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Mr. Vernon A. Williams DEC 27 02 353 vl
Secretary
Surface Transportation Board SURFACE TRANSPORTATION BOARD

Washington, D.C. 20423
Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Railcar Lease (Schedule No.
3), dated as of December 27, 2002; a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Railcar Lease
which is being filed with the Board under Recordation Number

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

Lessor: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, New York 10036

Lessee: Equistar Chemicals, LP
One Houston Center
Suite 1600
1221 McKinney Street
Houston, Texas 77010




Mr. Vernon A. Williams
December 27, 2002
Page 2

A description of the railroad equipment covered by the enclosed document
459 railcars within the series EQUX 620251 - EQUX 620425 and EQUX
630675 - EQUX 631033.

A short summary of the document to appear in the index is:

Memorandum of Railcar Lease.

Also enclosed is a check in the amount of $30.00 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/anm
Enclosures



MEMODRANDUM OF RAILCAR LEASE

THIS MEMORANDUM OF RAILCAR LEASE dated as of this 27th
day of December, 2002, is made by THE CIT GROUP/ EQUIPMENT
FINANCING, INC., a Delaware corporation, with an address at 1211
Avenue of the Amcricas, 20th Floor, New York, New York 10036 (the
"Lessor"), and EQUISTAR CHEMICALS, LP, a Delaware Limited
Partnership, with an address at One Houston Clentcr, Suite 1600, 1221
McKinney Street, Houston, Texas 77010 (the "Lessee” and, together with the
Lessor, the "Parties"). ‘

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Lessor and the Lessee entered into that certain
Master Net Railcar Lease (the "Lease") dated as of December 27, 2002
covenng the equipment listed on Schedule A hereto (the "Equipment”).

WHEREAS, th: Parties wish to show for the public record the
existence of the aforesaid Lease, and the respective interests therein of the
parties and accordingly the Parties have caused this rnemorandum to be
executed by their respective duly authorized officers, as of the date first
above written.

NOW, THEREFORE, for valuable consideration, the receipt and
sufficiency of which arz heveby acknowledyed by each of the Parties hereto,
by this instrument the Lessor hereby Icases and confirms the lease of the
Equipment to the Lessce in accordance with the terms and conditions of the
Lease, and the Lessee confirms and accepts such terms and conditions, which
are incorporated by reference as if fully sct forth herein.

[Signature Pages Follow]
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I certify that | hold the title set forth below, that this instrument was signed
on behalf of the Lessor by authority of its Board of Directors and that I
acknowledge that the execution of the foregoing instrument was the free act
and deed of the Lessor. I further declare under penalty of perjury that the
foregoing is true and correct.

THE CIT GROUP/EQLH;'IENT ANCING, INC.
By% S

Name: Y]
"

Title: Senior Vice President

[Signature Page to Memorandum of Lease --- Lease Schedule No. 3]
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)

State of New York ) R
County of New York ) ‘

On this, the _gi&f‘_ day of December, 2002, before me, a Notary Public i1 and for said
County and State, personally appeared Richard Latini, the Senior Vice President of The
CIT Group/Equipment Financing, Inc., who acknowledged himself to be a duly authorized
officer of The CIT Group/Equipment Financing, Inc., and that, as such officer, being authorized
to do so, he executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned. i

s
Name: " Ga~¢™ 0 -~
74

Notary Public
My Commission Expires: Ner NCHARD DNNUNZIO
ic, Stace of New Y,
No. 43-4692 ork
Qualifiad in o3159

uali Richmaon
Commission Expires Marc?‘x %gu%y 25



I certify that I hold the title set forth below, that this instrument was signed
on behalf of the Lessee by authority of its Governance Committce and that 1
acknowledge that the exe-ution of the foregoing instrument was the free act and
deed of the Lessee. I further declare under penalty of penury that the foregoing is
true and correct.

EQUISTAR CHEMICALS, LP

By: %MQE;MmQQ

Karen A. Twitchell, Vice President
and Treasurer of Lyondell Chemical Company,
on behalf of Equistar Chemicals, LP

-

[Signature Page to Memorandum of Lease --- Lease Schedule No. 3}



THE STATE OF TEXAS

COUNTY OF HARRIS

On this the 26" day of Deccinber, 2002, before me, the undersigned authority, appeared Karen
A Twitchell, Vice Presiden: and Treasurer of Lyondell Chemical Company, to me personally
known, snd who being by me duly swom, stated that she is vice president and lreasurer of
Lyonde)) Chemical Company and a representative of Equistar Chemicals LP, that the foregoing
instrument was signed on Lehalf of Equistar Chemicals LP by authority of the Governsnce
Committee of Equistar Chemicals LP, and she acknowlcdged that the execution of the furtgoing
instrument wag the free act and deed of said parmership.

A

Notary Public in and for the State of Texas

V.7 Ue, | asiip S Davidoon
‘ﬁ'i;% My Commission Explres
'i,i_;j Margn 23 2004
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S(l.hedule A

Schedule No. 03

to

Equipment Description: (1221 ACF built 6224 c.f. steel covered hopper cars
and (337) Thrall built 6270 c.f. steel covered hopper cars

11 EQUX 620251 48] EQUX 620306 95| EQUX 620351
2[ EQUX 620253 49| EQUX 620307 96] EQUX 62035¢
31 EQUX 620254 50 EQUX 620308 97| _EQUX 6203557
4] EQUX 620255 511 EQUX 620308 88 EQUX 620356
5| EQUX 620256 §2] EQUX 620310 99| EQUX 6202154
6] EQUX 620257 53| EQUX 620311 1001 EQUX 620370
7] EQUX 620258 54| EQUX 620312 101 EQUX 6203571
8| EQUX 620259 §5| EQUX 620313 102 EQUX 6205722
9f EQUX 620260 56| EQUX 620315 103]  EQUX 62073
101 EQUX 620261 57 EQUX 620317 104| EQUX 620074
11 EQUX 620263 58] EQUX 620318 105 EQUX 620575
12| EQUX 620264 591 EQUX 620320 106] EQUX 62075
13| EQUX 620265 601 EQUX 620321 107 _EQUX 820373
14| EQUX 620266 61 EQUX 620322 108 EQUX 620573
16 EQUX 620268 62 EQUX 620326 109  EQUX 62081
16] EQUX 620270 63] EQUX 620327 110 EQUX 6201182
17} EQUX 620271 64| EQUX 620328 111 EQUX 620183
181 EQUX 620273 65{ EQUX 620329 112{ EQUX 62084
191 EQUX 620274 66| EQUX 620330 113} _EQUX 620.285
20 EQUX 620275 671 EQUX 620331 114]  EQUX 6207386
211 EQUX 620276 68 EQUX 620332 115 EQUX 620587
22] EQUX 620277 691 EQUX 620333 116{ EQUX 620388
23| EQUX 620278 701 EQUX 620334 1171 EQUX 620360
24, EQUX 620279 711 BQUX 620335 118] EQUX 6201¢1
25! EQUX 620280 72| EQUX 620338 119 EQUX 6203€2
26] EQUX 620281 73] EQUX 620337 120f EQUX 6203¢3
27 EQUX 620282 74 EQUX 620338 121 EQUX 620354
28] EQUX 620283 75| EQUX 620340 122| EQUX 620425
29] EQUX 620284 76| EQUX 620341 123 EQUX 630576
30f _EQUX 620285 771 _EQUX 620342 124 EQUX 63C576
31|__EQUX 62028¢ 78] EQUX 620343 125] EQUX 6306577
32{ EQUX 620287 791 EQUX 620344 126 EQUX 630578
33 EQUX 62028 80| EQUX 620345 127| EQUX 6301379
34 EQUX 62028% 811 EQUX 620347, 128] EQUX 630580
35{ EQUX 62029 82| EQUX 620348 129] EQUX 630631
36{ EQUX 620292 83| EQUX 620349 130) EQUX 63(:632
371 _EQUX 620293 84] EQUX 620350 131]__EQUX 630633
38f EQUX 620294 85! EQUX 620351 132 EQUX 6301634
39 EQUX 620296 86) EQUX 620352 133} EQUX 6311635
40 EQUX 620297 87{ EQUX 620353 134 EQUX 6311636
411 EQUX 620293 88| EQUX 620354 135] EQUX 6311637
421 EQUX 620299 891 EQUX 620355 136/ EQUX 630688
43 EQUX 6203C) 80| EQUX 620356 1371 EQUX €3:689
44 EQUX 6203C1 911 EQUX 620357 138] EQUX 631690
45 EQUX 620302 92i EQUX 620358 139] EQUX 631691
46| EQUX 620303 93| EQUX 620359 1401 EQUX 63.1692
47| __EQUX 620304 94 620360 141f EQUX 630693

Sch03 ACF(122) Thrall (337)

EQUX
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Sch03 ACF(122) Thrall (337)

630910

EQUX [ 630859 : 358( EQUX 400f EQUX | 630961
EQUX [ 630860 358 EQUX 630911 410 EQUX | 630962
EQUX_| 630861 360 EQUX 630912 411 EQUX | 5309¢3
EQUX | 630862 361] EQUX 630913 412{ _EQUX [ 6309¢4
| EQUX_ | 630863 362] EQUX 630914 4131 EQUX_| 630965
EQUX 630864 363] EQUX 630915 414] EQUX 6309¢(/6
EQUX 630865 364] EQUX 630916 415 EQUX [ 63097
EQUX T 630866 365 EQUX 630917 416]  _EQUX | 6309:8
EQUX | 630867 366 EQUX 630918 4170 EQUX | 630969
EQUX | 630868 367 EQUX 630919 418 EQUX_| 630970
EQUX_ [ 630863 368| EQUX 630920 419 EQUX | 630971
EQUX | 630870 369 EQUX 630921 420 EQUX | 6309:2
EQUX | 630871 370{ EQUX 630922 421 EQUX [ 630973
EQUX | 630872 371]__EQUX 630923 422! EQUX | 630874
EQUX | 630873 3721 EQUX 630924 423 €EQUX | 630975
EQUX | 630874 373] EQUX 630925 424] EQUX | 63097€
EQUX | 630875 374] EQUX 630926 425! EQUX | 630977
EQUX | 630876 375 EQUX 630927 426] EQUX | 63097E
EQUX | 630877 376 EQUX 630928 427 EQUX | 63097¢
EQUX | 630878 377{ _EQUX 630929 428) EQUX [ 630950
EQUX [ 630879 378 EQUX 630930 429] EQUX [ 630981
EQUX | 630880 379 EQUX 630931 430 EQUX [ 630¢82
| _EQUX_| 630881 380§ EQUX 630932 431 EQUX | 630¢3a
EQUX | 630882 381] EQUX 630933 432] EQUX | 630%84
EQUX | 630883 382] EQUX 530934 433 EQUX_| 630085
EQUX | 630884 383 }__Eaux 630935 434] EQUX | 630986
EQUX_ [ 630865 384{ EQUX 630936 435 EQUX | 630483
EQUX [ 630886 3851 EQUX 630937 436] EQUX | 630¢83
| EQUX_| 630887 386 EQUX 630938 4370 EQUX | 630490
EQUX | 630888 387] EQUX 630939 438] EQUX [ 630¢91
EQUX | 630889 388] EQUX 630940 439] EQUX | 630992
EQUX | 630890 389 EQUX 630941 440 EQUX | 630493
EQUX | 630891 390} EQUX 630942 441] EQUX | 630'94
EQUX | 630892 3911 EQUX 630943 442] EQUX | 630995
EQUX [ 630893 392 EQUX 630944 443 EQUX [ 6303795
EQUX [ 630894 393 EQUX 630845 444] EQUX | 630397
EQUX | 63089¢ 394 EQUX 630946 445{ EQUX | 630498
EQUX | 83089 395/ EQUX 630947 446] EQUX | 630399
EQUX | 630897 36| EQUX 630948 4471 EQUX | 631000
EQUX | 630898 397] EQUX 630948 448] EQUX | 6310€2
EQUX | 630899 398  EQUX 630950 " 449] EQUX | 6314
EQUX | 630900 3991 EQUX 630951 450 EQUX | 631312
EQUX_1 630801 4g00{  EQUX 630952 451 EQUX [ 631213
EQUX [ 630802 401{ EQUX 630953 452 EQUX_ | 631014
EQuUX | 630802 402 EQUX 630954 453] EQUX [ 6310°5
EQUX | 630904 403} EQUX 630955 a54] EQUX | 6310°8
EQUX | 630907 404 "EQUX 630956 455 EQUX [ 631302
EQUX | 63090% 405f EQUX 630957 456] EQUX | 631026
EQUX [ 630907 406] EQUX 630958 457| EQUX | 63°028
EQUX 630906 4071 EQUX 630959 458] EQUX 63" 030
EQUX | 630909 408{ _EQUX 630860 459 EQUX_ | 631033




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penaity of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document. '

Dated: ////}7//42/' % >~

Robert W. Alvord
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