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ATTORNEYS AT LAW Ayg 1 3 m
1050 SEVENTEENTH STREET, N'W ~2 00 PM
SuITE 301 e
WASHINGTON, DC §Uﬂfj§§ M‘WAM”
ELIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1964) - URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw®aol com

August 18, 2009

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section
11301(a) are two (2) copies of a Railcar Contract Assignment and Assumption
Agreement, dated as of August 7, 2009, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Master Equipment
Lease Agreement previously filed with the Commission under Recordation
Number 23295.

The names and addresses of the parties to the enclosed document are:

Assignor. Flint Hills Resources, LP
4111 East 37" Street North
Wichita, KS 67220

Assignee: REXtac, LLC
2525 E Pearl St.
Odessa, TX 79761

Lessor: Banc of America Leasing & Capital, LLC, successor
by Merger to Fleet Capital Corporation,
One Financial Plaza
Providence, RI 02901



Ms. Anne K. Quinlan, Esq.
August 18, 2009
Page 2

A description of the railroad equipment covered by the enclosed document
is:

5 tank cars: HLEX 60201 - HLEX 60205.
A short summary of the document to appear in the index is:
Railcar Contract Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

S

Robert W. Alvord

RWA/sem
Enclosures
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This Rail Car Contract Assignment and Assumption Agreement (the “Agreement”) is made this
day of August 2009. by and among: 1. Flint Hills Resources, LP, with an aW
Street North, Wichita, Kansas, 67220 (“FHR™ or “Assignor™), 2. REXtac, LLC, with an address o
2525 E. Pearl St, Odessa, Texas 79761 (“REXtac™) and Orion Pacific, Inc., with an address of 712

Main Street, Suite 1700, Houston, Texas 77002 (“Orion™) (together, jointly and severally, REXtac and
Orion are “Assignee”), and 3. Banc of America Leasing & Capital, LLC (“BALC”)

WITNESSETH:

WHEREAS, on the 21* day of December 2000, BALC and Huntsman Polymers Corporation
(“Huntsman™) entered into that certain Master Equipment Lease Agreement Number 33263, (together
with all lease schedules, addenda, amendments, riders, and other documents and instruments thereto,
the “Contract™), a copy of which is attached hereto and made a part hereof;

WHEREAS, on the 9% day of July 2007, Huntsman, FHR, and BALC entered into that certain
Assignment and Assumption Agreement by which Huntsman assigned the Contract to FHR, a copy of
which is attached hereto and made a part hereof,

WHEREAS, contemporaneous with executing this Rail Car Contract Assignment and Assumption
Agreement, FHR, REXtac and Orion have executed an agreement (the “PSA”) for FHR to convey to
REXtac ownership of certain industrial property as part of the conveyance of chemical production
business assets in Odessa, Ector County, Texas (“APAO Site™);

WHEREAS, FHR desires to sell and Assignee desires to acquire, all of FHR’s right, title, obligations,
and interest 1n and to the Contract and the equipment described in the Contract (the “Equipment”),
including all of FHR s obligations, liabilities and responsibilities to BALC under the Contract, and,

WHEREAS, the Contract provides that Assignor may not transfer, convey or assign its interest in and
to the Contract or the Equipment without the prior written consent of BALC.

NOW, THEREFORE, in consideration of the mutual covenants and promises as hereinafter set forth,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Effective as of, and only upon, the Closing of the PSA (the “Effective Date”), Assignor
hereby transfers, conveys and assigns to Assignee all of Assignor’s right, title, obligations,
and interest in and to the Contract and the Equipment.

2. As of the Effective Date, Assignee hereby assumes all of the duties and obligations of
Assignor under the Contract and agrees to perform all of the terms, conditions and
covenants set forth in the Contract, including, without limitation, the obligations to make all
payments and carry all required insurance thereunder.

3. As of the Effective Date, Assignor shall be released from any of its obligations or
responsibilities under the Contract except with respect to: i) all indemnity provisions
contained therein applicable to any time prior to the Effective Date hereof, and i1) Contract
lease payments due and owing BALC upon Assignee’s default in making lease payments,
in which case Assignor may reclaim the cars from Assignee, and all remaining lease
payments due under the Contract shall become an obligation of Assignor, except to the
extent BALC reclaims the cars or collects the defaulted lease payments from Assignee.
Assignor’s duty to assume lease payments shall terminate contemporaneous with the
termination of Lease Schedule No. 33263-00001 of the Contract (“Lease Schedule™). For
clarity, the parties agree that the final lease payment for which Assignor may have any



10.

11.

12.

obligation 1s due January 1, 2011. Assignor shall have no obligation for any Contract
extensions or renewals agreed to by and between BALC and Assignee.

As of the effective date of this Agreement, Assignor shall terminate the Guaranty issued to
BALC July 23, 2007, and Assignor and BALC shall execute a Guaranty for Assignor’s
contingent obligation to pay lease payments hereunder.

As of the effective date of this Agreement, the Amendment of Master Equipment Lease
Agreement adding a subparagraph in Section 13. shall be deleted in its entirety.

The Equipment shall henceforth be located at 307 South Grand View, Odessa, TX 79760,
subject to all of the terms and conditions of the Contract.

All notices hereunder shall be in writing and delivered in person or mailed to the party
involved at its respective address set forth below, or at such other address as any party
hereto may direct by notice in writing to the other parties. Any such notice by BALC shall
be deemed to have been duly given when received, personally delivered or three business
days after being deposited in the mail, first class postage prepaid. or the business day after
delivery to an express carrier, charges prepaid.

BALC MAKES NO WARRANTY OF ANY KIND, NATURE OR DESCRIPTION,
EXPRESS OR IMPLIED, AS TO ANY MATTER INCLUDING, WITHOUT
LIMITATION, THE CONDITION OF THE EQUIPMENT AND (ITS OR THEIR)
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

BALC consents to the assignment and assumption of Assignor’s interest 1n, to, and under
the Contract and the Equipment provided, however, that BALC’s consent to the assignment
and assumption of the Contract is expressly conditioned upon the express agreement that: 1)
Assignee assumes the liabilities and obligations of the Contract, as stated above; ii)
Assignor agrees to assume lease payments under the Contract for any remaining term in the
Lease Schedule in the event of Assignee’s default of the obligation to make lease payments;
and, iii) the Contract remains in full force and effect.

This Agreement covers all agreements and understandings by and among the parties
relating to the Contract and the Equipment and BALC shall not be bound by any
representation or inducements not specifically set forth herein. This Agreement shall not be
amended or altered, except in writing signed by the party to be charged, and shall be
governed by the laws of the State of Rhode Island.

This Agreement shall not become binding upon BALC until approved, accepted and
executed by BALC by an authorized officer of BALC, and notice of such approval,
acceptance and execution is hereby waived by all other parties. This Agreement shall be
binding upon, and inure to the benefit of, the parties hereto and their respective successors
and assigns; provided, however, neither Assignor nor Assignee may assign its right, title,
obligations or interests, 1f any, under this Agreement without the prior written consent of
BALC.

This Agreement may be executed separately in counterpart.



IN WITNESS WHEREQF, the parties, each by its duly authorized officer or agent, have duly
executed and delivered this Agreement, which is intended to take effect as a sealed instrument, as
of the day and year first written above.

ASSIGNEE:
Orion Pacific, Inc.

By:

: Anthony J. Sementelli Printed Name: James N. Fowler

Title: Executive Vice President/ Title: President
Chief Executive Officer

@Addmss: i\ eask 3R Sereek Norkn Address:
uaichd—o,. KouNS0S 01990

ASSIGNEE: GUARANTOR,;

REXtac, LLC Flint }X A
By: By¥ / o,
Printed Name: James N. Fowler Printed N% ,(nthony J. Sementelli
Tatle: President Title: Executive Vice President/
Executive Officer
Address: Address: 4%\ @3St D Streck Norkin
(Ui, KONSaS G130

CONSENTED TO AND APPROVED THIS !\U*’ DAY OF AUGUST, 2009:
BALC:

Banc of America Leasing & Capital, LLC
By: .M‘ 0. M&

Printed Name: — GalC-—Beall——

Title: Vice President
Address: M&XEMJ_\T?}.N
¢ 0DY



IN WITNESS WHEREOF, the parties, each by 1ts duly authorized officer or agent, have duly
executed and delivered this Agreement, which is intended to take effect as a sealed instrument. as

of the day and year first written above.

ASSIGNOR:
Flint Hills Resources, LP
By

Printed Name: Anthony J. Sementelli

Title. Executive Vice President/
Chief Executive Officer

Address.

ASSIGNEE:

REXtge, LLC 7/2 5? f
By:fl"
Prjyéi Name: .émes N. Fo&ler

Title: President

Address: 2525 F. [rdrc

o=zsrn 7K 79%)

ASSIGNEE:
Qrion PaciﬁW L
By Oﬂ» l ﬁ ~N
l v

Printed Wame: James N Fowler

Title: President

Address: ZJ’Z; E / -‘—‘*WL
COp=scqn 7K 287/

GUARANTOR:
Flint Hills Resources, LLC
By:

Printed Name: Anthony J Sementelli

Title: Executive Vice President/
Executive Officer

Address:

CONSENTED TO AND APPROVED THIS DAY OF AUGUST, 2009:

BALC:
Banc of America Leasing & Capital, LLC
By:

Printed Name:

Title:

Address:




Notarial Acknowledgments:

State of Kansas )
) ss.
County of Sedgwick )

[ hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared Anthony J. Sementelli to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

Of

/7
My Commussion Expires — P
l Notary Public - State of Kansas
(Official Seal) My Appt Expires 7~ 20-
State of )
) ss.
County of )

[ hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared James N. Fowler to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

My Commission Expires

(Official Seal)



Notarial Acknowledgments:

State of Kansas )
) ss.
County of Sedgwick )

I hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared Anthony J. Sementelli to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

My Commission Expires

(Official Seal)
State of ] Ex#S )

) ss.
County of Leroe )

T hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared James N. Fowler to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

%(/ch (/ﬁﬁfuxé&»o

My Commussion Expires F—/0~20/)

(Official Seal)

G LAURIE FRANKLIN !
: srl:otarv Public
& TE OF TEXAS

My Comm. Exp. 08/10/2011




State of __/ &x#= )
) ss.
County of Ecrpe )

I hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared James N. Fowler to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.
XM Hrank b

RS SIOR EADUES weneen i /O ~CN
@}q LAURIE FRANKLIN
WA Notary Public

B

) STATE OF TEXAS
My Comm. Exp. 08/10[3011

St )
) ss.
County of Sedgwick )

I hereby certify that on this day before me, an officer duly authorized 1n the State and County aforesaid
to.take acknowledgments, personally appeared Anthony J. Sementelli to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

My Commission Expires

(Official Seal)

State of G‘-em C\ te )

N\
County of ___ Vel )

I hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared . to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

SS.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

[

_— NOTARYPUBLIC |
b County - State of Georgi
My Comm. Expires Oct. 20, 2(?1';



http://MyCoinin.Exp.oa/1Q/2011

State of )
) ss.
County of )

I hereby certify that on this day before me, an officer duly authornized in the State and County aforesaid
to take acknowledgments, personally appeared James N. Fowler to me known to be the person
described 1n and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

My Commission Expires

(Official Seal)
State of Kansas )

) ss.
County of Sedgwick )

[ hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared Anthony J. Sementelli to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.
_ Ch oy
H

My Commussion Expires

Notary Public - State of Kansas

(Official Seal) My Appt Expires “7-20 -0t
State of )

) ss.
County of )

I hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid
to take acknowledgments, personally appeared to me known to be the person
described 1n and who executed the foregoing instrument and acknowledged before me that he duly
executed same.

In Witness Whereof, [ have hereunto set my hand and official seal as of the date hereof.

My Commission Expires

(Official Seal)
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'BANK OF AMERICA® .,

Bane of Ameriea Leasing & Capital, LLC Assumption Agrcement

This Assigmnent and Assumption Agrecment (the “Agreement™ made this 9th day of July 2007, by md among Himixman Palymers Cowporation
("Assignor™), and Flint Hills Resources, L.P (Assignee"), and Banc of America Leasing & Capital, LLC ("BALC").

WITNESSETH:

Whereas, on (he 215t day of Desember 2000, BALC and Asnignor entered into that certain Master Equipment Lense Agrcement Number 33263, (together
with all lease schedules, addenda, amendments, rider, and other documents and instruments thereto, the "Contract”), a copy of which Is attnched hereto and
made a part hereof, )

Whereas, Assignor dessres to sell and Assignee desires to acquire, all of Assignor's right, title, obligations, and interest in and to the Contract and the
cquipment described in the Contract (the “Equipment”), including al) of Assigner®s obligations and responsibilities to BALC under the Contract;

Whereas, the Contract provides that Assignor may not transfer, convey or assign its interest in and to the Conteact or the Equipment without the prior written
consent of BALC.

NOW, THEREFORE, in consideration of the mutual covensnts and promises as hereinafter set forth, and for ather good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the partics agres as follows: . -

1. Effective as of August 1. 2007 (the “Bffective Date™), Assignor hereby tranafors, conveys and assigns to Assignes all of Assignor'a right, ttle,
obligations, and interest in and to the Contract and the Equipment,

2. As of the Effective Date, Assignes hereby asnummes all of the duties and obligations of Assignor under the Contract and agrees to perform all of the
terms, conditions and covenantz sct forth in the Contract, {including, without limitation, the obligation to make all payments thereunder.

3. As of the Effective Date, Assignor shall ba released from sy of its obligations or responsibilities under the Contract except with respect to any and
all indemnity provigions contained therein applicabla to any time prior to the Bffcctive Date heoreof,

4. Plint Hills Resources. LLC (“Guamntot™, a Delawarg limited liability eompany, will provide BALC an unconditional and irrevocable guaranty of
Asaigeen’s abligations under the Contract, concutrently herewith.

5, mninmmmmumefmmmndn 17 South subjeetblnofm‘tunuMWndiﬁmofﬂleConmn

6. All notices hereunder shajl be in writing and delivered in person or mailed to the party involved at its respective addreas set forth below, or at such
other sddress as any party hereto may direct by natics in writing to the other parties. Any such notiee by BALC shall be deemed to have been duly
given when received, personelly deltvered ar three taniness days after being deposited in the mml, fimt clans postage prepsid, or the buginess day after
delivery to un express carrier, charges prepaid.

7. BALC MAKES NO WARRANTY OF ANY KIND, NATURE OR DESCRIPTION, EXPRESS OR IMPLIED, AS TO ANY MATTER
INCLUDING, WITHOUT LIMITATION, THE CONDITION OF THE EQUIPMENT AND (ITS OR THEIR) MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE.

8. BALC consents to the assigninent and assumption of Assignor’s interest in, to, and under the Contract and the Equipment provided. however, that
BALC"s cansent (o the assignment and assumption of the Contract is expressly conditoned upon the express agresment that: i) Asmignee sssumes the
liabilities and obligations of the Contract, as stated above, if) Guarantor provides BALC with an unconditionsl and irrevocable gnaranty of
Assignee’s obligations vnder the Commract, concurrently herewith, and ifi) the Contract remains in full force and effect.

9. This Agreament covers all agreements and understandings by and among the partiea relating to the Contract and the Equipment and BALC shall not
be bound by eny representations or inducementa not specifically set forth herein, This Agreement shall not be amended or aliered, except in writing
signed by the party to bs charged, and shall be governed by the laws of the State of Rhode Island.

10 This Agrcement shall not become binding rpon BALC until appraved, accepted and executed by BALC by an authorized officer of BALC, and
notice of such approval, acceptance and execution is hereby waived by all other parties. This Agreement shall be binding upon, and inure to the
benefit of, the partiea horeto and thelr respective successors end assigns: pmvided, however, neither Assignor nor Assignes may assign its right, tidle,
obligations or interesats, if any, under this Agreement without the prior written coneent of BALC.

11, This Agreement may be exccuted separately in counterpart,

IN WITNESS WHEREOF, the parties, cach by its duly authorized officer or agent, bave duly executed and delivered thia Agrecment, which 18 mtended to
take cffect ag a senled nstrument, as of the day and yeor first written above.

ASSIGNQR; ASSIGNEE;

Page 1 of 2
Assignment & Assumption (Relansa with New Guaranty) 8-08
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- " -

o /@ HlintHills Resources, LP
By: ﬂ/ M By
Printed Name: MSS&LL!.!/E!—V ,/
me WP ¢ Counauen Title:

Addres_ S . =) Sineed M,

adtress: _100R_Wpyecn bogeer Dowe
Tl Worrianes, Té mase LA s 200

CONSENTED TO AND APPROVED THIS 24 DAY OF il%, 200%: -
BALC:
Banc of America Loasing & Capital, LLC

- A

By:
Printed Name: Patri

Tile: Vice President
Address: O _Emccga‘ Plaza—

_ Podance, 2T Oade3,

adiess _ N\ 39T

BI™ Streel Math
_k&gg\%_\s,s__n.mm

Page2of2
Assignment 8 Assumption (Release with New Guaranty) 8-08
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M Bect

Capital Leasing MASTER EQUIPMENT LEASE AGREEMENT No, 33263 RAILCARS AND LOCOMOTIVES
LESSOR: FLEEY CAPITAL CORPORATION LESSEE: HUNTSMAN POLYMERS CORPORATION

@ Rhode !siand corporation a DELAWARE corporation
Address: 50 Kennedy Plaza Address: 500 Huntsman Way

Providenve, Rhada Island 02803-2305 Sakt Lake Chty, Utah 84108

1. LEASE OF EQUIPMENT .
Subject to the terms and condltions set forth harein (the “Master Leass™) and in any Leass Schedule incorporating the terms of this Master
Leass {aach, 8 "Lomsa Schedule”), Lessor agress 1o leess to Lessen. and Lesses agrees to lesse from Lassor, the items and units of parsonal
described in esch such Leasa Schedula, together with all replacements, parts, additlans, accessorias and substitutions therefar (collectively,
the "Eguipment”). As usad in this Lease, the tern "itam of Equipmemt™ shall mean each functionally integrated and separately marketsble proup of
unit of Equipment subject to this Lease. Each Leass Schedule shall constitutea separate, distinct and independent lesse of Equipmant and
contractual obigetion of Lesses. References to "the Lease.” ~this Leass® or “any Lease™ shell maan and refer 10 any Lease Schedule which
incorporatos the terms of tha Master Lease, together with all exhibits, addenda, schadules, cantificates, riders and othar decuments and instruments
exacured and dolivered In connecton with such Lease Scheduls or this Maswes Laass, 8l) as the same may be amended or modified from time to
time. The Equipiment is % be delnverad and instalied at the locetion specifiad or referred to in the applicable Leass Schedule. The Equipment shall be
deomed to have been accepted by Lessee for all purpases under this Loase upon Lessor's recsipt of an Accaptance Certificate with raspect to such
Equipment, executed by Lessee after recaipt of ait othar documentation raquired by Lessar with respect to such Equipment. Lessor shall nat ba
Kable or responsible for any falure or delsy in the delivery of tha Equipment to Lesees for whatever reason.  As used in this Lease, “Acquisition
Cost” shall mean (3} with respect to alt Equipment subject to a Laase Schodule, tha amount set forth as the Acquisivon Cost in the Laase Schedule
and the Accaptance Certificata applicable 10 such Equipmant; snd {b) with respect to any nam of Equipment, the total amount of all vendor or sellar
invoices (nciuding Lasass jnvoices, If eny) for such item of Equspmaent, together with all acquisition fees and costs of dellvery, installation, testing
and related services, accessories, supplies or attachments procured or finunced by Lessor from vendors or suppliers thereof (inchsding items provided
by Lesses) relating or allocabls o such tem of Equipment {“Reluted Expentes”). As used in this Leass with respect to any Equipment, tha tarme
*Acceptance Date,” “Hantel Paymentis).” “Rantal Payment Dateis),” "Rental Pryment Mumbers,” “Rental Paymemt Commencement Dutn,” "Lease
Termn® and "Lesse Term Commancement Date™ shall have the mesnings and values assigned to them in the Lease Schedide and the Acceptance
Certficate applicably to such Equipment.

2. TERM AND RENT

The Luase Term for any Equipmant shall ba as epecified in the applicable Leass Schadule. Rental Payments ghall be in the amounts and shall ba
due and payable as eet forth in the applicabls Laase Schedule. Lassee shail, in aadition, pay intenim rent to Lesser on & pro-rata, par-diem basis from
the Accaptance Date to the Leage Term Commancement Date st forth In tha applicable Acceprance Cartificate, payable on such Lease Tarm
Commancamant Date. i any rent or other amount payable harsurder ehall not be paid within 30 days of the date when due, Lossas shall pay as an
administrative and Iate charge an amount equal to 3% of the amount of any such overdua payment. Al paymants to be made to Lassar shall be
made %0 Lessor in immediately avallable funda at the address shown above, or st such other place 88 Lezsor shall specify n writing. THIS IS A
NON-CANCELABLE, NON-TERMINABLE LEASE OF EQUIPMENT FOR THE ENTIRE LEASE TERM PROVIDED IN EACH LEASE SCHEDULE HERETQ.

9. POSSESSION; PERSONAL PROPERTY .

No right, titla or interest in the Equipment shall pass to Lesses other than the nght to maintain possession and use of the Equipment for the
Lease Term iprovided na Event of Defmdr has occurred) free from lnterferance by any person claming by, through, or under Lessor, The Equipment
shall elways ramain personal propesty even though the Equisment mav hereafter become attachad or affbxod to real property. Lesaes aprees to give
and record such natices and 10 take auch othey action Bt its Own sxpense as may be necessary to prevant any third party (other than an sssignee af
Lossor} from acquiring of having the right under any circumstancas to soquire any interest in the Equipment or this Lease,

4. DISCLAIMER OF WARRANTIES

LESSOR IS NDT THE MANUFACTURER OR SUPPLIER OF THE EQUIPMENT, NOR THE AGENT THEREOF, AND MAKES NO EXPRESS OR
IMPLUED REPRESENTATIONS OR WARRANTIES AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE
MERCHANTABILITY OF THE ECUIPMENT, ITS FITNESS FOR A PARTICULAR PURPOSE, ITS DESIGN OR CORDITION, TS CAPACITY OR
DURABRITY, THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN THE MANUFACTURE OR ASSEMBLY OF THE EQUIPMENT, OR THE
CONFORMITY OF THE EGUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER RELATING THERETO, OR PATENT
INFRINGEMENTS, AND LESSOR HEREBY DISCLAIMS ANY SUCH WARRANTY. LESSOR IS NOT RESPONSIBLE FOR ANY REPAIRS OR SERVICE
TO THE EQUIPMENT, DEFECTS THEREIN OR FAILURES IN THE OPERATION THEREOF. Lessee hes mada the selection of each item of Equipmant
end the manufacturer sndfor suppiier thereof baasd on s own pdgment and axpressly disclaims any refiance upon any statements of
representations made by Lessor. For 5o long & no Evemt of Default (or evert or condition which, with the passage of time er giving of notice, or
both, would become such an Event of Default) has occurred and is continuing, Lessee shall ba the baneficiary of, and shall be entitied to, all rights
under any applicable mamrdacturer’s or vendor's warranties with respect to the Equipment, to the extent permittad by law.

It the Equipment 18 not dafivered, is not propesly installad, doss not operats a3 wasranted, becomes obsolets, or is unsatisfectory for any resson
whatscever, Lasses shall make ol claims on account thereof solely against the manufacturar or supplier and not against Leasor, and Lesses shell
navertheless pay sil rantals and other sums payable hereunder, Lesses acknowiedges that neither the manufacturer or supplier of the Equipmerm,
nor eny sales representative or agent thereof. is an agent of Lessor, and no agreemant or represantation as to the Equipment or any other mattar by
any such ssles mpresantative or sgent of tha manufacturar or supplier shall in eny way affect Lasssa’s obiigations hereunder.

8. REPRESENTATIONS, WARRANTIES AND COVENANTS
Leasea rograsants. and warrants to and covenants with Lessor that:

Master £ Lense Ay - R nat
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{n) Lansaa has the farm of busineas organization indicated above and is duly orgarvzed and existing in good standing under the laws of the
state listed in the caption of this Master Lesse and & duly qualified to do business wherevar nacassary to carty oR its present business and
operations and 1o own its property: [b) this Lease has bean duly authorized by sil necessary action on the part of Lessee consistent with ita form
of organization, does not requem any further sharshelder or partner approval, does not require the approval of, or the giving notica to, any
fadersl, state, loeal or Foreign governmental suthority and does not contravene any law binding on Lesssa or contravene any comﬁcm or
srticles of incorporation or by-laws or partnership cestificats or agreement, or any agreement, indantura, or ather instrument to winch Lessee is a
party of by which it may be bound; (c) this Lease has been duly axecuted and delivared by authonzed officers or partners of Lesses and
constitutes s legal, velid and binding obligation of Lassee enforceable in sccordancs wiih its terms; (d) Lessee has not and will nat, directly or
Indirectly, craate, incur or parmit 10 exist any lien, encumbrance, mortgege, pledge, attachment or secwrity interest on or with respect to the
Equipmant or this Laase {except for [ those of persons claiming by, through or under Lessor: (i) liens for taxas sither not yet dus or being
contested in gond faith by appropriste proceedings; (i) suppfier’s, mechanic’s, workac’s, repairer’s, employee’s or ather likm liens arising in the
ordinery cowrse of businass and for amounts the payment of which is either not yat dalinquant or is being contested in good faith by appropriate
proceadings; (iv) liens srising out of judgmants or swards against Lessee which have been in forco far lass than the applicable time for filing an
appaal so long as execution is not levied thereunder, or in respect of which Lesses shall at the time In gaod faith be prosecuting an appedl or
procsading for revisw and in respect of which a stay of sxecution or appropriate appeal bond will heve begn obtained pending such appesi or
revigw; and (v in the cass of Lezses’s interest in this Lease only, tha sacurity mterast therein of the agent for Lassee’s samor lender group,
provided, however, that any actual transfer (whether by foreclosure, operation af law or otherwise) by Lessee of Lossee’s right of possession or
uss of tha goods in viclation of Section 18 hereal or any actual delagation by Lesses of a matensl performgnce obligetion under this Leasa, in
each case without Lassor's prior wintten consant, which Lessor may grant or withhold In its sole and absolute discretion, is prohibitad and shall
constituts an Everk of Dafault hereunder with respect vo which Lesses shall not be entitied to notice or an opportunity to curel; (e} the
Equipment will be used salely in tha conduct of Lessee's business and will remain In the location shown on the applicable Lsase Scheduls unless
Lassor otharwiss agrees in writing end Lessee has completad ail notifications, filings, recordings and other actions in such new location as
Lessor may reasonably requast to protect Lessor’s interest In the Equipment; () there are no panding or threatened actiona or prucesdings before
any court or admunistrative_ agency which materially advercoly atfect Lessee’s financial condition or aparations, and all credit, financist and other
Information pravidad by Lessee or at Lessee's direction is, and all such information haresfter furnished will ba, true, corvect and complata in all
material respects; and (g) Lessor has not selected, manufectured or supplied the Equipment to Lessee and hss acquired any Equipment subjeat
m.humwulm in connection with this Lease and Lessee has received and approved the terms of any purchase order or sgréement with regpect to

pmernt.

6. INDEMNITY

Lummﬂndatdﬁhﬂwtw.““ywnh&nnﬂyamm“hwmmmnmeovsnannmdnhnd.l.usm ks
employees, servants and agants from and againat: {a) any and all Babilities, lostes, damages, clams and expansas (including legal expenses of evary
kind and nature) arising out of the manufacture, purchase, shipment and delivery of the Equipment 10 Lessas, accaptance or rejection, ownership,
Whg.mwdnn.mmmowaﬁmmwnarm&mdhwmmmmlmnm“Wnluﬂm
may arise from patent or latent defects in the Equipmaent (whether or not disooverable by Lassee), any claims based on absolite tort flabiity or
warranty and ary claima based on parent, Usdemark of copyright infringement; (o) any and aif loss or damage of or to the Equipment; and (c) any
obligation or liahiity to the manufacturer or any supplier of the Equipment arising under arvy purchass arders issuad by or assigned to Lessor.
Without Imiting the faregoing, Lassag shall indemnify and hold Lessor harmiess from and against any and all clams, expenses, demands, lossoes,
costs, fines or Rabilities of whatever kind or nature {including without Emhation, any of the foregaing arising from parsonal injury of property
damage) in any way ralated to tha violation of ar noncompliance with sny environmental law, the prasence, disposal, release or threatened release of
any hazardous material or contaminant of in any way relsted to any ervironmenta) cond{tion or hezardous materials related to or affecting any reel or
peraonat proporty including but ot Kmited to the Equipment. Lesses will immediately notify Lussor: () of any potential or known ralaase or threat of
reloass of hazardous materisls from any site or Equipment operated by Lossse; or {i) of any investigation or action by eny government autharity or
any expense incurred or loss suffered In connechon with any of tha foregoing. Lessss ahall not be obligated, howevar, to indemnify Lessor against
any daims te the extent finally determined by a court of compatent jurisdiction to have arisen proximately out of Lessor’s gross negiigence or wilful
misconduct.

7. TAXES AND OTHER CHARGES

Lmewwwnwwm\dlim,mﬂomu\dgwwmnulmdmrdnutomhumandmmoiwmmnmmﬁnunu
possession, snd 10 pay when dus, and to defand and indemnify Lassor agsingt Eability for all Bcanse fees, assessments, and saleg, use, property,
excise, privilege and othar taxes {including any related interest or penaltizg) or other charges or fees now or heresfter imposed by any governmantal
body or agancy upon m&mm.awm‘rmwmmmmﬁm.mmmm. ownership, delivery, installation, leasing,
operation, possession, uss, retum, or other disposition thereof or the remals hereundar (athar than taxes on or measured solely by the net incame of
Lassorn). Any fees, taxes or other lgwful cherges paid by Lessor upon failure of Legses to meke such payments shall at Lessor's option become
immediately due from Lessee to Lessor.

i any Leage Schedule is denominatad as a "True Lease Schedule,” then, with respact to tha Equipment set forth on such Trus Lease Schedule,
Lassea heraby covenamts and agrees that Lessor shall be entitied o ths following tax benefits {the “Tax Bensfita®), Lassor will be entitled to coat
recovery deductions under Section 168 of the Intarnal Revenue Code of 1986, as amanded (the "Code"], using a 200% declining balance method of
dapreciation switching to the straight fine mmthod for the first taxable year for which such method will yield larger depreciation deductiona, and
sssuming a half-year convantion and zsro salvage value, for the applicable recovery period for such Equipmant as set forth in the True Lesse
Schedule with respect to such Equipment. Lessea further acknowladges and agrees that Lessor has entared into such True Lease Schedule on the
assumption that Lessor will be taxed throughout the Laasa Term of the True Lease Schedulo at Leesor's federal carporate income tax rate axisting
an the data of such Laase Schedule (the "Assumed Tax Rets"). If, for any reason whatsoever, there shall be a loss, disallowance, recapture or dalay
n clammng all or any portion of the Tax Benefits with respect to the Equipment, or there shall be includad in Lessar's gross income for Federel, state
or focal income tax purposes ary amount on acoount of any addition, modification or improvement to or in respect of any of the Equipment made or
paid for by Lesses, or if these shall be a change in the Assumed Tax Rate {any loss, disallowancs, recapture, dalay, Inciusion or change being harain
called 3 “Tax Loss®), then thirty {30) days after written notlce to Lesses by Lessor that a Tax Loss has occurred, Locsee shall pay Lessor & ump
sum amount which, after deduction of all taxes reguired to be paud by Lessar with respect to the receipt of such amount, will provide Lessor with an
amount necessary to maiman Lesaoer's after-tax economic yield and ovesall net sfter-tex cash flows at least at the same leve! that wauld have baen
available if such Tax Loss had not occurred, plus any interest, penaities or additions to tax which may be imposed in connaction with such Tax Loss.
In flew of paying such Tax Loss In 3 lump sum, Lessor may requive, or upon Lassas’s requast, may agree, m Lessar's sols discretion, that such Tax
Loss shat ba paid in equal penodic payments gver the appficable remaining Leass Termn with reapect to such Equipment with each Rental Paymert
dua and payebla with respect to such Equipment, A Tax Loza shall conclusively be desmed t0 have occurrad o either (3) a deficiency shall have been
proposed by the Imemal Revernus Service or othér taxing authority having junsdiction, or (b) tax counsat for Lessor has rendered an opinton to Lessor
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that such Tax Loss has 30 occurred. The foregoing indamnities and covenants sat forth in Sactions 6 and 7 of this Mastar Lease shall cantinue in
fubl force and effact and shall survive the expiration or egrfier tarmination of the Lease,

8. DEFAWLT
Lesses shall ba in default of this Lease upon the occurence dwmamr‘cofthafollm events (each an “Event of Defauft™):

{a} Lessoe shall fall to make any puyment, of rent or otherwise, under any Leaca by tha later of 10 days of the date when dve or thee business
days of Lessee’s receipt of written notice of nonpsyment thareof; of (b) Leasce shall fail to obtein or mamtain any of the insurance required undes
any Lease, or {c) Lesses shall lall 1o perform or observe any covenamt, condition or agreement under any Lease, and such faiuwe cantinued for 30
days aftar notice thereof to Lesses; or (d) Lessee shall dafault in the payment or perfarmance of any indebtedness or obligation to Lessor or any
affiigted person, firm or sniity controlling, controlled by or under common control with Lessor, under any loan, note, secusity agrasmert, lease,
guRTaNTY, title retention or conditional salas agreemaent or any other instument of agresment evidencing such indebtedness with Lessor or such
other armiated person, tirn oF entity affillated with Lessar; or {e) any representetion or waranty made by Lassee heren or in any cenificate,
agreement, statement or documant haseto or heresfter fumished to Lessor in connectian herewith, including without fimitation, any financial
infarmation disclosed to Lassor, shall prove to be false or incorrect in eny matarial respect; or {f) death or judical deciarstion of incompetence of
Lesses, If an individuel; the commencament of any bankruptcy, insolvency, arrangament, reorganization, recaivership, liquidation or ather similar
praceeding by or against Lessee of any of its properties or businesses, or the sppoimument of a trustee, recenver, liquidator or custodian for Lesses or
any of its propertes of business, er it Lessoo sutfers the emry of an order for relfis? under Title 11 of the United States Code; or the making by
Lessee of a genaral assignment or deed of trust for the benefit of craditara, or ig) Lesses shal default in any payment or pesformance th respect of
any obliigatons for bomowed money or ather financisl agoommodation having an egoregate principal balance or_othar Hability wiich, upon
accelaration i accordance theraof, shall ba in excess of §1.000.000 owing 1o any parties other than a Lessor Affiliate, and any applicable grece or
cura period with raspect thereto has expired; or {h) Lessee shall raminats its existence by margar, consalidation, sale of substantialy all of its asaats
or otherwise; or {) if Lassaa is & privately held entity. and mora than 60% of Lasses’s voting capital stuck or other equivalent ownership intarest, or
effective control of such atnek or interest in Lesses, issued and outstanding from dme 1o time, ia not retainad by the holders of such stock or
interast on tha date of this Leass; or {j) if Lessas is a publicly held carparation, thera shal be @ changa in the ownership of Lesses’s stock such that
Lesses is no longer subject to the mporting requirements of the Securities Exchange Act of 1834, or no longer hes a clase of equity securities
registered under Section 12 of the Securities Act of 1933; ar (k) any event or condition sat forth In subsections (b} through (k) of this Section 8 shall
occur with reapact to any guarantor or other person responsible, In whole or in past, for payment or performance of this Lease. Lessee ghall
promptly notify Lessor of the cocurrence of any Evant of Defsult or tha occurrencs or existence of any event or condition which, upon the giving of
naotice of lapse of ime, or both, may bacome an Bvent of Defauh.

9. REMEDIES: MANDATORY PREPAYMENT,

Upon the accumrence of sny Event of Default, Lessor may, 8t ite sala option and discretion, exercise ona or more of the following remadias with
respact 10 any or 3l of the Equipmant: (a) cause Lessee to promptly retun, at Lessee'’s expenss, any or all Equipment to such looation as Lessor .
may designats in acoordanca with the terms of Ssction 18 of this Master Lease, or Lassor, at its option, mey enter upon ™o premises where the .
Equipment 1s loceted and taks immediate possession of and remove the same by zummary procoedings or otheswizs, all without kabiity to Lessor
for or by reason of damaga to property or such entry or taking posseasiom axcapt for Lessor's negligence or willful misconduct: (b) se) any or all
Equipment at public or private sale or gtherwisa dispose of, hold, usa, operats, leasa to others ar kasp idie the Equipment, o in » commerdlally
reasonably mannar I accordance with the Unifarm Commercisl Code as than in sffect in the Stwte of Rhoda Island and eil free and dsar of any
rights of Lessew; (c) remedy such defeult, indluding making rsasonable repairs or modifications to the Equipment, for the account and expansa of
Leeseo, and Losses sgraas to raimburse Lossor for all of Leesor's costs and expensas; {(d) by written notice to Lasses, terminats the Lease with
respect to any or afl Lease Schodulas and the Equipment subject thereto, as such notive shal specify, and, with respect to such terminated Loase
Schedules and Equipment, declare immediately due and payable and recover from Lassee, as fiquidsted damanes for loss of Lessor's bergain and not
28 3 penalty, an amount equal to the Stipulated Loss Velue, calaudated as of the next fallawing Rental Psyment Date; {e) apply any deposit or other
cash coltateral or safe or remarketing proceeds of the Equipment at any tme to reduce any amounts due to Lessor, and (f} exercise any other right or
remedywhmhmayh-wﬂnHu»LuquaappﬂcnﬂthW,ormudbyamﬁaucanmm-ﬂom-thamhuoofutonmu
damages for the breach hareof, Including ressonable attarneys’ fass and court costs. No remedy referred to in this Section 9 shall ba axclusive, but
each ehail be cumulatve and m addition ta any other remedy rotered 1o above or otherwise available to Lessor at law or in equity. Notwithstanding
the foragoing, aithough retum or rapossassion of the Eguipment following an Event of Defmult Is optional with Laaser, it return OF repossession
ocrare, Lassar shall disposs of the Equipment, or remarket the Equipment in # commercially reasonably manner under the Uniform Commereial Coda
88 then in affect in the Stete of Rhode (sland, shall apply the proceads of such disposition ar remarketing as dascribed i the following parsgraph,
and shall otherwise rassonably mutigate its damages. e

The exercise o¢ purauit by Lacsor of any one or more of such remadies shall nat praciuds the simultanecus or later exercise or pursuht by Lessor
of any or all such other remedias, and all remedies hereunder shall survive termination of this Leass. At any sale of the Equipment pursuant to this
Section 9, Lessor may bid for the Equipmant. Notica of any sale or ather disposiion harsunder by Lessor shall be satisfied by the sending of such,
notice to Lessee In accordsnca with Section 11 hereo! at least tan {10) days pdor to such sals or ather disposition. In the event Lessor takas
possession and dsposes of the Equipmant, the proceads of any such disposition shall be applied in the following order: (1) to all of Lassor’s costs,
charges ond expenses incurred in taking, removing, holding, repaning and selling or laaring the Equipment; 12) 1o the extant not previously paid by
Lesses, to pay Lassor for any obligations then remaining unpald heraunder; (3) to reimburse Lesses for any sums previously puid by Lesses as
damagss hereunder; and (4) the balince, #f any, shall be rerained by Lessor. A termination shall ocour only upon written notice by Lassor and anly
with raspect to such Equipment as Lassor sholl specify in such notice, Tesmination under tius Section 9 shail not affect Lesses’s duty 10 perform
Lescea's cbiigatons heraunder to Lessor in full. Lassee agrees 1o reimburse Lassor an demend for any and all costs and expenses incurred by Lessor
in enforcing its rights and remedies haraundey folowmg the occumence ot an Event of Default, including, without émrtation, ressonable attorney's
fees, and the rersonabie costs of repossession, atorage, insuring, reletiing, saling and disposing of any and all Equipment.

The term *Stipulated Loas Valus® with respect to any stem of Equipment shall mean the Stipulsted Loas Value as sat forth in any Schedule of
Stipulated Losa Velues attached to and made a part of the applicabla Lease Schedule. If thers = no such Schedule of Stipulsted Loss Velues, than
the Stipulated Locs Vaiue with respect to any ltem of Equpmant an any Rentel Payment Oate during the Leass Tenm shall be an amaunt equal to the
sum of: {a) all Rental Payments and othar amounts then due and owing 10 Lessor under the Lease, together with all accrued intersst and late
cherges theraon calcudsted through and including the data of payment; plus (b} tha net pressnt valus of. (i} all Rental Payments than remaining
unpaid for the Lesse Term, plug (ii) the amount af any purchase obligation with respect to such item of Equipment or, if thare 13 no such obligation,
then tha tair market value of such item of Equipment at the end of the Leass Term, as estimated by Leasor in good faith (accounting for the amaunt
of any unpaid Relatad Expanaes for such item of Equipment and, with respect to any such item of Equipment that has been attached to or instslled
on or in any other proparty feased or owned by Lassea, such value shall ba datermmed on an [nstalled basis, m place and in use), all discountad to
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nat gresent valua at a discount rete squal to the 1-yeer Treasury Constant Maturity rats as published in the Selected Interest Ratas rabie of the
Federal Raserve statistical release H.15(319) for the week ending imntedsately prior to the original Accaptence Date for such Equipment.

Lesses is or may bacoma mdsbted under or in respact of one or more isases, tosns, notes, cradit agreements, reimbursement agreemems,
security agreements, titia retention of conditional eales agraements, or other documents, instrumenta or agreemenms, whather now exsting or
heraafrer arising, evidencing L2ssee’s obligatons for the payment of borrowed mongy of other financial accommadations (“Obfigetions*) owing 10
£CC, or to ona of mora affiliated pergons, finms or entines controfing, controlled by or undar common control with Lessor (Affiliates™). if Lessee
pays oz prepays all or substantiaily &fl of its Obligations owing to ery Affifiate after any default or acceleration of cuch Oblipations, then Lessee shalt
pay, ut Lessor’s optien and immediately upon natice from Lessos, all of any pert of Lusses's Obligations owing to Lassar, including but not imited to
Legsea’s paymenz of Stipulated Loas Value for all or any Lessa Schadules as sst forth in such notice from Lessor.

10. ADDITIONAL SECURITY ' '

For s0 lang as any obligetions of Lesses shall remein outstanding undes eny Lesss, Lessee hereby grants to Lessor a security interest in all of
Lessee's sights in and to Equipment subject to such Lease from time to time, 10 secre the prompt pgyment and performance when dus {by resson
of acceleration or atheswise) of each and every indebtedness, obfigation or abifity of Lasses, ot any affiliated person, firm, or entity cantrelling,
controlled by, of under common control with Lesses, owing to Lessor, whether now existing or hereafter arising, including but not fimited to 3l of
such obiigations under or in raspact of any Lease. The extent to which Lessor shal have a purchase maney secwrity interest in any item of
Equipment under a Leass which is deemed 1o croste @ semurity loterest undar Seetian 1-201(37) of tha Uniform Commascal Code shall be
determined by referenca to the Acquisition Cost of such item financed by Lessor. In order 20 more fully cocurs its rems) payments and all other
obigations 16 Lessor hereunder, Lessas hereby grants 1o-Lessor a seourity interest in any deposit of Lessee to Laseor under Section 3(d] of any
Lease Schedule hereto. Such seaurity dapoelt shall not bagr interect, may be comminglad with other funds of Lessor and shall be immediately
rastored by Lessee if applied under Section 9. Upon explration of the Least Term of this Lease and satisfaction of all of Lessee's obligatians, the
security depasi ahall be retumed to Lassse. The term “Lessar” ax usad in thia Section 10 ghall include any affilated person, fum or entlty
controfling. comtrolled by or undar commaon control with Lessor,

11. NOTKCES

Uniess otherwise expressly spacified or permited by the tarms hereaf, al communications and naticas provided for herein shall be In writing or by
MunmmwﬂdMnmm.w?wmm shall become effsctive (8) upon personal delivery thareol,
without Emdstion, by ovemight mail and courder service, (b) in the casa of notice by Unked States mal, certified or registered, postage prepald, retum
requested, upon recelpt thereol, or (c) in the case of notice by such telecommunicationa devices, upon transmission thareof, provided such trapsmission
prompty confirmed in wnting by erthee of the mathods set forth in diauses (2) and (b) abova, in each case addrassed o the Losses or Leesor atis
address set forth below or at such other address a3 Lessee or Lessor may from tima to time designate by writtan notice to the parties listed below

LESSOR:

Fleet Capitsl Corporation
50 Kennedy Piaza

Fifth Roor
Providance, K3 02903
Attn; Customer Accounts

ik

With e copy t

Huntsman Polymers Corpavation
* 500 Muntsman Way

Sahk Lake city, UT 84108
Attr: Lagal Department

12. USE; MAINTENANCE; INSPECTION; LOSS AND DAMAGE

During the Lease Term for each ntem of Equipmant, Lessee shall, undess Lessar shall otherwisa consent in writing, (a) permit each itenv of
Equipment to be usad enly within the continantat United States, Canada and Mexico (provided that uss autside of the United States shall nat axceed
40% per yaar per unit of Equipment) by quatified personnel solely for business purposes and tha purpose for wiich it was designed; [b) st hts sole
expansa, service, repak, gverhaul and maintsin each ftem of Equipmant in the same condition as when received, ordinary wear and tesr gxcopred, in
good operating order, consiatant with prudent industry practice (but, in no event less than the same extent to which Lesses maintaing other simalar
equipment in the prudent management of its assets and propesties) and in compliance with () all local, state end Federal governmenta) laws,
ordinances. regulations, including the Interchangs Rules and all other nulas of the Associstion of Amarican Rairoads ("AAR"), the United States
Department of Tranepostation, Federal Radroad Adminustration {("FRA"), the Environmental Protaction Agency and the Surface Transportation Baard
{"STB") and any successor organizations to any of the foregoing, and i) requiramants and condrtions of all insurance policies required 1 be
maintained by Lessee undar the Lease and all menuals, ardars, recommandstions, instructions and ather written requirements as 10 the repair end
mamntenance of such itam of Equpmunt issuad at any time by tha vendor and/or manutacturer thereof, prowded, further, in case anvy Equipment or
appliance an any Equipmant shall be raquired to ke changed or replaced, or any additionel or athes equipment or appliance is required to be installed
on such Equipment in order to comply with such lews, ragulations, requirements and rules, Lessew agrass to maks such changes, additions and
replacements promptly at its own expenss and titls theseto shall be immediatsly vested in Lessor: (o} maimain conspiouusly on any Equipment such
labels, plates, decals or other markings ss Lessor may reasonably raquira, stating that Lessor is owner of such Equipment; (d) furnish to Lessar such
information concerning the condition, location, use and operation of the Equipment as Lassor may requast; (a) maintain or csuse to bs maintained all
records, loga, reports, and campliarice sartificates relstng to tha cara, uss end maintenancs of the Equipmant and shall make such records avaiabie
for inspaction at Lassor's request and shall deliver such records to Lessor upon the retum of the Equipment pursuant 10 Section 18 hereof and
permit any person deaignanad by Lassor to visit and inspect any Equpment, pravided, however, that the fallum of Laseor 10 Inspect the Equipment or
to inform Lessee of any noncompliance shall not relave Lesses of any of its obligations harsunder; {f) f any Equipmant does not comply with the
requsemants of this Leage, Lasses shal, within 30 days of written notice from Lessor, bring such Equipment into complianee; {g) not usa any
€quipment, nor allow the same 10 be used, for any unlawlul purpose, nor in connection with any property or material that would subject tha Lessor
10 any hahdity undsr any state or federal statute or regulation perralning to the production, transpost, storags, disposal or discharge of hazardous or
anvironmentelly thregtening waste, matesial or matter, except as may be provided in any Laasa Schedule: and (h) make no additions, altarations,
modifications or improvaments {collectvely, ~improvements”) to any item of Equipment that are not readily removable without cawsing materist
damage to such item of Equipment or which (i) intarferes with the normal and satisfacrary operation o¢ maintanance of the Equipment, (i} creates
a safety hexard, (i) violates any pravision of this Leass, (iv) impairs the eriginally intended function, usa or valua of such rtem, or (v} decreases

" the residual value or remaining useful fife or utifity of such tem of Equipment. H any such improvament 18 mede and cannot be removed without
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causing matenal damage or decling In value, utbty or useful fifa (a "Non-Severable tmpravement”). than Lesses warrants that such Non-Saverable
Improvement shall immedistaly become Leasor's property upon Deing installed and shall be tree ard cloar of il flans and encumbrances {other than
tha exceptions noted In Sectinn 5 above) and shall become Equipment subject to all of the ters and conditions of the Lease. Al such [mprovements
that are not Non-Severable Improvements shall be ramaved by Lesses prior to the return of the item of Equipmant hereunder or such Improvemeants
shal! also become tha sole and sbsafuta property of Lassor without any further pavment by Lassor to Leases and shall be free and clear of all liens
and ancumbrancas whatsoever. Lesseq shall rapair sl damage to eny item of Equipment caused by the removal of any Improvement so as ta restone
such item of Equipment to tha same condition which exsted prior to its installation and as required by this Lease.

In addition to the foregoing, Lesseo, at all times and at its own expense, shall maintain and sarvice the Equipment, or cause the Equipment 0 ba
maintained end serviced so thet the Equipment shall at all ttnes comply with the appliceble terchange standards set for such Equipment by tha
AAR, or any sucomssors thereta, and be and remain in good operating order and repair by industry standards and fit for the purposes for which tha
£quipment wea dasigned. M any ovent, the Equipment shall at all times satiafy the following enteria: (a) all damaged or broken parts will be
repaired promptly according to AAR specifications ang procedires; (b) exterior and imerdor surfaces will be free of ruwt and comrosian [subject to
Lessea’s normatl maimenancs procedures) and will be paimed according to a stendard paint scheme, free of any and all advertising snd natices other
then recaving numbam and Lasses's corparate identification, provided, further, if any Equipment suffers corosion or other damage beyand ordinary
wear and teer related to or connectad with the commodity or other matesial placed or allowed to accumulate m eny kem of Equipment, or to which
tha Equipment s axposed, Losese shail be Nable for such damege, regardless of how caused and whether or nat dua to Lesaas’s nagfigance; (c) the
Equipment will conform at all times to the opersting regulations of the United States Depantment of Transportation, AAR, FRA, STB or their
succesaons, of those of any othesr governmant agency having jurisdiction over the use and operaton of the Equipment; (d) no Improvement or
Non-Saverable improvement will cause any rtem of Equipment to become “Emitad usa property” (within the meaning of Rev. Proc. 76-30); and
{e) Lossea will couse each item of Equipmant to be kept numbered with the road number and serial number as shall ba sat forth in any Leass
Schadule and & will not change tha idemificaton number of eny item of Equipmant unless and umil (i) s sistement of a naw number or numbers
t0 bs substituted therefor chall have besn defivered 10 Lessor and filed, racorded and deposited by Lesses in all appropnats public offices,
including the public officos where the Leasa shall heve besn filad, recorded and deposited, and (i) Lessas shall have fumished 1o Lessor an
upinion of counssl, in form and substanca reasonably satiefactory to Lessor, to the effect that such statement has been so filed, recorded and
deposited, that such filing, recordation and deposit will pratect Lessar’s interest in sach tem of Equipmant and that no other filing, reconding,
daposit or giving of notice to eny govemmental euthority is necessery to protect such interests. .

Leszoe heraby assumes ol risk of loss, damoge or destruction for whatever raasen 10 the Equipmeant {(other then to ths axtent finally determined
by a court of compatent jurisdiction t0 have been proximately causetl by Lassor's gross negligence or willlul miscondiuet) from and after the earfiar
of the date {i] on which the Egquipmant is orderad, or (i} Lessor peys the purchase price of the Equipment, and continuing until the Equipmsnt has
been returned to, and acceptad by, Lessor in tha condhion requined by Section 18 hereof upon tha axpiration of tha Lease Term. If during the Lease
Tesm all or any portion of sn tam of Equipmont shall become leas, stbien, destroyed, dumaged bayond repair or rendered pesmanently unfit for use
for any reason, of in the event of any condamnation, confiscation, thefr ar selzure or requisition of tle to or usa of such itam, Lessea shal
Immeciintaly pay to Lessor an amount equal to the Stipulsted Loss Value of such hem of Equipment, a3 of the next following Rantal Payment Dsts.
Proceeds of any imsurance, condemnation, confiscation, seizure, requisition, or similar action ghall be paid first w Lessor for application to any
Stipulated Loss Value not paid by Lessas; second to Lessor for applioation to sny ather unpald obligetion of Lesses; third tu Lassee in reimbursement
of any Stipulated Loas Value paid by Lesses; with any ramainder to Lossor. )

13, INSURANCE

I.euudbalpmnandmhﬂniullmhuhmmﬂummm“lmrmywm.lmmmnwuahmgamumn
A.M. Best rating of “A,” during tha entire Lease Term and untll the Equipment has been retumned o, and accepted by, Lessor in the condition
raquirad by Section 18 hereof, at Lessea's expense, provided that m no everk shall such insursnoe be leas than the following coverages and
amounts: {a) Workar's Compensation and Employer's Liability Insurancs, in the full statutory amounts provided by law; (b) Comprehensive Geanesal
Liabllity Insurance including peoduct/completed oparations and contractual fishility coverage, and environments) caverage for any and af claims,
axpenses, demands, losses, 0osts, fines or fighililes of whatever king or nature including without Bimitetion, any of the foregoing ansing from
poliution Kability, personal injury or property damaga) i any way ralated 1o any environmental condition or hazardous materiala related to or affexting
any real of personal property, inciuding, but not Emited t, the transportanon of any hazardous material o contaminent, with miimum mits of
$50,000,000 sach accurrence, and Cambined Single Limit Body Injury and Property Damage, $60,000,000 aggregate, where applicable; and (c} Al
Risk Physical Damage Insurancs, intiuding earthquake and ficod, on eech itam of Equipmant, in an amount not loss then the greater of the
Stipulated Loss Value of the Equipment or (if available) its full raplacament value. Lessor will be included o5 an addtional insured and loss payee as
its Interest may appear. Such palicies shell be endorsed to provide that tha coversge afforded to Lessor shall not be rescinded, impaired or
invalidated by any act or neglect of Lassee. Loases agrees to wialve Lesses's right end its insurance carrier's riahts of subrogation agalnst Laszor'for
uny and all ioss or damage.

Al policias shall ba endorzed or contain a clause requiring tha insurer to fumnish Lassar with st least 30 days' prior writtan notice of any material
changs, cancellation or hon-fenewal of covarage. Upon axecution of this Lease, Lessee shall fumish Lessor with a cartificate of msurance or other
evidencs satisfectory to Lessor that such insurance coverage is in effact, provided, however, that Lessor shall be undar no duty sither to ascertain
the existence of or 10 exsmine such Insurance coverage or to advise Lassss in the gvant such insuranca coversge should not comply with the
raquirements hareof, in case of failure of Lessen to pracure or maintaln insurance, Lassor may et its option abtaln such insurance, the cost of which
will be paid by the Lessee as additional rentals. Following the ocoumence of an Event of Dafauht hereunder and for so long as such Event of Dafault
continuas unremedied, Lesses hereby imevocably appoints Leseor as Lessee’s attomey-infact to file, settis or adjust, and receive payment of claima
under any such insurance poligy and to endorse Lessee's nsme on any chacks, drafts or other instrurnants on payment of such claime. Lassse
further agrees to pive Lassor prompt notios of any damege to or loss of, the Equipmant, or any part thereof.

14. LIMITATION OF LIABILITY

Leasor shal have no Fability in connection with or arising out of the ownership, leasing, fumishing, performance or use of the Equipment,
axcept for treach of this Lease or to the extent determined by 8 court of compatent junsdictian to hsve been proximately caused by Lessor's gruss
negligence or willlul misconduct. In no event shall sther party be liabls for sny spacial, indisect. incidental or consequenntsl damagas of any
character, including. without limitation, losg of use of production faciities or equipment, loss of profita, property damage or lost production, whether
suffered by Lessee, Lessor or anvy third party. This Sechon 14 sheil ba subject 1o Seetions 6 and 9 hareof, and nothmg herem shall be construad as
Gmiting Lessor’s right to receive or Lessee’s gbligation to pay (a) indemnity payments pursuamt 1o Saction 6 hereof and (b) fiquidatad damages and
other sums payable pursuant to Section 9 hereot,

15. FURTHER ASSURANCES
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Lessee shafl promptly executa and deilver to Lassor such further dacuments and taka such further action & Lessor may requird in order to mara
effectively carry out tha intent and purpose of this Lease. Lssses shall provida to Lessor, within 120 days after the close of sach of Lassea's and
Guarantar’s {as defined below in Section 18 hareof) fiscal yesrs, and, upon Lessor's raquest, within 45 days of tha and of aach quarter of Lossea’s
and Guarantor’s fiscal years, a copy of Lesssa’s, and Guarantor’s consolidated, financial statementa preparaed in accordanca with generslly accepted
accounting pnnciples and, In the cess of annual financlal statements, sudited by Independent certified publio accountants, and in the case of
quarterly finencial statements cernfiad by a senior finencial officer of Lessea [with respect to the Lassee only) and/or of Guarantor [with respect to
the Lassee and/or the Guarsmtor). Lassee shall, from time to time upon Lassor's written requast during the Lease Term, submit to Lessor a report,
as of the date specified in such written mcquest, Geting by cor number, each item of Equipment then subject to thig Leesa, the status of such item,
demifying those tems of Equipment which have bean removed from service snd tha reason(s) therefor, the date of such remaval and the expectod
date of retum o servics. Such report chall be certified by a rasponsible officer of Lesses. Lessoa shalt execute and deliver to Lessor upon Lessor's
request any and all schadkles, forms and other reports and information as Lassor may deem nacessary or appropriate to respond to requiremens or
regulstions impased by any govenmental authorRties. Lessase shall executs and defiver to Lassor upon Lessar's requast such further and additionsl
documents, insiruments and assurancea as Lassor deems necessary (2) to acknowisdge and confirm, for the benefit of Lassar or any a3signee of
trensferce of any of Lassor’'s rights, title end interests hereunder lan “Assignes”), all of the terms snd conditions of all or eny part of thia Lease and
Lassor's or Assignee’s rights with respect therato, and Lesses’s compliance with alt of the tarms and provisions hereof and (b) to preserve, protect
and perfect Lassor's or Assignee’s nght, tide or interest harsunder and in any Ewmmmm.wmmimaﬂan,wd\uccrmm
gtatements ar emendrnants, fllings with the STB, corporste resclutions, certificatas of compliance, notices of assignmant or transfers of interests,
and restatements and reaffinnations of Lessee’s obligations and Ra representetiona and warrsntios with respect therato as of the dates requastad by
Lessor from time 1o time. Lesaos. at Lessoe's expenge, will cause this Lease to be filed In accordenca with 49 U.S.C. Seetion 11301 wath the STB.
In furtharance thereof, Leasor may file or reced this Lease or a memorandumn or 8 photoonpy hereaf (which for the purposes hareof shall be
sffective as a financing staternent) 30 a3 to give notios to third parties, and Lessee heraby appaints Lessor as its attomaey-in-fact o exsoute, sign,
fita and record UCC fmancing statements and other lon recordstion documents with respect ta the Equipment whars Lessee fails of refusas to do &0
after Lesgor's witten request, and Lassae agrees o pay or reimburss Lessor for any filing, reconding or stamp fees or taxes arising from sny such
filings.

18. ASSIGNMENT

This Lease and all rights of Lessor hersurcier shall be assignabla by Lessor absolutely or ag security, wwEﬁdhhAsumwmmm
Lessze, subjsct to the rights of Lessee hereunder for the use and possession of the Equipmant for 20 long 88 no Event of Default has ocourred and is
comtinuing hereundsr, “Eligible Assignes” maans any estsblishad and reputsble equipment lassar or financial institution provided the mamutacturing
of chemicels is not 3 substantial portion of the business of such antlty or any affilists thereaf. Lessor may nat assign Its rights undar this Laase to
any assignee other than sn Eligible Assignan without the prior writtan consent of Lansses, which will not be unraasenably withheld, and provided,
further, that Leasor may assign its rights under this Lease without restriction upon the occurence of any Event of Osfsult which continues
unremedied for 30 days after witten notice of default to Laxsas. Any such assignment shall not reliava Lessor of its obligations hevsunder uniess
specifically assumad by the assignes, and Lescee agrees it shel hot assert any defanse, rights of set-off ar counterclaim against any assignes to
wihich Lessor shall have assigned ite rights and intereste hessunder, nor hold or artempt o hold such assignes Bable far eny of Lessor's
herounder. No such assignment shall materiaBy incregse Lassea's obligations haveunder,  LESSEE SHALL NOT ASSIGN OR DISPOSE OF ANY OF
ITS RIGHTS OR OBLIGATIONS UNDER THIS LEASE OR ENTER INTO ANY SUBLEASE WITH RESPECT TO ANY OF THE EQUIPMENT WITHQUT THE
EXPRESS PRIOR WRITTEN CONSENT OF LESSOR. Provided na Evant of Default has occumed and is continuing hersunder, Lessor shall not
urweasonably withhold its eansont to (8) 3 fvoposad assighment by Lasses to 8 domestic offifiated corporation which is a subsidiary of Huntaman
Corporation {“Gusrantor”) whare Leases aiso fully and unconditionstly guarantess alt obligstions of the assignee to Lassor, or (b) a propoaed suhisase
ot alf the Equipment subject to a Lease 1o s sublessae which is a domastio affiliated corporetion of Lasses and & subsidiary of Guarameor, provided
that such subleass shall not reliove Lessaa of any of its obligations to Lessor undsar such Lsase; end provided, further, in either case, that (i)
Guarantor shall have and maintain a controlling ownarship interest in such assignes or sublesses, {ii) Guarantor shal reatfirm that its guarantes shal
apply to the obligstions of such assignes or sublesses, (i) such sssignment or sublease shall be subject to the tarme of this Lesss, and (iv) such
assignment of sublgase shall be in form and substance acceprable to Lessor.

17. LESSEE'S OBLIGATION UNCONDITIONAL
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hereunder by Lessas, and that its obligation to pay all rent and any other amounts ownng hereunder shall bs absohste gnd uncenditional under ol
Girammstances, including, without, Emitation, the following clrcumstances: (i) any claim by Lesses to any ngit of sat-aff, countercisim, recoupment,
Gaferise or. other right which Lesses may have aganst Lessor, any ssier or manufacturar of any Equipment ar anyone eise for any reason
whatsosver; (i) the existancs of any liens, encumbrances or rights of athers whatsoever with respect to any Equipment, whether or not resulting
from claims against Lessor not related to the ewnership of such Equipment; or (i) any ather event or clrcumstances whatsoever. Each Rental
Payment or ather amount paid by Leasea hereunders shell ba final and Lessea will not suek to reesvar all or any part of such payment from Leasor for
any reason whatsoever.

18. RETURN OF EQUIPMENT

Upon the expiration or earhey uumnaunnofmuaunmmmm|rvy5mdmm,mwm-dmnuuuhnmvaldy
uxercised any purchass option with respact thereto (Lesses hereby agreeing to give not less than 240 nor mora than 300 days prior writtan notice of
its decigion to retum tha Equipment or exercise any such purchase or other contractual option with respact to the Equipment or the Lease), Lesses
shall: (a) return the Equipment 10 3 location and In the manner dasignated by the Lessor within the continental United States, in the condiuon the
Equipment is required to be maintained by-the Lease and (i} free of any special advestising, lettering or other marking, washed with hot watar
{imteder anly), substantizlly free of any rust and corrosion, and free of iquid or product residue, silt, siudge or other debns, with lining intact
applicable) and otherwige in tha condition n which it i required to be maintained hereunder, (i) aach wheel shall have 8 minimum thickness and
cortour with at least 50% of itn waar ife remaing in accordance with the originsl marufacturer’s spacifications, (i) all reilears wib be subjacted to
a repar track air brake test and any components ngt maeting minimum requirements muat be repaired or replaced as requrad under appliicabla AAR
rules, fiv) brake linings shall have 8 minimum of 80% of the useble wear remaining, (v) sheat metal, paint and body damage chall not axceed
$500.00 in totel per car, (vi) the Equipment wili produce its original rated horsapower {+/ 2% while under load tasting condions), and (vil] in euch
condition as will make tha Equipment immadiately able te perform all funchons for which the Equipment wes onginally designed lor es upgraded
durng the Laass Term), and immedistely quelified for the manulacturer's (or other authorized sercing represenativa’s) then-availuble sarvice
contract oc wasrenty; (b) provide to Lassor, with respect to sach unit retumned to Lessor pursuant to this Section 18, tnie, cormact and compivte
copies of all records, logs and othsr marerisls maintaned by Lessea in accordance with the Lesse and AAR standerds detaiing the mechameal
compenent roplacoment history for sach item of Equipment, reporting tha date, mileape, subject component and oveshaul intarvals, exdudlnn usags
logs and repofts not required by the AAR; (c) cause the Equipment to qualify for alt appticable ficenses or parmits nuces=ary for its operation for its
imended purpose and to comply with all specifications and requremants of applicable federal, state and local laws, regulations and ordinancas; {d)
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upon Lessor's request, provide suitable storage, acceptable 1o Lassor, for the Equipment for 8 period not to axcaed 60 days from the date of retum
o¢ 240 deys from Lessor's recsipt of Irrevocable wattan notice of Lesses’s intent to rensn the Equipment, whichever I3 longer, and Lessge agrees
that 2l mavements of the Equipment to tha refarenced point of dslivery and storage of such Equipment during the 60-day storage period will be at
the nsk and expensa of the Lesses, including maintanance of insurance on such Equipmant during such perfod, provided, hawaver, in the svent that
any unikt chall suffer a casualty occurrence dwing such storage period, Lessse shall pay to Lessor the greater of FMV or Stipulated Loss Value for
such unit, caloulated as of tha last day of the Lease Term; and ig) cooperate with Lessor in attempting to ramarket the Equipment, inciuding display
and damenstration uf the Equipment to prospective purchasars or lessees, and allowing Leasor to conduct any private or public sale or sucton of the
Equipment on Lessao’s premizes. Al costs incurred in connection with any of the foregoing shell be the sale respansibility of the Lessee, except
Lassor shall be responsible for its gwn third-party remarksting and suction custs, provided na Event of Default has occured and is continuing.

Lessor o7 its representativa will inspect the Equipment 1o verify that the units have been retumed in compliance with tha terms and
congditions hereunder. Addhional wear and tear beyond the extent pemairted herein shall be deemed axcossive wear and tear and Lessee, at its
option, shell ba responsibie to either promptly, but in no more than 30 days, make such repairs 83 are requirad ta confact axcessive wear and tear, or
to forward the affected em of Equipment to s repar facility, which facility shall have been previougly approved in writing by Lessor, for such repairs
and pay ths costs of such regairs at the then cument market prices. Whethes the Equipment has besn subjected to “excessive wear end tsar” will
bae daterminad by whether the Equipment has been maintained and rstumned in & condition congistant with Lassea’s maintenance obfigations undar
Sections 12 and 18 hereof. The burden of proof to establish that the Equipment haz not been s0 maimained shall ba Lessor’s. Dwring any period of
time from tha expration or sarlier terminatian of the Lease until the Equipment ia retumed in atcordance with the provisions hereof or until Lessor
has been paid the applicabla purchase option price if any applicable purchase option is axerciced, Lesses agrees to pay o Lessgor additional per diam

Gea?

remt {"Haidover Ramt®}, payabla promptly on demand in an amount equal to 126% of the highest monthly Renta) Paymant payable dusing ther Leasa.

Term divided by 30, provided, however, that nothing contsined herein and no paymant of Holdover Rent hereundar shall refiove Lasess of it
obligation to tum the Equipment upon the axpration or earlier termination of the Lease.

19. RELATED LEABE SCHEDULES

"Refated Lease Schedules” means and refers 10: (1) Leases covering Equipment intended to be or which otherwiss bocomes atteched to, affixad
to. or used in connection with other Equipment subject t any other Lusge hereunder, or (i) Laases entered into pursuant to or in respect of a single
crodit offering mamorandum or eredit approval of Lessor. Lessee agroes that if:  {a) if Lassea alocts 1o axercise any purchase option, early
tarmination option, renews! option, purchase obligation or early purchass aption undare any Ralated Leass Schedule; or (b) Lesses elects 1o retum the
Equipment under any Related Lesse Schedule in sccordence therewath,’ then, in either case, Lassor sholl have the right, in its sole discretion, to
requirs Lassaa to clert the sama or simdar disposition for B Equipment cubject and pursuant to the tenms and provisions of one or more other
Related Lease Schedulsa.

20. MISGELLANEOUS; ENFORCEABILITY . AND GOVERNNG LAW . .

The term "Lasses” as used in the Lease shall mean and include any and all Lassess who cign below, sach of whom shall be joimly and saverally
Fable undar the Laase. This Master Lease will not be binding an Lessor until acesptad and executed by Lessor, notice af which is hereby waived by
Lossew. Any waiver of the tarms haveof shall be effective only In the spectfic instance and for the specific purpose given. Time Is of the essence in
the peyment and parformanoce of alt of Lesses's obligations under the Lease, The cuptions in this Luasa are for canvenionce only and shall not defina
or limit any of the 12rma hereof.

Any provisions of this Leass which are unenforcashle in any jurisdiction ahall, as to such jurisdiction, be ineffective to the axtant of such
unenforcesbiity without nvaiidating the remaining provisions hereof, and any such unenforceabiity In any jurisdiction chall not rendsr unenforczable
such pravisions in any other jurisdiction. To the extent permitted by spplicable law,. Lessee hereby waives sny provisions of law which rander any
provision hereof unenforceabla in any raspect.

* THIS LEASE AND THE LEGAL RELATIONS OF THE PARTIES HERETO SHALL IN ALl RESPECTS BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF RHODE ISLAND, WITHOUT REGARD TQ PRINCIPLES REGARDING THE CHOICE OF LAW.
LESSEE HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF THE COUATS OF THE STATE OF RHODE ISLAND AND THE FEDERAL
DISTRICT COURT FOR THE DISTRICT OF RHOOE ISLAND FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OB
ITS OBLIGATIONS HEREUNDER, AND EXPRESSLY WAIVES ANY OBJECTIONS THAT (T MAY HAVE TO THE VENUE OF SUCH COURTS. LESSEE
HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECT TO THIS LEASE. Any action by
Lessee against Lesaor tor eny cours of action relating to this Lease shall be brought withn one year after any such cause of action first enses.

THIS LEASE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES CONCERNING THE LEASE OF THE EQUIPMENT AND
CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE PARTIES SUPERSEDING ANY AND ALL CONRLICTING TERMS OR PROVISIONS OF ANY
PRIOR PROPOSALE, COMMITMENT LETTERS, TERM SHEETS OR OTHER AGREEMENTS OR UNDERSTANDINGS BETWEEN THE PARTIES. THIS
LEASE MAY NOT 8E CONTRADICTED BY EVIDENCE OF {)) ANY PRIOR WRITTEN OR ORAL AGREEMENTS OR UNDERSTANDINGS, OR (i) ANY
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR UNDERSTANDINGS BETWEEN THE PARTIES, AND LESSEE ACKNOWLEDGES
AND CERTIFIES THAT NO SUCH ORAL OR WRITTEN AGREEMENTS OR UNDERSTANDINGS EXIST AS OF THE DATE OF THIS LEASE. THIS
LEASE MAY NOT BE AMENDED, NOR MAY ANY RIGHTS UNDER THE LEASE BE WAIVED, EXCEPT BY AN INSTRUMENT IN WRITING SIGNED BY
THE PARTY CHARGED WITH SUCH AMENDMENT OR WAIVER.

Executed and defivered by duly suthorized reprasantatives of the parties hereto as of the dato set forth below.

DATED AS OF: December 21, 2000

FLEET CAP(TAL comér

HUNTSMAN POLYM oN
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) Fieet Capital Corporation o
LEASE SCHEDULE NO. 3326300001 +/
(True Leass Schedula)
50 Kennedy Plaza

Providance, Rhode Island 02903-2308
Lessee: HUNTSMAN POLYMERS CORPORATION

Address: 500 HUNTSMAN WAY
SALT LAKE CITY, UT 84108

1. This Lease Schedule No. 33263 - 00001 dated as of DECEMBER 21, 2000 ia entered into pursuant
to and incorporiates by this reference, all of the terms and provisions of that certain Master Equipment Lease
Agreement No. 33283 dated as of DECEMBER 2t, 2000 (the "Master Leaza™), for tha lease of the.Equipment
described in Schadule A attached hereto. This Lemss Scheduls shafl constitute a separate, distinct and
independent lease of the Equipment and ths contractusl obligation of Lessee. Refarences to tha "the Leasa” or
“this Lease™ shall mean and refer to this Leass Scheduls, together with the Master Lease and all exhibits,
addenda, schedulas, certificates, ridors and other documents and instruments executead and dalivared in
connection with this Leaze Scheduls, &l as tha same may be amended or modified from time to time. All
capitalized terms used herein and not defined herain shail have the meanings set forth ar referred to n the Master
Leage. By its execution and defivery of this Lease Schedule, Lassea hereby reaffirms ali of the representations,
warranties and covenants contained in tha Master Lease, as of the data hereef, and further represents and
warrants to Lessor that no Event of Default, and no event or condition which with notica or the passage of time
or both would constitute an Event of Default, has occurred and is gontinuing as of the date hereof.

2, ACQUISITION COST. The Acquisition Cost of the Equipment is: $2,117,500.00.

3. (a) LEASE TERM. The Lease Term shall commence on the date hersof and shall continue for a
period of 120 manths after the Leass Term Commencement Date set forth in the Accaptance Cartificate to this
Lease Schedule, plus any renswal or extended term applicable In accordance with the terms of the Leasa,

{b) RENTAL PAYMENTS. In addition to interim rent payeble pursuant to Section 2 of the Master
Lease, Lessee shall pay Lassor _120 consecutive Rental Payments in the amounts set forth in the schedule below,
plus any applicable sales/use taxes, commencing on the Rental Payment Commencement Data zet forth in the
Aceaptance Certificate and MONTHLY thereafter for the ramiaining Lease Term. Each Rental Payment shall ba
payable on the same day of the month as the Rantal Payment Date in each succeeding rental pariod during the
remaining Lease Term (soch, a “Rental Payment Date™); |

Amount of Each
Number of Rental Paymenty Rental Payment
120 20,086.06

{c} ADVANCE RENTAL PAYMENT. Lessse agrees to pay Lessor the first _O and last _O Rental
Payments, due and payable on the Acceptance Dats.

(d} SECURITY DEPOSIT. Lessee agrees to moke @ payment in an amount equal to 0% of the

Acquisttion Cost of the Equipment, due and payable on the Acceptance Date, to be held by Lassor as a non-
intarast bearing deposit to secure Lesses’s parformance under tha Lease,

Tha Laxss Schedute 0108 1094 Aved 498
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4, EQUIPMENT LOCATION(S). The Equipment will ba located at the lo@uon(-) spacified in Schedule
A-1 heroto.

5. Lessor will invoica Lessas for all sales, use and/or personal property taxes as and when due and
payable in accordance with applicabls law, uniess Logses delivers to Loassor a valid exemption certificate with
respect to such taxes. Defivery of such certificate shall constitute Lassse's representation and warranty that no
such taxes shall become due and paysble with respect to the Equipment, and Leasea shall indemmify and hold
hammlesa Lessor from and againat any and all liability or damages, ineluding late charges and intesest which Lessor
may incur by reason of the assessment of such taxsa.

6. The Remsi Payments may change for Equipment accepted after DECEMBER 28, 2000.

7. Llescee represents that tha applicable recovery period for the Equipment, for purposea of Section 168
of tha intarnal Revenue Cods of 1988, is a3 szt forth in Schedule A hereto.

Dated as of: DECEMAER 21, 2000

FLEET CAPITAL CORPORATION POLY TION
@ C. (Jddn oo 3”
Qg‘ C JacrddirE  neme: u-c \
Tite: . V/C( fﬂ'ﬂ?éﬂl‘ V?& ﬂ'e l’e-\
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) Fleet Capital Corporation B28m 990
30 Kennedy Plazs; Sth Floor
Providence, Rhods Island 02903-2305 SURFACE TRANSPORTATION BOARD
FILED AND RECORDED WITH THE DEPARTMENT OF TRANSPORTATION
On:
At
And given Recordation No.:

MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of DECEMBER 21,
2000by and between Flest Capital Corporation, a Rhode Island corporation (“Lessor”) and Huntsman Polymers
Corporation, a Delaware cotporation (“Lessec™), a8 such agreement related to Lease Schedule No. 33263.00001 thereof
(together, the “Lease™).

WITNESSETH:

1. _ Parsuant to the Lease, Lessor has agreed to lease to Lesace, and the Lessee has agreed to lease from the
Lessor, Five (5) Liquid Ethylene Tank Car Railcars bearing the Reporting Marks/Running Numbers set forth on the
Schedule A attached hereto.

2. The Léase shall be effective as of the date set forth below and shall be subject to the Lease Term, as
defined in the Lease,

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of Master Equipment Lease
Agreement to be signed and sealed by their respective duly authorized signatories as of the date set forth below.

Dated as of: DECEMBER 21, 2000

Lessor: Lessee:

FLEET CAPITAL CORPORATION HUNTSMAN POLYMERS CORPORATION
By: _&T C Sl dn ’3/"‘/“ By:

Name: Peter C. Salvadore Name:

Title: Vice President Title:

HCREDIT_DOCSHUNTIMAN POLYMERS\DOCUMENTA TKONUDZE)-0 NMERORANDUM OF LEASE.0OC
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@ Fleet Capital Corporation
50 Kenncdy Plaza; 5th Floo
Providence, Rhode Istand 02003-2308

FILED AND RECORDED WITH THE DEPARTMENT OF TRANSPORTATION
On:

At
And given Recordation No.:

MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of DECEMBER 21,
2000by and betwemn Fleet Capital Corporation, a Rhode Island corporation (“Lessor™) and Huntsman Polymers
Corporation, a Delaware corporation (*Lessee”), 83 such agreement related ¢o Lease Schedule No, 33263-00001 thereof
(logether, the “Lease™).

.WITNESSETH:
L Pursuant to the Lease, Lessor has agreed to lease to Lessee, and the Lessee has agroed to leass from the
Lessor, Five (5) Liquid Fthylene Tank Car Railcars bearing the Reparting Marks/Ruming Numbers set forth on the
Schedule A attached hereto.

2 Tho Lease shall be effective as of the date sct forth below and shall be subject to the Lease Term, as
defined in the Leass,

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of Master Equipment Lease
Agreement to be signed and sealed by their respective duly authorized signatories as of the date set forth belaw,

Dated as of: DECEMBER 21, 2000

Lessor:
FLEET CAPITAL CORPORATION

By:

Name:

Title:

HACREDIT_OOCSWHUNTSMAN POL YIERSDOCUMENTA TIONGI 283 TUMEMORANDUM OF LEASE O0C
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SCHEDULE A
EQUIFPMENT DESCRIPTION
Attached hereto and made part of the followmng documents: True Lease Schedule 33263-00001, Acceptance
Certificate, UCC Financing Statements and Warranty Bil of Sale.
With: HUNTSMAN POLYMERS CORPORATION
Applicable Recovery Period: 7 Years
Lacation No. 01
Vendor: CHART INC,
Chart Industries Cryogenic Tank Rail Cars DOT
113C120W, 34,500 gal capacity, inner vessel made of 304
grade stainless steel, outer vessal made of carbon steel,
outsr vessel dlameter 121" 75 psig meximum container
5 pressure; 81' 10” long: 263,000 ib gross rai load
370443 HLEX 60201
370446 HLEX 60202
370445 HLEX  ©0203
370444 HLEX 60204
370447 HLEX 60205
WITH ALL STANDARD AND ACCESSORY EQUIFMENT
Pursuant to Section 12(g) of the Master Lease, the Lessee mxy use the Siupment for the trangpps tation of hquid echylene.

FLEETC 'AL CORPORATION

By ﬁgggu_
Name: s VAUVADIRE
Tie:  Vr¢e %&m»aﬂ*

55668-1
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Capital Leasing

EQUIPMENT LOCATION

Attached hereto and made part of the following documents: True Lease Schedule No. 33096-00001 and
Acceptance Certificate,

SCHEDULE A-1 ll

With: HUNTSMAN POLYMERS CORPORATION

o1 307 South Grand View Aveane
Odessa, TX 79760

FLEET AL CORPORATION

By: &W . \ —
ue_12TEn, . tevavons” re_Grel D. Serugss

Tue: V0L Vagusoser” Tte:_Vize /mﬁv’od

53667-1



