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Interstate Commerce Commission
Washington, D.C. 20423
Attn: Ms., Mildred Lee, Room 2303

Dear Ms. Lee:

Enclosed are a fully executed and acknowledged
original and a fully executed and acknowledged counterpart
of each of the documents described below, to be recorded
pursuant to Section 11303 of Title 49 of the U.S. Code.

The documents are:

(a) an Officer's Certificate, dated as of
January 12, 1988, executed by the Vice President and
Treasurer of Occidental Chemical Corporation ("OCC"), and
attached to which is a certified copy of the Certificate of
Merger filed with the Department of State of the State of
New York in connection with the merger of Occidental
Chemical Properties Corporation ("OCPC") with and into OCC
(with OCC as the surviving corporation), which merger became
effective on December 23, 1987 (such Officer's Certificate,
including the attachment thereto, the "Certificate"); and

(b) an Assumption Agreement, dated as of
December 23, 1987 (the "Assumption"), executed and delivered
by OCC, relating to the assumption by OCC of the obligations
of OCPC pursuant to that Equipment Lease Agreement between
OCPC (under its prior name of "Hooker Chemical Properties
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("MDFC"), dated as of September 22, 1980, and recorded under
Recordation No. 12233, as amended pursuant to that Lease
Addendum No. 1 between OCPC and MDFC, dated as of September
22, 1980, and recorded under Recordation No. 12233-A.

Both the Certificate and the Assumption are
secondary documents. ' The primary document to which each of
the above documents is connected is recorded under
Recordation No. 12288

We request that the Certificate, which evidences
an assignment by operation of law, and the Assumption be
cross-indexed. B

The name and address of the party to the documents
are as follows:

Lessee: Occidental Chemical Corporation
360 Rainbow Boulevard South
Niagara Falls, New York 14303
Attn: Debt Compliance

A general description of the railroad equipment
covered by the enclosed documents is set forth in Schedule A
attached to this letter and made a part hereof.

A fee of $20.00 is enclosed. Please return the
originals to the undersigned at 11377 West Olympic Blvd.,
10th Floor, Los Angeles, California 90064.

A short summary of the documents to appear in the
index follows:

: (a) Officer's Certificate of Occidental
Chemical Corporation, 360 Rainbow Boulevard South, Niagara
Falls, New York 14303, Attn: Debt Compliance, dated January
12, 1988, relating to succession by merger of Occidental
Chemical Corporation to rights of Occidental Chemical
Properties Corporation as lessee under lease covering 34
railroad tank cars, and connected to Equipment Lease
Agreement with Recordation No. 12233.

(b) Assumption Agreement executed and
delivered by Occidental Chemical Corporation, 360 Rainbow
Boulevard South, Niagara Falls, New York 14303, Attn: Debt
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Compliance, dated as of December 23, 1987, and covering 34
railroad tank cars, and connected to Equipment Lease
Agreement with Recordation No. 12233.

Sincerely,

Andrew J. Sutter
for
MITCHELL, SILBERBERG & KNUPP
Attorneys for Occidental Chemical Corporation

AJS: jaa

Enclosures

cc: John M. Nanos, Esq.
H. Wayne Taylor, Esqg.
Eric E. Freedman, Esq.
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Officer's Certificate IRTERSTATE Commepce CoMAIssioN

This certificate is executed and delivered with
reference to the following facts:

A. Occidental Chemical Properties Corporation, a
California corporation (the "Disappearing Corporation"), was
the lessee (under its prior name of "Hooker Chemical
Properties Corporation") under that Equipment Lease
Agreement, dated as of September 22, 1980, with MDFC
Equipment Leasing Corporation, a Delaware corporation
("MDFC"), as lessor, which instrument was filed pursuant to
the provisions of Section 11303 of Title 49 of the U.S. Code
("Section 11303") and recorded under recordation
no. 12233. Such lease was amended (such lease as so
amended, the "Lease") pursuant to that Lease Addendum No. 1,
dated as of September 22, 1980, between the Disappearing
Corporation and MDFC, which amendment was filed pursuant to
the provisions of Section 11303 and recorded under
recordation no. 12233-A.

B. Pursuant to the merger, effective December 23,
1987 (the "Merger"), of the Disappearing Corporation with
and into Occidental Chemical Corporation, a New York
corporation (the "Surviving Corporation"), the Surviving
Corporation succeeded by operation of law to, among other
things, all of the Disappearing Corporation's right, title
and interest in, to and under the Lease.

C. Pursuant to that Assumption Agreement, dated
as of December 23, 1987, executed and delivered by the
Surviving Corporation, the Surviving Corporation assumed all
the obligations of the Disappearing Corporation under the
Lease. Such instrument is being filed pursuant to the
provisions of Section 11303 concurrently herewith.

D. The Surviving Corporation desires to evidence
on the records of the Interstate Commerce Commission its
succession to the Disappearing Corporation's right, title
and interest in, to and under the Lease. :

The undersigned, Vice President and Treasurer of
the Surviving Corporation, does hereby certify that attached
hereto is a certified copy of the Certificate of Merger
filed with the Department of State of the State of New York,
which Certificate of Merger was so filed, and was also filed
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with the Secretary of State of the State of California, in
order to consummate the Merger.

IN WITNESS WHEREOF, I have hereunto signed my name
this /2 A day of January, 1988.

Rdnald B. Casriel ;;2

Vice President and Treasurer

STATE OF CALIFORNIA )
Ss
COUNTY OF LOS ANGELES )

On this /27#A day of January, in the year 1988,
before me, the undersigned, a Notary Public in and for said
County and State, personally appeared Ronald B. Casriel,
personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person who executed the
within instrument as Vice President and Treasurer of the
corporation therein named and acknowledged to me that he

executed it. /AﬁkanAv\
e OFFICIAL SEA - M
Y AR HARON C. Fusnlho Notary Public

Notary Public-California
LOS ANGELES COUNTY My Commission Expires JTuwne 3r 19 89

My Comm. Exp. June 9, 1989




State of New Hork }
Bepartment of State

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that the

sam is a correct transcript of said original.

Witness my hand and seal of the Department of State on DE C 2 3 l%?
d@é@#"
Secretary of State

SB0507-004 (10/85)
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CERTIFICATE OF MERGER

OF . .
OCCIDENTAL CHEMICAL PROPERTIES CORPORATION
INTO

.OCCIDENTAL CHEMICAL CORPORATION

Under Section 905 of the
Business Corporation Law

Pursuant to the provisions of Section 905 of the
Business Corporation Law of the State of New York, the
undersigned hereby certify:

FIRST: The name of the constituent subsidiary
corporatlon is Occidental Chemical Properties Corporation, a
corporation organized and existing under the laws of the
State of California, and the name of the constituent parent
and surviving corporation is Occidental Chemical
Corporation, a corporation organized and existing under the
laws of the State of New York. Occidental Chemical
Properties Corporation was formed under the name Hooker
Chemical Properties Corporation and Occidental Chemical

Corporation was formed under the name Hooker Electrochemical
Company.

SECOND: The designation and number of outstanding
shares of Occidental Chemical Properties Corporation is
1,000 Common shares, all of which are owned by Occidental
Chemical Corporation. None of such shares is subject to
change prior to the effective date of the merger.

THIRD: The certificate of incorporation of
Occidental Chemical Corporation was filed in the Office of

the Department of State of the State of New York on the 6th
day of November, 1909.

FOURTH: Occidental Chemical Properties '
Corporation was incorporated under the laws of the State of
California on the 27th day of March, 1975. 1Its application
for authority to do business in the State of New York was
filed by the Department of State of the State of New York on
the 24th day of July, 1975, and it does not use a fictitious
name in New York pursuant to article thirteen of the
Business Corporation Law of the State of New York.

vl
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FIFTH: The merger of the subsidiary corporation
into the surviving corporation is permitted by the laws of
the state of incorporation of the subsidiary~corporation and
is in compliance therewith. _ .

SIXTH: The surviving corporation owns all of the
outstanding shares of the subsidiary corporation to be
merged.

SEVENTH: The merger will be effective on
December 23, 1987.

EIGHTH: The plan of merger was adopted by the
Board of Directors of the surviving corporation.

IN WITNESS WHEREOF, this certificate has been
signed on the 16th day of December, 1987 and the statements

contained herein are affirmed as true under penalties of
perjury.

OCCIDENTAL CHEMICAL CORPORATION

By/O Lt —

Paul C. Hebner, Vice President

Stephen P. Parise, Assistant Secretary
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John W. Alden, Assoc. Gen Csl
Occidental Petroleum Corporation
10889 Wilshire Blvd.,

Los Angeles CA 90024
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