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Dear Mr. Williams:

Enclosed are two (2) originals of the Mﬁyérandum of Full Maintenance
Lease Agreement dated as of August 19,” 1997 between the following
parties:

Lessor: Helm Financial Corporation
One Embarcadero Center, Suite 3700
San Francisco, CA 94111

Lessee: BP 0il Company
200 Public Square
Cleveland, Ohio 44114

The equipment involved in this transaction is as follows:

Equipment: Fifty (50) railcars as more fully described
in Schedule A to the memorandum.

Please file this memorandum as a primary document and return one (1)
stamped original to my attention. A check covering the filing fee of
twenty-six dollars ($26.00) is enclosed.

Sincerely,

Lo Dhe.

Alison Drain
Document Administrator

/ad
Enclosures (2)
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MEMORANDUM OF MANAGEMENT

FULL MAINTENANCE LEASE AGREEMENT:

THIS MEMORANDUM OF FULL MAINTENANCE LEASE AGREEMENT ("Memorandum"
as of August 19, 1997 and is intended to evidence that certain Full Maintenance
Lease Agreement dated as of August 19, 1997 ("Lease") between HELM FINANCIAL
CORPORATION, a California corporation ("Lessor"), and BP OIL COMPANY, an Ohio
corporation ("Lessee"), for the purpose of satisfying the reguirements of
recordation with the Surface Transportation Board of the Department of
Transportation under Section 49 of U.S.C. 11301. Lessor has the right to lease
the rail equipment, more fully described in Schedule A hereto ("Units"):. Lessee
leased from Lessor the Units at the Rent and upon the terms and conditions
provided in the Lease.

The Lease and the Units cannot be assigned, subleased or in any way
encumbered without the prior written consent of Lessor. Lessee has granted a
security interest unto Lessor in and to any and all Payments, as such term is
defined in the Lease, including, without limitation, any and all Rent and other
Payments pursuant to any sublease of the Units. In the Event of Default, as
such term is defined in the Lease, Lessee assigns any and all subleases to
Lessor.

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be
executed by their duly authorized representative as of the day and year first
above written.

LESSOR LESSEE
HELM FINANCIAL A CORPORATION BP OIL COMPANY
£ By/,/%(/

/ [ /4/
Prift Name: Richard C. Kirchner ‘Print Name: 7/ C 'fg%L//

Itg: President Its: /Z /ﬂé%Z? égk”//”/
z //
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SCHEDULE A
To the Memorandum of Lease
Description of Units:

Fifty (50), 100-ton, roller bearing, 3418 cubic foot, three pocket, open top hopper railcars equipped with fixed
couplers, suitable for the transport of coke; rebuilt by Bethlehem Steel Corporation, Railcar Division in 1988.

Unit Number Unit Number
1 HLMX 5115 29 HLMX 5211
2 HLMX 5118 30 HLMX 5212
3 HLMX 5123 31 HLMX 5213
4 HLMX 5124 32 HLMX 5214
5 HLMX 5127 33 HLMX 5225
6 HLMX 5133 34 HLMX 5227
7 HLMX 5140 35 HLMX 5230
8 HLMX 5141 36 HLMX 5235
9 HLMX 5144 37 HLMX 5237
10 HLMX 5145 - 38 HLMX = 5238
11 HLMX 5149 39 HLMX 5239
12 HLMX 5154 40 HLMX 5243
13 HLMX 5158 41 HLMX 5244
14 HLMX 5159 42 HLMX 5245
15 HLMX 5160 43 HLMX 5247
16 HMX 5161 44 HLMX 5248
17 HLMX 5162 45 HLMX 5252
18 HLMX 5169 46 HLMX 5254
19 HWMX 5174 47 HLMX 5256
20 HLMX 5179 48 HLMX 5259
21 HLMX 5188 49 HLMX 5264
22 HUMX 5190 50 HLMX 5266

23 HLMX 5192
24 HEMX 5193
25 HUMX 5195
26 HUMX 5200
27 HLMX 5206
28 HLMX 5209




STATE OF CALI FORNIA )

) s.s.
COUNTY OF SAN FR.ANCISCO )

on /de/l)[eawﬂ.bv [171 1997, {)efore me, émvnﬁ, ‘g) @/L?lc% personally

appeared Richard C. K:chhner President of HELM FINANCIAL CORPOR.ATION

\/ persconally known to me -OR-

__ proved to me on the basis of satisfactory evidence to be the person(s)
whose name (s) .is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument

the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument:

Witness my hand and official seal.
EMMA SUSAN ORTEGA

= COMM, #1057929 ' I EMMA SUSAN O
S Neotary Public — Califormia 2 9 s (00 CoOMM, #1057{;;;?;\
< SAN FRANCISCO COUNTY é ML»:,F«/ e Notary Public — California
% 7 My Comm. Expiras JUN 16,1999 | 4 / SANFRANCISCOCOUNY
J— R R . / STGNAPURE OF THE NOTARY y = MvComm Expnes JUt\ 161999

[Notarial Seall

STATE OF OHIO )

wajwaa) S
COUNTY OF )
On ﬁ//a-‘«(/ﬁ//q , 1998, before me, %WW personally

appeared ( , &f BP OIL COMPANY,

2§ personally known to me -OR-

___ proved to me on the basis of satisfactory evidence to be the person(s)
whoge name (g8) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument

the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

Witness my hand and official seal.

IGNATURE THE NOTARY

INotarial Seall KIMBERLY MORAHMAN, Notary Public
[ ] State of Ohis, Lorain County
My Commission Expires Aug, 26, 2000
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