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Secretary of the Interstate Commerce Commissio

Washington, B.C. Fee

Dear Mr. Secretary: KC

Accompanying this letter and presented to you
for recordation pursuant to the Interstate Commerce Act,
11 U.S.C. §11303, are the following documents prepared and
executed in connection with the leveraged lease of seventy-
six (76) tank cars.

1. TRUST INDENTURE AND SECURITY AGREEMENT,
dated as of February 20, 1981 and by
and between:

Owner:

Republic National Leasing Corporation
3GO/North Ervay
Dadlas, Texas 75201

Loan Trustee;

Mercantile-Safe Deposit and Trust Company
2 Hopkins Plaza
Baltimore, Maryland 21201

EQUIPMENT LEASE AGREEMENT, dated as of.,
February 20, 1981 and by and between:

Lessee:

Oxychem Properties Corporation -^ v
10889 Wilshire Boulevard, Suite 1500 rn 5
Los Angeles, California 90024 '_' 1-0

Lessor;

^Republic National Leasing Corporation
(300 North Ervay
Dallas, Texas 75201 , ,.
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3. GUARANTEE , dated as of February 20,
1981 by and between:

Guarantor :

Occidental Petroleum Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

4. PURCHASE AGREEMENT ASSIGNMENT, dated as
of February 20, 1981 by and between:

Assignor ;
Cx

Hooker Chemical & Plastics Corp.
dba Hooker Chemical Company
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Assignee :

Republic National Leasing Corporation
300 North Ervay
Dallas, Texas 75201

Lessee ;

Oxychem Properties Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Manufacturer ; .

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

This leveraged lease involves 76, 14500 gallon
nominal capacity tank cars, manufactured by Richmond Tank Car
Company of Houston, Texas. The cars have an A.A.R. mechanical
designation of 111A100W1 and. will bear the . identification
marks "OCCX 6001" to "OCCX 6076" consecutively. Each tank car
is manufactured according to the specification sheet attached
hereto as Exhibit A.

This equipment is new and unused, and to my
knowledge there is no previously recorded security instrument
respecting such equipment.
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Please return the original copy of each
document to:

Thelen, Marrin, Johnson.& Bridges
Two Embarcadero Center
San Francisco, California .94111

Attention: David P. Graybeal, Esq.

Very truly yours,

OCCIDENTAL PETROLEUM CORPORATION

Ronald B. Casrie~l
Vice President and

Treasurer
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EQUIPMENT LEASE AGREEMENT

Dated as of February 20, 1981

, Between

REPUBLIC NATIONAL LEASING CORPORATION

Lessor

and

QXYCHEM PROPERTIES CORPORATION

Lessee

Railroad Equipment

[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 twelve (12)
counterparts of vMch this is counterpart number /3L » See Section 24
hereof for information concerning the distinction between various counter-
parts hereof.]

Oxvchem ProT^rties Lease tfo. F-320L

Filed and recorded with the Interstate Conmerce Ccnmission pursuant to the
Interstate Comierce Act, 49 U.S.C. §11303, on the day of ,
1981 at , recordation number .
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EQUIPMENT LEASE AGREEMENT

This EQUIPMENT LEASE AGREEMENT dated as of the 20th day of
February, 1981, by and between REPUBLIC NATIONAL LEASING CORPORATION,
a Texas corporation ("Lessor"), and OXYCHEM PROPERTIES CORPORATION, a
California corporation ("Lessee"),

W I T N E S S E T H :

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

2. Lease of Equipment;

(a) Leased Equipment. Subject to all the terms, conditions and
covenants of this Lease, Lessor hereby agrees to lease to Lessee, and
Lessee hereby agrees to lease frcm Lessor, the Leased Equipment._V

(b) Improvements. Lessor hereby agrees to purchase and lease to
Lessee such additional items of equipment as are designated by Lessee
provided that:

(i) Such items of equipment comprise additions, improve-
ments or modifications to the Leased Equipment (including, specifically,
relining of the Units) which are not readily removable without causing
material damage to any Unit or which are made by Lessee in performance of
its obligations under Section 9(b) hereof, provided that such additions,
improvements and modifications are not being made by Lessee in performance
of its obligations under Section 9(a) hereof (other than the relining of
any Unit);

(ii) Lessor's Cost of such items of equipment shall not in
the aggregate exceed $2,000,000;

(iii) The Basic Rent for each such item of equipment shall be
payable on the same Rental Payment Dates as the Unit to which such item of
equipment relates and shall be equal to (A) for the first $1,000,000 of

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



such purchased and leased additions, inprovements or modifications such
percentage of Lessor's Cost of such item of equipment as shall provide
Lessor with the same net after-tax return on investment over the then-
remaining term of this Lease for such Unit as Lessor is receiving on its
investment in the Leased Equipment and (B) for the second $1,000,000 of
such purchased and leased additions, inprovements or modifications such
percentage of Lessor's Cost as shall provide Lessor with such net after-tax
yield on investment as Lessor is then receiving on new investment in
equipment similar to the Leased Equipment;

(iv) The Casualty Loss Values and Termination Values for
each such item of equipment shall be determined in accordance with the
standard established in clause (iii) immediately above;

(v) This Lease will terminate for each such item of equip-
ment at the same time it terminates for the Unit to which such item of
equipment relates;

(vi) With respect to each such purchase and lease (A) not
more than one hundred twenty (120) days' prior to the date of such purchase
and lease, Lessee shall request Lessor to specify the Basic Rent, Casualty
Loss Values and Termination Values with respect to each such item of
equipment to be purchased and leased on such date, (B) within twenty (20)
days' of Lessor's receipt of Lessee's request, Lessor shall respond to
Lessee and specify such requested Lease terms, (C) not less than thirty
(30) days' prior to the date of such purchase and lease Lessee shall give
Lessor written notice of approval of such Lease terms and (D) not less than
three (3) days' prior to date of such purchase and lease, Lessee shall
furnish Lessor with Lessor's Cost of such item of equipment;

(vii) Lessor may decline to offer to purchase and lease
any item of equipment, in excess of the first $1,000,000 of equipment
purchased and leased by Lessor pursuant to this section 2(b), which
Lessee has requested Lessor to purchase and lease; and

(viii) Any date of purchase and lease of an item of equipment
pursuant to this Section 2(b) shall be subject to the conditions of pur-
chase and lease set forth in Section 3(c) hereof. The lease of such items
of equipment shall otherwise be on the same terms, conditions and covenants
as provided in this Lease.



3. Purchase, Delivery and Acceptance;

(a) Purchase. Subject to the conditions in paragraph (c) belcw,
Lessor agrees to purchase each Unit on its Delivery Date by paying on such
Delivery Date (i) the Seller thereof the unpaid portion of the purchase
price thereof (including, specifically, the cost of. lining such Unit)
and/or (ii) Lessee the amounts paid or incurred by it, as agent for Lessor,
for the purchase, delivery, asserribly and inspection of such Unit.

(b) Delivery and Acceptance. Lessee agrees to accept delivery
of such Unit from 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 and delivery by Lessee to Lessor
of a Certificate of Delivery and Acceptance covering such Unit, which
Certificate shall be acknowledged by Lessor. Lessee shall give Lessor at
least two (2) Business Days' prior written or telephonic (confirmed in
writing) notice of the Delivery Date of any Unit and Lessor's Cost of such
Unit.

(c) Conditions of Purchase and Lease. The obligation of Lessor
to purchase and lease any Unit on any Delivery Date shall be subject to the
fulfillmsnt of the following conditions to the reasonable satisfaction of
Lessor and its counsel on or before said Delivery Date:

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

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

(iii) Lessor shall 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 include a warranty that such Unit
is new and was unused by Seller 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
pursuant hereto and thereto shall be true and correct 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
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hereunder and no default under the Purchase Agreement Assignment or
the Guarantee or the occurrence of any event which, but for the lapse of
time or the giving of notice or both, would be such an Event of Default
or default; and Lessor shall have received from Lessee and Guarantor
certificates to such effect dated said Delivery Date signed on behalf
of Lessee and Guarantor.

(vi) Lessor shall have received a signed opinion, dated such
Delivery Date of such legal counsel for Seller as is acceptable to Lessor
substantially to the effects set forth in Exhibit B(4) attached to the
Participation Agreement.

The obligation of Lessor to purchase and lease any Unit on the
first Delivery Date shall be subject to the fulfillment of the following
further conditions to the reasonable satisfaction of Lessor and its counsel
on or before said Delivery Date:

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

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

(ix) Lessor shall have received with respect to each Unit a
certificate of a representative of Lessee, who shall be a qualified expert,
reasonably satisfactory in substance and form to Lessor, as to such Unit's
having a useful life of 35 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 Ganmerce Canmission pursuant to the
Interstate Cfcrrmerce Act, 49 U.S.C. §11303.

(xi) Lessor shall have received certified copies dated as of
the first Delivery Date of the appropriate proceedings of the respective
boards of directors of Lessee and Guarantor with respect to (as applicable)
this Lease, the Purchase Agreement Assignment, the Indemnity and the
Guarantee and other instruments contemplated herein and therein and to the
execution, delivery and performance thereof by the respective party.
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(xii) The conditions precedent to purchase of the Notes by
the Purchaser set forth ' in Section 3 of the Participation Agreement shall
be satisfied.

(xiii) Lessor shall have received certified copies of the
corporate organizational documents of Lessee, Guarantor and Assignee.

(d) Transaction Indemnity. In the event that, as to any Unit,
for any reason whatsoever, 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 hereby unconditionally agrees (i) to
assume the obligations of Lessor to the Seller thereof under the respective
Purchase Agreement, (ii) that such Unit shall be excluded from the defini-
tion of "Leased Equipment" and (iii) to indemnify, protect and keep harm-
less each Participant and its successors, assigns, representatives, agents
and servants from and against any and all liabilities, obligations, losses,
damages, penalties, taxes, claims, actions, suits, costs, expenses or
disbursements (including reasonable legal fees and expenses) of any kind
and nature whatsoever (excluding, however, any such liability, obligation,
loss, damage, penalty, tax, claim, action, suit, cost, expense or disburse-
ment which is made by or through or arises under Richmond Finance Company
and CIS Equipment Leasing Corporation but excepting from this exclu-
sion any such item related to or arising out of such Purchase Agreement)
which may be imposed on, incurred by or asserted against such Participant
in any way relating to or arising out of such Purchase Agreement, this
Lease or any document 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, ownership, de-
livery, use, sale, return or other disposition of such Unit. The provi-
sions of this Section 3(d) shall survive the expiration or earlier termina-
tion 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 option
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
hereof.

(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 occurred 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 twenty
(120) 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
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the business of Guarantor or any of its affiliates business. Lessee shall
use its best efforts during the period prior to such Termination Date to
obtain bids for the purchase of such Unit, and Lessor agrees to sell such
Unit to the highest bidder without recourse or warranty other than for
liens or claims resulting fron or arising out of acts of Lessor or claims
of Lessor's creditors (but excluding therefrom any warranty with respect to
Lessee's rights hereunder or to liens or claims resulting from or arising
out of Lessee's obligations hereunder). Such sale shall take place on such
Termination Date at which time, and upon receipt by Lessor in immediately
available funds 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, Guarantor or any affiliate of Lessee or
Guarantor be the purchaser of such Unit.

On such Termination Date, Lessee shall pay Lessor in immediately
available funds the amount, if any, by which the Termination Value of such
Unit computed as of such Termination Date exceeds the sale price after
deduction from such sale price of Lessor's reasonable out-of-pocket costs
and expenses, if any, in connection 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 above-described amount,
all obligations of Lessee under this Lease with respect to such Unit after
such Termination Date shall cease except for such obligations which, by the
terms hereof, expressly survive the termination of this Lease.

Notwithstanding the foregoing, Lessee may elect by written notice
at least sixty (60) days prior to such Termination Date to rescind its
notice of termination whereupon 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 reasonable out-of-pocket costs and expenses
incurred in anticipation of the notice of termination which was rescinded;
provided, however, that Lessee shall have thereafter the right to terminate
this Lease with respect to such Unit as provided above as of any subsequent
Termination Date.

5. Payments of Rent:

(a) Basic Rent. Lessee hereby agrees to pay Basic Rent to
Lessor or its assigns 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 whomsoever shall be entitled thereto, as Supplemental
Rent, any and all amounts, liabilities and obligations which Lessee assumes
or agrees to pay hereunder to Lessor or others, including, without limita-
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tion. Casualty Loss Value payable under Section 11 (b) hereof, the payments
provided for in Section 4(b) hereof and the indemnities provided for in
Sections 3(d), 13 and 20 hereof, promptly as the same shall become due and
owing, and in the event of any failure on the part of Lessee to pay any
Supplemental Rent, Lessor or its assigns shall have all rights, 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 or
its assigns 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 Loss Value and any
payment of Termination Value not paid when due for the period for which the
same shall be overdue and on any other payment of Supplemental Rent not
paid when demanded by Lessor for the period 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 be 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 therefor 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, recoupment, deduction, defense or other right which
Lessee may have against Lessor or 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 ownership of the Leased Equipment; (iv) any loss
or destruction of, or damage to, any Unit or any interruption or cessation
in the use or possession thereof for any reason whatsoever and of whatever
duration; (v) the invalidity or unenforceability of the Lease or any other
infirmity therein or any lade of power or authority of Lessor or Lessee to
enter into the Lease; (vi) any insolvency, bankruptcy, reorganization or
similar proceedings by or against Lessee or Lessor; or (vii) any other
circumstance, happening or event whatsoever, whether or not similar to any
of the foregoing. If for any reason whatsoever (other than pursuant to
Sections 4(b) and 11 (b) hereof) this Lease shall be terminated in whole or
in part by operation of law or otherwise 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 become 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 new have or which at any
time hereafter may be conferred upon it, by statute or otherwise, to termi-
nate, cancel, quit or surrender this Lease, except in accordance with the
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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 or 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 Lessee on account of any breach by Lessor or such other
person of any provision of this Lease or any other agreement relating or
not relating hereto.

(d) Adjustments. In determining the amount of each install-
ment of Basic Rent and each Casualty Loss Value and Termination Value,
Lessor and Lessee have assumed (i) that fifteen (15) Units will be
delivered and accepted hereunder on April 20, 1981, (ii) that fifteen (15)
Units will be delivered and accepted hereunder on April 27, 1981, (iii)
that fifteen (15) Units will be delivered and accepted hereunder on May
11, 1981, (iv) that fifteen (15) Units will be delivered and accepted here-
under on May 26, 1981, (v) that sixteen (16) Units will be delivered
and accepted hereunder on June 8, 1981 and (vi) that the Interim Lender
shall receive interest on the Notes at a per annum interest rate of 17.00%.
In the event that any Unit is delivered and accepted on a different date or
interest is paid to the Interim Lender at a different interest rate, Lessee
and Lessor agree that Basic Rent for such Unit (and the corresponding
Casualty Loss Values and Termination Values) shall be increased or decreas-
ed as appropriate to such amounts as shall maintain Lessor's net after-tax
rate of return on investment (computed on the same assumptions as utilized
by Lessor in originally evaluating the transaction) in respect of such Unit
at the same level that would have been available if such Unit had been so
delivered and accepted provided, however, that Basic Rent, Casualty Loss
Value and Termination Value shall in no event be decreased to an amount
less than that needed to pay principal and interest on the Notes then
outstanding pursuant to the Indenture.

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 continuing, Lessee may
sublease any Unit or assign its rights hereunder with respect to any Unit
(i) for single trips to its customers 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 law-
fully in effect, where the sole purpose of such subleasing is to obtain
an exemption from demurrage for said cars so subleased; (ii) to any entity
of which fifty (50) percent or more of its issued and outstanding shares of
capital stock is owned, directly or indirectly, by Lessee or Guarantor and
(iii) to any other person upon Lessor's prior written consent, which
consent shall not be unreasonably withheld. Such sublease or assignment
shall in no way relieve Lessee from any obligations under this Lease, and
Lessee hereby waives any rights it may now have or hereafter acquire to
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avoid any such obligation by reason of such sublease or assignment or any
circumstances arising frcm such sublease or assignment. Lessee agrees to
indemnify and hold harmless each Participant against any and all out-of-
pocket expenses, claims, demands and liabilities, of whatsoever nature,
relating to or in any way arising out of such sublease or assignment and
all out-of-pocket costs, damages, charges, reasonable attorneys' fees and
expenses arising out of or necessitated by assertion of any such claim or
demand with regard to such sublease or assignment, provided, however, that
Lessee shall not be responsible for any expense incurred by any Participant
in evaluating or reviewing a sublease or assignment under clauses (i) or
(ii) above.

(b) Purchase Option. Upon three hundred (300) 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 occurred 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 number of Units, such Units being
selected by Lessee and bearing sequential identification marks in the
series of identification marks borne by Units then under this Lease, 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 hundred
eighty (180) days prior to any such end of the applicable term of this
Lease, or within five (5) days after the determination of Fair Market Value
pursuant to Section 6(d) hereof, whichever is later, but in no event later
than forty-five (45) days prior to any such end of the applicable term of
this Lease, Lessee may elect by written notice to rescind its notice to
purchase whereupon Lessee shall pay Lessor's reasonable out-of-pocket costs
and expenses incurred by reason of the notice to purchase which was re-
scinded.

(c) Renewal Option. Upon three hundred (300) days' prior
written notice and provided no Event of Default or no event which, but fcr
the lapse of time or the giving of notice or both, would be an Event of De-
fault, shall have occurred and be continuing, Lessee shall be entitled at
the end of the applicable initial term of this Lease or any renewal term
hereof to renew this Lease with respect to any number of Units, such Units
being selected by Lessee and bearing sequential identification marks in the
series of identification marks borne by Units then under this Lease, for
an aggregate of up to three (3) consecutive terms of two (2) years each
frau the end of the applicable initial term, for a rental equal to the Fair
Market Rental Value thereof at the time of such renewal on an "as is" basis
payable in arrears in annual payments on the annual anniversaries of the
expiration of the applicable initial term or a previous renewal term of
this Lease, with a Casualty Loss Value equal to the Fair Market Value of
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such Unit as of the beginning of such renewal term and a Termination Value
equal to the rental due for such renewal term discounted at the Discount
Rate from the date such rental is due to the Termination Date, and other-
wise on the same terms and conditions as provided herein.

Notwithstanding the foregoing, at any time at least one hundred
eighty (180) days' prior to any such end of the applicable term of this
Lease, or within five (5) days' after the determination of Fair Market
Rental Value pursuant to Section 6(d) hereof, whichever is later, but in
no event later than forty-five (45) days prior to any such end of the
applicable term of this Lease, Lessee may elect by written notice to
rescind its notice to renew whereupon Lessee shall pay Lessor's reasonable
out-of-pocket costs and expenses incurred by reason of of 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 agreement
cannot be reached at least two hundred sixty (260) days' prior to any such
end of the applicable term of this Lease, shall, at Lessee's or Lessor's
option, submit the question of value to independent appraisers in the
manner specified in Section 19 hereof. Lessor 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) property insurance with respect to
the Leased Equipment, and (ii) public liability insurance with respect
to third party personal and property damage, in each case with such deduc-
tibles, in such amounts, against such risks and with such insurance
companies as is carried by corporations of established reputation engaged
in the transportation of chemicals, but in any event with no greater
deductibles and at least comparable in amounts and against risks cus-
tomarily 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-insure 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 equipment owned or leased
by Guarantor or its affiliates 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
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with this Section 7 shall (i) require thirty (30) days' prior notice to
each Participant of cancellation or material change 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 be invalidated by any action or inaction of Lessee or any other person
(other than such Participant) (iv) insure each Participant regardless of
any breach or violation of any warranty, declaration or condition contained
in such policies (or in the application therefor or in any other document
sutmitted 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 contribution frcm any other insurance vfoich 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 policies are written to cover more than one insured, all terms and
conditions, insuring agreements and endorsements, with the exception of
limits of liability, shall operate in the same manner as if there were a
separate policy covering each insured. Qi or prior to the first Delivery
Date, and thereafter not less than five (5) 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 thereunder or by an insurance broker 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.

(b) 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 obligation, provide such insurance and, in such event,
Lessee shall, upon demand from time to time, reimburse Lessor and/or
Assignee for the cost thereof, together with interest on such cost at the
Default Interest Rate computed frcm the date of payment of such cost to the
date of reimbursement. Lessor and/or Assignee shall give Lessee prompt
written notice of any such insurance.

(c) Proceeds. If no Event of Default or no event vfaich, but
for the lapse of time or the giving of notice or both, would be an Event of
Default, shall have occurred and be 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 or con-
demnation payments with respect to the related Casualty Occurrence (as
defined in Section ll(b) hereof) up to an amount equal 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
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proceeds in respect of any Unit not suffering a Casualty Occurrence shall
be paid to Lessee upon proof reasonably satisfactory to Lessor that any
damage to such Unit in respect of which such proceeds were paid has been
fully repaired.

(d) Separate Insurance. Nothing in this Section 7 shall be
construed to prohibit any Participant from 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 required to be maintained 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 not be unreasonably 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 (i) is made pursuant to Section 2(b) hereof or (ii) constitutes
an "Improvement" which Lessee may finance pursuant to the provisions of
Revenue Procedure 79-48 or any successor revenue procedure, revenue ruling
or law. Lessee shall be entitled frcm time to time during the term of this
Lease to acquire and install, at Lessee's expense or pursuant to Section
2(b) hereof, such additions or improvements to the Leased Equipment as are
readily removable without causing material damage to any Unit and which do
not impair 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 own
expense or pursuant to Section 2(b) hereof and without offset for Rent due
hereunder, any addition or improvement required to be made to any Unit in
order to satisfy Lessee's obligations set forth in Section 9(b) hereof.

(c) Severable Additions. Should Lessee install, at its own
expense, any addition or improvement on any Unit which is readily removable
without causing material damage to such Unit and which does not impair the
value or utility of such Unit as originally delivered hereunder 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 notice or both would
be an Event of Default, shall have occurred and be continuing, Lessee may
remove such addition or improvement before such Unit is returned to Lessor,
and Lessee shall thereafter own such addition or improvement. Lessee shall
repair all damage to such Unit resulting from such installation and removal
so 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). Lessee shall not be required to remove any such addition or
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improvement if the retention of such addition or improvement will not
adversely affect the operating capabilities of such Unit in the possession
of Lessor. Any addition or improvement not so removed shall become the
property of Lessor.

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

9. Maintenance and Operation;

(a) Generally. Lessee, at its own expense, will maintain, ser-
vice and repair each Unit and from time to time make or cause to be made
all necessary restorations thereto as are consistent with prudent practice
of the chemical transportation industry, but in any event to the same
extent that Lessee would, in the prudent management of its properties,
maintain, service and repair comparable equipment if owned by Lessee, to
the extent necessary to maintain such Unit in good repair, working order
and operating condition, ordinary wear and tear excepted, and in compliance
with Section 9 (b) 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 longer be the property of Lessor, provided the
replacements have a value and utility at least equal to the replaced
parts.

(b) Compliance with Law. Lessee agrees to comply with the
maintenance and operation standards under the Interchange Rules of the
Association of American Railroads and all laws, rules, regulations, re-
quirements and orders of all governmental authorities having jurisdiction
with respect to the use, maintenance, condition and operation of each Unit
(regardless of upon which person such laws, rules, regulations, require-
ments or orders shall, by their terms, be nominally imposed), unless Lessee
shall be contesting the validity thereof in good 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 therein, and (ii) shall not result in, or involve
any substantial probability of resulting in, the creation of any lien on 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 and 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 nominally imposed. Lessee, at its
own 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 thereof
and thereto.
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(c) Lessor's Rights and Obligations. Lessor shall not be
required to maintain, service or repair, or to make any repair, restora-
tion, replacement, renewal, addition or improvement of any nature or
description with respect to, any Unit, or, except to the extent specif-
ically provided herein, to incur any cost or expense in connection with
this Lease. In the event Lessee fails or is unable to perform maintenance
and repairs as provided herein, Lessor shall have the right, but not the
obligation, 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. Each Participant and its agents and employees
shall have at all reasonable times during normal business hours (upon
forty-eight (48) hours' written or telephonic request) the right of access
to Lessee' s premises where any Unit is located for the purposes of inspec-
ting such Unit and its applicable maintenance records and observing its use
and operation.

10. Title:

(a) Lessor and Lessee agree that this is an agreement of lease
only and nothing herein contained shall be 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 Equipment is and shall
remain personal property and each of them agrees that it will not take any
action which would cause any Unit to lose such character. The Leased
Equipment shall remain personal property regardless of the degree or
manner of its attachment to realty and title thereto shall remain exclu-
sively in Lessor. Lessee shall keep the Leased Equipment free fron any and
all liens, encumbrances and claims (except Permitted Liens) in accordance
with Section 15 hereof and shall not do or permit any act or thing whereby
Lessor's title or rights may be encumbered or impaired. Lessee agrees that
it will execute and deliver to Lessor and Assignee, as the case may be, all
financing statements and continuation statements which are presented to
Lessee as necessary or appropriate to perfect, confirm and protect the
interests of Lessor and Assignee in and to the Leased Equipment and this
Lease. Lessor or Assignee may file with the proper filing or recording
officers any other papers or documents which they deem necessary or appro-
priate for the protection of their interests hereunder, and Lessee further
agrees to execute and deliver to Lessor or Assignee, upon their request,
any and all further documents and instruments which Lessor or Assignee may
reasonably require to perfect, confirm and protect their interests in and
to the Leased Equipment and this Lease.

(b) Lessee agrees to take such action (including the obtaining
and recording of waivers), at its own expense, as may be necessary to
prevent any third party, except third parties claiming by, through or under
Lessor, fron acquiring any right to or interest in the Leased Equipment by
virtue of the Leased Equipment being deemed to be real property or part
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of any real property, and if at any time any person shall claim any right
or interest referred to above, Lessee will, at its own expense, cause
such claim to be waived in writing or otherwise eliminated to Lessor's
reasonable satisfaction within thirty (30) days after such claim shall at
first become known to Lessee. Lessee represents and warrants that it is
not now, and agrees that during the term of this Lease it will not be, a
party to any mortgage or lease of the realty where any Unit is or is to be
located which restricts (whether expressly or by implication) the removal
of such Unit at any time by Lessor or by Lessee.

11. Risk of Loss and Payment of Casualty Loss Value;

(a) During the term of this Lease and for so long thereafter as
the Leased Equipment 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 agrees to indemnify and hold Lessor harmless against loss or
damage caused by fire, lightning, tornadoes, wind storm, water damage,
explosion, smoke and smudge, aircraft and motor vehicle damage, strikes,
riots, civil commotion, vandalism, malicious mischief, burglary and theft
and all other risks to the Leased Equipment.

(b) In the event that any Unit shall be or become lost, stolen,
destroyed or, in Lessee's reasonable judgment, irreparably damaged or
damaged beyond economic repair, from any cause whatsoever or, if resulting
in loss of possession by Lessee for a period of more than one hundred
eighty (180) consecutive days or for a stated period which exceeds the then
remaining term of this Lease with respect to such Unit, taken or requisi-
tioned by condemnation or otherwise prior to the actual redelivery of such
Unit to Lessor (any such event herein called a "Casualty Occurrence"),
Lessee shall fully inform Lessor and Assignee in regard thereto within
thirty (30) days from the date Lessee first learns of such Casualty
Occurrence. On the Casualty Loss Payment Date for such Unit, Lessee shall
pay to Lessor or its assigns in immediately available funds an amount equal
to the Casualty Loss Value of such Unit. Upon the making of such payment
by 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 terminate, Lessee shall be entitled to recover
possession of such Unit, and Lessor shall, upon request of Lessee, execute
and deliver to, or upon the order of, Lessee a bill of sale (without
warranties other than for liens or claims resulting from or arising out of
acts of Lessor or claims of Lessor's creditors) for such Unit; provided,
however, that Lessee may not acquire 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 difference between said Fair Market Value and Casualty
Loss Value.
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Lessee shall not be required to make a final determination as to
whether or not a Unit is irreparably damaged or damaged beyond economic
repair for a period of one hundred eighty (180) days after such Unit is
damaged, but in any event Lessee shall make such final determination no
later than the termination of this Lease with respect to such Unit. This
Lease (including, without limitation, the obligation to pay Rent) shall
continue during such period, but if the final determination is that such
Unit is irreparably damaged or damaged beyond economic repair, a Casualty
Occurrence shall be deemed to have occurred on the date such Unit was
damaged. Except as provided hereinabove in this Section 11(b), Lessee
shall not be released from its obligations hereunder in the event of, and
shall bear the risk of, any such Casualty Occurrence to any Unit after
delivery to and acceptance thereof by Lessee hereunder and prior to ter-
mination of this Lease and delivery by Lessee to Lessor of the Leased
Equipment pursuant to Section 17 hereof.

12. Guarantees, Warranties and Representations;

(a) NO PARTICIPANT SHALL BE DEEMED TO HAVE MADE OR GIVEN,
AND EACH HEREBY EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTY,
EXPRESS OR IMPLIED, AS TO THE TITLE, VALUE, CONDITION, DESIGN, OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF ANY UNIT OR AS TO TITLE THERETO, OR
ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO SUCH UNIT, except that Lessor hereby 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 from claims against Lessor
not arising out of or relating to the ownership, 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 thereof
and the parties agree, that they shall cooperate in enforcing such guaran-
tees and warranties when 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 be 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 connec-
tion 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 to own or lease its properties and to carry on its
business as now conducted and as contemplated hereby;
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(ii) The execution, delivery and performance by Lessee of
this Lease and the Indemnity will not contravene the Articles of Incorpora-
tion or By-laws of Lessee or any indenture, agreement or other instrument
to which Lessee is a party or by which its property may be bound;

(iii) This Lease and the Indemnity have each been duly
authorized, executed and delivered by Lessee and are the legal, valid and
binding obligations of Lessee, enforceable in accordance with their respec-
tive 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;

(iv) No approval of any governmental authority is necessary
for the execution, delivery and performance by Lessee of this Lease and the
Indemnity or for the use and maintenance of the Leased Equipment;

(v) Except as disclosed in the Disclosure Documents, there
are no suits or proceedings pending or, to the Tcnowledge of Lessee, threat-
ened in any court or before any regulatory commission, board or other
administrative governmental agency against or affecting Lessee which are
likely to have a material adverse effect on its ability to fulfill its
obligations under this Lease and the Indemnity;

(vi) Title to each Unit, immediately upon delivery and
acceptance of each Unit hereunder, will be validly vested in Lessor, free
of all claims, liens and encumbrances by or in favor of any person other
than (A) the rights of Lessee under this Lease and the rights of Assignee
as described in Section 21 hereof, (B) such defect in title as may exist or
occur by reason of a breach of Lessor's limited warranty of title set forth
in Section 12(a) hereof and (C) Permitted Liens;

(vii) Neither Lessee nor anyone acting on its behalf has
directly or indirectly offered any Note or interest in this Lease, or
îmilar securities related thereto, for sale to, or solicited any offer
to acquire the same from, anyone other than Interim Lender, Purchaser,
Lessor and no more than ninety (90) other institutional investors;

(viii) Neither (A) this Lease, (B) the consolidated balance
sheet of Guarantor and its consolidated subsidiaries as of December 31,
1979 and the related consolidated statement of operations of Guarantor and
its consolidated subsidiaries for 1979, nor (C) the Disclosure Documents,
complete and correct copies of which have been delivered to Lessor or
Purchaser, nor any other document furnished or to be furnished to Lessor,
Interim Lender 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 omits or will omit to state,
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as of its date, a material fact regarding Lessee or Guarantor necessary in
order to make the statements contained herein and therein regarding Lessee
or Guarantor not misleading. There are no facts presently known to Lessee
which, individually or in the aggregate, materially and adversely affect or
involve any substantial probability (so far as Lessee can foresee) of
materially and adversely affecting the financial condition of Lessee or
Guarantor or their respective properties and assets, which have not been
disclosed herein or in said documents; and

(ix) Each Unit is intended for a use related to interstate
commerce within the meaning of Section 11303 of the Interstate Commerce
Act, and prior to the first Delivery Date, this Lease, the Indenture, the
Guarantee and the Purchase Agreement Assignment shall have been recorded
with the Interstate Conmerce Commission pursuant to said Act.

13. Taxes;

Lessee agrees to pay, indemnify and hold each Participant
harmless from, and to reimburse each Participant for, all taxes and govern-
mental charges, including, without limitation, income, franchise, business
and occupation, gross receipts, sales, use, personal property, stamp and
interest equalization taxes, levies, imposts, duties, charges or withhold-
ings of any nature whatsoever (together with any penalties, fines or
interest thereon, other than penalties, fines or interest resulting from
the negligence of such Participant, and together with any increase to
such Participant in federal, state or local income taxes as a result of the
inclusion in such Participant' s income of any amounts required to be paid
by Lessee under this Section 13) imposed against such Participant by any
federal, state or local government 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, ownership, delivery,
leasing, possession, maintenance, registration, titling, documentation,
use, operation, return or other disposition thereof, (iii) upon the rent-
als, receipts or earnings arising therefrom or (iv) upon or with respect to
this Lease (all such 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 appropri-
ate proceedings diligently conducted so long as such proceedings shall stay
the collection thereof from or against each Participant, the Leased Equip-
ment, any Unit and any part thereof 7 provided that this Section 13 shall
not apply to (1) Impositions included in Lessor' s Cost of the Leased
Equipment, (2) Impositions which are based upon or measured by any Par-
ticipant's net income or (3) Impositions which are in substitution for, or
relieve any Participant from, any Imposition based upon or measured by such
Participant's net income.
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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 Imposi-
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 termination of this
Lease, such offset exceeds Lessee's obligations to such Participant 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 evidences such credit. Within thirty
(30) days after the end of each of its fiscal years during the 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-mentioned contests and protests.
Lessee shall timely prepare and file all reports and returns which are
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 thereof 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, copies of all
requests for information from any taxing authority relating to any obliga-
tion of Lessee under, or arising out of, this Section 13 and shall request
such taxing authority to contact Lessee regarding any such information.
The provisions of this Section 13 shall survive the expiration or earlier
termination of this Lease.

14. Indentification 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, plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in height, the
words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED UNDER THE INTER-
STATE COMMERCE ACT, 49 UNITED STATES CODE, SECTION 11303", or other appro-
priate words designated by the Lessor or Assignee, with appropriate changes
thereof and additions thereto as fron 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 Assignment and the rights of the Assignee under the Indenture.
The Lessee will not place any such Unit in operation or exercise any
control or dominion over the same until such words shall have been so
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marked on both sides thereof and will replace promptly any such words which
may be removed, obliterated, defaced or destroyed. The Lessee will not
change the identification number of any Unit unless and until (i) a state-
ment of new number or numbers to be substituted therefor shall have been
filed with the Lessor and filed and deposited by the Lessee in all public
offices where this Lease and the Purchase Agreement Assignment shall have
been filed and deposited and (ii) the Lessee shall have furnished the
Lessor an opinion 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 government or agency thereof is
necessary to protect the interests of the Lessor in such Units. The Units
may be lettered with the names or initials or other insignia customarily
used by the Lessee or its affiliates. Except as provided herein, the
Lessee will not allow the name of any person, association or corporation to
be placed on any Unit as a designation that might be interpreted as a claim
of Ownership.

15. Liens, Encumbrances and Rights of Others;

Lessee will not directly or indirectly create, incur, assume or
suffer to exist any mortgage, pledge, lien, attachment, charge, encumbrance
or right of others whatsoever 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 interest therein, (c) liens for
taxes either not yet due or being contested in good faith and by appro-
priate proceedings diligently conducted so long as such proceedings
shall stay the enforcement thereof and the sale or forfeiture of any Unit
or any part thereof or interest therein and (d) undetermined or inchoate
materialmen's, mechanics', workmen's, repairmen's or employees' liens or
other like liens arising in the ordinary course of business and securing
obligations which are not delinquent or vhich shall have been bonded or the
enforcement of which shall have been suspended (but only for the duration
of such suspension). 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
Equipment, 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 soon 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 promptly notify the other and
Assignee in writing:
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(i) Of the amount of any delinquent taxes assessed or
charged to Lessor, Lessee or any sublessee or assignee under any law now or
hereafter in force, of which Lessee or Lessor has had notice, that nay
reasonably subject the Leased Equipment to the hazard of seizure or lien;

(ii) Of any claim, demand, action or dispute that involves
the rights of Lessor, Lessee or any sublessee or assignee hereunder, or
that involves the interpretation of any of the provisions of this Lease
that directly or indirectly affects the tax or other liability or rights of
either Lessor, Lessee or any sublessee or assignee, in each case of which
Lessee or Lessor has had notice; 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 Equipment, 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

(iii) Within ten (10) Business 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 agrees to assume the full liability of Lessor, if
any, resulting from Lessee's failure to give notice as aforesaid.

(b) All notices herein required shall be given not later than
the date required hereunder and shall be deemed to have been duly given
when signed by an appropriate officer or other representative and either
delivered to an officer of Lessor at Lessor's address indicated herein,
to an officer of Lessee, Interim Lender, or Purchaser or to a Responsible
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:

(i) Within forty-five (45) days after receiving a written
request therefor (which request shall not be made more frequently than once
per calendar year ) a list showing the exact location and address of each
Unit and the name and address of any person to whom such Unit is subleased
pursuant to Section 6(a)(ii) hereof;

(ii) Within one hundred twenty (120) days after the end of
each calendar year, a certificate of an authorized officer of Lessee
stating that a review 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, and that,
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to the best knowledge, information and belief of such officer, there has
occurred no Event 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 occurred, 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 cone 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. Por the purposes of this
clause (iii), a "responsible officer" shall mean, with respect to the
subject matter of any covenant, agreement or obligation of Lessee contained
in this Lease, any corporate officer of Lessee who, in the normal per-
formance of his operational responsibilities, would have knowledge of such
matter and the requirements of this Lease with respect thereto.

17. Return of Leased Equipment;

Upon the termination of this Lease with respect to any Unit, by
expiration hereof, by termination pursuant to Section 4(b) hereof or on
account of default, each 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, conpletely
sever and disconnect each Unit from Lessee's property, all without any
liability 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 prepare such Unit so as to be fit for loading
and interchange service and (c) deliver possession of such Unit to Lessor
at an industrial plant of Lesssee or any affiliate of Lessee then engaged
in the production of any of the products generally transported in such
Unit or to such other site as is mutually agreeable to Lessee and Lessor,
together with plans, specifications and other warranties and documents
furnished by the manufacturer or Seller of such Unit and other documents
reasonably accessible to Lessee relating to the maintenance and operation
of such Unit. Lessee shall give Lessor at least forty-five (45) days prior
written notice of the location where such Unit shall be returned pursuant
to this Section 17. In any event, Lessor has no right hereunder to abandon
any Unit to Lessee.

18. Default;

The following events shall constitute Events of Default here-
under:
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(a) Lessee shall fail to make any payment of Rent within ten
(10) days after written notice to Lessee from Lessor or Assignee that such
payment is overdue;

(b) Lessee shall fail to maintain insurance as provided by
Section 7 hereof and such failure shall continue unremedied for a period of
fifteen (15) days after written notice thereof to Lessee from Lessor or
Assignee;

. (c) Lessee shall fail to perform or observe any other covenant,
condition or agreement to be performed or observed by it hereunder, or
Guarantor shall fail to perform or observe any covenant, condition or
agreement to be performed or observed by it under the Guarantee, and, in
either case, such failure shall continue unremedied after written notice
thereof to Lessee by Lessor or Assignee for a period of thirty (30) days
or for such longer period as Lessee or Guarantor is making a diligent
effort to remedy such failure;

(d) Any representation or warranty made by Lessee herein or in
the Purchase Agreement Assignment or by Guarantor in the Guarantee or by
either such party in any certificate furnished to Lessor in connection
herewith or therewith shall prove to be incorrect in any material respect
when, made;

(e) Lessee or Guarantor shall become insolvent or bankrupt or
make an assignment for the benefit of creditors or consent to the appoint-
ment of a trustee, custodian or receiver;

(f) A trustee, custodian or receiver shall be appointed for
Lessee or Guarantor or for a substantial part of its respective property
without its consent and shall not be dismissed within ninety (90) days
after appointment; or

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

19. Remedies;

Upon the occurrence 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 one or more of the following with respect to any Unit or
the Leased Equipment as Lessor in its sole discretion shall elect, to the
extent permitted by, and subject to compliance with, any mandatory require-
ments of applicable law then in effect:
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(a) Lessor nay cause Lessee, upon the written demand of Lessor
and at Lessee's expense, to return prorrptly any Unit or the Leased Equip-
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 Equipment
is located, if this can be done without breach of the peace, and take
immediate possession of and remove such Unit or the Leased Equipment by
summary proceedings or otherwise, all without liability to Lessee for or by
reason of such entry or taking of possession, whether for the restoration
of damage to property caused by and reasonably necessary to such taking or
otherwise.

(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 dispose of, hold, use, operate, lease to
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 thereto except to the extent
required by paragraph (d) below in the event Lessor elects to exercise its
rights under said paragraph in lieu of its rights under paragraph (c)
below.

(c). Whether or not. Lessor shall have exercised, or shall there-
after at any time exercise, any of its rights under paragraph (a) or
paragraph (b) above, Lessor, with respect to any Unit, by written notice to
Lessee 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 Payment Date, as liquidated damages for loss of a bargain
and not as a penalty, (A) any unpaid Supplemental Rent and (B) 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 Payment Date
but for tftie termination of this Lease) preceding the Payment Date, and (C)
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): '

(i) an amount equal to the Casualty Loss Value of such
Unit, such Casualty Loss Value to be computed as of the Casualty Loss
Payment Date next succeeding the Payment Date; provided, however, that
Lessor shall only be entitled without deduction to such amount for such
Unit only if Lessor shall have demanded the return of such Unit pursuant to
paragraph (a) above and Lessee shall have failed to return such Unit in
accordance with the terms of said paragraph?
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(ii) an amount equal to the excess, if any, of the Casualty
Value referred to in clause (i) above over the aggregate Fair Market Rental
Value (computed as hereafter in this Section 19 provided) of such Unit
for the remainder of the lease term hereunder of such Unit after discount-
ing at the Discount Rate such Fair Market Rental Value on such periodic
basis as Basic Rent is payable hereunder to present worth as of the Payment
Date; or

(iii) an amount equal to the excess, if any, of the Casualty
Value referred to in clause (i) above over the aggregate Fair Market Value
(computed as hereafter in this Section 19 provided) of such Unit as of the
Payment Date.

(d) In the event Lessor, pursuant to paragraph (b) above, shall
have sold any Unit, Lessor, in lieu of exercising its rights under para-
graph (c) 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
as a penalty, (i) any unpaid Supplemental Rent, (ii) any unpaid Basic
Rent with respect to such Unit due up to but not including the Rental
Payment Date (or the date which would have been such Rental Payment Date
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 from the date of such sale until the date of actual
payment.

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

In addition, Lessee shall be liable for any and all unpaid
Supplemental Rent due hereunder before, after or during the exercise of any
of the foregoing remedies and for all reasonable legal fees and other costs
and expenses incurred by reason of the occurrence of any Event of Default
or the exercise of Lessor's remedies with respect thereto, including 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
required hereunder.

Except as otherwise expressly provided above, no remedy referred
to 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 other-
wise available to Lessor at law or in equity; and the exercise or beginning
of exercise by Lessor of any one or more of such remedies shall not pre-
clude the simultaneous or later exercise by Lessor of any or all such other
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remedies. 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 waives any rights now or hereafter conferred by statute or
otherwise which may require Lessor to take any judicial proceedings in
connection 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 modify any of
Lessor's rights or remedies under this Section 19.

For purposes of this Lease, the following procedure shall be
followed for determining 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 one 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 independent appraiser (which
shall not be a manufacturer of such property). If no such third appraiser
shall be so appointed within forty (40) days after such notice shall have
been given, either party may apply to the American Arbitration Association
(or any successor thereto) for the appointment of an appraiser in the City
of Houston 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 to 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 been appointed as hereinabove set forth, the
values determined by the three appraisers shall be averaged, the deter-
mination which shall differ most fron such average shall be disregarded,
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 equally bear all
expenses of such appraisers, provided that if three appraisers 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 19 or in connection with
a rescinded notice to purchase or renew given pursuant to Section 6 hereof,
all expenses of such appraisers shall be borne by Lessee.
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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-
ever nature (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
Section 20) relating to or in any way arising out of this Lease or the
possession, use, delivery, operation, control or disposition of any Unit,
including, without limitation, latent and other - defects, whether or not
discoverable by Lessor or Lessee, any claim or demand based 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 available to
Lessee all of Lessor's rights under any similar indemnification from any
Seller or manufacturer of the Leased Equipment. The indemnities contained
herein shall survive the expiration or other termination of this Lease.

(b) To the extent that Lessee in fact indemnifies any Partici-
pant under the indemnity provisions of this Lease and provided there shall
not have occurred and be continuing an Event of Default or an event which,
but for the lapse of time or the giving of notice or both, would be an
Event of Default, Lessee shall be subrogated 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. Ihe indemnities and assumptions of liabilities of Lessee under
this Lease are not intended as, and do not constitute, 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, Interim Lender or Purchaser.

(c) If requested by Lessee and upon receipt of notice from
Lessee stating that, in its opinion, reasonable grounds exist to take the
action requested by Lessee, each Participant shall in good faith contest,
at Lessee's expense, the validity, applicability or amount of any claim
made against such Participant for which Lessee is liable hereunder. If any
such claim is made against any Participant, such Participant shall, upon
its receipt of written notice of- such claim, give prompt written notice
thereof to Lessee. No failure so to notify Lessee shall discharge, dimin-
ish or relieve Lessee from any indemnification obligation set forth in this
Section 20, and no payment by Lessee to any Participant pursuant to this
Section 20 shall be deemed to constitute a waiver or release of any right
or remedy 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
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manner provided in the preceding sentence; provided the Lessee shall have
no such right or remedy unless such failure of such Participant to give
notice of such claim was the sole cause of Lessee's inability to contest
such claim.

(d) The indemnity in this Section 20 with regard to any par-
ticular Unit and any particular Participant shall not extend to any
expense which (i) results from the breach by such Participant of any of its
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) is attribu-
table to the transactional costs of the 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
from any sale, transfer or other disposition of any Note (other 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 Lease and is no longer in possession of Lessee (provided that
such indemnified expense does not relate to acts or events arising or
occurring 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 Participant, or is
not to be borne by the Lessee, pursuant to the express provisions of this
Lease, the Indemnity or the Participation Agreement.

21. Assignment:

(a) This Lease shall inure to the benefit of and be binding upon
the successors and assigns of the parties hereto.

(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 any or
all of its rights hereunder, (i) without Lessor's consent, to an entity of
which fifty (50) percent or more of its issued and outstanding shares of
capital stock is owned, directly or indirectly, by Lessee or Guarantor, and
(ii) with Lessor's prior written consent, to any other person which consent
shall not be unreasonably withheld.

(c) Lessor reserves the right to assign and reassign (whether as
security or otherwise) any or all of its rights, title and interest in
and to this Lease or the Leased Equipment or the rents due or to become due
to Lessor hereunder, without Lessee's consent but with five (5) business
days' prior notice to Lessee, to a bank, savings institution or trust
company having a capital and surplus in excess of $100,000,000. Any such
assignment shall be subject to the rights of Lessee under this Lease.
Except as provided in this Section 21, Lessor shall have no right or power
to assign any of its right, title or interest in and to this Lease or the
Leased Equipment or the rents due or to become due to Lessor hereunder.
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(d) Lessee hereby acknowledges that this Lease has been assigned
to Assignee pursuant to the Indenture, that Lessee has received an executed
copy of the Indenture and that Lessee consents to said assignment, subject
to the rights of Lessee under this Lease. In the case of conflict between
Lessor and Assignee as to said assignment, Lessee shall have the right of
interpleader. Assignee, as such assignee, shall not be obligated to
perform any duty, covenant or condition required to be performed by Lessor
under the terms of this Lease other than the obligation of Lessor under
Section 23 hereof. It is understood that, for the purpose of securing the
Notes and the covenants of Lessor contained in the Indenture, Assignee
has succeeded to all of Lessor's rights and privileges herein. Lessee
further agrees as follows:

(i) to pay and deliver to Assignee, as provided in the
Indenture, all rents and other sums due hereunder and all other moneys and
security assigned to Assignee, without any offset, counterclaim, deduction
or defense whatsoever, and not to assert any offset, counterclaim, deduc-
tion or defense in any proceeding brought under the Indenture or otherwise
or for any reason whatsoever seek to recover Iran Assignee any moneys paid
to Assignee by virtue of said assignment;

(ii) that its obligation to make the payments to Assignee
of rent and other sums payable to Lessor under this Lease shall be absolute
and unconditional under any and all circumstances and shall not 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
Lease;

(iv) that the rights, powers, privileges and other benefits
assigned to Assignee and all remedies under this Lease may be enforced by
Assignee separate and apart from, and without notice to or consent or
joinder of, Lessor or any mortgagee, secured party or other assignee of the
rights, powers, privileges or other benefits under this Lease not assigned
to 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
consent by Assignee to any one amendment, modification or termination shall
not be deemed to be consent to any other amendment, modification or termi-
nation;
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(vii) that it shall ranain obligated under this Lease in
accordance with its terms and that it shall not take any action to ter-
minate (except as provided herein), rescind or void this Lease, notwith-
standing any default by Lessor, the existence of any defense, setoff,
counterclaim or right of abatement, reduction or recoupment as between
Lessor and Lessee, the existence of any other liability or obligation of
any kind or character on the part of Lessor to Lessee or to any third
person or governmental authority, or any bankruptcy or other proceedings
affecting Lessor or any assignee thereof or any action taken by any trust-
ee, custodian or receiver of Lessor or of any such assignee or by any court
in any such proceeding;

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

(ix) that it will intentionally use no Unit outside of the
continental United States without the written consent of Assignee, which
consent shall not be unreasonably 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
right 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 herein provided, shall not waive or in any way
affect Lessor's rights under this Lease or extend the time for making said
payments. None of the conditions or provisions of this Lease shall be held
to have been waived by any act or knowledge of Lessor, its agents or
employees, but only by an instrument in writing signed by an officer of
Lessor and delivered to Lessee.

23. Quiet Enjoyment;

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 quietly have, hold, possess, use and
enjoy the Leased Equipment as provided in this Lease without suit, moles-
tation or interruption by Lessor or by reason of Lessor' s acts.
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24. General;

This Lease shall be governed by the laws of the State of Texas
and constitutes the entire lease agreement between 'the parties. No other
agreement, oral or written, express or implied, has been made between the
parties, except the Indemnity. If any provision of this Lease or the
application thereof 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 thereby,
and to this end the provisions of this Lease are declared severable.
Notwithstanding 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, without any interest charge for such delay, on the next day which is
a business day.

THIS LEASE WILL BE SIMULTANEOUSLY EXECUTED IN TWELVE (12)
COUNTERPARTS, EACH OF WHICH, WHEN SO EXECUTED AND DELIVERED, SHALL CON-
STITUTE AN ORIGINAL, FULLY ENFORCEABLE COUNTERPART FOR ALL PURPOSES EXCEPT
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THAT ONLY THE COUNTERPART STAMPED OR MARKED "COUNTERPART NUMBER 1", THE
RECEIPT OF WHICH HAS BEEN ACKOWLEDGED BY ASSIGNEE, SHALL CONSTITUTE "CHAT-
TEL PAPER" OR OTHER "COLLATERAL" WITHIN THE MEANING OF THE UNIFORM COMMER-
CIAL CODE IN EFFECT IN ANY JURISDICTION.

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

Lessor

REPUBLIC NATIONAL LEASING CORPORATION

Republic National Bank Building
300 North Ervay
Dallas, Texas 75201
Attention: President

Lessee

OXYCHEM PROPERTIES CORPORATION

[SEAL] By

Attest:

Address: 10889 Wilshire Boulevard
Los Angeles, California 90024

Copy to: /o Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024
Attention: Director-Finance
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STATE OF CALIFORNIA )
)' ss,

COUNTY OF IDS ANGELES)

On this day of before me personally appeared
, to me personally known, who being by me duly

sworn, says that he is of Oxychem Properties Corpora-
tion, 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 Direc-
tors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My Conmission expires

STATE OF TEXAS )
) ss.

COUNTY OF DALLAS j

before me personally appeared
sonally known, who being by me duly

sworn, says that he iŝ  -~/u4̂ .&ci£T— of Republic National Leasing
Corporation, that one of the seals affixed to the foregoing instrument is
the seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authotity 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 Commission expires S /J / A /
. c i
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THAT ONLY THE COUNTERPART STAMPED OR MARKED "COUNTERPART NUMBER 1", THE
RECEIPT OF WHICH HAS BEEN ACKDWLEDGED BY ASSIGNEE, SHALL CONSTITUTE "CHAT-
TEL PAPER".OR OTHER "COLLATERAL" WITHIN THE MEANING OF THE UNIFORM COMMER-
CIAL CODE IN EFFECT IN ANY JURISDICTION.

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

Lessor

REPUBLIC NATIONAL LEASING CORPORATION

[SEAL]

Attest:

By
Title:

Address: Republic National Bank Building
300 North Ervay
Dallas, Texas 75201
Attention: President

Lessee

OXYCHEM PROPERTIES CORPORATION

[SEAL]

Attest:

Address: 10889 Wilshire Boulevard
Los Angeles, California 90024

Copy to: /o Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024
Attention: Director-Finance
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STATE OF CALIFORNIA )
) ss.

COUNTY OF DOS ANGELES)

/j On^this ,~3-£> — day of J^s^^^L^ before me personally appeared
.XT- Jg^A (P^o^U ,̂ , to me personally known, who being by me duly

sworn, says that he is l/^^ 7e<a^6^^/ of Oxychem Properties Corpora-
tion, 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 Direc-
tors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

OFFICIAL SEAL
BETTY JO BATY

NOTARY PUBLIC - CALIFORNIA

My comm. expires APR 18, 1981
LOS ANGELES COUNTY ^ LNUŷ a. .̂ fUJJJ.J-«J ~ S

i/

My Gonmission expires

STATE OF TEXAS )
) ss.

COUNTY OF DALLAS )

On this day of before me personally appeared
to me personally known, who being by me duly

sworn, says that he is of Republic National Leasing
Corporation, that one of the seals affixed to the foregoing instrument .is
the seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authotity 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 Conmission expires
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SCHEDULE A

EQUIPMENT LEASE AGREEMENT
DEFINITIONS

"Accrued Basic Rent" shall mean, as of any Rental Payment Date,
that amount of Basic Rent due on such Rental Payment Date and, as of any
other date, the product of the amount of Basic Rent due on the next'suc-
ceeding Rental Payment Date and a fraction, the numerator of which equals
the number of days from the next preceding Rental Payment Date to such
other date and the denominator of which equals 180.

"Assignee" shall mean Mercantile-Safe Deposit and Trust Company,
a Maryland corporation, and its successors and assigns, as loan trustee
under that certain Trust Indenture and Security Agreement dated as of
February 20, 1981, between Lessor and Assignee.

"Basic Rent" shall mean for any Unit (i) on each Rental. Payment
Date from and including January 2, 1982 to and including July 2, 1991
5.2079% of Lessor's Cost of such Unit and (ii) on each Rental Payment Date
from and including January 2, 1992 to and including July 2, 2001 6.3651% of
Lessor's Cost of such Unit plus on each Rental Payment Date such percentage
of Lessor's Cost as is computed pursuant to Section 2(b) hereof with
respect to any additions, improvements or modifications, if any, to such
Unit.

"Business Day" shall mean any day other than a day on which
banking institutions in the states of Texas, California or Maryland are
authorized by law to close.

"Buyer" shall mean Hooker Chemicals & Plastics Corp., a New York
corporation, doing business as Hooker Chemical Company.

"Casualty Loss Payment Date" for any Unit shall mean the second
day of a calendar month at least thirty days after the date on which
Lessee makes its determination pursuant to Section 11 hereof that a Casual-
ty Occurrence to such Unit shall have occurred.

"Casualty Loss Value" for any Unit suffering a Casualty Occur-
rence shall mean an amount equal to the sum of (i) Accrued Basic Rent,
(ii) that percentage of Lessor's Cost of such Unit set forth as a casualty
factor in Schedule C annexed hereto opposite the calendar month in which
the Casualty Loss Payment Date shall have occurred, (iii) with respect to
any additions, improvements or modifications to such Unit, that percentage
of Lessor's Cost computed pursuant to Section 2(b) hereof and (iv) with
respect to a Casualty Occurrence occurring before the third, fifth or
seventh anniversary of the Delivery Date of such Unit, an amount equal to
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the following percentage of Lessor' s Cost of such Unit (such amount to be
determined as of the actual date of such Casualty Occurrence):

Anniversary of the Percentage of Lessor's
Delivery Date Cost To Be Added

Third 18.5186%
Fifth 12.3457%
Seventh 6.1729%

"Certificate of Delivery and Acceptance" shall mean each of the
Certificates of Delivery and Acceptance, substantially in the form of
Exhibit A annexed hereto and covering the Unit or Units listed therein,
executed by Lessee and its counsel and acknowledged by Lessor, vfriich shall
conclusively evidence the delivery and leasing to, and the acceptance by,
Lessee of such Unit or Units.

"Default Interest Rate" shall mean 16.25% per annum (computed on
the basis of a 360-day year of twelve 30-day months) or the maximum inter-
est rate permitted by law, vhichever is less.

"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 Delivery Date for any Unit occur after December 31, 1981.

"Disclosure Documents" shall nean (i) Guarantor's annual report
on Form 10-K for the period ending December 31, 1979, and Guarantor's
quarterly report on Form 10-Q for the period ending September 30, 1980,
in each case as filed with the Securities and Exchange Ccmmission and
(ii) other written disclosures provided by Guarantor to Lessor and Pur-
chaser on or prior to the date of the execution of this Lease by Lessee.

"Discount Rate" shall mean 10% 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.

"Expiration Date" shall mean July 2, 2001.

"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 (other 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 Section 6(c) hereof, Fair
Market Rental Value shall be determined on an "as is" basis. Costs of
removal from the location of current use shall not be a deduction fron such
value.
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"Fair Market Value" shall mean an amount equal to the value of
,any Unit which would obtain in an arm's-length transaction between an
informed and willing buyer-user (other 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 on an "as is" basis. Costs of removal from the
location of current use shall not be a deduction from such value.

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

"Guarantor" shall mean Occidental Petroleum Corporation, a
California corporation.

"Indemnity" shall mean that certain Tax Indemnity Agreement and
Guarantee dated as of the date hereof from Lessee and Guarantor to Cwner.

"Indenture" shall mean that certain Trust Indenture and Security
Agreement dated as of the date hereof between Assignee and Lessor.

"Interim Lender" shall mean Credit Lyonnais, a French banking
organization.

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

"Leased Equipment" shall mean collectively all Units subject to
this Lease at any given time.

"Lessor's Cost" for any Unit or any item of equipment covered
by Section 2(b) hereof shall mean the actual cost thereof to Lessor,
including the cost specified in Seller's invoice therefor (including,
specifically, the cost of lining the Unit), assembly and inspection 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) hereof,
provided that Lessor 's Cost with respect to the Leased Equipment shall not
exceed $7,800,000.

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

"Participant" shall mean each of Interim Lender, Lessor, Assignee
and Purchaser.
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"Participation Agreement" shall mean that certain Participation
Agreement dated as of the date hereof between Interim Lender, Lessor,
Purchaser and Assignee.

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

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

"Purchase Agreements" shall mean the purchase agreements and
purchase orders for the Leased Equipment described the Purchase Argreement
Assignment.

"Purchaser" shall mean Teacher Retirement System of Texas.

"Rent" shall mean Basic Rent and Supplemental Rent collectively.

"Rental Payment Date" for any Unit shall mean each January 2 and
July 2 during the period commencing with January 2, 1982 and ending July
2, 2001, inclusive.

"Responsible Officer" shall have the same meaning as defined in
the Indenture.

"Seller" shall mean The Richmond Tank Car Ccmpany.

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

"Termination Date" for any Unit shall mean the second day of any
calendar month occurring on or after July 2, 1986.

"Termination Value" on any Termination Date for any Unit shall
mean an amount equal to the sum of (i) Accrued Basic Rent, (ii) that
percentage of Lessor's Cost of such Unit set forth as a termination factor
in Schedule C annexed hereto opposite the calendar month in which such
Termination Date has occurred, (iii) with respect to any additions, im-
provements or modificatins to such Unit, that percentage of Lessor's Cost
computed pursuant to Sectin 2(b) hereof and (iv) with respect to a Termin-
ation Date occurring before the seventh anniversary of the Delivery Sate of
such Unit, an amount equal to 6.1729% of Lessor's Cost of such Unit.

"Unit" shall mean, unless the context otherwise requires, an item
of the Leased Equipment described in Schedule B annexed hereto, together
with any item of equipment relating thereto covered by Section 2(b)
hereof.
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SCHEDULE B

EQUIPMENT LEASE AGREEMENT

; EQUIPMENT

Type: 14,500 gallon nominal capacity tank
cars, manufactured by Richmond
Tank Car Company

A.A.R. Mechanical Designation: D.O.T. 111A100W1

Builder's Specifications: est. It. wt. 65,300, no coils,
max. lading 14,210, 6" polyurethane
2.3 # density insulation, 3/16" F & D
heads, 11 ga. steel all voided shell,
welded sub sill underframe, shell
length: 35'11", CAL: 38'3", 20" Type
316 stainless steel dome cover,
Midland A-426 safety vent, 3/16"
natural rubber lining length over
strikers: 45'11", truck centers:
34'-!", AAR M-901-E draft gear,
vertical hand viheel hand brake, truck
mounted airbrake with ABDW valve,
SE60C-HT couplers, Y-40A-HT yokes, 100
Ton Barber S-2-C trucks with 5'10"
vheelbase and 3 11/16" spring travel,
H-36 Class "U" wheels, 6 1/2" x
12" roller bearings,, one level safety
type done.

Quantity:

Unit Base Price:

Total Base Price:

Reporting Marks:

76

$69,000

$5,244,000

CCCX 6001 - OCCX 6076
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SCHEDULE C

EQUIPMENT LEASE AGREEMENT
DATES AND FACTORS

Calendar Month

July, 1981
August, 1981
September, 1981
October, 1981
November, 1981
December, 1981
January, 1982
February, 1982
March, 1982
April, 1982
May, 1982
June, 1982
July, 1982
August, 1982
September, 1982
October, 1982
November, 1982
December, 1982
January, 1983
February, 1983
March, 1983
April, 1983
May, 1983
June, 1983
July, 1983
August, 1983
September, 1983
October, 1983
November, 1983
December, 1983
January, 1984
February, 1984
March, 1984
April, 1984
May, 1984

Casualty Factor

88.0093
88.4027
88.7960
89.1894
89.5827
89.9761
90.3694
90.6817
90.9939
91.3062
91.6184
91.9307
92.2429
92.5173
92.7917
93.0662
93.3406
93.6150
93.8894
94.1343
94.3792
94.6241
94.8690
95.1139
95.3588
95.5698
95.7807
95.9917
96.2026
96.4136
96.6245
96.8080
96.9915
97.1751
97.3586

Termination Factor

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
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Calendar Month Casualty Factor Termination Factor

June, 1984 97.5421 N/A
July, 1984 97.7256 N/A
August, 1984 97.8767 N/A
September, 1984 98.0277 N/A
October, 1984 98.1788 N/A
November, 1984 98.3299 N/A
December, 1984 98.4809 N/A
January, - 1985 98.6320 N/A
February, 1985 98.7565 N/A
March, 1985 98.8810 N/A
April, 1985 99.0056 N/A
May, 1985 99.1301 N/A
June, 1985 99.2546 N/A
July, 1985 99.3791 N/A
August, 1985 99.4728 N/A
September, 1985 99.5665 N/A
October, 1985 99.6602 N/A
Nbverriber, 1985 99.7540 N/A
December, 1985 99.8477 N/A
January, 1986 99.9414 N/A
February, 1986 100.0096 • N/A
March, 1986 100.0777 N/A
April, 1986 100.1459 N/A
May, 1986 100.2140 N/A
June, 1986 100.2822 N/A
July, 1986 100.3503 100.3503
August, 1986 100.3895 100.3895
September, 1986 100.4286 100.4286
October, 1986 100.4678 100.4678
Nbvertiber, 1986 100.5070 100.5070
Decentoer, 1986 100.5461 100.5461
January, 1987 100.5853 100.5853
February, 1987 100.6001 100.6001
March, 1987 100.6148 100.6148
April, 1987 100.6296 100.6296
May, 1987 100.6443 100.6443
June, 1987 100.6591 100.6591
July, 1987 100.6738 100.6738
August, 1987 100.6616 100.6616
September, 1987 100.6494 100.6494
October, 1987 100.6373 100.6373
November, 1987 100.6251 100.6251
Decetriber, 1987 100.6129 100.6129
January, 1988 100.6007 100.6007
February, 1988 100.5654 , 100.5654



Calendar Month Casualty Factor Termination Factor

March, 1988
April, 1988
May, 1988
June, 1988
July, 1988
August, 1988
September, 1988
October, 1988
November, 1988
December, 1988
January, 1989
February, 1989
March, 1989
April, 1989
May, 1989
June, 1989
July, 1989
August, 1989
September, 1989
October, 1989
November, 1989
December, 1989
January, 1990
February, 1990
March, 1990
April, 1990
May, 1990
June, 1990
July, 1990
August, 1990
September, 1990
October, 1990
November, 1990
December, 1990
January, 1991
February, 1991
March, 1991
April, 1991
May, 1991
June, 1991
July, 1991
August, 1991
September, 1991
October, 1991
November, 1991

100.5301
100.4948
100.4596
100.4243
100.3890
100.3290
100.2689
100.2089
100.1489
100.0888
100.0288
99.9472
99.8657
99.7841
99.7025
99.6210
99.5394
99.4355
99.3317
99.2278
99.1239
99.0201
98.9162
98.7926
98.6689
98.5453
98.4217
98.2980
98.1744
98.0312
97.8880
97.7448
97.6016
97.4584
97.3152
97.1542
96.9933
96.8323
96.6713
96.5104
96.3494
95.9790
95.6087
95.2383
94.8679

100.5301
100.4948
100.4596
100.4243
100.3890
100.3290
100.2689
100.2089
100.1489
100.0888
100.0288
99.9472
99.8657
99.7841
99.7025
99.6210
99.5394
99.4355
99.3317
99.2278
99.1239
99.0201
98.9162
98.7926
98.6689
98.5453
98.4217
98.2980
98.1744
98.0312
97.8880
90.7448
97.6016
97.4584
97.3152
97.1542
96.9933
96.8323
96.6713
96.5104
96.3494
95.9790
95.6087
95.2383
94.8679
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Calendar Month Casualty Factor Termination Factor

December, 1991 94.4976 94.4976
January, 1992 94.1272 94.1272
February, 1992 93.7295 93.7295
March, 1992 93.3318 93.3318
April, 1992 92.9341 92.9341
May, 1992 92.5364 92.5364
June, 1992 92.1387 92.1387
July, 1992 91.7410 91.7410
August, 1992 91.3237 91.3237
September, 1992 90.9064 90.9064
October, 1992 90.4891 90.4891
November, 1992 90.0718 90.0718
December, 1992 89.6545 89.6545
January, 1993 89.2372 89.2372
February, 1993 88.7959 88.7959
March, 1993 88.3545 88.3545
April, 1993 87.9132 87.9132
May, 1993 87.4719 87.4719
June, 1993 87.0305 87.0305
July, 1993 86.5892 86.5892
August, 1993 86.1288 86.1288
September, 1993 . 85.6683 85.6683
October, 1993 85.2079 85.2079
November, 1993 84.7474 84.7474
December, 1993 84.2870 84.2870
January, 1994 83.8265 83.8265
February, 1994 83.3431 83.3431
March, 1994 82.8598 82.8598
April, 1994 82.3764 82.3764
May, 1994 81.8931 81.8931
June, 1994 81.4097 81.4097
July, 1994 80.9264 80.9264
August, 1994 80.4242 80.4242
September, 1994 . 79.9220 79.9220
October, 1994 79.4198 79.4198
November, 1994 78.9176 78.9176
December, 1994 78.4154 78.4154
January, 1995 , 77.9132 77.9132
February, 1995 77.3874 77.3874
March, 1995 76.8617 76.8617
April, 1995 76.3359 76.3359
May, 1995 75.8101 75.8101
June, 1995 75.2844 75.2844
July, 1995 74.7586 74.7586
August, 1995 74.2124 74.2124
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Calendar Month Casualty Factor Termination Factor

September, 1995
October, 1995
November, 1995
December, 1995
January, 1996
February, 1996
March, 1996
April, 1996
May, 1996
June, 1996
July, 1996
August, 1996
September, 1996
October, 1996
November, 1996
December, 1996
January, 1997
February, 1997
March, 1997
April, 1997
May, 1997
June, 1997
July, 1997
August, 1997
September, 1997
October, 1997
November, 1997
December, 1997
January, 1998
February, 1998
March, 1998
April, 1998
May, 1998
June, 1998
July, 1998
August, 1998
September, 1998
October, 1998
November, 1998
December, 1998
January, 1999
February, 1999
March, 1999
April, 1999
May, 1999

73.6662
73.1200
72.5738
72.0276
71.4814
70.9096
70.3378
69.7660
69.1942
68.6224
68.0506
67.4566
66.8626
66.2687
65.6747
65.0807
64.4867
63.8649
63.2432
62.6214
61.9997
61.3779
60.7562
60.1104
59.4645
58.8187
58.1728
57.5270
56.8811
56.2051
55.5291
54.8530
54.1770
53.5010
52.8250
52.1229
51.4207
50.7186
50.0165
49.3143
48.6122
47.8773
47.1425
46.4076
45.6727

73.6662
73.1200
72.5738
72.0276
71.4814
70.9096
70.3378
69.7660
69.1942
68.6224
68.0506
67.4566
66.8626
66.2687
65.6747
65.0807
64.4867
63.8649
63.2432
62.6214
61.9997
61.3779
60.7562
60.1104
59.4645
58.8187
58.1728
57.5270
56.8811
56.2051
55.5291
54.8530
54.1770
53.5010
52.8250
52.1229
51.4207
50.7186
50.0165
49.3143
48.6122
47.8773
47.1425
46.4076
45.6727
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Calendar Month Casualty Factor Termination Factor

June, 1999
July, 1999
August, 1999
September, 1999
October, 1999
November, 1999
December, 1999
January, 2000
February, 2000
March, 2000
April, 2000
May, 2000
June, 2000
July, 2000
August, 2000
September, 2000
October, 2000
November, 2000
December, 2000
January, 2001
February, 2001
March, 2001
April, 2001
May, 2001
June, 2001
July, 2001

44.9379
44.2030
43.4397
42.6765
41.9132
41.1499
40.3867
39.6234
38.8292
38.0349
37.2407
36.4465
35.6522
34.8580
34.0376
33.2171
32.3967
31.5673
30.7558
29.9354
29.1128
28.2903
27.4677
26.6451
25.8226
25.0000

44.9379
44.2030
43.4397
42.6765
41.9132
41.1499
40.3867
39.6234
38.8292
38.0349
37.2407
36.4465
35.6522
34.8580
34.0376
33.2171
32.3967
31.5673
30.7558
29.9354
29.1128
28.2903
27.4677
26.6451
25.8226
25.0000
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EXHIBIT A

CERTIFICATE OF DELIVERY AND ACCEPTANCE NO.

OXYCHEM PROPERTIES CORPORATION (Lessee under that certain Equip-
ment Lease Agreement ("Lease") dated as of February 20, 1981 between
Lessee and REPUBLIC NATIONAL LEASING CORPORATION ("Lessor")) hereby ac-
knowledges and accepts delivery of the following equipment ("Equipment")
on behalf of Lessor and on its own behalf under the Lease:

TYPE(S) OF EQUIPMENT:

REPORTING MARKS

SELLER(S):

LOCATION(S):

LESSOR'S COSTS(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 that no original use nor
placing in service thereof has ccmmenced prior to the date hereof. Lessor
warrants that Lessor's initial basis in the Equipment for purposes of any
depreciation or investment tax credit shall at least equal Lessor's cost of
the Equipment and that Lessor has paid Lessor's Cost pursuant to Section 3
of the lease on the date hereof.

OXYCHEM PROPERTIES CORPORATION

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.

Ronald N. Jacobi

ACKNOWLEDGMENT

This Certificate of Delivery and Acceptance No. is
hereby acknowledged and agreed to this day of , 1981.

Lessor

REPUBLIC NATIONAL LEASING CORPORATION

By
Title:
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EXHIBIT B

Opinion of Counsel for Guarantor

The opinion of counsel for Guarantor for first Delivery Date
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;

(ii) The execution, delivery and performance by Lessee of
this Lease and the Indemnity, will not contravene the Articles of Incor-
poration or the By-laws of Lessee or any indenture, agreement or other
instrument to which Lessee is a party or by which its property may be
bound;

/

(iii) This Lease and the Indemnity, have each been duly
authorized, executed and delivered by Lessee and are the legal, valid
and binding obligations of Lessee, 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;

(iv) No approval of any governmental authority is necessary
for the execution, delivery and performance by Lessee of this Lease or the
Indemnity or, to such counsel's knowledge, for the 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 oonmission, board or other
administrative governmental agency against or affecting Lessee which are
likely to have a material adverse effect on its ability to fulfill its
obligations under this Lease or the Indemnity;

(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 to which Guarantor is a party or by vtfiich its property may
be bound;
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(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 approval of any governmental 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 commission, board or other
administrative governmental agency against or affecting Guarantor which
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 obligations of Buyer, en-
forceable in accordance with their respective terms, subject, as to en-
forceablity of remedies, to limitations imposed by bankruptcy, insol-
vency, reorganization, moratorium 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
LEASE AGREEMENT

PURCHASE AGREEMENT ASSIGNMENT

THIS PURCHASE AGREEMENT ASSIGNMENT dated as of February 20, 1981,
between HOOKER CHEMICALS & PLASTICS CORP., a New York corporation (the
"Assignor"), and REPUBLIC NATIONAL LEASING CORPORATION, a Texas corporation
(the "Assignee") and OXYCHEM PROPERTIES CORPORATION, a California corpora-
tion ("Lessee"),

W J L T N E S _ S _ E T H :

WHEREAS, the Assignor has entered into the following order con-
tracts (the "Purchase Agreements"), copies of which are attached hereto,
for the purchase of the following described railroad equipment:

No. of Railroad Identification
Date Seller Units Equipment Marks

January 6,1981 Richmond 76 14,500 gallon OCCX 6001 -
Tank Car nominal OCCX 6076
Company capacity

tank cars

WHEREAS, Assignee, as Lessor, and Lessee, have entered into
that certain Equipment Lease Agreement dated as of thev date hereof (the
"Lease"), pursuant to the terms and conditions of which Lessee will lease
from Assignee those units of said railroad equipment which are made subject
to the Lease on or prior to June 30, 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 Assignee, on the terms and conditions hereinafter set forth, the
Assignor's rights and interest under the Purchase Agreements to the extent
that the Purchase Agreements 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 the day of ,
1981 at , recordation number



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

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 Agreements to
the extent that the Purchase Agreements pertain to the Units. The Assignee
hereby accepts such assignment.

2. It is expressly agreed that, anything herein contained to the
contrary notwithstanding, the Assignor shall at all times remain liable to
each Seller under and in accordance with the respective Purchase Agreement,
and the Assignee shall not have any obligation or liability under the
Purchase Agreements by reason of, or arising out of, this Purchase Agree-
ment Assignment or be obligated to perform any of the obligations or duties
of the Assignor under the Purchase Agreements or to make any payment other
than to pay the purchase price for each Unit in accordance with the terms
of the respective Purchase Agreement and the Lease.

3. The Assignor agrees that at any time and fron 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
and take such further action as the Assignee may reasonably request in
order to obtain the full benefits of this Purchase Agreement Assignment and
of the rights and powers herein granted.

4. The Assignor does hereby represent and warrant that (i)
each 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 Assignor has not assigned or pledged, and hereby 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 anyone other than the Assignee; 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, any Purchase Agreement
without the prior written consent of Assignee, which consent shall not be
unreasonably withheld.

5. The Assignee agrees that it will not enter into any agreement
with any Seller which would 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 or both, would be
such an Event of Default, shall have occurred and be continuing, the
Assignee hereby assigns to the Lessee, for and during the term of the
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Lease, any and all Seller and manufacturer warranties issued on or ap-
plicable to the Units, and the Assignee hereby authorizes the Lessee
during the term of the Lease to obtain at the Lessee's sole expense any
and all services furnished in connection therewith by any Seller or any
manufacturer. Lessee hereby accepts such assignment.

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

[SEAL]

Assignor:

HOOKER CHEMICALS fit PLASTICS CORP.

Attest:
By

Title:

[SEAL]

Assignee:

REPUBLIC NATIONAL LEASING CORPORATION

Attest: By
Title:

[SEAL]

Lessee:

OXYCHEM PROPERTIES CORPORATION

Attest: By
Title:
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STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )

On this _____ day of , 1981 before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is of HOOKER CHEMICALS &
PLASTICS CORP., that one. of the seals affixed to the foregoing instrument
is the oorporate 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 instru-
ment was the free act and deed of said corporation.

Notary Public

Commission expires

STATE OF TEXAS )
COUNTY OF DALLAS )

On this day of , 1981 before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is of REPUBLIC NATIONAL
LEASING CORPORATION, that one of the seals affixed to the foregoing in-
strument is the 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 in-
strument was the fre act and deed of said corporation.

Notary Public

Cotmission expires

-4-



STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )

Oh this _. day of ' before me personally
appeared , to ms personally known, who being by
me duly sworn, says that he Ts of OXYCHEM
PROPERTIES 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 fore-
going instrument was the free act and deed of said corporation.

Notary Public

My Commission expires
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CONSENT AND AGREEMENT

The undersigned, RICHMOND TANK CAR COMPANY (the "Seller"), hereby
acknowledges notice of and consents to all of the terms of the foregoing
Purchase Agreement Assignment (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 shall not be liable for any of the obligations
or duties of the Assignor to the Seller under any Purchase Agreement, nor
shall the Assignment give rise to any duties or obligations whatsoever on
the part of the Assignee 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 respective Purchase Agreement and the Assignment in the event
such Unit is made subject to the Lease;

(ii) the Seller hereby represents and warrants that each 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 obligation of the Seller, enforceable, with
respect to the Units listed in the Assignment, against the Seller in
accordance with its terms; and

(iii) by consenting to the terms of the Agreement, the Seller
does not intend to modify its rights and obligations under any Purchase
Agreement.

Dated:

RICHMOND TANK CAR COMPANY

[Seal] By
Title;

Attest:
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STATE OF TEXAS )
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 RICHMOND TANK CAR
COMPANY, 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 authoirty of its Board of Direc-
tors, and he acknowledged that the excution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

My Commission expires '^
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