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(NTERSTATE COMMERCE CCMMISSION
The following are documents for recordation pursuant
to 49 U.S.C. §11303:

(1) Lease of Railroad Equipment dated as of
September 30, 1980 between the Allied
Chemical Corporation as Lessee, and First
Security Bank of Utah as Lessor; and

(2) Loan and Security Agreement as of
September 30, 1980 between Morgan Inter-

funding Corporation and First Security
Bank of Utah.

With respect to each of the above documents, we are
enclosing two executed counterparts for recordation in the
files of the Commission and three executed counterparts to
be returned with the recorded date hereon.

The address of the parties to the documents described
above are as follows:

Allied Chemical Corporation
P.0. Box 1219R

Morristown, New Jersey 07960
Attention: Treasurer

J:@Morgan Interfunding Corpexatieon
522 Fifth Avenue
New York, New York 10036

First Security Bank of Utah
c/o First Security Leasing
79 South Main Street
Salt Lake City, Utah 84111
Attention: President




Secretary of Interstate
Commerce Commission -2~ September 30, 1980

A description of the railroad cars leased under the above
Lease of Railroad Equipment is attached as Exhibit A to this
letter. Also enclosed is our check in the amount of §
in payment of your recordation fee.

Thank you for your assistance.
Very truly yours,

Pt meren—

Nicholas A. Cameron
Treasurer

Enclosures
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LOAN

AND SECURITY AGREEMENT

Dated as of September 30, 1980

between

FIRST SECURITY BANK OF UTAH, N. A.

J. P.

and

MORGAN INTERFUNDING CORP.




LOAN AND SECURITY AGREEMENT, dated as of September 30, 1980,
between FIRST SECURITY BANK OF UTAH, N. A. (hereinafter called
"Borrower"), and J. P. MORGAN INTERFUNDING CORP. (hereinafter
called "Lender").

1. Definitions. Terms used in this Agreement which are de-
fined in the Lease of Railroad Equipment, dated as of the date
hereof (the "Lease"), between Borrower and Allied Chemical Corpor-
ation (hereinafter called "Lessee") shall have the meanings therein
specified, unless otherwise defined herein.

2. Commitment and Amount of Loans. Subject to the terms and
conditions of this Agreement, Lender agrees to lend to Borrower,
from time to time until October 1, 1980, and Borrower agrees to bor-
row from Lender, at such times, principal amounts which shall equal
68.392291% of the Purchase Price of the Unit or Units leased by Bor-
rower under the Lease at such times. Such lendings are hereinafter
referred to as "Unit Loans".

3. Conditions to Lending. The obligation of Lender to make
a Unit Loan is subject to the performance by Borrower of all of
its obligations under this Agreement required to be performed on
or prior to the date of such Unit Loan (the "Unit Loan Date") and
~receipt by Lender of the following on or prior to such Unit Loan
Date:

(a) a promissory note, substantially in the form annexed
hereto as Exhibit A (a "Note"), in the principal amount of
the Unit Loan, dated such Unit Loan Date and payable to Lender;

(b). copies of the documents listed in Section 1l(b) of the
Lease;

(c) certificates or other evidence satisfactory to Lender
of the filing of this Agreement with the Interstate Commerce
Commission in accordance with 49 U.S.C. §11303;

(d) an opinion of Borrower's counsel, in form and substance
satisfactory to Lender, to the effect that (i) Borrower is a
national banking association duly organized, validly existing
and in good standing under the laws of the United States, with
adequate power to enter into and perform this Agreement and
the Lease; (ii) this Agreement has been duly authorized and,
when duly executed and delivered by Borrower, shall constitute
a legal, valid and binding agreement of Borrower enforceable
in accordance with its terms; (iii) the Notes have been duly
authorized and, when duly executed and delivered by Borrawer
against payment therefor by Lender, shall be legal, valid and
binding obligations of Borrower enforceable in accordance with
their terms: (iv) the Lease has been duly authorized, executed
and delivered by Borrower and constitutes a legal, valid and
binding agreement of Borrower enforceable in accordance with
its terms; and (v) neither the execution, delivery of this
Agreement, the Note(s) or the Lease nor the performance of the
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terms of any of the same shall contravene any law, regulation,
judgment, order or permit affecting Borrower or result in any
breach of, or constitute an event of default under, any con-
tract or agreement, corporate charter, by-law or other instru-
ment to which Borrower a party or by which Borrower or its
properties may be bound or affected and of which, after diligent
inquiry, such counsel is aware;

(e) a certificate of an officer of Borrower confirming the
continued accuracy as of such date of the representations
and warranties of Borrower set forth in Section 4;

(f) an executed counterpart of the Lease;

(g) an opinion of Lender's counsel, in form and substance
satisfactory to Lender, to the effect that (1) this Agreement
has been duly authorized by Borrower, and assuming due execu-
tion and delivery by Borrower and due authorization, execution
and delivery by Lender, constitutes a legal, valid and binding
agreement of the parties, enforceable in accordance with its
terms; (ii) the Notes have been duly authorized and, when duly
executed and delivered by Borrower against payment therefor by
Lender, shall be legal, valid and binding obligations of Bor-
rower; (iii) the Lease has been duly authorized, executed and
delivered by Borrower and Lessee and constitutes a legal, valid
and binding agreement of such parties enforceable in accord-
ance with its terms; and (iv) under the circumstances contem-—
plated by this Agreement, registration of the Note is not re-
quired under the Securities Act of 1933, as amended, by reason
of the exemption set forth in Section 4(2) thereof. To the ex-
tent it concerns matters referred to in clauses (i), (ii) and
(iii) above, such opinion may state that it is based on the
opinion of Borrower's counsel; and

(h) evidence that Lessee has acknowledged and consented to
the assignment of the Lease pursuant to Section 11 thereof;

Each opinion of counsel delivered pursuant to this Section 3 may be
subject to appropriate qualifications as to applicable bankruptcy
and other similar laws affecting creditors' rights generally and as
to the enforceability of equitable remedies. Such counsel may rely
as to (i) matters relating to the laws of jurisdictions in which
such counsel is not admitted to practice upon opinions of qualified
local counsel acceptable to counsel for the party to which such re-
lying counsel's opinion is addressed and (ii) factual matters upon
which it has received a certificate or certificates of an officer
of its client. : -

4. Representations, Warranties and Covenants of Borrower.
Borrower hereby represents, warrants and covenants that:

(a) it is a national banking association duly organized,
validly existing and in good standing under the laws of the
United States, with adequate corporate power to enter into
and perform this Agreement and the Lease;
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(b) this Agreement has been duly authorized and, when duly
executed and delivered by Borrower, shall constitute a legal,
valid and binding agreement of Borrower, enforceable in accord-
ance with its terms, subject to applicable bankruptcy and sim-
ilar laws affecting creditors' rights generally and the inher-
ently discretionary nature of equitable remedies;

(c) the Lease has been duly authorized, executed and deliv-
ered by Borrower and constitutes a legal, valid and binding
agreement of Borrower, enforceable against Borrower, subject
to applicable bankruptcy and other similar laws affecting les-
sors' rights generally and the inherently discretionary nature
of equitable remedies;

(d) neither the execution and delivery of this Agreement,
the Notes or the Lease by Borrower nor Borrower's performance
of the terms of any of the same shall contravene any law, regu-
lation, judgment, order or permit affecting Borrower or result
in any breach of, or constitute an event of default under, any
contract or agreement, corporate charter, by-law or other in-
strument to which Borrower is a party or by which Borrower or
its properties may be bound or affected;

(e) the proceeds of each Unit Loan shall be applied toward
payment of the Purchase Price of the Unit or Units to be leased
by Borrower pursuant to the Lease on or about the date of such
Unit Loan;

(f) assuming the validity of (i) the warranty of title con-
tained in the bill(s) of sale from the Builder to Borrower with
respect to the Units, and (ii) the warranty of no claims, liens,
security interests or other encumbrances contained in the cer-
tificate delivered pursuant to Section 1(b)(ii) of the Lease by
the Outfitter to Borrower with respect to the Units, Borrower
owns the Units free and clear of any claim, lien, security in-
terest or other encumbrance, and the interest of Borrower 1in
the Collateral is, and shall continue to be held, free and clear
of any security interest, lien, claim or encumbrance which may
arise from any act or omission of, or claim against, Borrower,
or any person claiming by, through or under Borrower, other than
from any act or omission regarding matters to be performed or
discharged by Lessee pursuant to the Lease, and except for the
rights of Lender hereunder and the rights of Lessee under the
Lease;

(g) it shall cause this Agreement, the Lease and any amend-
ments or supplements hereto or thereto to be filed in accord-
ance with 49 U.S.C. §11303 and shall from time to time do and
perform any other act and shall execute, acknowledge, deliver,
file, register, deposit and record any and all further instru-
ments required by law or reasonably requested by Lender for
the purpose of proper protection, to the satisfaction of counsel
for Lender, of its interest in the Units and its rights under
this Agreement or for the purpose of carrying out the intention



of this Agreement.

(h) it shall cause the Units to be marked and kept marked
as provided in Section 4 of the Lease.

(i) it shall fulfill, at its own cost and expense, all of
its obllgatlons under the Lease:;

(3) it shall not assign this Agreement or the Lease or
any of its rights hereunder or thereunder without the prlor
written consent of Lender;

(k) it shall not, except with the prior written consent
of Lender (which shall not be unreasonably withheld), agree
to any amendment to, or any waiver, discharge or termination
of, any material term or provision of the Lease or give any
consent thereunder;

(1) it shall give Lender prompt notice of any Event of
Default under the Lease or any event which but for notice
or lapse of time or both would become such and of which it
has actual knowledge; and

(m) upon default by Lessee under the Lease (other than
default in the making of any payment under Section 18(d) of
the Lease, as to which Borrower may, without the consent of
Lender, declare that an Event of Default exists under the
Lease and exercise the remedies provided for in the Lease
to enforce performance by Lessee of any covenant of Lessee
to make any such payment), shall not take any action with
respect to its rights as lessor thereunder which might ad-
versely affect the rights of Lender except with the consent
of Lender, it shall upon Lender's request enforce all of its
rights as lessor thereunder or such other lawful rights as
Lender shall request, if Lender itself may not then legally
enforce such rights, provided that Lender shall reimburse
Borrower for any costs, expenses. and reasonable attorney's
fees not paid by Lessee arising out of any action taken by
Borrower solely at Lender's request.

5. Representations, Warranties and Covenants of Lender.
Lender hereby represents, warrants and covenants that:

(a) it is acquiring the Notes for its own account for in-
vestment and not with a view to, or for sale in connection
with, any distribution thereof, but subject, nevertheless,
to the understanding that the disposition of the Notes shall
at all times be within its sole discretion and control; and
it understands that the Notes have not been and will not be
registered under the Securities Act of 1933, as amended, and
shall bear the legend set forth in Exhibit A hereto;

(b) any transfer or assignment of the Notes, this Agree-
ment or any interest herein or therein by Lender shall be on



the express condition that the transferree or assignee shall
be bound by the terms of this Agreement, and Lender shall .
notify Borrower of the name and address of each such trans-
ferree or assignee; and

(c) Lender is not acquiring the Notes with the assets of
any employee benefit plan (or related trust), as defined in
Section 3(3) of the Employee Retirement Income Security Ac¢t
of 1974 ("ERISA") or with the assets of any plan (or related
trust), as defined in Section 4975(e) (1) of the Internal
Revenue Code of 1954, as amended (the "Code").

6. Repayment. The principal amount of each Note shall be re-
paid by Borrower in such number of installments on such dates ("Pay-
ment Dates") as are specified in such lote. The unpaid balance of
each Note shall bear interest from its date at the rate set forth
therein, payable on each Payment Date. All interest under this Agree-
ment shall be determined on the basis of 360-day years of twelve 30-
day months. Borrower will pay Lender interest, computed at a rate
per annum equal to 1% over the rate of interest set forth in the ap-
plicable Note, on all installments of principal and, to the extent
legally enforceable, interest, remaining unpaid after the same shall
have become due and payable. All payments shall be made in lawful
money of the United States of America.

In the event of a Casualty Occurrence or Termination, the unpaid
principal of the Unit Loan relating to the affected Unit, to the ex-
tent attributable to the affected Unit, together with accrued inter-
est thereon, shall become due and payable without premium three busi-
ness days after the date when Lessee makes payment to Borrower with
respect to such event pursuant to Section 6 of the Lease, but in no
event later than a Payment Date which occurs not more than 180 days
after the date of such event. Thereupon the related Note shall be
amended or a new Note shall be issued therefor to reflect the afore-
mentioned prepayment.

Borrower agrees to irrevocably instruct Lessee to make all pay-
ments to be made by Lessee under the Lease (other than payments under
Section 18(d) of the Lease, which shall be made to Borrower) direc-
tly to Lender until Lessee is advised to the contrary, in writing by
Lender. Lender agrees to so advise Lessee promptly upon Borrower's
discharging of its obligations hereunder and under the Notes. Lender
further agrees to promptly remit to Borrower the excess of any such
payment over the amount or amounts then due hereunder or under the
Notes, provided that an event of default hereunder shall not have
occurred and be continuing. -

7. Security. To secure the obligations of Borrower hereunder
and under the Notes, Borrower hereby grants to Lender a security in-
terest in the following property (the "Collateral"):

(a) all of Borrower's right, title and interest in and to
the Units, whether now owned or hereafter acquired, together



6.

with all income therefrom and all proceeds thereof; and

(b) all of Borrower's right, title, interest, powers, priv-
ileges, and other benefits as lessor under the Lease, includ-
ing, without limitation, the immediate right to receive and
collect all rents, profits and other sums payable to or re-
ceivable by Borrower from Lessee pursuant to the provisions
of the Lease, other than payments under Section 18(d) of the
Lease, and the right to make all waivers and agreements, to
give all notices, consents and releases, to take all action
upon the happening of an Event of Default under the Lease,
and to do any and all other things whatsoever which Borrower
is or may become entitled to do under the Lease.

So long as no Event of Default under the Lease has occurred and
is continuing, the security interest created hereunder in the Colla-
teral is subject to the prior right and interest of Lessee under the
Lease.

The security interest created hereunder will terminate with re-
spect to a Unit when the obligations of Borrower under the Note per-
taining to such Unit are discharged and there exists no event of de-
fault hereunder or Event of Default under the Lease. Lender will then
execute such releases and other documents as may be necessary or ap-
propriate to make the termination of such security interest clear on
the public record.

Borrower hereby appoints Lender its true and lawful attorney,
with full power of substitution, to enforce Borrower's rights as
lessor under the Lease (other than payments under Section 18(d) of
the Lease) and to take any action which Lender may deem necessary
or appropriate to protect and preserve or realize upon its security
interest in the Collateral. Nothing in this paragraph shall prohibit
Borrower from exercising any right conferred on it by the Lease, and
the exercise by Lender of its power of attorney hereunder shall be
undertaken only upon 1its giving notice thereof to Borrower.

8. Limitation on Liability. Lender agrees to look solely to
the Collateral for satisfaction of any deficiency in the due pay-
ment of the amounts due hereunder or under the Notes, provided, how-
ever, that Lender shall not be so limited in the event of a breach
of any of Borrower's representations, warranties and covenants set
forth in Section 4 (except for paragraphs (g) and (h) thereof) and
provided, further, that Borrower's liability with respect to its
obligations under this Agreement and the Notes shall not be so lim-
ited where Borrower knowingly and intentionally has made a materi-
ally false or erroneous warranty or representation or knowingly
failed materially to carry out a covenant hereunder or where, after
specific requests from Lender, it has failed to take action called
for by this Agreement. ‘

Lender hereby waives and releases the liability, if any, of any
incorporator or any past, present or future subscriber to the capital
stock, or stockholder, officer or director of Borrower for the obli-
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gatidns of Borrower hereunder and under the Notes, except for lia-
bilities of any such person arising from action or inaction of such
person that is knowingly fraudulent.

Except as provided in this Section 8, nothing contained in this
Agreement shall limit, restrict or impair Lender's right to accelerate
payment of the Notes upon a default hereunder, to bring suit and obtain
judgment against Borrower under the Notes or to exercise its rem-
edies hereunder or otherwise realize on the Collateral, including the
right to proceed against Lessee under the Lease.

9. Default.

(a) Any of the following events shall constitute an event of
default hereunder:

(i) payment of any part of the principal of or interest
on the Notes shall not be made when and as the same shall
become due and payable, and such default shall continue un-
remedied for five Business Days (days other than Saturdays,
Sundays and other days on which banking institutions in Mor-
ristown, New Jersey; Salt Lake City, Utah; or New York, New
York are authorized or obligated to remain closed);

(ii) Borrower shall assign this Agreement or the Lease
or any of its rights hereunder or thereunder;

(iii) Borrower shall fail to observe or perform any other
provision hereof and such failure shall continue for. more
than 10 days after the giving of notice by Lender specify-
ing the default;

(iv) a petition for liquidation or reorganization under
Title 11 of the United States Code, as now constituted or
as hereafter amended, shall be filed by or against Borrower
and, unless such petition shall have been dismissed, nulli-
fied or otherwise stayed (but then only so long as such stay
shall continue in force), all the obligations of Borrower
under this Agreement shall not have been and shall not con-
tinue to be duly assumed in writing within 60 days after
such petition shall have been filed, pursuant to a court
order or decree, by a trustee or trustees appointed in such
proceeding (whether or not subject to ratification) in such
manner that such obligations shall have the same status as
expenses of administration and obligations incurred by such
trustee or trustees; -

(v) any other proceedings shall be commenced by or against
Borrower for any relief which includes, or might result in,
any modification of the obligations of Borrower under any bank-
ruptcy or insolvency law, or law relating to the relief of debt-
ors, readjustment of indebtedness, reorganization, arrangement,
composition or extension (other than a law which does not per-
mit any readjustment of the obligations of Borrower hereunder)
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and, unless such shall have been dismissed, nullified or other-
wise styayed (but then only so long as such stay shall continue
in force), all the obligations of Borrower under this Agreement
shall not have been and shall not continue to be duly assumed
in writing, within 60 days after such petition shall have been
filed, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed in such proceeding
(whether or not subject to ratification) for Borrower or for
the property of Borrower in such manner that such obligations
shall have the same status as obligations incurred by such a
trustee or trustees or receiver or receivers, within 60 days
after such proceedings shall have been commenced;

(vi) a material Event of Default under the Lease shall have

occurred and be continuing, except as provided in Section 9(e)
hereof; or

(vii) Borrower shall materially breach any of the provisions
of the Lease or any of the representations or warranties set
forth in Section 4 of this Agreement or in the certificates
furnished pursuant to Section 3(e) hereof shall be inaccurate
in any material respect and such breach or inaccuracy shall
unremedied continue for more than 30 days after the giving of
notice by Lender specifying such breach or inaccuracy.

(b) If an Event of Default shall have occurred and be contin-
ing, then, and in every such event, the holders of the Notes may
proceed to protect and enforce its rights by a suit in equity or by
action at law, or by other appropriate proceedings whether for the
specific performance (to the extent permitted by law) of any cove-
nant or agreement contained herein or in the Notes, or in aid of the
exercise of any power granted herein or therein, and the holders of
the Notes may by written notice to Borrower declare the entire un-
paid principal of the Notes, all interest accrued thereon and all
other amounts payable hereunder with respect to the Notes (to the
extent then ascertainable) to be forthwith due and payable, and
thereupon such principal, interest and other amounts shall become
so due and payable (provided that in the case of an Event of De-
fault described in paragraph (a)(iv) or (a)(v) of Section 9 such
principal, interest and other amounts shall become payable forth-
with upon the occurrence thereof without any such notice) without
presentment, protest or further demand or notice of any kind, all
of which are hereby expressly waived by Borrower. If Borrower
shall fail to pay the principal of or interest on the Notes on any
other amount payable hereunder when due, Borrower will pay to the
holder thereof on demand such further amounts as shall equal the
costs and expenses of collection, including without limitation rea-
sonable attorneys' fees.

(c) If an Event of Default shall have occurred and be contin-
uing, Lender may at any time subject to the rights of the Lessee
under the Lease: (i) proceed to foreclose the security interest
hereof in one or more proceedings as against all or, to the extent
permitted by law, any part of the Collateral, or any interest in
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any part thereof, and to have the same sold under the judgment or de-
cree of a court of competent jurisdiction or proceed to take either

of such actions; (ii) sell, assign, transfer and deliver the whole or,
from time to time, any part of the Collateral or any interest in any
part thereof, at any private sale or public auction upon 10 days prior
written notice to Borrower, for cash or credit or for other property,
for immediate or future delivery, and for such price or prices and

on such terms as Lender may determine, or as may be required by law;
(iiil) exercise any or all of the rights and remedies available to it
under the Uniform Commercial Code, without limitation of any other
rights or remedies granted hereby or by law (it being agreed that ten
Business Days' notice to Borrower of the date, time and place of any
proposed sale by Lender of any property or interest included in the
Collateral is reasonable); (iv) to the extent permitted by law, ap-
point a receiver for all or any part of the Collateral, whether such
receivership be incidental to a proposed sale of the Collateral or
otherwise, and Borrower hereby consents to the appointment of such
receiver and agrees not to oppose any such appointment; and (v) so
far as permitted by law, take possession of all or any part of the
Collateral by force or otherwise without judicial process, summary
proceedings, ejectment or otherwise, and may remove Borrower and all
other persons and any and all property therefrom and may hold, oper-
ate and manage the same (including the books, papers and accounts of
such persons relating thereto to the extent required for such holding,
operating or managing) and may exclude such persons and their agents
and servants, and all persons claiming under such persons, wholly or
partly therefrom. Upon every such entry, Lender may, from time to
time make all such alterations, additions, betterments and improve-
ments to the Collateral as to Lender may seem necessary or advisable.
In each such case, Lender shall have the right to manage the Collat-
eral and to exercise all rights and powers of Borrower, either in the
name of such persons or otherwise, as Lender may deem best, and Lender
shall be entitled to collect and receive all earnings, income, rents,
issues and profits of no liability for or by reason of any such tak-
ing of possession, entry, removal or holding, operation or management,
except that any amounts so received by Lender shall be applled as fol-
lows:

First: to pay all costs and expenses of so enter-
ing upon, taking possession of, holding, operating and
managing the Collateral or any part thereof, all other
fees and expenses of Lender hereunder, and any taxes,
assessments or other charges prior to the security inter-
est hereof which Lender may consider it necessary or de-
sirable to pay:

Second: to pay any indebtedness or obligation se—
cured hereby and at any time due and payable hereunder,
other than the principal of and interest on the Notes at
the time outstanding;

Third: to pay all amounts of principal and interest
at the time due and payable on the Notes at the time out-
standing including interest at the rate of 14-1/8% per an-
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num on any overdue principal, and in case such moneys shall
be insufficient to pay in full the amount so due and unpaid
upon the Notes, then, first, to the payment of all amounts
of interest at the time due and payable on the Notes, with-
out preference or priority of any installment of interest
over any other installment of interest, and, second, to the
payment of all amounts of principal at the time due and pay-
able on the Notes, without preference or priority of any in-
stallment of principal over any other installment of princ-
ipal; and

Fourth: the balance, if any, of such proceeds and
such other moneys shall be (1) paid to Borrower if the
principal of and interest on the Notes and all other sums
payable hereunder have been paid in full or (2) held by
Lender and thereafter applied to any future payments re-
quired to be made in accordance with clauses First to
Third, inclusive, of this subparagraph and which are rea-
sonably expected to accrue.

(d) Borrower irrevocably appoints Lender its true and lawful
attorney, in its name and stead and on its behalf with full power of
substitution, to take any action Lender may consider necessary and
appropriate (including without limitation executing bills of sale),
following an Event of Default, for the purpose of effecting any sale,
assignment, transfer or delivery of the Collateral or any part thereof
or any interest therein or for the enforcement hereof and Borrower
hereby ratifies all that such attorney or any substitute shall law-
fully do by virtue hereof. Borrower, Lender or any holder of the
Note may purchase the Collateral or any part thereof of any interest
therein at a sale thereof, whether pursuant to foreclosure or power
of sale or otherwise hereunder, and may apply against the purchase
price the indebtedness secured hereby owing to such purchaser, to
the extent of such purchaser's distributive share of the purchase
price. Borrower waives, to the full extent it may lawfully do so,
the benefit of all appraisement, valuation, stay, extension and re-
demption laws nor or hereafter in force and all rights of marshal-
ling in the event of any sale of the Collateral or any part thereof
or any interest therein, whether pursuant to foreclosure or power
of sale or otherwise hereunder, shall forever be a perpetual bar
against Borrower after the expiration of the period, if any, during
which Borrower shall have the benefit of redemption laws which may
not be waived pursuant hereto. The proceeds of any sale of the Col-
lateral or any part thereof or any interest therein, whether pursu-
ant to foreclosure or power of sale or otherwise, together with any
other moneys at the time held by Lender as part of the Collateral,
shall be applied to pay first the costs and expenses of the sale of
the Collateral or any part thereof and of any receiver appointed
pursuant to subparagraph (c)(iv) above and second, as provided in
clauses Second through Fourth, inclusive, of subparagraph (c) above.

(e) An Event of Default under Section 9(a) of the Lease result-
ing from nonpayment of rent due under the Lease shall not constitute
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an event of default hereunder if (A) Lessee shall have paid the full
amount of such defaulted rent within ten days of its Payment Date
and (B) including such payment, Lessee shall have made not more than

three payments of defaulted rent pursuant to clause (A) of this par-
agraph.

10. Issuance of Successor Notes. If Lender shall request new.
Notes in denominations different from those of Notes originally is-
sued, Lender shall surrender the originally issued Notes to Borrower
against receipt from Borrower of new Notes in the requested demon-
inations.

Lender shall be entitled to all payments due hereunder and
under the Notes before being required to surrender the Notes.
However, Lender agrees to make appropriate notation on the Notes
before any transfer thereof to reflect all payments of principal
and interest theretofore received.

11. Notices. All notices hereunder shall be in writing, and
shall be deemed to have been duly given when personally delivered
or when sent, if mailed certified or registered, postage prepaid,
addressed to the appropriate party or parties at the respective
addresses thereof indicated below or such other address as such
party or parties shall hereafter furnish to the other parties in
writing in accordance with this Section 11; provided, however,
that copies of all notices hereunder shall be given by such party
or parties to the other party or parties hereto;

To Borrower: First Security Bank of Utah, N.A.
c/o First Security Leasing Company
79 South Main Street
Salt Lake City, Utah 84111
Attention: President

To Lender: J. P. Morgan Interfunding Corp.
522 Fifth Avenue
New York, New York 10036
Attention: Mr. David H. Wenk
Vice President

To Lessee: Allied Chemical Corporation
Columbia Road
Morristown, New Jersey 07960
Attention: Treasurer

12. Execution; Controlling Law; Successors and Assigns. This
Agreement may executed in one or more counterparts, each of -which,
when executed and delivered, shall be deemed to be an original,
but all of which shall constitute but one and the same instrument,
which shall be sufficiently evidenced by one of such original coun-
terparts. This Agreement shall in all respects be governed by and
be construed in accordance with the laws of the State of New York,
and shall be binding upon and insure to the benefit of Borrower and
Lender and their respective successors and assigns.
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13. Entire Agreement; Changes; Waivers; etc. This Agreement
and the exhibits hereto constitute the entire agreement between the
parties hereto. Neither this Agreement nor any provision of the
Notes may be changed, waived or terminated orally, but only by a
statement in writing signed by the party against which enforcement
of the change, waiver or termination is sought. No failure or delay
by Lender or any holder of the Notes in exercising any right, power
or privilege hereunder, and no course of dealing between Borrower
and Lender or any holder of the Notes shall operate as a waiver
thereof; nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein expressly
provided are cumulative and not exclusive of any rights or remedies
which Lender or any holder of the Notes may otherwise have.

l4. Home Office Payment. Borrower will pay all amounts pay-.
able hereunder or under the Notes to Lender by checks drawn to the
order of J. P. Morgan Intefunding Corp. and delivered to Morgan
Guaranty Trust Company of New York, P. O. Box 7538, Church Street
Station, New York, New York 10249 (for credit no later than noon,
local time, on the day such payment is due), without presentation
or surrender of the Notes and without any notation of such payment
being required.

15. Consent to New York Jurisdiction. Borrower irrevocably
submits to the jurisdiction of any New York State or Federal court
sitting in The City of New York over any suit, action or proceed-
ing arising out of or relating to this Agreement or any Note. Bor-
rower irrevocably waives, to the fullest extent permitted by law,
any objection which is may now or hereafter have to the laying of
the venue of any such suit, action or proceeding brought in such a
court and any claim that any such suit, action or prceeding brought
in such a court has been brought in an inconvenient forum. Borrower
agrees that final judgment in any such suit, action or proceeding
brought in such a court shall be conclusive and binding upon Bor-
rower, and may be enforced in any court to the jurisdiction of
which Borrower is subject by a suit upon such judgment, provided
that service of process in such action, suit or proceeding shall
have effected as permitted by law. Nothing herein shall limit the
right of Lender to bring proceedings against Borrower in any juris-
diction.

16. Separability. Any provision hereof which is prohibited or
unenforceable in any jurisdiction, shall be ineffective as to such
jurisdiction, without modifying the remaining provisions of this
Agreement. Any such prohibition or unenforceability in any juris-
diction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

17. Headings. The headings of the respective sections hereof
are inserted for convenience only and form no part of this Agree-
ment.
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16. Survival of Representations and Warranties. All represen-

tations and warranties contained herein or made in writing by the
Borrower in connection herewith shall survive the execution and de-

livery of this Agreement and the Notes.

IN WITNESS WHEREOF, the parties hereto have caused this Agree-
ment to be duly executed as of the day and year first above written.

3 FIRST SECURITY BANK OF UTAH, N.A.
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EXHIBIT A

THIS NOTE HAS NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED,
AND NO TRANSFER HEREOF MAY BE EFFECTED
UNLESS THE TRANSACTION RELATING THERETO
SHALL BE EXEMPT WITHIN THE MEANING OF
SUCH ACT AND THE RULES AND REGULATIONS

OF THE SECURITIES AND EXCHANGE COMMISSION
ADOPTED THEREUNDER

Note No.

PROMISSORY NOTE

$ . , 1980

FOR VALUE RECEIVED, the undersigned, First Security Bank of
Utah, N.A. ("Borrower"), hereby promises to pay to the order of
J. P. Morgan Interfunding Corp. ("Lender") the principal sum of
S r With interest on the unpaid balance thereof from the
date hereof at the rate of 13~-1/8% per annum (calculated on the
basis of 360-day years consisting of twelve 30-day months).

Principal and accrued interest shall be payable in 30 consecu-
tive semi-annual payments commencing on April 1, 1981. The amounts
of such payments shall be determined in accordance with the Amorti-
zation Schedule attached hereto and incorporated herein by this ref-
erence.

Past due principal and, to the extent legally enforceable, in-
terest installments shall bear interest computed at the rate of
14-1/8% per annum until paid. Principal of and interest on this Note
shall be payable in lawful money of the United States of American.

This Note is one of the Notes referred to in the Security and
Loan Agreement, dated as of September 30, 1980 between Borrower and
Lender (the "Loan Agreement"), to which reference is hereby made for
a statement of the nature and extent of the security and the rights
of the holder hereof. This Note may be declared due prior to its
expressed maturity date, and certain prepayments are required to be
made thereon, all in the events, on the terms and in the manner pro-
vided for in the Loan Agreement.

As more fully described in the Loan Agreement, the liability:
of the maker hereof for all sums, including costs of collection
and attorney's fees, is limited to the Collateral referred to in
the Loan Agreement, but the maker's liability hereunder is not so
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limited in respect of any intentional material breach or intentional
inaccuracy of certain representations, warranties and covenants of
the maker hereof set forth in the Loan Agreement or in respect of
the willful misconduct of the maker.

The maker hereof waives presentment and demand for payment,
notice of dishonor, protest and notice of protest of this Note,

and shall pay all costs of collection when incurred, including
reasonable attorneys' fees.

The provisions of this Note shall inure to the benefit of

and be binding upon any successor to the maker hereof and shall
extend to any holder hereof.

FIRST SECURITY BANK OF
UTAH, N.A,

By

Title
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AMORTIZATION SCHEDULE FOR

FOR UNIT NO.

Pay Beginning _ .
No. Interest Debt Service Interest

INTERTH 4/ 1/81 1000000.00 84,58 7 364,58

1 4 17817 1000000,00 76046,13 63625.00

2 10/ 1/81 987578.85 78046.,15 44805.86

i 347 1/82  974142,56 78045,15 43941,22

' 4 10/ 1782 950237.44 78046.13 £3015,59
X 54/ 1/83 94320708 78046,15  62029.21

' 810/ 1/83 929190.14 78046,15 60978, 10

74/ 1/84  912022,0% 78045,13 3783801

8 10/ 1/84  B93IFI3.EC 78046.15 38664.,41

¢ 4/ 1/85 874552, 78048.,13 37352.49

10 107 1/8%  833898.35 7804615 3603709

11 47 1/86  8I1889.4% 78046,15 34592.75

12 107 1/86  898434.,09 780484135 ©3033.62

134/ 1/87  783342,548 78044, 15 31413.48

14 107 1/87  758810,8% 73045.15 49665, 71

4/ 1/88  728430.45 78048, 15 47801,25

15 10/ 1/88  4%8187.%% 78044,13 43816.56

17 4/ 1789 £83959.7¢ 7804813 43703, 42

18710/ 1/8F 43161743 78046413 41447.,89

19 4/ 1/90 3950217 78044.13 37048.24

20 10/ 1/90  S54022.28 78044,13 38439,03

21 47 /71 Gl4443.14 78046415 33751.84

2 10/ 1/91  470151.55 70829.28 10835, 48

234/ 192 43020835 70829,28 28232.42

24 107 1792 387614.39 70629.,28 25437,00

25 4193 34221911 70829,28 22438,13

26 10/ 1793 93347.94 70829,28 19283,77

74 1/ 282302.45 70829.2 15%01.10

28. 107 1794 187374.27 70829.28 12295.44

294/ 1795 128841.43 703°?.98 £455.22

30 10/ 1/95 66487,37 70827, 4364,9
TGTALS 2274797.25  1274797.2¢

Remaining
Principal Balance
00 1000000,00
12421,15  987578.8%
1323629 974342.54
14104,72 76023784
15030.56  9453207.08
15014.54 929150, 14
17068, 05 $12122,0%
181€8,14  8%3933,9%
19381,74 874532,21
20653.6%  852898,535
2200906 831889.4F
2345240 q0"4’6 09
24992,53  783443.54
26832,87 ?56810.59
28380,44  728430.45
30242.90 © 49B187.55
JNT5F 0 685395994
J4342,53  431817,43
J6376.26 59902117
13597.87 334023.,28 -
4133712 514454,18
4428424 470181.83
19973, 40 430208,25
425%4,8¢ J874611,3%
45392.28 34221711
48371415 293847,94
91545, 51 242302, 45
J4928.18 187374,27
58512,84  128B41,43
$2374,06 85447,37
£464467.37 +00



State of YTt
County of A ruutXss.:

On the?gtgjy\day of September 1980, before me personally came

' ()?)inE& ween\C to me known, who, being by me dul
sworn, did depose and say that he resides at %%Q\%ﬁi Nﬁi—ﬁ %E (c ’
; that he is the \Jicx &eedent of i \\‘\fj

poration, the corporation described in and which executed the above
Lease of Railroad Equipment; that he knows the corporate seal of

said corporation; that the seal affixed to said Lease of Railroad
Equipment is such corporate seal; that it was so affixed by author-
ity of the Board of Directors of said corporation; and that he signed
his name thereto by like authority. .

Notary Public

GALE L. SOSS
State of \“TeseX( NOTARY. PUBLIC, State of New York
County of Nz X ss.: No. 41:4630199 "

Qualified in Queens Cou
Commission Expires March 30, 1957

On the TN day of September 1980, before me personally came
Ce<s. CA;>(vwn\Qr135 to me known, who,bggégg by mecgrly sworn, did
depose and say that he resides at = Lokt \\>% ;
that he is theNOSCrwd CGEGEF IS eur ity Bar:% of U QW{.\
the national banking association described in and which executed the

above Lease of Railroad Equipment; that he knows the seal of said
national banking association; that the seal affixed to said Lease of
Railroad Equipment is such seal; that it was so affixed by authority
of the Board of Directors of said national banking association; and
that he signed his name thereto by like authority.

A =00 R 2qan

Notary Public

GALE L. SOSS
NOTARY PUBLIC, State of New York. -
’ No. 41-4630199 ]
Quatitied in Que&ns %o;gt%
Commission Expires Marc y 2
Co P 9/2



