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Dear Ms. Mergenovich: pr T

As special counsel for McDonnell Douglas Finance Corporation
I have been requested to ask that you file the enclosed documents:

l. An Equipment Lease Agreement, dated as of Septem-
ber 22, 1980, by and between MDFC Equipment Leasing
Corporation, a Delaware corporation, as lessor,
and Hooker Chemical Properties Corporation, a
California corporation, as lessee. This Equipment
Lease Agreement effectuates the leasing of nine (9)
parachloro BTF 18,000 gallon tank cars, bearing
road numbers HOKX 8261-8269, inclusive, and twenty-
five (25) 20,000 gallon acid tank cars, bearing
road numbers HOKX 8270-8294, inclusive. The cars
subject to the terms of this Agreement have been
plainly marked in stencil on both sides with the
words "Title To This Car Subject To Documents Recorded
With The Interstate Commerce Commission."

The parties to the aforementioned Equipment Lease
Agreement are:

, W/z//ﬁ) /%”*g,-

McDonnell Douglas Finance Corporation
100 Oceangate

Suite 900

Long Beach, California 90801
Attention: President
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Ms. Agatha L. Mergenovich
September 29, 1980
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Hooker Chemical Properties Corporation
c/o Occidental Petroleum Corporation
10889 Wilshire Boulevard

Suite 1500

Los Angeles, California 90024
Attention: Assistant Director - Finance

Lease Addendum No. 1, dated as of September 22, 1980,
by and between MDFC Equipment Leasing Corporation,

as lessor, and Hooker Chemical Properties Corporation,
as lessee, which effectuates an amendment to the
aforementioned Equipment Lease Agreement. The cars
subject to the terms of the Lease Addendum No. 1 are
the same as those affected by the terms of the afore-
mentioned Equipment Lease Agreement.

The parties to the aforementioned Lease Addendum No. 1
are:

McDonnell Douglas Finance Corporation
100 Oceangate

Suite 900

Long Beach, California 90801
Attention: President

Hooker Chemical Properties Corporation
c/o Occidental Petroleum Corporation
10889 Wilshire Boulevard
Suite 1500
Los Angeles, California 90024

- Attention: Assistant Director - Finance

I am delivering a total of three (3) manually executed copies

of both the Equipment Lease Agreement and Lease Addendum No. 1.
I would appreciate it if you would have two (2) of each stamped as
recorded by your office and returned to me.

Thank you for your assistance in this matter and I look forward

DHC/1g

to hearing from you at your earliest convenience.

Sincerely yours,

JACKSON, CAMPBELL & PARKINSON, P.C.

e o b

David H. Cox

Enclosures As Stated.

Brian Siegel, Esquire
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OFFICE OF THE SECRETARY '

David H. Cox,Atty.
Jackson, Campbell & Parkinson,P C.

One LaFayette Centre Suite 300 South

1120 20th Street,N.W. /

Washington,D.C. 20036 , ‘
/

Dear Sip:

———
e oY

The enclosed document (s) Vas recorded pursuant to the provi-

sions of Section 11303 of tﬂé Interstate Commerce Act,49 U.S.C.

11303, on g/0g9/80 3t 3:30pm- , and assigned re-
f
recordation number.(s). 19933

& 12233-A

Sincerely yours,

/ ;( )7.1 !—/C'M(WZ//

| Agdtha T. Mergeﬂov1ch
; Secretary

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE COp
Equipment Lease No. W@IPN

EQUIPMENT LEASE AGREEMENT

THIS LEASE, dated as of t_hisZZ.‘( day of September, 1980, by

and between MDFC Equipment Leasing Corporation, a Delaware

Corporation, (hereinafter called "Lessor") and Hooker Chemical

Properties Corporation, a California corporation (hereinafter

called "Lessee"):l |
WITNESSETH:

1. LEASE - Lessor hereby agrees to 1lease to Lessee, and

Lessee hereby agrees to hire from Lessor, the unit or units of
rai]road~cars, inc1udiqg any linings installed therein prior to
acceptance thereof by Lessee (hereinafter collectively called-
"equipment" and individually called an "item" of or "unit"
equipmeng) described in the Individual Equipment Record
(hereinafter called "IER") to be attached hereto as Exhibit "A"
and made a part hereof, and any subsequent IER's which may
hereafter be made a part hereof as same are executed from time
to time by the parties hereto.

2. TERM - The original term of the lease for each unit of the
equipment shall commence on the date on which Lessee accepts
delivery and, except as otherwise provided herein, shall expire
on and including December 31, 1997. Such dates éha11 bé shown
on the applicable IER. The word "term" as used herein shall
refer to and include any extensions of the original term.

3. RENT - Lessee shall pay Lessor rent as stipulated in the

IER, without deduction or offset, in the amounts and at the

0386L-21



times set forth in the IER. In the event Lessee shall be in
default in the payment of any sum of money to be paid under
this lease agreement, the Lessee shall pay Lessor, as
additional rental, to the extent permitted by applicable 1law,
interest on unpaid rent from its due date (without regard to
any grace period) to date of payment at Prime (as defined in
Section 17) or such lesser amount as may represent the maximum
rate permitted by applicable law. Rent shall be payasle in
lawful currency 6f the United States of America to Lessor at
100 Oceangate (9th Floor), Long Beach, California, 90802, or
its assighs (or at such other place as Lessor may from time to
time designate in writing). '

4, TAXES AGAINST LESSOR OR EQUIPMENT -

(a) Lessee agrees to pay and to indemnify and hold Lessor
harmless from, all 1license and registration fees and saJes,
use, personal property, stamp or other similar taxes, levies,
imposts; duties, charges or - withholdings of any nature
whatsoever together with any penalties, fines or interest
thereon (collectively, "taxes, fees or other charges") imposed
against Lessor, Lessee or the equipment or any part thereof by
any Federal, state or 1local government or taxing authority,
during the term or in connection with the termination of this
lease, upoﬁ or with respect to the equipment or any part
thereof or upon the purchase, ownership, delivery, 1easing,
possession, use, operation, return or other disposition
thereof, or wupon the rentals, receipts or earnings arising
therefrom, or onn or with resﬁect to this lease (excluding,

however, (i) any taxes 1imposed by the Federal government on,
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based on, or measured by, the net income or excess profits of
the Lessor, (ii) any income or franchise taxes imposed by any
taxing authority other than the Federal government. on, based
on, or measured by, the net income of the Lessor, provided that
faxes, fees and other charges of any foreign country or
subdivision thereof incurred as a result of the Lessor being
taged by such foreign country or subdivision on its world-wide
income without rggard to the transactions contemplated by this
Lease shall be excluded in all cases, whether or not the Lessor
is entitled to a credit agaisnt its United States Federal
income taxes; (iii) any taxes, fees and other charges imposed
as a direct result of a voluntary traﬁsfer or other voluntary
disposition by thé Lessor of any interest 1in any unit or
interest in rentals under this Lease; (iv) penalties, fines and
additional interest resulting Aon]y from and payable only
because of the negligent acté or omissions to act by the
Lessor, (v) any taxes, fees or other charges which are 1in
substitution for the taxes, fees or other charges set forth in
clauses (i) and (ii) of this Section 4(a); and (vi) taxes, fees
or charges included in the Lessor's cost of an item of
equipment); unless, and to the extent only that, any such tax,
levy, impost, duty; charge or withholding is being contested by
Lessee in good faith, by appropriate proceedings, and such
proceedings preclude the imminent risk of confiscation, loss or
forfeiture of any of the equipment.

(b) Lessee shall prepére and file all tax returns or
reports that may be requ{red with respect to the equipment.

Lessee is hereby authorized by Lessor to act for and on behalf

3



of Lessor in any and all such respects including, but not
limited to, the contest or protest 1in good faith, of the
validity or the amount thereof, provided that any such
proceeding shall stay the collection thereof from Lessor,
Lessee and the equipment. Lessee is also authorized on its own
behalf to contest or protest in good faith, the validity or the
amount of any such 1licenses, assessments or taxes which are
assessed or billed directly to Lessee, provided that any such
proceeding shall sfay the <collection thereof from Lessor,
Lessee and the equipment.

Lessee shall to the extent practicable cause all billings of
such fees, assessments and taxes of Lessor to be made to Lessor
in care of Lessee and shall from time to time on request of
Lessor, submit written evidence of the payment of all such
fees,. assessments and taxes. Lessor shall furnish Lessee
copies of any request for information from any taxing official
relating to any of the foregoing and. shall request any such-
official fo contact Léssee-regarding any such information.

(c) A1l of the obligations of Lessee under this Section 4
with respect to any taxes, fees, or other charges (together
with any bena]ties, fines or interest thereon) imposed or
accrued before the expiration or other termination of this
lease shall continue in fuil force and effect notwithstanding
such exbiration or other termination and are expressly made for
the benefit of, and shall be enforceable by, Lessor.

" (d) If the Lessor shall obtain .a refund of all or any
part of such faxes prevfous]y reimbursed by the Lessee in

connection with any contest instituted pursvant to subsection
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(b) hereof or an amount representing interest thereon, the
Lessor shall pay the Lessee the amount of‘ such refund or
interest, net of reasohab]e out-of-pocket expenses.

(e) Lessor and Lessee covenant and agree that Lessor shall
have the sole right to utilize and to <claim depreciation
deductions on the equipment in the computation of Federal,
state and local tax returns and reports for any year during the
term of this 1gase and the Lessee shall not utilize or claim or
attempt to ut{lize or claim said depreciation deductions for
any tax purposes whatsoever.

5. LESSEE'S FAILURE TO PAY TAXES, INSURANCE, ETC. - Should

Lessee fail to make any or do any ‘act as herein provided which
would materially adversely affect Lessor's title and interest
in the equipment, then Lessor shall have the right, but not the
ob]igation, with notice to, but without demand upon, Lessee,
and without releasing Lessee from any obligation hereunder, to
make or do the same, and where necessary to protect such title
and interest to pay, purchase, - contest or compromise any
encumbrance, charge or 1lien which 1in Lessor's good -  faith
judgment would materially adversely affest Lessor's title and
interesf in and to the equipment, and in exercising ‘any such
rights, 1incur any reasonable 1liability and expend whatever
reasonable amounts in 1its good faith judgment it may deem
necessary therefor. A1l sums so incurred or expended by Lessor
shall be upon written notice immediately due and payable by
Lessee and shall bear interest at the lower of Prime or the
maximum 1egaf rate permitted by applicable law.

6. USE - Lessee shall use, operate, maintain and store the
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equipment in a careful and proper manner and shall in all
material respects comply with all laws, ‘ordinances and
regulations 1in any way relating to the possession, wuse,
operation or maintenance of the equipment. Lessee warrants and
agrees that the equipment will at all times be wused and
operated under and in compliance in all material respects with
the laws of the Jjurisdictions in which the equipment may be
located and operated, the Intérchange Rules of the Association
of American Railroads, if applicable, and materially in
compliance with all applicable, 1laws, ordinances, rules,
regulations, requirements and orders of any Judicial,
legislative or regqgulatory body having power to regulate or
supervise the use of the equipment including, but not limited
to, the rules and regulations of the United States Department
of Transportation and the Interstate 'Commerce Commission and
the current Interchange Rules, or supplements thereto, of the
Mechanica] Division, Association of American Railroads. Lessee.
shall not permit any 1liens, charges or encumbrances to be
placed on or levied against the equipment other than 1liens,
charges or encumbrances placed thereon by Lessor, or statutory
liens, encumbrances or charges of carriers, warehousemen,
mechanics and materialmen idincurred in the ordinary course of
business for sums not yet due or being contested in good faith
(provided such proceedings preclude imminent risk of

confiscation, loss or forfeiture of any of the equipment), or

‘subleases of the equipment granted to others in the ordinary

course of business as expressly permitted hereunder. Lessee

agrees to procure and maintain in effect all licenses,



certificates, permits and other approvals and consents required
by federal, state, county, municipal or foreign laws and
regulations in connection with the possession, use, operation
and maintenance of the equipment. Except as otherwise provided
or permitted herein, Lessee shall not transfer possession of
the equipment in any manner whatsoever without Lessor's prior
written consent. Upon request by Llessor, Lessee shall give
Lessor written notice of exact location of the equipment.

7. IDENTIFICATION MARKS - Lessee, at Lessee's expense, shall

cause each unit of equipment to be kept numbered with its road
number as set forth in the IER with respect thereto and will
keep and maintain, plainly, distinctly, permanently and
conspicuous]y marked by a plate or stencil printed in
contrasting color upon each side of each unit of equipment in
letters not less than one inch in height as follows:

"Title to this car is subject to documents
recorded with the Interstate Commerce Commission"

with appropriate changes thereof and additibns thereto as from
time to time may be required by law in order to protect the
title of the Lessor to such unit of equipment, its rights under
this lease and the right§ of any assignee of Lessor hereof.
The Lessee will not place any such unit of equipment in
operation -or exercise any control or dominion over the same
until the required legend shall have been so marked on both
sides thereof and will replace or cause to be replaced promptly
any such names and word or words which may be removed, defaéed
or destroyed. The Lessee will not chanée the road number.of

any unit of equipment except with the consent of the Lessor and



in accordance with a statement of new road numbers to be
substituted therefor, which consent and statement previously
shall have been filed with the Lessor by the Lessee and filed,
recorded or deposited by fhe Lessor in all public offices where
this lease shall have been filed, recorded or deposited, as
deéignated by Lessor.

Except as above provided, Lessee will not allow the name
of any person, association or corporation to be placed on the
equipment as a d;signation that might be interpreted as a claim
of ownership; provided, however, that the Lessee may cause the
equipment to be lettered with the names or initials or other
insignia customarily used by Lessee or any sublessee on
railroad equipment used by them of the same or a similar type
for convenience of identification. Lessee shall indemnify
Lessor, and any assignee of Lessor hereof against any
liability, loss or expense incurred by any of them as a result
of the aforesaid marking of the equipment with such name,
initia]s_or insignia.

8. ALTERATIONS - Lessee shall make all alterations, additions

or improvements to the equipment which are required under any
applicable law, regulation or rule, or in order to comply with
the maintenance provisions of Section 9 hereof. The Lessee may
make any other alterations, additions or improvements to the
equipment, wupon giving the Lessor at least 15 days prior
written notice to Lessor, so long as such they do not diminish
the value of- Ehgﬂ_equipment. A11 alterations, additions or
improvements reduired for compliance With governmental laws and

regulations, or which are not readily removab]e without causing
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damage to a unit of equipment, shall (i) become the property of
Lessor at the conclusion of the Lease term, (ii) shall be free
of all encumbrances and claims. Lessee shall deliver to Lessor
a Bill of Sale with respect to all such alterations, additions
and improvements. Title to readily removable additions or
improvements which are not required for compliance with any
law, regulation or rule shall remain with the Lessee, provided
no Event of Defay]t has occurred and Lessee shall have removed
the same prior .to return of the equipment to Lessor. The
equipment shall remain personal property regardless of whether
it becomes affixed or attached to real property or permanently
rests upon any real property or any improvement thereon.

9. MAINTENANCE AND REPAIR - Llessee, at its sole cost and

expense shall (i) keep, or cause to be kept, the equipment in
good operating order, repair, condition and appearance,
ordinary wear and tear excepted, and shall furnish or cause to
~be furnished any and all parts, mechanisms or devices required
to keep the equipment 1in good mecﬁanica] and working order;
(ii) maintain or cause to be maintained the équipment in a
careful and .proper manner and in compliance in all material
respects with all applicable laws, ordinances, rules,
requirements and requlations including, without limitation, the
rules of the United States Department of Transportation and the
Interstéte Commerce Commission and the <current Interchange
Rules,‘ or supplements thereto, 'of the Mechanical Division,
Association of American Railroads and all manufacturer's
jnstructions and warranty requirements; and (iii) pay or cause

to be paid for all fuel, service, finspections, overhauls,



replacements, substitutions, materials and labor necessary or
desirable for the proper use, repair, operation and maintenance
of the equipment. |

Between January 1, 1989 and December 31, 1992, Lessee
shall cause the 1linings of all the 1lined equipment to be
inspected to determine the integrity of the lining and shall,
with the annual report for the year(s) in which inspections
were made, provide a certificate concerning the findings of
such inspection; and if as the result of such inspection it was
determined that the condition of the 1lining was in need of
repair for the purposes for which the unit was being used, that
repairs to the lining had been made or had been scheduled to be
made promptly.
10. DELIVERY, INSPECTION AND ACCEPTANCE

(a) Prior to accepting delivery, Lessee shall have made
all necessary inspect}ons and tests of the equipment at
Lessee's sole expense, to determine whether the equipment
con%orms to the specifications selected by Lessee and shall
have been furnished with probf by Lessor which is satisfactory
to Lessee of the filings contemplated under Section 29 hereof.
If the equipment is found to be acceptable by. Lessee, Lessee
shall accept delivery of such equipment and execute and deliver
to Lessor an IER stating that such equipment has been inspected
and accepted by Lessee on the date of such IER and is marked in
accordance with Section 7 hereof, whereupon such equipment
shall be deemed to have been delivered and accepted by Lessee
and shall be subject thergafter to all the terms and conditions

of the Lease.
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(b) Lessee shall advise Lessor in writing of any defect or
objection to the type or condition of the equipment of which it
is aware. Lessee's failure to advise Lessor of any defect or
objection with respect to any item of equipment shall not
establish the absence of any such defect in any equipment
insofar as the manufacturer or supplier thereof is concerned.
As between Lessor and Lessee, upon execution of the IER by
Lessee, the equipment shall be deemed to conform to Lessee's
specifications, gha]] be deemed to conform to all applicable
United States Department of Transportation and Interstate
Commerce Commission requirements and specifications, if any,
and to all applicable interchange requirements of the
Assoéiations of American Railroads and shall be deemed to be in
good condition and without defects.

(c) Lessee shall indemnify, exonerate and save harmless
Lessor from all claims, damages, actions, expenses (including
reasonable attorneys' fees), and 1liabilities .of any kind
arising ‘out of or connected with the failure or réfusa] of
Lessee to accept, or the delay of Lessee in acﬁepting the
equipment except as a result of acts or omissions of Lessor.

11. INSPECTION; LESSEE REPORTS -

(a) Lessee shall permit Lessor to inspect and examine the
equipment when it is located at prémiies under lLessee's or any
permitted sublessees control upon Lessor's written request, for
the .purpose of inspecting and examining the equipment, its
condition, -use, and operation to ensure  compliance by Lessee
with its ob]igations under this Lease. Notwithstanding the

foregoing, Lessor shall have no duty to inspect or examine and
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shall not incur any 1liability or obligation by reason of not
making any such inspection or examination.

(b) To the extent a responsible officer of Lessee becbmes
aware of such, Lessee shall notify Lessor in writing thirty
(30) days after any attachment, tax 1lien or other judicial
process shall attach to any item of equipment.

(c) On or before April 30 in each year, commencing with
the calendar year 1981, the Lessee will furnish to the Lessor
an accurate stétement (i) setting forth as at the preceding
December 31 the total number, descriptioh and identification
numbers of all units then leased hereunder, the total number,
description and identification numbers of all units that have
suffered an Event of Loss during the preceding calendar year or
then withdrawn from use pending repair (other than running
repairs), and setting forth such other information regarding
the condition and state of repair of the units as the Lessor
may reasonably request and (ii) stating that, in the case of
all units repainted or repaired during the pefiod.covered by
such statément, the numbers and markings required by Section 7
hereof have been preserved or replaced. The Lessor shall have
the right, by its agent, to inspect the units énd the Lessee's
maintenance recbrds with respect thereto at such reasonable
times as the Lessor may réquest during the continuance of this
Lease.

(d) Lessee shall cause Occidental Petroleum Corporation
("Guarantor"), within 120 days after the close of Guarantor's
fiscal year,. to furnish to Lessor copies of Guarantor's

year-end financial reports (including balance sheet and profit
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and loss statements), certified to by a recognized firm of
certified public accountants.

12, DISCLAIMERS - LESSOR IS NOT A MANUFACTURER OF THE

EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT AND HAS NOT
INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY
LESSEE. LESSOR BY VIRTUE OF HAVING LEASED THE EQUIPMEﬁT UNDER
THIS LEASE OR BY VIRTUE OF ANY NEGOTIATIONS IN RESPECT TO THIS
LEASE HAS NOT MADE AND DOES NOT MAKE, AND HEREBY DISCLAIMS, ANY
REPRESENTATION Oé WARRANTY, EXPRESS OR IMPLIED, AS TO TITLE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, CONDITION, QUALITY,
DURABILITY, SUITABILITY, MERCHANAéILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR AS TO ANY OTHER WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT.

Lessee hereby waives any claim it might have against Lessor for
any loss, damage or expense caused by the equipment or by any
defect therein, use or maintenance thereof or servicing or
adjustment thereto except if caused by Lessor's negligence. So
long as Lessee is not in default of its obligations, Lessor
hereby assigns to Lessée to the extent assignable, all
manufacturer or dealer warrantigs, whether express or implied,
pertaining to the equipment. A1l claims or actions on any
warranty which can be so assigned shall be made or prosecuted
by Lessee, at its sole expense and Lessor shall have no
obligation whatsoever to make any claim on such Qarranty, If
any such manufactdrer's or dealer's warranties are not capable
of being assigned, then Lessor agrees to‘assert any claim, as
promptly as reasonably possible and on behalf of and as

directed by Lessee, which is not assignable and to which Lessee

13



has given Lessor prior written notice thereof; which notice
shall include all information which Lessor reasonably deems
necessary to proceed. Lessee agrees to indenmify, hd]d
harmless and reimburse Lessor for any and all claims,
liabilities asserted against and expenses incurred by Lessor in
connection with the assertion of any such claim in the manner
specified by Lessee. Lessor further authorizes Lessee to
obtain whatever service to the equipment the manufacturer
customarily rend;rs, provided that no such service be at the
expense of the Lessor. Lessof agrees - to indemnify, hold
harmless and reimburse Lessee for any and all idinjuries,
damages, including costs and expenses incufred by Lessee as a
‘result of the failure of Lessor to cooperate with Lessee as
above provided.

13. INSURANCE -

(a) The Lessee will, at ai] times prior‘to the return of
the units to the Lessor at its own expense, cause to be carried
and majnta%ned (i) property insurance Qith respect to the units
in an amount which shall be no less than the Stipulated Loss

Value of the equipment; provided, however, that the Lessee may

self-insure such units to the extent the Guarantor self-insures
equipment similar to the units and to the extent such
self-insurance is consistent with prudent indﬁstry practice,
and (ii) public liability insurance with respect to third party
personal and propérty damage, and the Lessee will continue to
carry such insurance with such deductibles, in such amounts and
for such risfs, as 1is consistent with prudent industry

practice, but in any event with no greater deductibles and at

.
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least comparable in amounts .and against risks customarily
insured against by the Lessee in respect of equipment owned or
leased by it similar in nature to the units, in each case
reasonably satisfactory to the Lessor.

(b) For purposes of this Lease, the term "Stipulated Loss
Value" for a unit of equipment as of any date of computation
shall be that percentage of equipment cost for such unit of
equipment set forth in the IER opposite the regular rental
payment last recéﬁved by Lessor for such unit of equipment.

(c) Said insurance shall be primary in nature, and shall
not require any contribution from any excess insurance
applicable to the equipment carried by Lessor. Except as
otherwise provided in any IER,. all such insurance shall name
Lessor as an additional insured as its interest may appear.
Said policies shall provide that they may not be materially
changed or canceled by the insurer without at least thirty (30)
days prior written notice to Lessor. Losses shall be paid‘to
Lessor and 1its assignee, if any, and to Leséee, as their
interests appear. Said insurance shall contain such
endorsements as may be reasonably requested by Lessor.
Lessee's obligation to keep the equipment insured as p}ovided
herein shaf] continue until said equipment 1is returned to
Lessor in accordance with the provisipns.of Section 16 hereof.

(d) Lessee shall furnish Lessor with copies of all
certificates of insurance applicable to the equipment as soon
as they become available to Lessee.

(e) Any insurance proceeds (less expenses of co]{ection)

as the result of insurance carried by Lessee or condemnation or
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similar payments received by Lessor as to any item of equipment
suffering an Event of Loss shall be deducted from the amounts
payable by Lessee to Lessor in respect of an Event of Loss, ff
such amounts are received by the Lessor on or before the date
when such amounts are due. If Lessor shall receive any such
proceeds or payments after Lessee shall have made the payment
to Lessor required pursuant to Section 14, Llessor shall,
provided no Event of Default, or event which with lapse of time
'or notice wou1d~constitute an Event of Default, has occurred
and is continuing, promptly remit such.proceeds or payments to
Lessee.

14. RISK, EVENT OF LOSS, CONDEMNATION -

(a) Risk: Commencing at the time such risks pass to

Lessor from the vendor of the equipment and continuing until
the termination of this lease and the return by Lessee of the'
equipment to Lessor in‘accordance with the provisions hereof,
Lessee assumes the entire risk of any Event of Loss as defined
below, and no such Event of Loss shall relieve Lessee of its
obligations hereunder..

(b) Definition - Event of Loss: For purpose of this

Seétion, an Event of Lpss with réspect to anylunit of equipment
shall mean any of the fo}]owing events during the term of this

Lease with respect to such equipment: (i) the actual or
constructive total loss of such equipment; (ii) such equipment
shall become 1lost, stolen, destroyed, damaged beyond economic
repair as determined by ‘Lessee or perménent]y rendered unfit
for intended usé for any reason whatsoever; or (iii) the

condemnation, confiscation or seizure of, or requisition of
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title to or use of such equipment for a duration extending to
or beyond the term of this Lease.

(c) Deprivation Constituting An Event Of Loss: Upon the

occurrence of an Event of Loss, Lessee shall pay or cause to be
paid upon written demand within thirty (30) days of such Event
of Loss in lawful currency of the United States of America: (i)
The Stipulated Loss Value computed as of the date of such Event
of Loss, (ii) interest on the unpaid balance of said amount at
Prime or such leéser rate as may be permitted by applicable law
from the date of such Event of Loss to the date of receipt, and
(iii) all other unpaid amounts due hereunder (including accrued
rent, prorated on a daily basis). At such time as Lessor has
received the sum of (i), (ii), and (iii) above, the obligation
of Lessee to pay rent. hereunder with respect to such unit of
equipment shall terminate and Lessor will transfer to Lessee,
without recourse or warranty, all of Lessor's right, title and
intefest,'if any, in and to the equipment with respect to which
such Evént of Loss occurred.

'(d) Deprivation Not Constituting An Event Of Loss: In the

event of damage of any unit of equipment not éonstituting an
Event of Loss, Lesseé shall remain obligated to make all
payments of rent for such equipment wﬁich may become due
hereunder in the same manner as if such damage had not
occurred. Lessee .éhalll repair and restore or cause to be
repaired and restored such equipment to the condition it was in
immediately prior-to- the occurrence which gave rise to such
payment. So long as no Event of Default shall have occurred

and be continuing, all payments from insurance proceeds or
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otherwise with respect to any such damage shall be paid over to
Lessee directly by the insurer, if any. Should an Event of
Default have occurred and be cbntinuing, all such paymehts
shall be paid err to and retained by Lessor to the extent of
Lessee's liabilities hereunder. |

(e) Application of Payments: Upon the occurrence of any

Event of Loss, Lessor shall be entitled to and shall receive
the entire awarq, judgment, settlement, insurance proceeds or
payments and af] installments thereof. To the extent of
Lessee's obligations under 14(c) hereof, Lessee hereby assigns
to -Lessor any right or -interest Lessee may have or may
hereafter acquire in any such award or payment to the extent of
such obligations.

15. INDEMNITY - Lessee agrees to defend at its own cost and to
indemnify and hold harmless Lessor, ifs agents and employees,
from and against any and all lToss, claims, patent
iﬁfringements, costs, expenses, ~ damage and 1iabilities
(including reasonable attorneys' fees), however caused,
resulting directly or indirectly 1in any manner from the
issuancé of Llessor's ‘purchase order, 1if any, assignment of
Lessee's purchase order, if any, ownership, purchase, delivery
to Lessee, lease to Lessee, possession of Lessee,‘ return to
Lessor,-or'pertéining to>thé use; condition . (including without
limitation Tatent or other defects whether or not discoverable)
or operation of the equipment or the performance of this lease
(including without-Q Timitation such Toss, claims, costs,
expenses, damages and liabilities arising from the death or

injury to agents or employees of lLessee or Lessor or any third
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person, or damage to the property of Lessee or Lessor, their
agents or employees, or any third person, firm or corporation)
except for such damages, losses, expenses or liabilities
arising out of the willful acts of Lessor, the failure of
Lessor to perform its obligations hereunder or the negligence
of Lessor, its agent or employees. This indemnification shall
survive the expiration or other termination of this lease for
the benefit of aod enforceable by the Lessor. 1In the event the
Lessee is requiréd to make any payment under this Secfion 15,
the Lessee shall pay Lessor an amount which, after deduction of
all taxes required to be paid by Lessor in respect of the
receipt thereof under the laws of the United States or of any
political subdivision thereof (after giving credit for any
savings in respect of any such taxes by reason of deductions,
credits or allowances 1in respect oflthe payment of the expense
indemnifieo against, and of any other such taxes as determined
in the sole discretion of the Lessor), shall be equal to the
amount of such payment. The Lessee and the Lessor each agrees
to give each other promptly upon obtaining knowledge thereof
written notice of any claim or 1liability hereby indemnified
against. Upon. the payment .in full of any indemnities as
contained in this Section-15 by the Lessee, and brovidéd that
no Event of Default (or other event which with lapse of time or
notice or both would constitute an Event of Default) shall have
occurred and be continuing, the Lessee shall be subrogated to
ony right -of Lessor in respect of the” matter against which
indemnity Has been given. Any payments received by Lessor from

any person (except the Lessee) as a result of any matter with
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respect to which Lessor has been indemnified by the Lessee
pursuant to this Section 15 shall be paid over to the Lessee
after the Lessor has been paid in full pursuant to this Section
15, to the extent necessary to reimburse the Lessee for
indemnification payments previously made. Nothing in this
Section 15 shall constitute a gquaranty by the Lessee of the
residual value of any unit.

16. RETURN OF EQUIPMENT - Upon the expiration or earlier

termination of ~"chis Lease with respect to any unit of
equipment, Lessee, at its expense, shall deliver each unit of
equipment to Lessor or its designee, or to a subsequent lessee,
.to a storage or terminal facility within the Continental United
States designated by Lessor at 1least 30 days prior to such
expiration or termination; brovided, however, such facility
;hall be within a 10 mile radius of Lessee's plants at
Montague, Michigan, or Niagara, New York. At the time of
delivery, each item of equipment shall be empty and free from
residue. The equipment shall be in the good operating order
and condition as when delivered to Lessee hereunder, normal
weér and tear excepted; provided, however, the equipment'shall
be in a condition and repair which <complies with the
Interchangé Rules of the Association of American Railroads. At
the time of ‘the 'return of the équipment,- an independent,
recognized entity selected by Lessor, which in thé course of
its business inspects personal property similar to that which
is the subject. of this Lease, shall dinspect and examine the
equipment for the purpose of determining if it is the condition

required under this Section 16 at the time of return. The fees
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and expenses of said entity shall be paid by Lessor only.
Lessee shall be responsible for effectuating all repairs,
additions or rep]acehents recommended by said.entity as being
necessary to place the equipment into the condition required
under this Section 16 at the time of return. Lessee shall be
liable to Lessor for rust and corrosion only to the extent that
.said rust or corrosion would not have occurred if the linings
contained in the equipment had been properly maintained.
Lessee shall pay‘rent to Lessor on a prorata daily basis at the
then current renta] rate wuntil the repairs, additions or
replacements recommended by such entity are completed with
respect to the units which require such work. If requested by
Lessor, Lessee shall prbvide Lessor with free storage of the
equipment, upon suitable storage tracks, fof up to 90 days.
" A1l movement and storage of each such unit of equipment during
such storage period is to be at the risk and expense of the
Lessee; Durfng'any étorage period, Lessee will, upon at least
10 days prior written notice, permit or arrange permission for
Les;or or any person designated-by it, including the authorized
representative or representatives of any'prospective purchaser
of any such unit of equipment, to inspect the same. If any
unit of equipment is not redelivered to Lessor or not delivered
to Lessor on or before the date on which the term ends, Lessee
shall pay rental for each day that such unit of equipment is
not delivered as required . herein or until such wunit of
equipment is in the condition required hereunder, at "the ‘then
current renta]hrate required under this Lease, prorated on a

daily basis. Lessee shall pay Lessor on or before the last day
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of each month any amounts which Lessee is obligated to pay to
Lessor under this Section. In addition to any other indemnity
provided - herein and any payments to be made to Lessor
hereunder, Llessee. also indemnifies and holds Lessor harmless
from and against all 1losses, damages, injuries, 1liabilities,
claims and demands whatsoever, including those asserted by a
subsequent lessee, arising out of or as a result of such late
delivery or failure to deliver in the condition required,
except arising aht of Lessor's negligence or Lessor's failure
to provide instructions as specified herein.

If the Lessor fails to take redelivery and possession of the
units and remove the units from Lessee's property by the end of
the free storage period set forth in this Section 16, Lessor
shall pay rent to Lessee on a prorata daily basis at the then
current renta]_rate in effect at the expiration of this lease,
plus all out of pocket costs and expenses incurred by Lessee
with respect to such units of equipment. A11 movement and
storage of the equipment during' such period shall be at the

expense and risk of Lessor.

17. DEFAULTS, REMEDIES, DAMAGES

. (a) DEFAULTS: The following events shall —constitute
Events of Default |

| (1) Lessee shall fail to make any payment to Lessor

when due under this lease and such failure to pay sha]l
continue for a period of ten (10) or more days after notice
" thereof from Lessor; or- — . ... . UL ...
(2) 'Lessee shall fail.té perfofm or observe ;nj dfher

covenant, condition, or agreement to be performed or observed
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by it hereunder and such failure shall continue unremedied for
a period of thirty (30) days after written notice thereof by
Lessor, or if such-failure cannot reasonably be cured in such
30 day period despite diligent efforts on the part of Lessee,
then within such time as is reasonable to cure such failure; or

(3) Any representation or warranty made By Lessee
herein or in any document or certificate furnished Lessor in
connection herewith shall prove to be incorrec? at the time
when made in any'material respect; or

(4) Lessee shall become insolvent or bankrupt or make
an assignment for the benefit of creditors or consent to the
appointment of a trustee or receiver; or a trustee or a
receiver shall bg appointed for Lessee for a substantial part
of its property without its consent and shall not be dismissed
within a period of sixty (60) days; or bankruptcy,
reorganization, or insolvency proceedings shall be instituted
by or againsf< Lessee, and shali not be dismissed within a
period of sixty (60) days.

(b) REMEQIES: Upon the occurrence of any Event of
Default and at.ahy time thereafter so long as.the‘same shall be -
continuing, Lessor, at'ifs opfion, may qo one or more of the
following with respect to. any or all equipment.

'(]) Proceed by appropriate court action'or actions
either at law or in equity, to enforce performance by Lessee of
the épp]icab]e covenants of this lease and to recover damages
for the breach theredf;~n~~ -

(2) . ﬁepossess with or without notice and sue for the

rentals due hereunder as they accrue withqut notice and at
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Lessee's costs and expenses;

(3) Repossess and without terminating the lease hold
the equipment until the Lessee shall have complied with all
obligations under the lease;

(4) Repossess with or without notice and sell,
relet, use, hold or otherwise dispose of the equipment;

(5) Without repossessing, declare all unpaid rentals
immediately due §nd payable;

(6) Répossess and terminate the lease.

(c) DAMAGES: Lessor and Lessee agree that the measure
of damages is impossible to determine in the absence of prior
agreement. Therefore, the parties agree that as damages for
the loss of a bargain and not as a penalty in the case or sale
‘of reletting aftef repossession Lessor shall be entit]éd to:

(i) ‘Sale: Where a sale has occurred, the
excess of the Stipulated Loss Value at the time of sale over
the Net Proceeds of Sale. Where a sa]e.has nof yet occbrred,
the excess of .the Stipulated Loss Value at the time of
determination over the Fair Market Sales Value.

(i1)  RELETTING: Where a relettiﬁg has
occufred, the excess of (x) the gréater of (a) the Stipulated
Loss Value at reletting, or (b) the aggregate unpaid Tlease
rentals discounted at Prime, over (y) the aggregate rentals due
under the reletting discounted at Prime. Where a reletting has
not yet occurred, the excess of (x) the greater of (a) the
Stipulated Loss” Value-—at time of "détermination, or (b)
aggregate unpaid lease rentals discounted at Prime, over (y)

the Aggregate Fair Market Rental Value discoun;ed at Prime.
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(iii) In additioﬁ to that set out in (i) and
(ii), Lessor shall be entitled to: (a) the unpaid rent from
default until sale, reletting, or determination of démages, and
(b) interest on all amounts due including rent and damages from
the date of default until payment at the lower of Prime or the
maximum rate permitted by applicable law.

For purposes of this Section the following definitions
apply:

(15 DISCOUNTED: Reduction to present value as
of the date of sale, reletting or determination of damages,
whichever is applicable, at the stated interest rate and at a
frequency equal to the frequency of rental payments under this
lease.

(2) AGGREGATE FAIR MARKET RENTAL OR. AGGREGATE
FAIR MARKET SALES VALUE: A value determined by a recognized,
independent appraiser(s), chosen 1in the manner set forth in
Section 24 hereof.

(3) NET PROCEEDS OF SALE: " The gross

consideration received by Lessor, less all expenses associated

directly or indirectly with sale including but not limited to

refurbishing, repair, advertising, freight.
(4) PRIME: Best rate then charged by The Chase
Manhattan Bank of New York for 90-day loans to substantial
commercial borrowers. |
(d) " Each and every power and remedy hereiﬁ

specifically given to_Llessor shall be. in addition to every

~other power and remedy specifically so given or now or

hereafter existing at law or in equity, and each and every
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power or vremedy may be exercised from time to time or
simu]taneougly and as often and in such order as may be deemed
expedient by Lessor. A11 such powers and remedies shall be
cumulative and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of Lessor in the exercise of any such power or remedy
and no renewal or extension of any payments due hereunder shall
impair any such power or remedy or shall be construed to be a
waiver of any defau]t or an acquiscence therein. In the event
that Lessor'shall bring any suit or action to enforce any of
its rights hereunder, then in such suit or aétion Lessor may
recover reasonable expenses, including attorneys' fees, and the .
amount thereof shall be included in such judgment. Lessee
hereby. appoints Lessor as Lessee's irrevocable agent and
attorney—in-fact to execute all documents deemed necessary to
release, terminate and void Lessee's interest in any equipment
leased hereunder and to file said documents for recordation
with appropriate agencies provided that an Event 6f Default has
occurred and Lessor in its discretion deems use of this agency
necessary to effect any remédy Lessor chooses to take. Any
such power or remedy and no renewal or extension of any
payments due hereunder shall impair any such power or remedy’or
shall be construed to be a wéiver of any default or an
acquistence therein. 1In the event that Lessor shall bring-any
suit or action to enforce any of its rights hereunder, then in

such suit or action Lessor may recover reasonable expenses,

“jncluding attorneys® fees,“ and the amount thereof shall be

included in such judgment..
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18. ASSIGNMENT BY LESSOR - So long as Lessor is not in breach

or default of any of its obligations hereunder, Lessor on prior
written notice to Lessee may assign, pledge or in any other way
transfer its rights in and to this Lease either in whole or in
part to an affiliate or a financial institution, and Lessee
shall execute such acknowledgements theretd as may reasonably
be required by Lessor. No other assignments, pledges or
tranéfers of this lease or any interest therein may be made by
Lessor without tessee's prior written consent.

19. OWNERSHIP BY LESSOR - The equipment is and shall at all

times remain the sole and exclusive property of Lessor. The
only interest Lessee shall have in the equipment is that of a
Lessee hereunder.

20. PROHIBITION AGAINST SETOFF, COUNTERCLAIM, ETC. - Lessee's

obligation to pay all amounts due hereunder shall be absolute
and unconditional and shall not be affected by any
circumstance, including, without 1limitation (i) any setoff,
counterclaim, defense, or other right which Lessee may have
against Lessor under any other agreement, (ii) any defect in
the condition, design, operation or fitness for use of, or any
damage to or 1loss or destruction of, the equipment, or any
interruption or cessation in the use of possession thereof by
Lessee for any reason whatsoever, or (iii) any .inso1vency,
bankruptcy, reorganization or similar proceedings by or against
Lessee. |

Lessee hereby waives, to the extent permitted by applicable
law, any and al rights which it may now héve or which at any

time hereafter may be conferred upon it, by statute or
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otherwise, to terminate, cancel, quit or surrender this lease.
Each rent payment made by Lessee shall be final and Lessee will
not seek to recover all or any part of such payment from Lessor
for any reason whatsoever, |

21. REPRESENTATION, WARRANTIES AND COVENANTS OF LESSEE -

Lessee covenants, represents and warrants: (i) at the time
Lessor becomes owner of the equipment, the equipment will be
new and unused §nd not have been placed in service by Lessee;
(ii) that it i§ a duly organized corporation with necessary
power and quafifications to perform this lease and any exhibit§
thereto; (iii) that this lease and the Purchase Order Agreement
dated as of the date hereof between Lessor, Lessee and the
manufacturer-of the equipment (the "Purchase Order Agreement"),
has béen duly authorized by all necessary corporate action of
Lessee and will not contravene or breach any law, rule or
regulation binding upon Lessee; (iv) that assuming due
authorization, execution ‘and delivery by the Lessor of this’
Lease befween Lessor and Lessee, this Lease constitutes a
binding obligation enforceable in accordance with its
respective terms, excgbt'to'the extent the bankruptcy laws of
the United States or similar State laws otherwige provide or
permit; (v) that there are no suits or proceedings pending or-
threatened (to the knowledge of Lesseé). which are }1ike1y to
have a matéffal advérse effect on Lessee's financial condition
or businéssi' and (vi)' that at the time when Lessor becomes
owner of the equipmént, no mortgage, deed of trust, charter,
lien or other security interest of any type (other than the

- lien created by this Lease) will be attached to the equipment
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by reason of any act or omission of Lessee;

22. ATTORNEYS' FEES - In the event of any action at law or

suit in equity in relation to this lease, Lessee, in addition
to all other sums which Lessee may be called upon to pay, will
pay to Lessor its reasonable attorneys' fees.

23. ASSIGNMENT, POSSESSION AND USE BY LESSEE -

(a) Withbut the prior written consent of the Lessor, the
Lessee shall npt assign or transfer' its leasehold interest
under this Leasé in the units or any of them except as provided
in this Section 23, and the Lessee shall not, without the prior
written consent of the Lessor, part with the possession or
control of, or suffer or allow to pass out of its possession or
control, any of the units, except to the extent permitted by
the provisions of this Section 23. The Lessee, at its own
expense, will promptly pay or discharge any and all sums
claimed. by any party which, if unpaid, would become a 1lien,
charge, security interest or other encumbrance (other than an
encumbrance created by the Lessor resulting from claims against
the Lessor not, related to the ownership of the units, other
than any encumbrance on the 1edseh01d estate of the Lessee or
other than liens for taxes, assessments or governmental charges
or levies, either not due and delinquent or being contested or
undetermined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like 1liens arising in the ordinary course
of business and, in each case, either not delinquent or whfch
shall have beenlbonded or the -enforcement of which shall have
been suspended (buf only for the duration of such suspension))

upon or with respect to any wunit, 1including any accession
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thereto, or the interest of the Lessor or the Lessee therein,
and will promptly discharge any such 1lien, claim, security
interest or other encumbrance which arises.

(b) So long as no Event of Default exists hereunder, the
Lessee shall be entitled to the quiet enjoyment, possession and
use of the units by it or any affiliate (including, without
limitation, any direct or indirect domestic subsidiary of
Occidental 'Petrq1eum Corporation) and such quiet enjoyment,
possession or usé shall not be disturbed by reason of Lessor's
acts or any person claiming through Lessor, upon lines of
railroad owned or operated by it or any such affiliate or upon
Tines of railroad over which the Lessee or any such affiliate
has trackage or other operating rights, or over which railroad
equipment. of the Lessee or any such affiliate is regularly
operated pursuant to contract, and Lessee shall be entitled to
permit the use of the units upon conﬁecting and other carriers
in the usual intehchange of traffic or pursuant to run-through
agreements énd to assign its rights to the units or to sublease
the units to any such affiliate (or, with prior written notice
to the Lessor, to‘any\other solvent ;orporation in the United
States for non-consecutive periods of onebyear or less, but in
no event extending beyond the term of this Lease), but .only
upon and subject t6 all of the terms and. conditions of thig
Lease; 'provided, however, that the Lessee shql] not assign,
sub]ease'or permit the assignment, sublease or use of any unit
predominantly'BﬁfETde“tﬁé“Uhited States' of America within  the
meaning of Section 48(a) of the Internal Revenue Code of 1954,

as amended to the date hereof, nor shall the Lessee assign or
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sublease to, or permit the sublease or use of the units by any
person in whose hands such units would not qualify as "section
38 property" within the meaning of said Code. Provided no
Event of Default has occurred and is continuing, the Lessee may
receive and retain compensation for the use of any of the units
from others so using such units. Any sublease permitted by
this paragraph may provide that the sublessee, so long as it
shall not be ip default under such sublease, shall be (i)
entitled to thé possession of the wunits included 1in such
sublease and (ii) (except for trip leases as specified below),
subject and subordinate to the rights and remedies of the
Lessor under this Lease in respect of the units covered by such
sublease upon the occurrence of an Event of Default hereunder.

.(c) Nothihg in this Section 23 shall be deemed to restrict
the right of the Lessee to assign or transfer its 1leasehold
interest under this Lease in the units or possession of the
units to 'any corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which shall have duly assumed the obligations of the
Lessee hereunder)_ into or with which tﬁe ‘Lessee shall have
become mergéd or consolidated, or which shall have acqu{fed.the
property of the Lessee as an entirety or shbstantia]]y as an
entirety, provided that (%)Asuch assignee and transferee shall
not, upon the effectiveness of_such'merger, conéo]idation or
acquisition, be in default under any provision of this Lease,
and (iii) Guarantor shall reaffirm its guarantee to Lessor with
respect to such assignee or transferee.

(d) Without Lessor's consent, Lessee..or its permitted
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sublessees shall be permitted to furnish any unit for single
trips to its customers or suppliers in accordance with fhe
provisfons of the demurrage tariffs 1awfu11y in effect at such
time.

24. Renewal Option. Upon written notice to Lessor on or

prior to July 1, 1996, and provided no Event of Default, or
event which, but for ﬁhe lapse of time or the giving of notice
or both, would hg an Event of Default, shall have occurred and
be continuing, Lessee shall have at the end of the original
term of this Lease a solitary option to renew this Lease with
respect to any or all of the units for a term of not less than
five nor more than seven years (as specified by Lessee) from
the end of the original term for a rental equal to the Fair
Market Rental Value (as defined below) theréof, payable
semi-annually in arrears on June 30 'and December 31 of each
year, with Stipulated Loss Va]ugs for the period of renewal,
including December 31, 2004, determined in a manner consistent
with the original calculations of the ~prior Stipulated Loss
Values, and otherwise on the same terms and conditions as
provided herein. Accompanying such notice shall be Lessee's
estimgte o% the Fair Market Rental Value.

For thé purposes of this Lease, the Fair Market ﬁenta] Value of
any unit shall be equal to the rent of such unit in an
arm's-1eﬁgth transaction between an informed and wi]]ing‘1essee
(other than a 1lessee currently in possession or a used
equipment dealer) and an informed and willing lessor under no
compulsion to 1ea§e. Costs of .removal from the 1o§ation of

current use shall not be a deduction in determining the above
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value,.

The Lessee and the Lessor agree to negotiate fn good faith the
Fair Market Rental Value and, in the event such agreement is
not reached by August 31, 1996, at the Lessee's or the Lessbr's
option, the question of value shall be submitted to independent
appraisers in the manner specified below. The Lessee and the
Lessor agree to be bound by the determination of such
independent app(gisers. In no event shall a unit be leased
pursuant to thi§ Section 24 for 1less than its Fair Market
Rental Value.

If either party hereto shall have given written notice to the .
other requesting determination of the }air Market Rental Value
by appraisal, the parties shall consult for the purpose of
appointing one qualified independent appraiser by mutual
agreement. If no such appraiser shall be so appointed by

September 15, 1996, each party shall appoint an independent

‘appraiser (which shall not be the manufacturer of such

property) by September 30, 1996, and the two appraisers so
appointed shall by October 15; 1996, appoint a third
independent appraiser (which shall not be 'fhe manufacturer of
such broperty). . Each of the appraisers shall make their
determinations -by November 30, 1996. The two determinations
which are c1o$est in vajue to each other shall be averaged, and
éuch average shall be final and binding as the Fair Market
Rental Value. The Lessor and the Lessee shall each bear all
ekpenses of its chosén appraiser, End the expense of the othgr
appraiser shall be borﬁe by the Lessee and the Lessor equally.

If Lessor's appraiser and Lessee's “appraiser are unable to
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agree upon a third independent appraiser by November 30, 1996,
the Fair Market Rental Value shall be determined by the
American . Appraisal Company,' or any succesor entity. The
American Appraisal Company or such succesor entify shall make
the determination on or before February 1, 1997..

Nothwithstanding the foregoing, within 15 days after receipt of
the Fair Market Rental Valuation, the Lessee may elect by
written notice.to rescind its notice to renew, whereupon the
Lessee shall pey the Lessor's reasonable out-of-pocket costs
and expenses incurred in the appraisal procedure.

25. REPRESENTATIONS, WARRANTIES AND COVENANTS OF LESSOR. The

Lessor represents, covenants and warrants to the Lessee as
follows:

(a) The Lessor 1is a corporation duly incorporated,
validly exieting and in good standing under the laws of its
jurisdiction of incorporation.

(b) This Agreement and the exhibits hereto to which it is
a party have been duly authorized, executed and delivered by
the Leseor "and, assuming due authorization, execution and
delivery by the other party or parties thereto, are legal and
valid instruments binding on the Lessor.

(c) The Lessor is making its investment in the Equipment
with its general assets, and not directly or indirectly with
the assets of, or in <connection with any arrangement or
understanding by it in any way involving, any employee benefit
plan, all within the meaning of ERISA; and the Lessor will not
transfer its %nterest acquired pursuant to this Lease directly

or indirectly to, or 1in connection with any arrangement or
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understanding by it in any way involving, any employee benefit
plan with respect to which the Lessee ‘or the Lessor in its
individual capacity is at the time a party in interest, all
within the meaning of ERISA.

(d) The Lessor will promptly following execution of this
Lease file and record this Lease with the Inte}state Commerce
Commission pursuant to Section 20c. of the Revised Interstate
Commerce Act 49 U.S.C. S11303, and make such other filings,
recordings, reébrding ~or depositing, or notice of this Lease
with all other domestic agencies and jurisdictions which Lessor
determines is reasonably necessary to protect Lessor's title to
the equipment. )

26; NOTICES - A1l notices required under the terms and
provisidns hereof shall be in writing and addressed (i) to
‘Lessee: |

Hooker Chemical Properties‘Carporation

c/o Occidental Petroleum Corporation

10889 Wilshire Boulevard, Suite. 1500

Los Angeles, California 90024 )

Attention: Assistant Director - Finance
at such other addres; as Lessee shall from time to time
designate 1in writing to Léssor, or (ii) if to Llessor:
McDonnell Douglas Finance Corporation, Attention: President,
at 100 Oceangate, Suite 900, Long Beach, Califo}nié, 90802, or
at such other éddress as Lessor shall from time to time

designate in writing to Lessee.

27. CONDITIONS PRECEDENT - As conditions precedent to Lessor's

dutiés under _this 1lease, Lessee shall furnish Lessor on or

before the delivery of this Lease the following: (a) an opinion
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of counsel of Lessee with respect to the matters set out in
Section 21 (ii) through (V) iﬁc]usive hereof, (b) certified
copies of necessary resolutions and other documents adthorizing
this Lease, (c) the Purchase Order Agreement (d) a guaranty by
Guarantor, in form and substance acceptable to Lessor, (e)
evidence of procurement of the insurance required hereunder,
and (f) such other documents as Lessor may reasonably require.

28. APPLICABLE LAW, MODIFICATIONS - This Lease shall be

governed by and:construed according to the laws of the State of
California. The~ terms hereof shall not be waived, varied,
contradicted, explained, amended or changes in any other manner
except by an instrument in writing executed by both parties.

29. RECORDING, REGISTRATION AND FILING - .The Lessor agrees and

covenants that prior to the delivery and acceptance of the
first unit of equipment, Lessor wi]j, at Lessee's sole expense,
cause this Lease to be duly filed, registered or recorded in
conformity with Section. 20c. of the Revised Interstate Commerce
Act 49 U.S.C. S11303, and in other such places within or
without the United States required by law or as Lessor may
reasonably designate to protect 1its interest. Lessor will
furnish the Lessee proof of such filing, .registration or
recordation. In addition, Lessee will, as requested by Lessor,
at Lessee's cost and expense, execute, acknowledge, deliver for
filing, registering, recording, depositing and re-filing by
Lessor .this Lease as required by law in the United States,
including without 1limitation, financing statements wunder the
Uniform Commercial Code (which, notwithstanding the intent of

Lessor and Lessee that this is a true lease, Lessor shall have
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the right to file wherever and whenever Lessor requires), for
the purpose of protection to the satisfaction of Lessor,
(and/or of Lessor's assignee) of Lessor's title to any
equipment (and/or of Lessor's assignee's, if any, in any of the
equipment) or for the purpose of carrying out the intention of
this lease and its assignments and in connection with any such
action will deliver to Lessee, upon request, proof of such
filings. Lessee will pay, and bear the cost of all of the
reasonable out-of—pocket costs and expenses incurred by Lessor
in connection with this Lease and/or Lessor's purchase of any
of the equipment for lease hereunder.

30. RIGHT OF TERMINATION. 1In the event that the Lessee shall,

in its reasonable Jjudgment, determine that any unit or units
have become economically obsolete in, or Surp]ds to, the
Lessee's or its affi]iatés' business, the Lessee shall have the
right, at its option and on at least 270 days' prior written
notice to the Lessor, to terminate (hereinafter ca]]ed' a
"Termination") this Lease as to such unit as of any succeeding
. rent payment date Specifiéd in such noticé occurring on or
after December 3], 1987 (the_terminatipn date specified in such
notice being~hereinaffer called the “Termination Date".) .
During the period ffom the 30th day after the giving of
such notice until the 60th business daj preceding the
Termination Date, the Lessee shall use its best efforts to
6btain bids for the purchase of such unit or units. The Lessee
shall at 1ea§t 45 business days prior to" such Termination Date
(1) certify to the.Lessor the amount of each such bid and the

name and address of the party (which shall not be a corporation‘

’
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Lae)

or individual affiliated with the Lessee or any party from whom
the Lessee or any such affiliate intends thereafter to pdrchase
or lease such unit) submitting such bid, and (2) advise the
Lessor in writing whether it withdraws its election to
terminate this Lease as to such units. In the event Lessee
fails to or does not so advise Lessor that it is withdrawing
jts election to terminate this Lease as to such units on the
Termination Date, the Lessor shall either (a) elect to take
delivery and bossession of such units and cancel all
obligations of Lessee hefeunder with respect to such units, or
(b) sell such unit or units for cash to the bidder who shall
have submitted the highest bid prior to the Termination Date.
The total sales price realized at such sale shall be paid to
the Lessor in 1immediately available funds on the Termination
Date and, in addition, on the Termination Date the Lessee shall
pay to the Lessor the excess, if any, of the Stipulated Loss
Value as set forth in IER (hereinafter ca]]edAfhe Termination
Value) in respect. of such unit or units over the net sales
price of sucﬁ units, after deducting from such sales price any
and all oufFof—pocket costs and expenses whatsoever incurred by
the Lessor in connection'ﬁith such sale. The Lessor shall be
under'no duty to so]icit'bids; to inquire into the efforts of
the Lessee to obtaiq bids, or otherwise to take any action or
incur any cost or expense -in connection with ény such sale
pursuant to this Section 30, other than to tfansfer or to cause
to be transferred all of the Lessor's right; title and interest
in and to sufﬁmuhits to the purchaser named in the highest bid

certified by fhe Lessee to the Lessor as qbove provided. In
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the event any sale is consummated pursuant to this Section 30,
upon payment of the purchase price, the Lease shall terminate
with respect to such wunit and Lessof shall, upon request,
execute and deliver to the purchaser a quitclaim bill of sale
(without representations or warranties) for such equipment, and
such other documents as may be necessary to release such
equipment from the terms _and scope of this Lease, and to
transfer title thereto to the purchaser, in such form as may
reasonably be }equested, all at the Lessee's sole expense.

In the event a sale is not consummated for any reason, or
if no purchaser is obtained by Lessee or Lessor, this Lease
shall be and continue in full force and effect.

31. PURCHASE OPTION. Upon written notice on or before 540

days' prior to the expiration of the original or the renewal
term of this Lease and provided 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 Defau]t,.shall have occurred and be
.continuing, Lessee shall have at the end of the original or
renewal term of this Lease an option to purchase the equipment
then subject to this Lease for an amount equal to the Fair
Market Value (as defined below) thereof, payable in cash on the
expiration of the current term of the Lease. Accompanying such
notice shall be Lessee's estimate of the Fair Market Value.

For purposes of this Lease, the Fair Market Value of any unit
shall be equal to the value of such units in an arm's 1length
transaction between an informed and willing buyer (other than a
lessee curreht]y in possession or a used equipment dealer) and

an informed and willing seller under no compulsion to sell.
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Costs of removal from the location of current use shall not be
a deduction in determining the above value.

The.Lessee and the Lessor agree to negotiate the Fair Market
Value in good faith, and, in the event such agreement is not
reached by August 31, of such year, at the Lessee's or the
Lessor's option, the question of value shall be submitted to
independeﬁt appraisers in the manner specified below. The
Lessee and the Lessor agree to be bound by the determination of
such independenf appraisers. In no event shall a unit be sold
" pursuant to this Section 31 for less than its Fair Market Value.
If éither party hereto shall have giVen written notice to the
other requesting determination of the Fair Market Value by
appraisal, the parties shall cbnsu]t for the purpose of
~appointing “one qualified independent appraiser by mutual
agreement. If no such appraiser shall be so appointed by
September 1, of such year, each party shall appoiﬁt an
independent appraiser (which 'shall not be the manufacturer of
such property) by September 30, of such year, and the two
appraisers so appointed shall by October 15, of such year,
appoint a third independent appraiser {(which shall not be the
manufacturer of such propérty). Each of the appraisers shall
make their determinations by November 30, of such year. The
two determinations which are closest in value to each other
shall be averaged, and such average shall be final and binding
as the Fair Market Value. The Lessor and the Lessee shall each
bear all expenses of its chosen appraiser, and the.expense of

the other appfaiser shall be borne by the Lessee and the Lessor
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equally.

If Lessor's appraiser and Lessee's appraiser are wunable to
agree upon a third independent appraiser by November 30, of
such year, the Fair Market Value shall be determined by the
American Appraisal Company, or any successor entity. The
American Appraisal Company or such successor entity shall make
the determination on or before February i, of the year
following such year.

In the event aﬁy sale is consummated pursuant to this Section
31, upon payment of the purchase price, Lessor shall, wupon
request, execute and deliver to the purchaser a quitclaim bill
of sale (without repfesentations or warranties) for such
.eqﬁipment, and such other documents as may be necessary to
release such equipment from the terms and scope of this Lease,
and to transfer title thereto to the purchaser, in such form as
may reasonably be requested, all at the Lessee's sole expense.
Notwithstanding the foregoing, within 15 days after receipt of
the Fair Market Value, the Lessee may elect by written notice
to rescind its purchase option, whefeupon the Lessee shall pay
the Lessor's reasonable out-of-pocket costs and -expenses

incurred in the appraisal price.
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32. TIME - Time is of the essence hereof.
IN WITNESS WHEREOF, the parties hereto have caused this
lease to be executed by their duly authorized officers on the

day and year first written above.

LESSOR: LESSEE:
MOFC EQUIPMENT LEASING HOOKER CHEMICAL PROPERTIES

CORPORAI%27/¢(;// CORPORATION .
By: R : s By:

Title: /@Zﬁ&a THM:%M&“J@F
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ATTEST:

Title:

ATTEST:

\

SEAL SEAL
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STATE OF 24>¢u—./

)
- ) SS
COUNTY OF M )

On this /§¢Z day ofo;;2£7£/, 195%, before me
personally appeared \7ZZZW¢./,4%7)§4;44.4»a

, to me personally known, who, being by me duly

sworn, says that he is /Zic;,zcii,edﬁ*J‘-

ngyé;ugﬁ;;,, 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 acknow]edged that

the execution of the foregoing instrument was the free act and

deed of said corporation.

prgry Public

Not ial S 1 JEAN P. PURRINGTON
(Notaria eal) _ Notary Public in Harris County, Texas
My -Commission Expires February 26, 1981

My Commission ex p ir e S Bonded by Alexander Lovett, Lawyers Surety Corp.
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STATE OF z;

COUNTY OF ,cw//nfﬁg/

On this 24/ day of “¢9°#' , 1980, before me

personally appeared aé}/ f}(ﬁlgazzc>£é/

, to me personally known, who, being by me duly
sworn, says that he 1is i&zg&/ 522044444q46
of a2 MNP W
,4;444:;; ;;;7#;44th;L4 that one of the seals affixed to the foregoing

instrument is the corporate seal of said corporation, that said

SS

instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said corporation.

PP WP G W e e

OFFICIAL SEAL

R N. S. COLAPIETRO .
\‘_\ﬁb NOTARY PUBLIC = CALIFORNIA : S " M
ol LOS ANGELES COUNTY
(Iirean®

. expires MAY 17, 1982 ¢
My comm, e A ek Notary Public

SR
el e

(Notarial Seal)

My Commission expires éa:!. [Z' 1982
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Dated as of

Exhibit A
to Equipment Lease Agreement of
September 22, 1980

INDIVIDUAL EQUIPMENT RECORD

to that Equipment Lease Agreement dated as of

IER NO.

LESSOR:

LESSEE:

MDFC Equipment Leasing Corporation
100 Oceangate Blvd.

Long Beach, California 90802
Attention: .

Hooker Chemical Properties'Corporation
Suite 1500

10889 Wilshire Blvd.

Los Angeles, CA 90024

LOCATION OF EQUIPMENT: Continental United States (with' de minimus use permitted in
the Dominion of Canada)

ACCEPTANCE DATE: The date set forth on the applicable Certificate of Acceptance.’

New X

Used No. . Commenung See Special

] Toge bpeci‘l Conditlon«
Purchase Order . Term: _®  year(s) mont

h(s)| Security Deposit:
$ __N/A

Conditions

Tax Capitalized or Exempt

Tax Based on Rentals
Remit with each Payment

LIABILITY

a ll\SURANCE REQUIREMEN'IS ALL RISK: Stlpulated loss value
0O .

RENTAL: See Special Conditions

EQUIPMENT DESCRIPTION AND SERIAL NO.(s) (SEE ATTACHED lNVOlCI'S)

Equipment Description Serial No.

Equipment Cost

Nine (9) Parachloro BTF 18,000 gallon HOKX " 8261-69

tank cars

Twenty-five (25) 20,000 gallon acid tank HOKX 8270-8294

cars
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STIPULATED LOSS VALUTS

BEFORE | STIPULATED LOSS STIPULATED LOSS STIPULATED LOSS
PAYMENT AS A PERCENT PAYMENT AS A PERCENT PAYMENT AS A PERCENT
NO. OF ORIGINAL NO. OF ORIGINAL NO. OF ORIGINAL
COST COST COST

1 105.2

2 106.4

3 105.9

4 106.5

5 107.0

6 107.3

7 102.3

8 102.3

9 102.2

10 101.9

11 95.6

12 94.9

13 94 .0

14 93.0

15 85.6

16 84.3

17 82.7 -
18 81.0

19 - 79.2

20 77.2

21 75.1

22 72.8

23 70.4

24 67.8

25 65.2

26 62.3

27 59.4

28 56.4

29 53.2

30 49.8

31 46.4

32 42.8

33. 39.0

34 35.0
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SPECIAL CONDITIONS:

The term of this Lease with respect to each Unit shall commence on the
date of acceptance of such Unit by Lessee, as evidenced by the executlon by
Lessee of a Certificate of Acceptance w1th respect to such Un1t

Provided all of the conditions precedent in this Lease have been satisfied,
the Lessor shall pay to the manufacturer of any Unit on the date specified by
the Lessee (the "Funding Date') an amount equal to the price of such Unit (as
set forth on an invoice of the manufacturer); provided, however, that Lessor
shall have received (i) not fewer than two Business Days prior to the Funding
Date, a written request from Lessee specifying the Funding Date and the aggregate
price of the Units to be paid for on such date, and (ii) on or prior to the
Funding Date, a Certificate of Acceptance executed by the Lessee, and a Bill
of Sale and invoice executed by the manufacturer with respect to all Units to
be paid for on such Funding Date. Lessor shall not be required to purchase or
pay for any Unit which is accepted by Lessee on or after January 1, 1980.

This Individual Equipment Record may be simultaneously executed in
counterparts, each of which shall be deemed to be an original, and such
counterparts together shall constitute but one and the same Individual
Equipment Record.

RENTAL: Lessee shall pay to Lessor, as rental for each unit of:equipment
~ accepted hereunder (individually a 'Unit'" and collectively the 'Units'), (a)
0.032192% of the Equipment Cost to Lessor for each Unit, per day, for the period,
1f any, from and including the Acceptance Date (as_s such term is defined in
the Special Conditions hereof) for such Unit to, but not including, January
1, 1980 (the Basic Lease Commencement Date''), payable on the Basic Lease
Commencement Date, and thirty-four (34) consecutive regular rental install-
ments payable semi-annually in arrears commencing on June 30, 1980. Each
of such regular rental installments shall be in an amount equal to 5.5822%
of the total Equipment Cost.

LESSOR: ' LESSEE:

MDFC EQUIPMENT LEASING CORPORATION " HOOKER CHEMICAL PROPERTIES CORPORATION
By By |
Title ~ Title

(REV. 5-79)
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CERTIFICATE OF ACCEPTANCE

The Lessee hereby acknowledges and agrees, respecting the equipment -
described below:

1)
(2)
(3)

(4)

That Lessee has inspected the equipment fully and completely as
to size, model, function and conformity to the purchase order,

That the equipment is of a size, de51gn, function and manufacturer
selected by Lessee,

That Lessee is satisfied that the same is suitable for its intended
purposes and any special purposes of Lessee,

LESSOR IS NOT A MANUFACTURER OF THE EQUIPMENT OR A DEALER IN SIMILAR
EQUIPMENT AND HAS NOT INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO
AND ACCEPTANCE BY LESSEE. LESSOR BY VIRTUE OF HAVING LEASED THE
EQUIPMENT UNDER THIS LEASE OR BY VIRTUE OF ANY NEGOTIATIONS IN
RESPECT TO THIS LEASE HAS NOT.MADE AND DOES NOT MAKE ANY REPRESEN-
TATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO CONDITIONS, QUALITY,
DURABILITY, SUITABILITY, MERCHANTABILITY OR FITNESS FOR USE OR .,
FITNESS FOR A PARTICULAR PURPOSE OR AS TO ANY OTHER WARRANTY WHAT -
SOEVER, . EXPRESS OR IMPLIED WITH RESPECT TO THE EQUIPWENT

(5) That the equipment is new and unused, and that the equipment has
been delivered to, is now in posse551on of and acceptable to Lessee.
ROAD NO. QUANTITY DESCRIPTION LOCATION
Dated: S, 1980

HOOKER CHEMICAL PROPERTIES CORPORATION

By

Title
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