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Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Railcar Financing Sublease
Agreement, dated as of May 27, 2010, a secondary document as defined in the

Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Numbers 25359-L and 25359-N.

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

Sublessor: The Dow Chemical Company
2030 Dow Center
Midiand, Michigan 48764
Sublessee: Arkema Inc.
2000 Market Street

Philadesiphia, PA 19103



Section Chief
May 28, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

52 railcars within the series DOWX 73166 - DOWX 73288 (to be remarked
within the series TELX 73166 -TELX 73288) as more partlcularly set forth
in the attachment to the document.

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

Memorandum of Railcar Financing Sublease 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 retum stamped copies of the enclosed document to the
undersigned.

Very truly yours,
\ Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF RAILCAR FINANCING SUBLEASE AGREEMENT
= (us) SURFACE TRANSPORTATION BOARD

EMORANDUM OF RAILCAR FINANCING SUBLEASE AGREEMENT dated as of

// 9 27, 2010 (this “Memorandum™) between THE DOW CHEMICAL COMPANY, a
D&laware corporation (the “Sublessor™), having its principal place of business at 2030 Dow
Center, Midland, Michigan 48764 and ARKEMA INC., a Pennsylvania corporation (the
“Sublessee” and, together with Sublessor, the “Parties™) having its principal place of business at
2000 Market Street, Philadelphia, Pennsylvania 19103. Capitalized terms used and not
otherwise defined herein shall have the meanings assigned such terms in thc Sublease (as

hercinafter defined)
KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, Sublessor and ABN AMRO Bank N.V. entered into that certain Railcar
Financing Lease Agreement dated as of December 13, 2004, as amended and supplemented (the
“Lease”) covering certain railcars identified on supplements to the Lease;

WHEREAS, pursuant to the terms of that certain Railcar Financing Sublease Agreement
and the supplements thercto, dated as of January 25, 2010, between Sublessor and Sublessce (as
amended, supplemented or otherwise modified from time to time, the “Sublease”™), certain
railcars Jeased under the Lease and identified on Lease Supplement No. 5 and Lease Supplement
No. 6 to the Leasc and on Exhibit A hereto, and whose identification numbers are changing as
specified on Exhibit A hercto, have been subleased by Sublessor to Sublessee; and

WHEREAS, the Parties find it desirable to place of record the existence of the Sublease
and the supplements thereto, and the change in identification numbers of the railcass so
subleased in the public files maintained by the Surface Transportation Board under the
provisions of Title 49 of the United States Code.

NOW THEREFORE, this Memorandum sets forth the material agreements made
pursuant to the Sublease and the supplements thereto and the Part’es desire to record such

Memorandum.

(Signature page follows)
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IN WITNESS WHEREQF, the Parties have each caused this Memorandum to be duly
executed by their duly authorized respective officers as of the day and year first above written,

{Sublessor)

By: é;% "“7‘4\

Name: Mark Dauenhauer
Title: Authorized Representative

THE DOW CHEMICAL COMPANY %

ARKEMA INC,
(Sublessee)

By:

Name: Bernard Roche
Title: President and Chief Execulive Officer

U.S. Memorandum of Railtar Finanrinn Suhleass Anraamsnt



IN WITNESS WHEREOF, the Parties have each caused this Memorandum to be duly
executed by their duly awthorized respective officers as of the day and year first above written.

THE DOW CHEMICAL COMPANY
(Sublessor) )

By:

Name:
Title:

ARKEMA INC.
(Sublessee)

e

" Name: Bernard Roche
Title: President and Chief Executive Officer

[U.S Memorendum of Rallcar Financing Sublease Agreement)



STATE OF MICHIGAN )
) SS
COUNTY OF MIDLAND )

On thscg’]'mof Mol 2010, before me personally appeared in the City of
Midland, State of Mu,hxgan.mafﬁ_muaﬂb&_ to me perspnally known, who being by
me duly sworn, says that he is theQidhorized cepyre e Dow Chemical Company.
that the foregoing instrument was signed and sealed on behalf of said corporation, by authority of
said corporation’s Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My commission expires: 10/12/201 CARRIE A. KAISER

NOTARY PUBLIC - STATE OF MICHIGAN
COUNTY OF MIDLAND

My Comnussion expires Oct 2014
Acling in fe Cauntiv ot Mm



COMMONWEALTH OF PENNSYLVANIA )
) SS

COUNTY OF PHILADELPHIA )

On this =‘4"2""01' ‘&% , 2010, before me personally appeared in the City of

Philadelphia, Commonwealth o Pennsylvania, Bernard Roche, to me personally known, who
being by me duly sworn, says that he is the President and Chief Executive Officer of Arkema
Inc., that the foregoing instrument was signed and sealed on behalf of said corporation, by
authority of said corporation’s Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

oMM ALTH OF PENNSYLVANIA
NOTARIAL SEAL
BARBARA H, \ISSHAN, Notary Public

City of Philadelphia
Conmies J _Coun

[NOTARIAL SEAL]

My commission expires: @ 94 &/ 20, (ﬁ




Exhibit A

Subleased Railcars
Car Mark Fleet Builder

1 | DOWX073166 changing to TELX073166 BA Trinity Industries
2 | DOWX073170 changing to TELX073170 BA Trinity Industries
3 | DOWX073176 changing to TELX073176 BA Trinity Industries
| 4 | DOWX073181 changing to TELX073181 BA Trinity Industries
5 | DOWX073186 changing to TELX073186 BA Trinity Industrics
6 | DOWX073189 changing 1o TELX(73189 BA Trinity Industries
7_| DOWX073190 changing to TELX073190 BA Trinity Industries
8 | DOWX073191 changing to TELX073191] BA Trinity Industries
9 | DOWX073192 changing to TELX073192 BA Trinity Industries
10 | DOWX(073198 changing to TELX073198 BA Trinity Industrics
11 | DOWX(73199 changing to TELX073199 BA Trinity Industries
12 | DOWX073201 changing to TELX 073201 BA Trinity Industries
13 | DOWX073202 changing to TELX073202 BA Trinity Industries
14 | DOWX073213 changing to TELX073213 BA Trinity Industries
15 | DOWX073215 changing to TELX073215 BA Trinity Industries
16 | DOWX073218 changing to TELX073218 BA Trinity Industries
17 | DOWX073220 changing to TELX073220 BA Trinity lndustries
18 | DOWX073221 changing to TELX073221 BA Trinity Industries
19 | DOWX073223 changing to TELX073223 BA Trinity Industries
20 { DOWX073224 changing to TELX073224 BA Trinity Industries
21 | DOWX073225 changing to TELX073225 BA Trinity Industries
22 | DOWX073226 changing to TELX073226 BA Trinity Industries
23 | DOWX073228 changing to TELX073228 BA Trinity Industries
24 | DOWX073229 changing to TELX073229 BA Trinity Industries
25 | DOWX073230 changing to TELX073230 BA Trinity Industries
26 | DOWX073233 changing to TE!l.X073233 BA Trinity Industries
27 | DOWX073235 changing to TELX073235 BA Trinity Industries
28 | DOWX(073237 changing to TE[.X073237 BA Trinity Industries
29 | DOWX073238 changing to TELX073238 BA Trinity Industries
30 | DOWX073240 changing to TELX073240 BA Trinity Industries
31 | DOWX073241 changing to TELX073241 BA Trinity Industries
| 32 | DOWX073242 changing to TELX073242 BA Trinity Industries
33 | DOWX073249 changing to TELX073249 BA Trinity Industries
34 | DOWX073255 changing to TELX073255 BA Trinity Industries
35 | DOWX073256 changing to TELX073256 BA Trinity Industries
36 | DOWX073257 changing to TELX073257 | BA Trinity Industries
7 | DOWX073259 changing to TELX073259 BA Trinity Industries
38 | DOWX073260 changing to TELX073260 BA Trinity Industries
39 | DOWX073263 changing to TELX(073263 BA | Trinity Industries
40 | DOWX073264 changing to TELX(73264 BA Trinity Industries
41 | DOWX073265 changing to TELX(73265 BA Trinity Industries
"42 | DOWX073267 changing o TELX073267 BA “Frinity Industries
43 | DOWX073268 changing to TELX(73268 BA Trinity Industries




Car Mark Fleet Builder
44 { DOWX073269 changing to TELX073269 BA Trinity Industries
45 | DOWX073272 changing to TELX073272 BA Trinity Industries
46 | DOWX073280 changing to TELX073280 BA Trinity Industries
47 | DOWX073281 changing to TELX073281 BA Trinity Industries
48 | DOWX073283 changing to TELX(073283 BA Trinity Industries
49 | DOWX073284 changing to TELX(73284 BA Trinity Industries
50 | DOWX073286 changing to TELX(73286 BA Trinity Industries
51 | DOWX073287 changing to TELX073287 BA Trinity Industries
52 | DOWX073288 changing to TELX073288 BA Trinity Industries




CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby cerify under penalty 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: S/ ._lO
' Robert W. Alvord

e =
]




