crange in coverage, (ii) name each
Participant as an additional insured, (iii) provide that, in respect of the
interests of each Participant in such policies, the insurance shall not te
invalidated by any action or inaction cf Lessee or any other person {other
‘than such Partix_ipant}, (iv) insure each Participant regardless of any
breach or violation cf any warrantj, declaration or condition contained in



such policies (or in the. application . therefor or. in any other deocument
submitted to the insurer in connection therewith) by Lessee or by any other
person {other than such Participant), (v) provide that such insurance is
primary without right of contrikution from any other insurance which might
otherwise be available to the insured party, (vi) provide that in the event
of any loss payment under a policy the insurer shall waive any rights of
subrogation against the insured party and shall waive any setoff or
counterclaim or any other deduction whether by attachment or otherwise,
and (vii) include a cross-liability endorsement providing that inasmuch as
the rolicies are written to cover more than one insured, all terms and
conditions, . insuring agreements and endorsements, with the exception of
limits of liability,. shall cperate in the same manner as 1f there were
a separate policy covering each insured. On or prior to the first Delivery

'~ Date, and thereafter not less than five (3) days prior to the expiration

dates of the expiring policies required pursuant to this Section 7, Lessee
shall deliver to each Participant certificates of insurance issued by the
insurers thersunder or by an insurance brcker authorized to bind such
insurers evidencing the insurance maintained pursuant to this Section 7;-
provided, however, that if the delivery of any certificate is delayed,
Lessee shall deliver an executed binder with respect thereto and shall
deliver the formal certificate upon receipt thereof. Lessee shall not
reduce the level of insurance maintained pursuvant to this Section 7 below
that set forth in the certificates of insurance issued on each Closing Date
unless Lessee provides to each Participant, at least thirty. (30) days prior
to such reduction, written evidence that such reduction satisfies the
insurance standards set forth herein.

() Performance by Lessor. In the event that Lessee shall fail
to maintain insurance as herein provided, Lessor and/or Assignee may at its
option, but without cobligaticn, provide such insurance and, in such event,
Lessee shall, upon demand from time to time, reimburse Lessor and/or
Assignee for .the cost therecf, tocgether with interest on such cost at
the Pefault Interest Rate carputed f£rom the date 'of payment of such cost to
the date of reimbursement. - Lessor and/or Assignee shall give Lessee prampt

- written notice of any such insurance.. ’

: (c) Prcceeds.. If no Event of Default or no event which, but
for the lapse of time or the giving of notice or both, wculd e an Event of
Cefault, shall have occurred and pe continuing, and if Lessee shall have
made payment to Lessor or Assignee of the Casualty Loss Value for any
Unit, Lessee shall be entitled to receive any insurance proceeds cr con-
demnation payments with respect to the related Casualty Occurrence (as
defined in Secticn 1l(b) herecf) up to an amount egual to. such Casualty
Loss Value, and any balance of such proceeds or payments shall remain the
property of Lessor and its successors and assigns. All casualty insurance
procesds in respect of any Unit not suffering a Casualty Cccurance shall e
paid to Lessee upon proof reasonably satisfactory to Lessor that any damace
to such Unit in respect of which such proceeds were paid has teen fully
repaired. :
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v (d) Separate Insurance. Nothing in this Section 7 shall be
construed to prohibit any Participant £ram insuring at its own expense any
Unit or its interest therein, and any insurance so maintained -shall not
provide for or result in a reduction of the coverage or the amounts payable
under any of the insurance rpqulrai to te maintaired by Lessee under this
Section 7.

8. Additions and Improvements:

(a) Generally. Except as may be required pursuant to Section
8(b) or Section 9(b) hereof, Lessee shall not, without the prior written
approval of Lessor, which approval shall ot be unreasorably withheld, make
any addition or improvement to any Unit which is not readily removable
without causing material damage to any Unit, unless such addition or
improvement constitutes an "Improvement” which Lessee may finance pursuant -
to the provisions of Revenue Procedur=s 79-48 or any successor revenue
procedure, revenue ruling or law. Lessee shall be entitled from time to
time during the term of this Lease to acquire:and install, at Lessee's
expense, such additions or improvements to the Leased Equipment as are
readily removable without causing material damage to any Unit. Notwith-
standing the foregoing, Lessee shall make no addition or improvement which
impairs the value or utility of any Unit as originally delivered here-
under to Lessee (ordinary wear and tear excepted). ~

_ {b) Compliance with Law. Lessee agrees to make, at its cwn
expense and without offset for Rent due heraunder, any addition or improve-
ment required to be made to any Unit in order to satisfy Lessee's obliga-
tions set forth in Section 9(b) hereof.

{c) Severable Additions. Should Lessee install, at its own
expense, any additicon or improvement on any Unit which is readily removable
without causing material damege to such Unit and which does not impair the-
value or utility of such Unit as originally-delivered hersunder to Lessee
(ordinary wear and tear excepted), and provided that no Event of Default or
event which but for the lapse of time or the giving of nctice or both would
be an Event of Default, shall have cccurred and be continuing, Lessee may
ramcve such addition or improvement before such Unit is returned to Lessor, .
and Lessee shall thereafter own suwch addition or improvement. Lessee shall
repair all cdamage to such Unit resulting from such installation and ramoval
S0 as to restore such Unit to the condition in which it existed prior to
the installation of such addition or improvement (ordinary wear and tear:
excepted). If Lessor agrees, Lessee shall rot be required to ramove any
such addition or improvement if the retention of such addition cor mprcv“—
ment will not adversely affect the operating capabilities of such Unit in
the possession of Lessor. Z2ny addition or improvement not so removed shall
becane the property of Lessor. :

| (d) Nonseverable Additions. Should Lessee make to any. Unit any
addition or improvement which is not readily removable without causing
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material damage to such Unit, such addition or improvement shall immedi-
ately and without further act becare the property of Lessor.

9. Maintenance and Cperaticn:

(a) Generally. Lessee, at its own expense, will maintain,
service and repair each Unit and fraom time to time make or cause to be made
all necessary restorations thereto as are consistent with prudent industry .
practice of major corporations in the chemical irdustry, but in any event
to the same extent that Guarantor or its affiliates would, in the prudent
management of its properties, maintain, service and repair camparadble
equipment if owned by Guarantor or its affiliates, to the extent necessary
to maintain such Unit in good repair, working order and operating condi-
tion, ordinary wear and tear excepted, and in compliance with Section 2(bo)
hereof. Any replacements made by Lessee to or upon any Unit shall be
considered accessions to such Unit and title thereto shall be immediately
vested in Lessor, without cost or expense .to Lessor, but the replaced parts
shall no lorger be the property of Lessor, provided the resplacements have a
value and utility at least equal to the replaced parts.

(p) Ccompliance with Law. Lessee agrees to comply with then
current standards wurnder tne Intercnange Rulss of the Association of Ameri-~
can Railrcads and all laws, rulss, regulations, reqguiraments, orders ard
standards of all goverrmental authorities and recognized industry regula-
tory bedies having. Jjurisdiction with respect to the use, maintenance,
condition ard cperation of each Unit (regardless of upon which person such
laws, rules, regulations, requirements or orders shall, by their terms, be
neminally imposed), unless Lessee shall be contesting the validity thereof
in gocod faith and by appropriate proceedings, but only so long as such
- proceedings (i) shall not involve any substantial danger of the sale,
forfeiture or loss of such Unit, or any part thereof or interest thersin,
and (ii) shall not result in, or involve any substantial procability of
resulting in, the creation of any lien cn or with respect to such Unit, or
any part thereof or interest therein, which is not a Permitted Lien.
Lessee will maintain all records, logs ard other materials required by any
governmental authority having jurisdiction to be maintained in respect of
any Unit, regardless of upon which person any such requirements shall, by
their terms, be ncminally imposed.. Lessee, at its cwn expense, will
procure and pay for all permits, franchises, inspections and licenses
‘necessary or appropriate in connection with any Unit and any repair,
restoration, replacement, renewal, addition or improvement therecf ard
thereto. :

{¢) Lessor's Rights and Obligations. Lessor shall not oe
required o maintain, service or repair, or to make any repair, restora-
ticn, replacement, renewal, addition or improvement cof any nature or de-
scription with rsspect to, any Unit, or, except to the extent specifically
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provided herein, +to incur any cost or expense in connection with this
Lease. 1In the event Lessee fails or 1is unable o perform maintenance
and repairs as provided herein, Lessor shall have the right, but not the
obligaticn, to perform the same, and Lessee shall forthwith reimburse
Lessor, as Supplemental Rent, for all costs and expenses incurred by Lessor
in performing the same, together with interest thereon from the date
incurred to the date of reimbursament at the Default Interest Rate. Each
Participant and its agents and arployees shall have at all reasonable times
during rnormal kusiness hours (upon forty-eight (48). hours' written or
telephcmc request) the right of access to Lessee's premises or any other
pramises (tO the extent that Lessee can grant such right) where any Unit
is located for the purposes of inspecting such Unit and its applicable
maintenance records and Cbserving its use and operation.

10. Title:

7 (a) Llessor and Lessee agree that this is an agreement of lease
only and nothing herain contained shall te construed as conveying to Lessee
any right, title or interest in or to the Leased Equipment except as a
lessee. Lessor and lessee intend that the Leased Eguipment is and shall
ramain perscnal property and each .of them agrees that it will not take any
action which would cause any Unit to lose such c¢haracter. The Leased
Equipment shall remain personal property regardless of the degree or
manner of its attachment to resalty and title thersto shall remain exclu-
sively in Lessor. Lessee shall affix to each Unit, and replace if neces-
sary, appropriate indicia of Lessor's and Assignee's interest in such Unit,
and Lessee shall rot remove or alter any such indicia so affixed. Lessee
shall keep the Leased EZquirment free from any and all liens, encumbrances.
and claims (except Permitted Liens) in accordance with Secticn 15 hereof
and shall rnot do or permit any act or thing whereby Lessor's title or
rights may te encuttered or impaired. Lessor or Assignee may file with the
proper filing or recording officers any papers or docurents which they ;ea*tv
necessary or apprcpriate-for the protection of their interests hereunder,
and Lessee further agrees to execute and deliver to Lessor or Assignee,
upcn their request, any and all further documents, instruments and cer-
tificates of recordaticn which Lessor or Assignee may reasonably require to
perfect, confirm and protect their interests in and to the Leased Equipment
and this Lease. Any such document, instrument, certificate and any opinicn
of counsel for Lessee with respect to such filings or *ecordatlcn shall ke
furnished tc both Lessor and Assignee. :

{(b) Lessee agrees to take such action (including the cbtaining
and recording of waivers), at its own expense, .as may be necessary o
prevent ary third party fram acquiring any right to or interest in the
Leased Equigrent by virtue of the Leased Equiprent being deemed to ke real
property or part of any real property, and 1f at any time any person shall
claim any right or interest referred to arove, Lessee will, at its cwn
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expense, cause such claim to ke waived in writing or otherwise eliminated .

to Lessor's reasonable satisfaction within thirty (30) days after swh
claimshall at first beccme xnown to Lessee. lLessee represents and war-
rants that it is not now, and agrees that during the tem of this Lease it
will not be, a party toO any mortgage or lease of the realty where any Unit
is or is to be located which restricts (whether expressly or by implica-
tion) the ramoval of such Unit at any time by Lessor or by Lessee.

11. Risk of Loss and Pavment of Casualty Loss Value:

(a) During the term of this Lease and for so long thereafter as
the lLeased Egquipment remains in the possession of Lessee, Lessee shall bear
the risk of and all responsibility for loss or damage to the Leased Equip-
ment. Lessee agrzes to indemnify ard hold Lessor harmless against lcss or
damage caused by fire, lightning, sprinkler leakage, tornadoes, wind storm,
water ‘damage, explosion, smoke and smudge, aircraft and motor vehicle

damage, strikes, riots, civil commotion, vandalism, malicious mischief, .

burglary ard theft and all other risks to the Leased Equipment.

(p) In the event that any Unit shall be or became lcst, stolen,
destroyed or, in Lessee's reasonable judgment, irreparably damaged or
damaged beyord econcmic repair, Ifrcm any cause whatsoever or, if resulting
‘in loss of title or if, resulting in loss of possession by Lessee for a
pericd of more than cne hundred eighty (180) consecutive days or for a
stated pericd which exceeds the then remaining term of this Lease with
respect to such Unit, taken or requisitioned by condemnation or otherwise
prior to the actual redelivery of such Unit to Lessor (any such event
herein called a "Caswalty Cccurrence"), Lessee shall provide written rotice
to Lessor and Assignee within twenty (20) days from the date of such
Casualty Occurrence in regard thereto and the basis upon which Lessee has
determined that a Casualty Cccurence has ccourred. On the Casualty Loss

Payment Date for such Uniit, Lessee shall pay to Lessor in immediately

available funds an amount equal to the Casualty loss Value of such Unit
plus all Rent with respect to such Unit due and payable hereunder on oOr

before such Casvalty lLoss Payment Cate. Upcn the making of such payment Dy
Lessee in respect to any Unit, Basic Rent with respect to such Unit shall .

cease to accrue as of the date of such payment, the term of this Lease as
to such Unit shall temminate, Lessee shall pe entitled to recover possesion
-of such Unit, and Lessor shall, upon request of Lessee, execute and deliver
to, or upon the order of, Lessee a bill of sale (withcut warranties other
than for liens or claims resulting fram or arising cut of acts of Lessor or
claims of Lessor's creditors) for such Unit and such other instruments or
documents .as may be reascnably required to evidence lessee's cwnership of
such Unit; provided, howaver, that Lessee may not acguire such Unit if such
Unit's Fair Market Value at such time is greater than its Casualty Loss
Value unless Lessee shall pay Lessor the diffsrence petween said Fair
Market Value and Casualty Loss Value. i



Lessee shall make a final determination as to whether or not a
Unit 1is irreparably damaged or damaged beyond eccncmic repair not later
than one hundred eighty (180) days after such Unit is damaged or the
termination of this Lease with respect to such Unit, whichever is earlier,
and shall give pramt written notice of such determination and the basis
therefore. After receipt of such notice, if Lessor determines that such -
Unit is not irreparably damaged or damaged beyond ecconanic repair, Lessor
and Lessee agree to submit such issue of irreparable damage or damage
beyond econamic repair to binding arbitration in accordance with the rules
and procedures of the American Arbitraticn Associaticn (or any successor
thereto). In the event that Lessee determines such Unit is not irreparably
damaged or daraged beyond econamic repair, then Lessee will, in good faith,
repair and restore such Unit pursuant to Section 9 hereof. This Lease
(including, without limitation, the cbligation to pay Rent) shall centinue
during such pericd, but if the final determination is that such Unit is
irreparably damaged or damaged teyond  eccnanic repair, a Casualty Occour-
rence shall bte deemed to have occurred con the date such Unit was damaged.
Except as provided hereinabove in this Section 1l{(b), Lessee shall not Le
released from its obligations hereunder in the event of, and shall bear the.
risk of, any such Casualty Cccurrence to any Unit after delivery to and
acceptance thereof by Lessee hereunder and prior to terminaticon of this.
Lease ‘and delivery by Lessee to Lessor of the Leased Equ;;went pursuant to
Secticn 17 heresof.

12, Guarantees, Warranties and Representations:

(a) NO PARTICIPANT .SHALL BE DEEMED TO HAVE MADE OR GIVEN,
AND FEACH HERERY EXPRESSLY DISCLATMS, ANY REPRESENTATICNS OR -WARRANTY,
EXPRESS OR IMPLIED, AS TO THE TITLE, VALUE, CONDITICN, DESIGYN, OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF ANY UNIT OR AS TO TITLE THERETO, OR
ANY OTHER REPRESENTATICN OR WARRANTY WHATSOEVER, EXPRESS CR IMPLIED, WITH
RESPECT TO SUCH UNIT, except that Lessor hersby represents and warrants
that on the Delivery Date for each Unit Lessor shall have received whatever’
title was conveyed to it by the Seller thereof and that each Unit shall be
free of liens and encumbrances which may result fram claims against Lessor
not arising out of or relating to the cwnership of the Leased Equipment.

" Lessee agrees that the only other guarantees. or warranties made with-

respect to any Unit are those made by the seller or manufacturer thersof

~and the parties agree that they shall cccperate in enforcing such guaran-—

tees and warranties wherr such action is necessary. So long as no Event of
Default or event which, with the lapse of time or the giving of notice or
both, would ke an event of Default, shall have occurred and be continuing,
Lessor hereby assigns to Lessee, for and during the term of this Lease, any
applicable Seller or manufacturer warranty issued on or applicable to any
Unit, and Lessor hereby authorizes Lessee during the term of this Lease to

~obtain, at Lessee's sole expense, any and all services furnished in conmnec— -

ticn therewith by any Seller or any manufacturer.



(b) Lessee represents and warrants for the benefit of each
Participant that: .

(i) Lessee is a corporation duly organized, validly exist-
ing and in good standing under the laws of the State of California and
has the power and authority tc own or lease its properties and to carry
on its business as now conducted and as contemplated hersoy; Lessee is
qualified in such other jurisdictions in which the failure to qualify would
materially adversely impact the apility of Lessee o perform its cbliga-
tions under the Lease, the Indemnity or the Purchase Agreement Assignment;

(11i) The execution, delivery and performance by Lessee of
this Lease, the Indemnity and the Purchase Agreement Assigrment will not
contravene the Certificats of Incorporation or By-laws of Lessee Or any
indenture, agreement or other instrument or result in a breach of any of
the terms, conditions or provisions of any law or any regulation, order,
injunction or decree of any court or governmental instrumentality to
which Lessee is a party or by which it or its property may be bound;

(iii) This Lease, the Indemnity and the Purchase Agrsement
Assigrment nave each been duly authorized, executed and delivered by Lessee
and are the legal, valid and oinding cbligations of Lessee, enforceable in
accordance with their respective terms, subject, as to enforceability of
remedies, to limitations imposed by bankruptcy, insolvency, recrganization,
moratorium or other similar laws relating to or affecting the enforcament

of creditors' rights generally and to general principles of equity;.

(iv) Mo notices to, filings with, permit fram or approval of
any governmental authority is necessary for the execution, delivery arnd
performance by Lessee of this Lease, the Indemnity and the Purchase Agree—
ment Assigrment or for the purchasing, leasing, use and maintenance of the
Leased Ecuipment;

(v) Except as disclosed in the Disclosure Documents, there
are no suits or proceadings pending or, to the kncwledge of Lessee, threat-
ened in any court or before any regulatory commission, board or cther
administrative govermmental agency against or affecting Lessee which, if-
adversely determined, .ares likely to have a material adverse efifect on its
ability to fulfill its obligations under this Lease; ’ ‘

(vi) Title to each Unit, immediately upon delivery and
acceptance of each Unit heresunder, will be validly vested in Lessor, free
of all claims, liens and encumbrances by or in favor of any person other
than (x) the rights of Lessee under this Lease and the rights of Assignee
as described in-Secticn 21 hereof, (y) such defect in title as may exist or
occur by reason of a breach of Lessor's limited warranty of title set forth
in Secticn 12(a) hersof and (z) Permitted Liens;
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(vii) Neither Lgssee nor anyone acting on its tehalf has
directly or indirectly offered any Note or interest in this Lease, or
similar securities related thereto, for sale to, or solicited any offer
to acquire the same from, anyone other than Purchaser, Lessor and no more
than five cther institutional investors;

(viii) Neither (1) this Lease, (2) the consolidated palance

sheet of Guarantor and its consolidated subsidiaries as of Decamber 31,
1979 and the related consolidated statement of operations of Guarantor and
its consolidated subsidiaries. for 1979, nor (3) the Disclosure Docurnents,
camplete and correct copies of which have been delivered to Lessor and
Purchaser, nor any other docurent furnished or to be furnished to Lessor or
Purchaser by or on behalf of Lessee or Guarantor pursuant hereto or in
connection herewith, contains or will contain, as of its date, any untrue
statement of a material fact or amits or will amit to state, as of its
date, a material fact regarding Lessee or Guarantor necessary in orcer to
make the statsments contained herein and therein regarding Lessee or
Guarantor not misleading. There are no facts presently kncwn to Lessee
which, individually or in the aggregate, materially and adversely affect or
involve any substantial propbability (so far as Lessee can foresee} of
materially and adversely affecting the financial condition of Lessee or

Guarantor or their respectlve properties and assets, whlch have not teen:

disclosed hersin or in said docurents;

{ix) The Leased Equipment is intended for a use related to
interstate commerce within the meaning of 49 U.S.C. §11303;

(x) Lessee is not in default under any agreerent to which it is
a party, wnich default would materially and adversely impalr its ability
to perform its cbligations under the Lease, the Indemnity or the Pur-
chase Agreement Assignment; and - ‘ S

{xi) Lessee is not a carrier as defined in the Interstate
Coammerce Act, 49 U.S.C. §11301, or a railroad or express carparny as used in
49 CCF.RI §124107l' *

13. Taxes:

Lessee agrees to pay, indemnify and hold each Participant .

harmless from, and to reimurse each Participant for, all taxes and govern—
mental charges, including, without limitaticon, income, franchise, buSiness
and occupation, gross receipts, sales, use, perscnal proverty, stamp and
interest equalizaticn taxes, levies, imposts, dutles, charges cor withhold-
ings of any nature whatscever (together with any penalties, fines or
interest therson, other than. penalties, fines or interest resulting fram
the negligence of such Participant, and together with any increase to such
Participant in federal, state, lccal or other inccome taxes as a result of
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the inclusion in such Participant's incame of any amounts required to be
paid by Lessee under this Secticn 13, including payments under this par-
enthical clause) imposed against such Participent by any federal, state,
local or other govermment or taxing authority or any subdivision thereof:
(i) upon or with respect to the Leased Equipment or any Unit or any part
thereof, (ii) upon the ordering, purchase, cwnership, delivery, leasing,
possession, maintenance, registration, titling, deccumentation, use, cpera-
tion, return or other disposition thereof, (iii). upon the rentals, receipts
or earnings arising therefrom or (iv) upon or with resgect to this Lease
(all suwh expenses, taxes, fees, charges, fines, penalties and additions to
tax being hereinafter called "Impositions") unless, and to the extent only
that and only so long as, any such Imposition is not delinquent or is being
contested or protested by Lessee in good faith and by appropriate pro-
ceedings diligently conductad so long as such proceedings shall stay
the collection thereof fram or against each Participant, the Leased Equip-
ment, any Unit and any part thereof; provided that this Section 13 shall
not apply to (1) Impositions included in Lesscr's Cost of the Leased
Equipment, (2) Impositions  which are based upon or measured by any Par-
ticipant's net incame or (3) Impositions which are in substitution for, or
relieve any Participant fram, any II'E:OS.LL..J.OTI based upon or measurad by such
Participant's net inccome.

Notwithstanding the foregoing and only to the extent, if any,
that any Participant receives or is allowed a credit against any Imposition
Lessee is not obligated to pay pursuant to this Section 13 for any Inposi-
tion paid or indemnified by Lessee with respect to any Unit, Lessee's
obligations under this Section 13 to such Participant shall be offset to
the extent of such credit. If during the term or upon terminaticn of

this Lease, such offset exceeds Lessee's opbligations to such Particigant -

under this Section 13, such Participant shall pay such excess to Lessee on
the date that such Participant files the corporate income tax or franchise
tax return {(or similar return) that evidernces such credit; provided,
however, that such offsets and payments shall in no event be made if in so
doing Lessor would be required to change its methed of accounting for this
Lease pursuant to Statement of Financial Accounting Standards No. 13 or if
there would be a violaticn of the corditions of Revenue Prccedure 75-21 (cr
any successor revenue procedure, revenue ruling or law) for the Internal
Revenue Service to issue an advance ruling that Lessor is cwner of the
Units and this Lease is a valid lease.. Within thirty (30) ddys after the
end of each of its fiscal years during t'_‘ra term hereof, an officer of such
Participant shall certify to Lessee the amount, if any, of such credit
which has been or will be so used by such Participant as such a credit.

Lessee is hereby authorized by each Participant to act for and on
such Participant's behalf in any and all of the foregoing respects,
including, but not limited to, the above-mentiocned ccntests and protests.
Lessee shall timely prepares and file all reports and rsturns which are
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required to be made with respect to any obligation of Lessee under, or
arising out of, this Section 13. Lessee shall, to the extent permitted by
law, cause all billings of such fees, taxes, levies, imposts, duties,
withholdings and governmental charges to be made to each Participant in
care of Lessee, make payment thereocf and, from time to time on written
request of any Participant, submit written evidence of such payment. Each
Participant shall furnish Lessee, promptly after receipt, ccpies of all’
requests for information fram any taxing authority relating to any cbliga-
tion of Lessee under, or arising cut of, this Section 13 and shall request
such taxing authority to contact Lessee regarding any such information.
In the event Lessee 1s not permitted to file any such report or ratwrmn,
Lessee will notify the appropriate Participant of such report or return and
will prepare and deliver such report or return tc each Participant within a
reasonable pericd of time prior to the time such report or retwrn is to be
filed and in such manner as Lessee custcmarlly files reports relating to
property cwned by Lessee. . The provisions of this Section 13 shall swrvive
the expiration or ea.rlwer termination of this Lease. :

14, Identification Marks:

- The Lessee will cause each Unit to be kept numbered with the
identification number  set forth in Schedule B hereto and will keep and
maintain, pleinly, distinctly, permanently and conspicucusly marked cn each .
side of each Unit, in letters not less than cne inch in height, the words
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED UNDER THE INTERSTATE
CCMMERCE ACT, 49 UNITED STATES CODE, SECTICN 11303", or other appropriate
words designated by the Lessor, with appropriate changes thereof and
additions thereto as fram time to time may be required by law in order to
protect the Lessor's and Assignee's title to and property in such Unit, the
rights of the Lessor under this Lease and the Purchase Agreement Assigrnment
and the rights of the Ass "gnae under the Indenture. The Lessee will not
place any such Unit in cperation or exercise any cont_rol or daminion over
the same until such words shall have been so marked on . both sides thereof
ard will replace pramptly any such words which may be removed, cobliterated,
defaced or destroyed. The Lessee will not change the identificaticn number
of any Unit unless and until (i) a statement of new number of numbers to be
- substituted therefor shall have teen filed with the Lessor and filed ard.
deposited by the Lessee in all public offices wher= this Lease, and the
Purchase Agreement Assignment shall have been filed and deposited and (ii)
the Lessee shall have furnished the Lesscor an cpinion of counsel to the
effect that such statement has been so filed and deposited, such filing and
deposit will protect the Lessor's interests in such Units and no filing,
deposit or giving of notice with or to any other federal, state or local
glvernment or agency thereof is necessary to protect the interests of the
- Lesscr in such Units. The Units may be lettered with the names or initials
or cther insignia custamarily used py the Lessee or its affiliates. Except.
as provided hnerein, the Lessee will not allcow the name of any person,
association or corporation to be placed on any Unit as a das:.gnat.on that
‘might be interpreted as a claim of cwnersnip.
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15. Liens, Encumbrances and Richts of Others:

lessee will not directly or indirectly create, incur, assune
or suffer to exist any mortgage, pledge, lien, attachment, charge, en-
cumbrance or right of others whatscever on or with respect to the Leased
Equipment, title thereto or any interest therein except (a) the respective
rights of each Participant and a sublessee or assignee as herein provided,
{b) liens or encumbrances which result from claims against Lessor not
related to the ownership Of the Leased Equipment or any interast therein,
(c) liens for taxes sither not vet due or being contested in gocd faith and
by appropriate proceedings diligently conducted so long as such proceedings
shall stay the enforcement thereof and the sale or forfeiture of any Unit
or any part therecf or interest therein, (d) undetermined or inchoate
materialmen's, mechanics', workmen's, repairmen's or employees' liens or-
other like liens arising in the ordinary ccurse of business and securing
cbligations which ars not delingquent or which shall have teen tonded ar the
enforcement of which shall have been suspended (but only for the duration
of such suspension) and (e) liens created by statute or leases or other
agreements in favor of landlerds, as such, of any portion of the land in cr
upon which any Unit is or shall be located, provided, however, that Lessee.
shall indemnify, hold harmless and defend each Participant against any
loss, damage or expense that may be incurred by such Participant and
arising by reason of Lessee's failure to camply with the tems of any such
statute, lease or other agreement Or by reason of any actlon taken, suffer-
ed or omitted by any such landlord in respect of a lien of the type re-
ferred to in this clause (e). Lessee will promptly notify Lessor and
Assignee in writing of any mortgage, pledge, lien, attachment, charge,
encumbrance or right of others which arises at any time on or with respect
to the Leased Equipmnnt, title thereto or any interest therein and will
promptly, at Lessee's expense, cause any of the same not excepted above to
be duly discharged, dismissed or removed as scon as possible, but in any
event within forty~five (45) days after the existence of the same shall
have first become known to Lessee. '

16. Notices:

(a) Lessee and Lessor shall each pramptly notify the other and
Assignee in writing:

(1) Of the amount of any delinquent taxes assessed or
charged to Lessor, lessee or any sublessee or assignee wunder any law now oOr
hereafter in force, of which Lessee or Lessor has had notice, that may
reasonably subject the Leased Equipment to the hazard of seizure or lien;

(i1) of any claim, demand, action or dispute that involves
the rights of Lessor, Lessee or any sublessee or assignee hereunder, or
that involves the interpratation of any of the provisions of this Lease



that directly or indirectly affects the tax or other liability or rights of
either Lessor, Lessee oOr any sublessee or assignee, in each case of which
Lessee or Lessor has had rotice; and if any litigation, suit or action is
begun by or against Lessee or any sublessee or assignee relating to
this Lease or the Leased Eguipment, Lessor shall have the right, but not
the obligation, to intervene in said litigation, suit or action at its own
expense and assist in the prosecution or defense of same; and -

(1iii) Within ten (10) days. from the date thereof, of any
claim or legal proceeding of which Lessee or Lessor has had notice arising
from any accident in which the Leased Equipment is directly or indirectly
involved.

Lessee further zgrees to assume the full liability of Lessor, if
any, resulting fram Lessee’'s failure to give rotice as aforesaid.

(b) All notices herein required shall be given not later than
the date required hereunder and shall pe desmed to have been duly given
when signed by an appropriate officer or cther representative and either
delivered to an officer of Lessor, Lessee. or Purchaser, or a trust officer .
of Assignee at Assignee's address indicated in the Indenture, as the case
may be, or mailed prepaid by certified mail, return receipt requested, and
addressed to the address indicated herein for such party or to such other
address as such party may designate in writing pursuant hereto.

(c) Lessee agrees to give to each Participant the following:

{1) .Within ten (10) days after recsiving a written request
therefor a list showing the exact location and address of =sach Unit:;

(i1) Wwithin ocne hundred twenty (120) days after the end of
each calendar year, a certificate of an authorized officer of Lessee
stating that a raview of the activities of lessee during such calendar year
~has been made with a view to determining whether Lessee has kept, observed,
performed and fulfilled all of its obligations under this Lease, ard that,
to the best knowledge, information and pelief of such officer, there has
occurred no Bvent of Default and no event which, but for the lapse of time-
or the giving of notice or both, would be an Event of Default, or, if any-
such Event of Default or event has occurrad, specifying the nature thereof,
the period of continuance thereof and what action Lessee has taken or
proposes to take with respect thereto; and

- (iii) Promptly after the same shall have came to the notice
of a responsible officer of Lessee, notice of the occurrence of any Event
of Default and any event which, but for the lapse of time or the giving of
notice or both, would be an Event of Default. For the purposes of this
clause (iii), a "responsible officer" shall mean, with respect to the
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subject matter of any covenant, agreement or cbligation of Lessee contained
in this Lease, any corporate officer of Lessee who, in the normal per-
formance of his cperational responsibilities, would have knowledge of such
matter and the requirsments of this Lease with respect thersto.

17. Return of Leased Ecruiment:

A Upon the termination of this Lease with respect to any Unit, by
expiraticn hereof, by termination pursuant to Section 4(b) herecf or on
account of default, such Unit shall be free and clear of all liens and
rights of others (except Permitted Liens) and shall be in the condition and
repair required to be maintained during the term hereof under Section 9.
Lessee will, if so requested by Lessor on or prior to such termination, and
at Lessee's expense and risk, (a) to the extent applicable, camletely
sever and disconnect such Unit from lLessee's property, all without -any
liapility of Lessor to Lessee, or to anyone claiming by, through or under
Lessee, for damage or loss caused by such severance and/or disconnection;
(b) to the extent applicable and on or prior to such termination, prepare
such Unit so as to ke emty, clean and fit for loading and interchange
service; and (c} deliver possession of each Unit to Lessor at the railrcad
interchange nearest to the site of the last use of such Unit, tcgether with
plans, specifications, operating manuals and other warranties and decuments -
furnished by the manufacturer or 3Seller of such Unit and other docurents
reascnably accessible to lLessee relating to the maintenance and operation
of such Unit. In any event, Lessor has no right hereunder to abandon any
Unit to Lessee. : :

i8. Lefault:

The following events shall constitute Events of Pefault here-
under: ' ' :

(a) Lessee shall fail to make any payment of Basic Rent or
Casualty Loss Value within ten (10) days after the same shall become

- duey

(b) Lessee shall falil to maintain insurance as provided by
Section 7 hereof and such failure shall continue wiremedied for a period cf
fifteen (15) days after written notice thersof to Lessee from Lessor or

‘Assignee;

‘{c¢) Lessee shall fail to make any other payment or perform or
observe any other oovenant, condition cor agresment tO be performed or
observed Ty it hereunder, or Cuarantor shall fail to perform or observe any.
covenant, condition or agreement to be performed or ctserved by it under
the Guarantee, and, in either case, such failure shall ccntinue unramedied

for a period of thirty (30) days after written notice thersof to Lessee by

Lessor or Assignee;
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(d) Any representation or warranty made by lLessee herein or
in the Purchase Agreement Assignment or by Guarantor in the Guarantee
or by either such party in any Certificate of Delivery and Acceptance ard
any other. certificate furnished to Lessor in comnecticn herewith or there-
with shall prove to e incorrect in any material respect when made;

(e}  Lessee or Guarantor shall became insolvent or ‘pankrupt or
make an assignment for the benefit of creditors or consent to the appoint-
ment of a trustee, custodian or receiver:

(£} A trustee, custodian or receiver shall be- appointed for
Lessee or Guarantor or for a substantial part of its respective progerty
without its consent and shall not be dismissed within ninety (90) days
aftar apPOLntmert- or

(g) Bankruptcy, debt, arrangement, reorganization or insolvency
proceedings shall vte instituted by or against Lessee or Guarantor and,
if instituted against Lessee or Guarantor, shall not te dismissed within
" nirety (90) days after they were. institutsd.

138.. Remedies:

Upon the occurrencs of any Event of Default and at any time
thereafter so long as the same shall be continuing, Lessor may, at its
option, declare this Lease to be in default, and at any time thereafter
Lessor may do cne or more of the following with respect to any Unit or
the Leased Equipment as Lessor in its scle discretion shall elect, to the
extent permitted by, and subject to compliance with, any mandatory reguire-—
ments of applicable law then in effect:

{a) Lessor may cause Lessee, unon the written demand of Lessor
“and at Lessee's expense, to return praptly any Unit or the Leased Eguip-
ment to Lessor at the location, in the condition and otherwise in accor-
dance with all of the terms of Sections 9 and 17 hereof, or Lessor, at its
option, may enter upon the premises where such Unit or the Leased Zguipment
is located, 1f this can re done without breach of the peace, and take
immediate possession of and remove such  Unit or the Leased Eguipment: by
summary proceedings or otherwise, all without liability of Lessor to’
Lessee or any cther person. for or by reason of such entry or taking of
possession, whether for the restoration of damagje to property caused by and
reascnably rnecsssary to such taking or otherwise.  Upon such return or
repossassion, Lessor shall own and possess such Unit free and clear of this
Lease.

(b) Lessor may sell any Unit or the Leased Equipment at public

or private sale, with notice to Lessee but with or without advertisement as
Lessor may determine, or otherwise disvese of, hold, use, cperate, lease to
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others Or keep idle any Unit or the Leased Equipment as Lessor in its sole
discretion may determine, all free and clear of any rights of Lessee and
without any duty to account to Lessee with respect to such action or
inaction or for any proceeds with respect theretc except to the extant
required Dy paragra ph (d) telow in the event Lessor elects to exercise its
rights under said paragraph in lieu of its rights under paragragh (c)
below.

(e¢) whether or not lLessor shall have exercised, or shall there-
after at any time exercise, any of its rights under paragraph {(a) or
paragraph (o) above, Lessor, with respect to any Unit, by written notice to
lLessee specifying a payment date not earlier than fifteen (15) days from

the date of such notice ("Payment Date"), may cause Lessee tO pay to

Lessor, on the Pavment Cate, as liquidated damages for loss of a bargain
and not as a penalty, (x) any unpaid Supplemental Rent and (y) any wnmpaid
Basic Rent with respect to such Unit due up to and including the Rental

‘Payment Date (or the date which would have besn such Rental Payment Cate

but for the termination of this Lease) preceding the Payment [ate;, and (z)
whichever of the following amounts Lessor, in its sole discretion, shall
specify in such notice (together with interest on such amount at the
Default Interest Rate from the Payment Date to the date of actual pay-
ment) :

(1) an amount equal to the Casualty Loss Value of such
Unit, such Casualty Loss Value to be computed as of the. Payment Date;
provided, however, that Lessor shall cnly be entitled without deduction to
such amount for such Unit cnly if Lessor shall have demanded the retuam of
such Unit pursuant to paragraph {a) above and Lessee shall have failed to
return such Unit in accordance with the terms of sald paragragh; '

(ii) an amount equal to the excess, if any, of the Casualty
Loss Value of such Unit, such Casualty Loss Value to be camputed as of the

' Payment Date, above over .the aggregate Fair Market Rental Value {camputed

as hereafter in this Section 19 provided) of such Unit for the ramainder
of the lease term hereunder of such Unit after discounting at the Discount
Rate such Pair Market Rental Value ¢n such periocdic basis as Basic Rent is
payable hereunder to present worth as of the Payment Dats; or

(iii) an amount aqual to the excess, if any, of the Casualty
Loss Value of such Unit, such Casualty Loss Value o be computad as of the
Payment Date, overfthe aggregate Fair Market Value (camputed as hereafter
in this Secticn 19 provided) of such Unit as of the Payment Dats.

(d) In the event Lessor, pursuant to paragraph {p) abcove, shall
have sold any Unit, Lessor, in-lieu of exercising its rights under para-
graph (¢) above with respect to such Unit, may, if it shall so elect, cause
Lessee to pay Lessor, as liquidated damages for loss of a bargain and not:
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as a penalty, (i) any unpaid Supplemental Rent, (ii) any unpaid Basic
Rent with respect to such Unit due up to and including the Rental Payment
Date (or the date which would have been such Rental Paym-nt Cate but for
the termination of this Lease) preceding the date of such sale and (iii)
the amount of any deficiency between the net. proceeds of such sale and the
Casualty Loss Value of such Unit computed as of the date of such sale, .
together with interest at the Default Interest Rate on the amount of such

deficiency fram the date of such sale until the date of actual payment.

(e) Lessor may exercise any other right or remedy which may
be available to it under applicable law or proceed by appropriate court
action to enforce the tarms hereof or to recover damages for the braach
hereof or to terminate or rescind this Lease as to any Unit or the Leased

Equipment.

In additicn, Lessee shall be liable for any and all unpa:.d.
Supplemental Rent due hersunder before, after or during the exercise of any
of the foregomg ramedies and for all reasonable legal fees and other costs
and expenses incurred by reason of the cccurrence of any Event of Default
or the exercise of Lessor's remedies with respect thereto, including
without limitation all costs and expenses incurred in connection with the
return of any Unit in accordance with the terms hereof or the placing such
Unit in the condition rf-‘-qulred nhereunder or storage thereof cendlng
exercise of remedies hereunder

Except as otherwise expressly provided above, no rérnedy refarred

" £0o in this Section 19 is intended to be exclusive, but each shall be

cumulative and in addition to any other remedy referred to above or cther-
wise avallable to Lessor at law or in equity; and the exercise or beginning

of exercise by Lessor of any one or more of such remediss shall not pre-

clude the simultaneous or later exercise by Lessor of any or all such other
remediss. No express or implied waiver by Lessor .of any Event of Default
shall in any way be, or be construed to be, a waiver of any future or
subsequent Event of Default. To the extent permitted by applicable law,
Lessee hereby walves any rights now or hereafter conferrad by statute or

.otherwise which may require Lessor to take any judicial proceedings in

connaction with the Leased Equipment or to give any notice or to sell,
lease or otherwise use. any Unit: in mitigation of Lessor's damages as set
forth in this Section 19 or which may otherwise limit or medify any of
Lessor's . rights or ranedies under this Section 19.

. In the event thag. Lesse@ shall ce in default }ﬂereunder, Lessor
may ‘at. its option, but without obligation, cure such default and, in such
event, Lessee shall, upon demand from time to time, reimburse Lessor.
for the cost thereof, together with interest on such cost at the Default
Interest Rate camputed fram the date of gayment of such ccst to the date of
reimbursement. : :
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For purposes ©of this Lease, the follcwing procedure shall be
followed for determmining the Fair Market Value or Fair Market Rental Value
of any property: If either party hereto shall have given written notice to
the other requesting determination of such Value, the parties shall attempt
to agree upon such Value, and, failing such agreement within twenty (20)
days after the giving of such notice, the parties shall consult for the
purpose of appointing cne qualified independent appraiser by mutual agree-
ment. If no such appraiser shall be so appointed within thirty (30) days
after such notice shall have been given, each party shall appoint an
independent appraiser (which shall not be a manufacturer of such property)
within thirty-five (35) days after such notice shall have been given, and
the two appraisers so appointed shall within forty (40) days after such
notice shall have been given appoint a third irdependent appraiser (which
shall not be a manufacturer of such property). If no such third appraiser
shall be so aprointed within forty (40) days after such nctice shall have
been given, either party may apply to the American Arbitration Asscciation
(or any successor thereto) for the appointment of an arbitrator in the City
of San Francisco or such other city as shall be agreed upon by the parties,
and both parties shall be bound by any appointment made by such Associa-
tion. Each appraiser appointed pursuant to the foregoing procedure
shall be instructed %o determine the Fair Market Value or Fair Market
Rental Value, as the case may be, of the property in question within thirty
(30) days after his appointment. If the parties shall have appointed a
single appraiser, his determination of value shall be final and binding as
the Fair Market Value or the Fair Market Rental Value, as the case may
be. If three appraisers shall have besn aprointed as hersinabove set
forth, the values determined by thé three appraisers shall be averaged, the
determination which shall differ most fram such average shall be disre-
garded, the remaining two determinations shall be averaged, and such
average shall be final and binding as the Fair Market Value or the Fair
Market Rental Value, as the case may be. Lessee and Lessor shall segually
bear all expenses of such appraisers, provided that if three aprraisers are
chosen, Lessor and Lessee shall each bear all expenses of its chosen
appraiser, and further provided that if the appraisal is requested in
connection with the exercise of the remedies described in this Section 1
or in connection with a rescinded notice to purchase or renew given pur-
suant to Section 6 hereof, all expenses of such appraisers shall be borne
by lLessee. : ' :

20. Indemnity:

(a) Lessee agrees to indemnify and hold each Participant
harmless from, and defend each Participant against, any and all claims,
demands and liabilities, including reasonable attorneys' fees, of whatso-
aver naturs (together with any increase to such Participant in federal,
state or local income taxes as a result of the inclusion in such Partici-
pant's income of any amounts required to be paid by Lessee under this
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Section 20) relating to or in any way arising out of this Lease or the
possession, use, delivery, manufacture, ownership, improvement, cperation,
control or disposition of any Unit or the exercdise of any remedies provided.
for herein including, without limitation, latent and other defects,
whether or not discoverable by Lessor or Lassee, any claim or demard tased
upon any infringement of any patent, copyright or other similar right, any
claim arising under the strict liability doctrine in tort and any claim
arising by reason of the existence, at the time Lessor takes possession of
‘a Unit pursuant to Section 17 hereof, of any lien or right of others
against such Unit except such liens or rights as are described in clause
{b) of Section 15 hereof or any lien or right of Assignee. Lessor will
make avallable to Lessee all of Lessor's rights under any similar indem-
nification from any Seller or manufacturer of the Leased Equipment.
The indemnities contained herein shall survive the expiration or other
terminaticn of this Lease.

: (b) To the extent that Lessee in fact indemnifies any Partici-
pant under the indemnity provisions of this Lease, Lessee shall be stb-
rogated to such Participant's rights in the affected transaction and shall
have the right to control litigation related to the transaction and to.
determine the settlement of claims therein. The indemnities and assunp-
tions of liabilities of Lessee under this Lease are not intended as,
ard do not constituts, a guarantee of the residual value of any Unit or the
payment of principal of, or interest on, any debt owing by Lessor to
Assignee, or Purchaser.

(c) If requested. vy Lessee and upon receipt of notice from
Lessee stating that, in its opinion, reascnavle graunds exist to take the
action requested by Lessee, each Participant shall in gocd faith contest,
at Lessee's expense, the validity, applicability or amount of any claim
made against such Participant for which Lessee is liable heresuncder. If any
such claim is made against. any Participant, such Participant shall, upon
its receipt of written notice of such claim, give prampt written rotice
theraof to Lessee. No failure so to rotify Lessee shall discharge, dimin=-
ish or relieve Lessee fram any indemnification cbligation set forth in this
Section 20, and no payment by lessee to any Partz.c:.pant parsuant to this
Section 20 shall be deemed to constitute a waiver or relsase of any r:.ght-
or ramedy which Lessee may have- against such Participant as a result of any
failure by such Participant to give Lessee notice of such claim in the
manner provided in the preceding sentence; provided the Lessee shall have
no such right.or remedy unless such fallu.re of such Participant to give .
notice of such claim was the sole cause of lesse's inability to contest
such claim.- : ‘

(d) The indemnity in this Section 20 with regard o any par-

ticular Unit and any particular Participant shall not extend to any
expense (i) resulting frcm the breach by such Participant of any of its
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representations, warranties or covenants in this Lease or the Participation
Agreement or the wilful misconduct or gross negligence of such Participant
or its successors, assigns, servants, agents or employees, (ii) included
in the transactional costs of such Participant incurred in consummating
this transaction, (iii) so long as no Event of Default shall have occurred
and be continuing, to the extent such expense (1) results Zram any sale,
transfer or other disposition of any Note {cther than in connection with
the original issuance thereof) or of the interest of Lessor in such Unit,
(2) is attributable to acts or events not attributable to Lessee under the
Lease which occur after such Unit is no longer leased under the Leass and
is no longer in possession of Lessee (provided that such indemnified
expense does not relata to acts or events arising or ccourring prior to or
coincident with such time) or (3) results from a lien arising as a result
of a claim for which such Participant is not indemnified hereunder, or (iv)
is to be borne by such Part J.cz.pant, or is not to be torne by the Lessee,
pursuant to the express orov:.sn.ons of th_l.s Lease, the Indemnity or the
Participation Agr=ement. :

21. Assicmment:

(a) "“us Lease shall inure to the benefit of and e bJ.:xiJ.rg upon
the successors and assigns of the parties heresto.

(b) Provided that no Event of Default and no event which,
with the giving of notice or the lapse of time or both, would be such
an Event of Default, shall have occurred and be continuing, Lessee may
assign its rights hereunder, but only to an entity of which fifty (50)
percent or mora of its issued and cutstanding shares of capital stock is

owned, directly or indirectly, by Lessee or Guarantor, or otherwise
only with Lessor's prior written consent which consen shall not be -
unreascnably withheld.

(c) Lessor reserves the right to assign and reassign (whether as
security or ctherwise) all of its rights, title and intersst in and to this
Lease or the Leased Equimment or the rents dus or to becone due to Lessor
hereunder (i) without Lessee's consent to Trustor, an affiliated company of
Trustor or a successor Trustee under the Trust Agreement or (ii) with
Lessee's consent, which consent. shall not be unreasonably withheld, to any
other person.  Any such ass:s.gnment shall te supject tc the rights of Lessee
under t.hls Lease.’ '

(d} Lessee hereby acknowl edges that this fease has been assr'ned ,
to Assignee pursuant to the Indenture, that Lessee has raceived an exacuted
copy of the Indemture and that Lessee consents to said assigrment, subject
to the rights of Lessee under this Lease. In the case of conflict between
Lessor and Assignee as to said assigmant, Lesses shall have the right of
interpleader. Assignee, as such assignee, shall not be obligated to
perform any ducy, covenant or condition required to be performed by Lessor

under the terms of this Lease other than the cbligation of Lessor under
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Section 23 her=of. It is understocd that, for the purpose of securing the
Notes. and the covenants of Lessor contained in the Indenture, Assignee
has succeeded to certain of lessor's rights and orlvnegps herain. Lessee
further agrees as follows:

(1) to pay and deliver to Assignee, as provided in the
Indenture, all rents and other sums due hereunder and all cother meneys and
security assigned 4o Assignee, without any offset, cowmterclaim, deduction
or defense whatsocever, and not to assert any offset, c¢cunterclaim, deduc— -
tion or defense in any proceeding brought under the Indenture or ctherwise
or for any reason whatsoever seek to recover from Assignee any moneys paid
to Assignee by virtue of said assigrment;

(ii) that its obligation to make the payments to Assignee
of rent and other sums payvable to Lessor under this Lease shall be absolute.
and wmconditicnal under any ard all circumstances and shall rnot be affected
by any circumstances of any character; ’

{iii) to deliver to Assignee copies of all notices, offers
and other instruments whatsoever which Lessee delivers to Lessor under this
Leage:;

(iv) that the rights, powers, privileges and other benefits.
assigned to Assignee and all remedies under this lease may be enforced oy
Assignee separate and apart from, and without notice to or consent or join-
der of, Lessor or any mortgagee, secured party or cther assignee of the
. rights, powers, privileges or other benefits under this Lease not assigned
o Assignee pursuant to the  Indenture;

(v) to waive as against Assignee,. its successors and
assigns, all claims now or hereafter existing against Lessor under this
lease;

(vi) that it shall not, without the prior written consent
of Assignee, which consent shall not be unreasonably withheld, enter into
any agreement amending, modifying or terminating (except as provided
-herein) this Lease and that any attempted -amendment, modification or
. termination without such consent shall be void, provided, however, that
censent by Ass:.qnee to any cne amendment, modification or termination shall
not be deemed to be consent to any other amendment, modification or termi-
nation;.

(vii) that it shall remain obligated under this Lease in
accordance with its terms and that it shall rot take any action to ter-
minate {except as provided herein), rescind or veid this Lease, nctwith-
standing any default by Lessor, the existence of any defense, setwoif,
counterclaim or right of abatement, reduction or recougment as bDetween
~ Lessor and Lessee, the existence of any other liability or cbligaticn of
any kind or character on the part of Lessor to Lebsee or to any third
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person or govermmental authority, or any bankruptcy or other proceedings
affecting Lessor ar any assignee thersof or any action taken by any trust-
e, custcdian or receiver of Lessor or of any such ass:.gnea or by any court
in any such groceeding;

(viii) that it shall pay or cause to be. paid all of the
out-o f-pocket costs and expenses incurred by Assignee and. any holder of a
Note in connection with any amendment to this Lease, the Guarantese, the
Purchase Agreement Assigmnment or the Tax Indemnity requested by Lessee;
and ' '

(ix) that it intenticnally will use no Unit outside of the
‘continental United States without the written consent of Assignee, which
‘consent will not be unreascnably withheld.

22. Waivers:

Lessor's failure at any time to require strict performance by
Lessee of any of the provisions hereof shall not waive or diminish Lessor's
r:.ght thereafter to demand strict compliance therewith or with any other
provision. Waiver of any default shall not waive any other default
Failure by Lessor to collect the rent reserved herein or any other sums as
and when the same fall due, or to exercise its right to take possession of .
the Leased Equipment as hereln provided, shall not waive cr in any way
affect Lessor's rights under this Lease or extend the time for making said
payments. MNone of the corditions or provisions of this Lease shall be held
to have been waived by any act or :<nowl==dga of Lessor, its agents or
employees, but only by an instrument in wr:.tmg signed by an officer of
Lessor and delivered to Lessee.

23. Quiet Enjoymnt:

Lessor covenants that Lessee and its permitted successors and
assigns, so long as no Event of Default has occurred and is continuing
“hereunder, may and shall peaceably and guietly have, hold, possess, use and
enjoy the Leased Equipment as provided in this Lease without suit, moles—
taticn or mtermpt:.on by Leéssor or by reason of Lessor's acts.

24, General: .

_ : This Lease shall be governed by the laws of the State of Cali-
fornia and constitutes the entire lease agreement between the parties.
No other agreement, oral or written, express or implied, has been made
between the parties. If any provision of this Lease or the application
theresof to- any party or circumstances is held invalid or unenforceable, the
remainder of this Lease and the application of such provision to other
parties or circumstances shall not be affected t‘teremy,_ and to this-
end the provisions of this Lease are declared severable. DNotwithstanding
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any provision hereof to the contrary, any payment required under this Lease

which is due on a day which is not a business day may be paid on the next
day which is a business day.

THIS LEASE WILL BE SIMULTANEOUSLY EXECUTED IN ELEVEN (11) COUN=-
TERPARTS, EACH COF WHICH, WHEN SO EXECUTED AND DELIVERED, SHALL CONSTITUTE
AN ORIGINAL, FULLY ENFORCEABLE CCUNTERPART FCR ALL PURPCSES.

IN WITNESS WHERECF, the parties have duly executed this Lease as.
of the day first above written.

Lessor
[Seall FIRST SECURITY STATE BANK
Attest:
i EEv I e
‘L-/:J::::ﬁ '3"}!."‘}»*1.-',‘5/&”’:‘; ) "‘L" }‘1‘ p‘!‘;.‘.{*'1:;";{»"Lj;‘!q.{:‘:#’}*‘i."t}
) ;
Y .
Address: P.0. Box 3007
79 South Main Street
Salt lLake City, Utah 84111
Attention: Counsel
Lessee
[Seal] » QOCCIDENTAL BARGING CORPORATION
Attest
W ————
Title:

Adress: 10889 wWilshire Boulevard
Los Angeles, California 90024

Copy to: Ccecidental Petroleum Corporation
10889 Wilshire Boulevard

los Angeles, Galifornia 90024
Attention: Director - Finance
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STATE CF

e St

ss.
COUNTY OF
On this __ day of before me personally appeared
, . to me personally known, who being by me duly sworn,
says that he is a " of Cccidental Barging Corporation,

that cne of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he =
acknowledged that the -execution of the foregoing instrument was the free
act and deed of sald corporation.

Notary Public

My Commission expires

., this )< wday oﬂ.z s/ Wof before me personally appeared
P nalzlz %nown, who being by me duly sworn,
says that he is a WWI! Citer of First Security State Bark, that one
of the seals affixed to the foregoing instrument is the seal of said Utah
banking corporation, that said instriument was signed and sealed on behalf
of said Utah banking corporation by authority of its Board of Directors,
and he acknolwedged that the execution of the foregoing instrument was the
free act and deed of said Utah banking corporation, not in-its individual
capacity but solely as Trustee.

-
A5
. s J
I S/ )
f

/ / ;’»’v
/ / / // 4 / 7 » /,
'L-’,’M"" i l// v ,ﬂ-""'"?‘“ éd“-’”{
7 ] Notary Bablic /,;f

#
[

i

v y I ,:,"—;4’ "?',f/
My Cammission expz_res Al (O [
A

M

/#'
.
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7

any provision hereof to the contrary, any payment required under this lLease
which is due on a day which is not a business day may be paid on the next

day which is a business day.

: THIS LEASE WILL BE SIMULTANECUSLY EXECUTED IN ELEVEN (11) COUN-
TERPARTS, EACH OF WHICH, WHEN SO EXECUTED AND DELIVERED, SHALL CONSTITUTE
AN ORIGINAL, FULLY ENFORCEABLE CCUNTERPART FOR ALL PURPOSES.

"IN WITNESS WHERECF, the parties have duly executed this Lease as
of the day first above written.

lessor
[Seal] FIRST SECURITY STATE BANK
Attest:
By
Title:
) Address: P.O. Box 3007.

o 79 South Main Street
o Salt lake City, Utah 84111
= - : Attention: Counsel

) lessee
[Seal] © QCCIDENTAL BARGING CCRPORATION
Attest

) /’7 . »

,r&fv-»-—“"f "y‘/ . " -
7 S S - ' -
) , , Title:

Address: 10889 Wilshire Boulevard
Ios Angeles, California 90024

Copy to: Occidental Petroleum Corporation
10889 Wilshire Boulevard
ILos Angeles, California 90024
Attention: Director - Finance
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STATE OF ﬁ DA, uf;u»u» www )
858
COUNTY OB~ \m *ﬂwww)

s On thisZ3 ﬁlday of C)wh . /9F ) before me personally -appeared

A ﬁfj {,),m,mw(_ , to me ﬁersonally known, who being by me duly sworm,.
says that he is a /. &M - howawne./ OF Occidental Barging Corporation,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of sald corporation.

. Lome et

OFFICIAL SEAL

A BETTY JO BATY
L MOTARY PUBLIC - CALIFORNIA

LOIS ANGELES COUNTY
My comm. expires AF‘h 18, 193

IR R

|

e i

My Cmmss:.on explres

STATE OF ) .
) ss.
COUNTY OF )
On this day of before me personally appeared
, to me personally known, who being by me duly sworn,
says that he is a of First Security State Bank, that one

of the seals affixed to the foregoing instrument is the seal of said Utah
banking corporation, that said instrument was signed and sealed on behalf
of said Utah banking corporation by authority of its Board of Directors,
and he acknolwedged that the execution of the foregoing instrument was the
free act and deed of said Utah banking corporation, not in its individual
capacity but solely as Trustee.

Notary Public

My Cammissicn expires
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SCHEDULE A

EQUIPMENT LEASE AGREEMENT
DEFINITIONS

"Assignee" shall mean First Security Bank of Utah, N.A., a
national banking association and its successors and assigns, as loan
- trustee under that certain Trust Indenture and Security Agreement dated as
of the date hers=of, between Lessor and Assignee,.

"Basic Rent" for any Unit shall mean as of any Rental Payment
Date for such Unit an amount equal to that percentage of Lessor's Cost of
such Unit set forth below opposite such Rental Payment Date.

Percentage of lessor's Cost
~ Units Delivered ’

Rental Payment Date , in 1981
July 1, 1981 ' 4,498369
Jan. 1, 1982 6.524750
July 1, 1982 4,881787 .
Jan. 1, 1983 6.141331

- July 1, 1983 4,785747
Jan, 1, 1984 . _ 6.237372
July 1, 1984 4.675060
Jan. 1, 1985 6.348058
July 1, 1985. _ 4.547494
Jan. 1, 1986 6.475624
July 1, 1986 4.400475
Jan. 1, 1987 6.622644
July 1, 1987 4.231034
Jan. 1, 1988 ’ : 6.792084
July 1, 1988 ' , ' 4.035754
Jan. 1, 1989 8.212155
July 1, 1989 ' - 3.717303
Jan. 1, 1990 - 9.,755397
July 1, 1990 A 3.256899
Jan. 1, 1991 10.215802
July 1, 1991 2.726282
Jan. 1, 1992 10.746418
July 1, 1992 o ' 2.114747

“Jan. 1, 1993 11.357953
July 1, 1993 . 1.606067
Jan. 1, 1994 - 11.866633
July 1, 1994 1.195319
Jan. 1, 1995 ' 12.277381
July 1, 1995 0.775997
Jan. 1,

1996 : 12.696703
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“Buyer" shall mean HCCM, Inc., a California corporatlon, doing
business as Hecker Chemical Carmpany.

"Casualty Loss Payment Date" for  any Unit shall mean the second’
day of the calendar month next succeeding the calendar month in which
Lessee determines pursuant to Section 11 hereof tht a Casualty Occurrence
to such Unit has ccourred.

“Casualty Loss Value" for any Unit suffering a Casualty Occurrence
shall mean an amount egual to that percentage of Lessor's Cost of such Unit
set forth as a Factor in Schedule C annexed hereto oprosite the calendar
month in which Lessee makes its determination that such Casualty Cccurrence
has occurred plus, with respect to a Casualty Occurrence cccurring tefore
the third, fifth or seventh anniversary of the Dellvnry Date of such Unit,
an amount. equal to the following percentage of Lessdr's Cost of such Unit
(such amount to be determ:.ned as of the actual date cf such Casualty
Qccurrence):

Anniversary of the Percentage of Lessor's
Delivery Date Cost To Be Added
Third . 19.44038%
Fifth . C12.96026%
‘Seventh , ‘ 6.48013%

"Certificate. of Delivery and Acceptance” shall mean each of the-
Certificates of Delivery and Acceptance, substantially in the form of
Exhibit A annexed hersto and covering the Unit or Units listed therein,
executed by Lessee and its counsel and acknowledged by Lessor, which shall
conclusively evicdence the delivery and leasing to, and the acceptance oy,
Lessee of such Unit or Units. :

“Default Interest Rate" shall mean 16.25% per anmum (computed
on the basis of a 360-day year of twelve 30—day mcnths) or cne percentage
point - over the prime. rate of interest being offered by Bank of America,
N.T.&S.A., San Francisco, Callfoma, ‘at the time of the Default, whichever. -
is greater.

"Delivery Date" for any Unit  shall mean the date such Unit is-
delivered to, and accepted by, Lessee; provided, however, 'in no event
shall any Celivery Date for any Unit occur after March 31, 198l.

"Disclosure Docurents" shall mean (i) Guarantor's annual report

on Form 10-K. for the pericd ending December 31, 1979, and Guarantor's
quarterly reports on Form 10-Q for the periods ending March 31, 19280, and
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June 30, 1980, in each case as filed with the Securities and Exchange
Commission and (ii) other written disclosures provided by Guarantor to
Trustor and Purchaser on or prior to the date of the execution of this
Iease by Lessee,

: "Discount Rate" shall mean 6.25% per annum - or such greater -
minimum rate permitted by law.

"Event of Default" shall mean any of the events referred to in
Section 18 of this Lease. ' :

"Expir atlon Date" shall mean July 1, 199e.

v "Fair Market Rental Value” shall mean an amount equal to the
rental of any Unit which would obtain in an arm's-~length transaction
between -an informed and willing lessee (cother than a lessee currently in
possession or a used equipment dealer) and an informed and willing lessor
under no compulsion to lease. For purposes of Secta.on 6(c) hereof, Fair
Market Rental Value shall be determined on an "as is" basis. Costs of

removal fram the location of current use shall rot be a deduction fram such
valie.

"Fair Market Value" shall mean an amcunt equal to the value of
any Unit which would obtain in an arm's-length transaction between an -
informed and willing buyer-user {(cther than a buyer currently in posses-
sion or a used equipment dealer) and an informed and willing seller under
no compulsion to sell. For purposes of Section 6(b) hereof, Fair Market
Value shall be determined cn an "as is" basis., Costs of removal from the
locaticon of currant use shall ot be a deduction ﬁrm such value.

"Guarantee shall mean that certain Guarantee dated as of the -
date hereof fram Guarantor to each Participant. -

"Guarantor” shall mean Cccidental Petroleum Corporation, a
California corporation. : '

 "Indemnity” shall mean that certain Tax Indemnity Agreement and
Guarantee dated as of the date hereof fran Lessee and Glarantor to Lessor.

"Indenture” shall mean that certain Trust Indenture and Secwrity
Pgraement dated as of the date hereof between Assz.gnee and Lessor.

"Lease", "herein", "hereunder" or cther like words, unless the
context otherwise *'equires, shall mean and include this Equipment Lease
Agreement and each amendment hereto from time to time entered into.

"Leased Equlpment" shall mean collectively all Units subject to
this Lease at any given time. »
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"Lessor's Cost" for any Unit or any item of equipment covered by
Section 2(b) hereof shall mean the actual ccst thereof to Lessor, including
the cost specified in Seller’s inwoice therefor, assenbly, erection and
installation costs, freight, other charges, if any, payable by Lessor and
any applicable state and local sales and use taxes. Lessor's Cost with
respect to the Leased Equipment shall be the sum of the amounts of Lessor's
Cost with respect to all the Units and all items of equipment covered
by Section 2(b) hersof, provided. that Lessor's Cost with respect to the
Leased Equipment shall not exceed $3,051,020.

"Note" shall mean a Secured Note issued by Lessor to Purchaser
pursuant to the Indenture. v

, "Participant" shall mean each of Trustor Lessor, Assignee and
Purchaser. . 7 .

"Participation Agreement" shall mean that certain Participation
Agreement dated as of the date hereof between Lessor, A551gnee, Purchaser
and Trustor.

"Permitted Liens" shall mean those liens and encurbrances on the
Leased Equipment permitted by the provisions of Section 15 hereof..

"Purchase Agreement Ass:Lgnman " shall mean that.certain Purchase
Agreement Assignment dated as of the date hereof between Buyer, Lesseée and
Lessor, substantially in the form of Exhibit C annexed hereto.

"Purchase Agree:rerit" shall mean the purchase order for the Leased
Equipment described the Purchase Argreement Assignment.

"Purchaser" shall mean State of Wisconsin Investment Board.
“Rent" shall mean Basic Rent and Supplemental Rent collectively.

' "Rental Payment Date" for any Unit shall mean each Rental Payment
Date for such Unit set forth in the definition herein of Basic Rent.

, “Seller" shall mean a supplier of a Unit named in Schedule B
amexead hereto. —_—

"Supplemental Rent" shall mean the amounts payable pursuant to
Sectlon 5(b) hereof.

"Termination Date" for any Unit shall mean the flrst day of ary
calendar month occurrlng on or after July 1, 1986.
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"Termination Value" on any Terminaticn Date for any Unit shall
mean an amcunt egqual to that percentage of Lessor's Cost of such Unit
set forth as a Factor in Schedule C annexed hereto cprosite the calendar
month in which such Termination Date has cccurred plus, with respect to a
Termination Date ccouring tefore the fifth or seventh anniversary of the
Delivery Date of such Unit, an amount equal to the following percentage of
Lessor's Cost of such Unit:

Anniversary of the Percentage of Lessor's
Deliverv_Date Cost to be Added

Fifth | 12.96026%

Seventh 6.48013%

"“Unit" shall mean, unless the context otherwise requires, an item
of the Leased Equiprent descriked in Schedule B annexed hereto, together
with all additions or improvements to such Unit which beccme property of
Lessor pursuant to Secticn 8 hereof.
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SCHEDULE B

BQUIPMENT LEASE AGREEMENT

A.A.R. ‘Medmanical Designation:

Builder's Specifications

Quantitx:
Unit Base Price:

Total Base Price

Reporting Marks:

EQUIPMENT

13500 gallon naminal capacity liquid
sulfur tank cars, D.O.T. #111A100W1,
manufactured by Richmond Tank Car

Camparty

D.O.T. #111A100Wl

100 ton, exterior coils, est. lt. wt.
63,600, 6"-3/4# Density Fiberglass
insulation, 3/16" F & D Heads, 1l Ga. .
steel welded shell, Length over strikers -
41'4", Truck centers 30'4", QAL:37'~7,

AAR M~901l-E Draft Gear, Truck mounted
W/2BD airbrakes, Vertical handwheels,
52600~HT Couplers, Y-4OA-HT Yokes, '
100-ton Barber Trucks, 5'-10" wheelbase
with 3 11/16" Spring Travel, 6 1/2" x 12"
Roller type bearings, Steel H-36 Class "U"
wheels, unlined, 4" carbon steel steam
jacketed ball valve bottom outlet

46
54,916
2,526,136

OCCX 2151-2196
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SCHEDULE C

EQUIPMENT LEASE AGREEMENT

[ATES AND FACTCRS

(For Units delivered in 1981)

Calendar Month

February 1981
March 1981
April 1981
May 1981

June 1981
July 1981
August 1981
Septemper 1981
Cctober 1981
Noverber 1981
December 1981
January 1982
February 1982
March 1982
April 1982
May 1982

June 1982
July 1982
Angust 1982
September 1982
October. 1982
November 1982
Lecember 1982
January 1983
February 1983
March 1983
April 1983
May 1983

June 1983
July 1983
August 1983
Septerber 1983
October 1983
November 1983
Pecarber 1983
January 1984
February 1984

Factor

84.5597
86.0330
87.5153
89.0085
90.5140
92.0337
89.0708
90.6205
92.1892
93.7787
95.3862
94.0176
88.7624
90.0376
91.3185
92.6430
94.0085
95.4219
91.9990
93.4707
94.9965

96.5749 -

98.1712
95.8396
90.9226
92.1519
93.3863
94.6753
96.0154
97.4149
94.0848
95.5533
97.0883
96.8871
100.3048
97.1664
92.1052
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Calendar Month A Factor

March 1984 93.4674
April 1984 94.6180
May 1984 : 95.8222
June 1984 97.0763
July 1984 98. 3885
August 1984 95.0802
Septanber 1984 96.4583
October 1984 . 97.9012
November 1984 99.4058
December 1984 100.9275
. January 1985 97.8111
February 1985 92.5534
March 1985 93.6473
April 1985 94,7446
May 1985 95.9035
June 1985 97.1192
July 1985 _ 98.4010
August 1985 95.1973
September 1985 96.5522
coctober 1985 97.9804
November 1985 99,4782
December 1985 100.9933
Jnauray 1968 97.3003 -
February 1986 91.8597
March 1986 93.07%4
April 1968 94.0859
May 1986 95.1498
June 1986 96.2666
July 1986 97.4448
Augsut 1986 94,2799
September 1986 95.5250
October 1986 96.8380
Noverber 1986 98,2153
Decearber 1986 99.6075
Jaruary 1987 96,1643
February 1987 90.4848
March 1987 94.4299
April 1987 S 0 92.3771
May 1987 : 93.3866
June 1987 94.4530
July 1987 ~ 95.5859
August 1987 92.5494
September 1987 93.7531
Octcber 1987 95.0298

November 1987 96.3753
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Calendar Month

December 1987
January 1988
Febrary 1988
March 1988
April 1988
May 1988

June 1988
July 1988
Augsut 1988
Septamber 1988
October 1988
Noverber 1988
Decenber 1988
January 1989
Pebruary 1989
March 1989
April 1989
May 1989

June 1989
July 1989
August 1989
September 1989
October 1989
Noverber 1989
Decenber 1989
January 1990
February 1990
March 1990
April 1990

. May 1990

June 1990
July 1990
August 1990
September 1990
Cctober 1990
November 1990
December 1990
January 1991

February 1991 -

March 1991
April 1991
May 1991

June 1991

 July 1991

August 1991
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Factor

97.7357
93.9667
88.0711
89.1510
20.0167

90.9305

99.8884
92.9050

89.9403

91.0187
92.1615
93.3647

. 94,5802

91.4784
84.0762
84.8875
85.7004
86.5524
87.4403
88.3892
85.6772
86.689%6
87.7686
88.9103
90.0638
86.9878
77.9658
78.7006

79.4370

80.2099
81.0162
81.8338
79.5512
80.4825
81.4807
82.5417
83.6146
80.5777
71.0076
71.6547

76.3034

72.9933
74.7208

74 .5080

72.6240



Calendar Month " ’ Factor

September 1991 73.4733
October 1991 74.3878
Novenber 1991 75.3635
December 1991 76.3510
January 1992 73.3314
February 1992 63.1303
March 2992 63.6771
April 1992 64.2255
May 1992 64.8251
June 1992 65.4716
July 1992 ‘ 66.1747
August 1992 64 .8154
September 1992 65.5783
Cctober 1992 66,4031
Noverber 1992 : . 67.2864
December 1992 68.1817
January 1993 63.5353
February 1993 54.4339
March 1993 54.8920
April 1993 55.3517
May 1993 55.8596
June 1993 56.4117
July 1993 57.0152
August 1993 _ 56.0603
September 1993 - 56.7186
October: 1993 ‘ » 57.4332
November 1993. 58.2012
December 1993 - 58.9804
January 1994 56.5423
February 1994 45,0401 .
March 9194 54,4057
April 1994 ' ‘ 45,7727
May 1994 - 46.1181
June 1994 ' 46.6275
July 1994 4 47.1182
August 1994 - 46.4545
September 1994 . 46,9922
Cctober 1994 - 47.5785
Noverber 1994 48.2105 .
December 1994 48.8522
January 1995 - 46.8902
Pebruary 1995 34.8800
March 1995 35.1484
April 1995 ' 35.4177

May 1995 35.7208 -
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Calendar Month

June 1995
July 1995
August 1995
September 1995
October 1995 -
November 1995
December 1995
January 1996
February 1996
March 1995
April 1996
May 1995

June 1996
July 1996

~43-

Factor

36.0545
36.4241
36.0509
36.4586
36.9055
37.3895 .
37.8813
36.4335
32.9185
24.1020
24.2874
24,4992
24.735%4
25.2591



EXHIBIT A

CERTIFICATE OF DELIVERY AND ACCEPTANCE NO

OCCIDENTAL BARGING CORPORATION (Lessee under that certain
Equipment Lease Agreement ("Lease") dated as of January 20, 1981, between
Lessee and FIRST SECURITY STATE BANK, as trustee of Occidental Rarging
Corporation Trust No. F-318L-2 ("Lessor")) hereby acknowledges and accepts

delivery of the following equipment ("Equipment") on behalf of Lessor and .

on its own behalf under the lease:

TYPE(S) OF EQUIPMENT:

IDENTIFICATION MARKS

SELLER(S):

LOCATION(S):

LESSCR'S COST(S):

Lessor hereby leases to Lessee, and- Lessee hereby accepts and

- leases from Lessor, the Equipment pursuant to the Lease. Lessee warrants
that the Equipment is new and in good order, and appears to confomm to
the specifications set forth in the Purchase Agreement, that Lessee has
received the manufacturer's Certificate of Construction as required by
49 C.F.R. §179.5 and that Lessee has no knowledge of any defect in any of
the foregoing items of Equipment with respect to design, manufacture,
condition or in any other respect, and that no original use nor plac:.ng in
service thereof has cammenced prior to the date hereof.

OCCIDENTAL BARGING CORPORATICN

Dated By
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OPINION OF COUNSEL

The undersigned hereby states that he is acting as counsel for
Lessee and that in his opinion this Certificate of Delivery and Acceptance
No . has been duly authorized, executed and delivered by Lessee and
is a legal, valid and binding instrument.

Fonald N. Jacobi

ACKNOWLEDGMENT
This Certificate of Delivery and Acceptance No. is hereby
acknowledged and agreed to this day of 19 .
Lessor

FIRST SECURITY STATE BANK

By
Title:
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EXHIBIT B

Opinion of Counsel for Lessee and Guarantor

; The opinion of counsel for Lessee, Guarantor and Buyer for the
Del:.vexy Late shall state that:

(i) Lessee is a corporation duly organized, validly
existing and in good standing under the laws of the State of California
and has the power and authority to own or lease its properties and to carry
on its business as now conducted and as contemplated under this Lease and
is qualified in such other jurisdictions in which the failure to qualify
would materially adversely impact the ability of Lessee to perform its
obligations under the Lease, the Indemnity or the Purchase Agreement -
Assignment.

~(ii) The execution, delivery and performance by Lessee of
this Lease, and the Indemnity and the Purchase Agreement Assignment will
not contravene the Articles of Incorporation or the By-laws of Lessee or
any indenture, agreement or other instrument or result in a breach of any
of the terms, conditions or provisions of any law or any regulation, order
injunction or decree of any court or goverrmental instrumentality to which
Lessee is a party or by which it or its property may be bound;

{1iii) This Lease, and the Indemity and the Purchase Agree—
ment Assignment have each been duly authorized, executed and delivered by
lessee and are the legal, valid and binding cbligations of Lessee, enforce—
able in accordance with their respective temms, subject, as to enforce-
ability of remedies, to limitations imposed by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting
the enforcement of creditors' rights generally and to general principles of

equitys; '

(iv) No notices to, filings with, permits fram or approval
of any govermmental authority is necessary for the execution, delivery and
performance by Lessee of this Lease, the Indemnity and the Purchase
Agreement Assignment or, to such counsel's knowledge, for the purchasing,
leasing, use and maintenance of the Leased Equipment;

(v) Except as set forth in the Disclosure Documents, to
such counsel's knowledge, there are no suits or proceedings pending or
threatened in any court or before any regulatory cammission, board or other
administrative goverrmental. agency against or affecting Lessee which, if
adversely determined, are likely to have a material adverse effect on its
ability to fulfill its obligations under this Lease, the Indemnity and
the Purchase Agreement Assignmernt;
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(vi) Guarantor is a corporation duly organized, validly
existing and in good standing under the laws of the State of California and
has the power and authority to own or lease its properties and to carry
on its business as now conducted and as contemplated under the Guarantee;

(vii) The execution, delivery and performance by Guarantor
of the Guarantee and the Indemnity will not contravene the Articles of
Incorporation or the By-laws of Guarantor or any indenture, agreement or
other instrument or result in a breach of any of the terms, conditions or
provisions of any law or any regulation, order, injunction or decree of any
court or governmental instrumentality to which Guarantor is a party or by
which it or its property may be bound:

(viii) The Guarantee and the Indemnity have each been duly

authorized, executed and delivered by Guarantor and are the legal, valid
and binding obligations of Guarantor, enforceable in accordance. with their
respective terms, subject, as to enforceability of remedies, to limitations
imposed by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or affecting the enforcement of creditors' rights
generally and to general principles of equity;

(ix) No notices to, filings with, permits fram or approval
of -any govermmental authority is necessary for the execution, delivery and
performance by Guarantor of the Guarantee or the Indemnity:;

(x) Except as set forth in the Disclosure Documents, to
such counsel's knowledge, .there are no suits or proceedings. pending or
threatened. in any court or before any regulatory caumnission, board or other
administrative goverrmental agency against or affecting Guarantor which, if
adversely determined, are likely to have a material adverse effect on its
ability to fulfill its obligations under the Guarantee or the Indemnity;
and _

(xi) The Purchase Agreement and the Purchase Agreement
Assignment have each been duly authorized, executed and delivered by Buyer
and are the legal, valid and binding cbligations of Buyer, enforceable in
. accordance with their respective terms, subject, as to enforceability of
- remedies, to. limitations imposed by bankruptcy, insclvency, reorganization,
monatorium or other similar laws relating to or affecting the enforcement
of creditors' rights generally and to general principles of equity.
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EXHIBIT C
TO THE EQUIPMENT

PURCHASE, AGREEMENT ASSIGNMENT

THIS PURCHASE AGREEMENT ASSIGWMENT dated as of January 20, 1981,
between HCCM, INC., a California corporation, doing business as Hooker
Chemical Company (the "Assignor"), FIRST SECURITY STATE BANK, a Utah
banking corporation (the "Assignee"), and OCCIDENTAL BARGING CORPORATION, a
California corporation, ("Lessee"). ‘

WITNESSETH: |
WHEREAS, the Assignor has entered into the following purchase.
order (the "Purchase Agreement"), copies of which are attached hereto,
for the purchase of the following described railroad equipment:

, No. of Railrcad Identification
Date Seller Units Equipment Marks
August 12, 1980 Richmond 46 100-ton oCCX 2151~
© Tank Car 13,500 gal 2196
. Canpany DOT 111A10CW1,
tank cars

WHEREAS, the Assignee, as Lessor, and Lessee, have entered into
that certain Equipment Lease Agreement dated as of the date hereof (the
"Lease"), pursuant to the terms and conditions of which Lessee will lease
from the Assignee those units of said railroad equi};ment which, fram time
to time, are made subject to the Lease on or prior to March 31, 1981 (the
"Units"); and

WHEREAS, the Assignee wishes to acquire the Units pursuant to the
terms and conditions of the Lease, and the Assignor is willing to assign to
the Assn.gnee, on the terms and conditions hereinafter set forth, the
Assignor's rights and interest under the Purchase Agreement to the extent
that the Purchase Agreement pertain to the Units, and the Assignee is
willing to accept such assignment;

Filed and recorded with the Interstate Commerce Commission pursuant
to the Interstate Commerce Act, 49 U.S.C. §11303, on January __, 1981
at . recordation number .




NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereto agree as follcows:

1. The Assignor has sold, assigned, transferred and set over
and does hereby sell, assign, transfer and set over unto the Assignee all
the Assignor's right, title and interest in and to the Purchase Agreement
to the extent that the Purchase Agrsement pertains to the Units. The
Assignee hereby accepts such assignment.

2. It is expressly agreed that, anything herein contained to the
centrary notwithstanding, the Assignor shall at all times remain liable to
each Seller under and in accordance with the Purchase Agreement, and the
Assignee shall not have ary cobligaticn or liability under the Purchase
Agreement by reascn of, or arising out of, this Purchase Agreement Assign-
ment or be obligated to perform any of the cbligations or duties of the
Assignor under the Purchase Agreement or to meke ary payment dther than to
pay the purchase price for each Unit in accordance with the terms of and
subject to the conditions in the Purchase Agreement and the Lease‘.

3. . The Assignor agrzes that at any time and from time to time,
upon the written request of the Assignee, the Assignor will promptly and
duly execute and deliver any and all such further instruments and documents
ard take such further action as the Assignee may reasonably request in
order to cbtain the full benefits of this Purchase Agreement Assignment and
of the rights and powers herein granted.

4. The Assignor dces hereby represent and warrant that (i)
the Purchase Agreement is in full force and effect and enforceable in
accordance with its terms and that the Assignor is not in default there-
under; (ii) the Assigror has not assigned or pledged, and hersby covenants -
that it will not assign or pledge, so long as this Purchase Agreement
Assignment shall remain in effect, the whole or any part of the rights
hereby assigned to anycne other than the assicnee; and (iii) the Assignor
will not, so long as this Purchase Agreement Assignment shall remain in
effect, enter into any agreement with any Seller which would materially
amend or modify, or rescind, cancel or terminate, the Purchase Agreement
without the prior written consent of Assignee, which consent shall not be
unreasconably withheld.

5. The Assignee agrees that it will not enter into any agreement
with any Seller which weould amend, modify, rescind, cancel or terminate any
Purchase Agreement without . the prior written consent of the Assignor.

6. So long as no Event of Default under the Lease or event
which, with the lapse of time or the giving of notice cor both, would be
such an Event of Default, shall have cccurred and te continuing, (i) the
Assignee hereby assigns to the Lessee, for and during the . term of the.




Lease, any and all Seller and manufacturer warranties issued on or ap—
plicable to the Units, and {ii) the Assic¢nee hereby authorizes the Lessee
during the term of the Lease to cbtain at the Lessee's sole expense any
and all services furnished in connection therewith by Seller or any
manufacturer. Lessee hereby accepts such assignment..

V IN WITNESS WHERECF, the parties hereto have caused this Purchase
Agreement Assignment to be duly executed as of the day and year first above
written.

[seall Assignor:
HCOM, INC.
Attest:
By
[seal] Assignee:

FIRST SECURITY STATE BANK

Attest:
By
Title:
[seall Lessee:
CCCIDENTAL BARGING CORPCRATION:
Attest:
By

Title:



STATE OF CALIFORNIA )
COUNTY OF LOS. ANGELES )

Cn this day of Decenber, 1980 before me perscnally appeared’

_ ~, to me perscnally known, who being by me duly

sworn, says that he is a of HCC4. INC., that one of the

seals affixed to the. foregoing instrument is the corporate seal of said

corporation, that said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and he acknowledged:

that the execution of the foregoing instrument was the free act and deed of
said corporation. -

Notary Public

My Comissicn expires

STATE OF UTAH )
COUNTY OF SALT LAKE )

On this __ day of December, 1980 befors me perscnally appearsd

. to me personally known, who being by me duly sworm, says

that he is a of FIRST SECURITY STATE RANK, that one of the.

seals affixed to the foregoing instrument is the seal of said Utah banking

corporation, that sald instrument was signed and sealed on behalf of said

state banking corporation by authority of its Board of Directors, and he

acknowledged that the execution of the forsgoing instrument was the free

act and deed of .said state banking corporaticn, not in its individual.
capacity but sclely as Trustee. A

Notary Pﬁblic

My Commission expires




STATE OF CALIFORNIA )
COUNTY CF LOCS ANGELES )

On this __ day of December 1280 before me perscnally appeared
o , to me personally known, who being by me duly sworn,
says that he is a : of OCCIDENTAL BRARGING CORPCRATICN,
that cne of the seals affixed to the foregoing instrument 1s the corporate
seal of said corporaticn, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporaticn.

Notary Public

My Carmission expires




CONSENT AND AGREEMENT

_ The undersigned, RICW.DND TANK CAR (OMPANY (the "Seller”), hereby

acknowledges notice of and consents to all of the terms of the foregoing
Purchase Agreement Assigrment (the "Assignment", the defined terms therein.
being hereinafter used with the same meaning as defined therein) and hereby
confirms to the Assignee that: '

(i) the Assignee and Lessee snall not be liable for any of the
obligations  or duties of the Assignor to the Seller under the Purchase
Acgreement, -nor shall the Assignment give rise to any duties or coligations
whatscever on the part of the Assignee or Lessee owing to the Seller except
for the obligation of the Assignee to pay. the purchase price for a Unit in
accordance with the terms of the Purchase Agreement and the Assignment in
the event such Unit is made subject to the Lease; '

(i1} the Seller hersby represents and warrants that the Purchase
Agreement to which the Seller is a party constitutes as of the date
thereof and at all times thereafter *to and including the date of this
Consent and Agreement a binding cblication of the Seller, enforceable, with
respect to the Units listed in the Assignment, against the Seller in
accordance with its terms; and

(1ii) by consenting to the terms of the Agreement, the Seller
does not intend to modify its rights and obligaticns under the Purchase
Agreement.

. Dated:

RICEMOND TANK CAR (OMPANY

[seal] ‘ | By

Title:

Attest:




STATE OF TEXAS )
COUNTY OF )

Cn this _ day of December, 1980 before me perscnally appeared

» to me perscnally known, who being by me duly

sworn, says that he is a _ of RICEMOND TANK CAR CCMPANY,

that one of the seals affixed to the foregoing instrument is the ccrporate

seal of said corporation, that said instrument was signed and sealed on

behalf of said corporation oty authority of its Board of Directors, and he

acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

My Caumission expires




