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BP Amoco Chemical Trust 1999-B

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copiesof an Equipment Lease 1999-B, dated as-of September
29, 1999, a primary document as defined in the Board's Rules for the Recordation of
Documents; and two (2) copies of each of the following secondary documents related
thereto: Lease Supplements No. 1, No. 2, No. 3, No. 4, Security Agreement - Trust
Deed 1999-B, Security Agreement - Trust Deed 1999-B Supplements No. 1, No. 2. No.
3 and No. 4, all dated September 29, 1999.

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

Equipment Lease

Lease Supplements No. 1, No. 2, No. 3 and No. 4

Owner Trustee/Lessor:

Lessee:

State Street Bank and Trust Company of
Connecticut, National Association

Goodwin Square

225 Asylum Street

Hartford, Connecticut 06103

BP Amoco Chemical Company
150 W. Warrenville Road
Naperville, illinois 60563



Mr. Vernon A. Williams
September 29, 1999
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Security Agreement - Trust Deed
Security Agreement - Trust Deed Supplements No. 1, No. 2, No. 3 and No. 4

Debtor: State Street Bank and Trust Company of
Connecticut, National Association

Goodwin Square
225 Asylum Street
Hartford, Connecticut 06103

Secured Party: LaSalle Bank, National Association

- 135 LaSalle Street
Chicago, fllinois 60603

A description of the railroad equipment covered by the enclosed documents is:
set forth on the Annex attached to each Supplement

.Also enclosed is a‘z.\gh‘eck in the amount of $260.00 payable tqghé.order of the
Surface Transportation Board covering the required recordation fee.:: - .

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

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures
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LEASE SUPPLEMENT NO. 2

LEASE SUPPLEMENT NO. 2, dated September 29, 1999 (this “Supplement”), between BP
AMOCO CHEMICAL COMPANY, a Delaware corporation (the “Lessee”), and STATE STREET
BANK AND TRUST COMPANY OF CONNECTICUT, NATIONAL ASSOCIATION, a
national banking association, acting not in its individual capacity but solely as Trustee under a Trust
Agreement 1999-B, dated as of September 27, 1999 (the “Trustee”), with Comerica Leasing
Corporation, a Michigan corporation (the “Qwner Participant”).

WITNESSETH:

WHEREAS, the Trustee and the Lessee heretofore have entered into that certain Equipment
Lease 1999-B, dated as of September 27, 1999 (herein, together with any amendments
and supplements heretofore made thereto, the “Lease”); and

WHEREAS, the Lease provides for the execution and delivery on the Closing Date (such term
and other defined terms in the Lease being herein used with the same meanings) of a Supplement
thereto substantially in the form hereof;

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the Trustee and the Lessee agree as follows:

1.01 Acceptance and Lease. The Lessee hereby acknowledges and confirms that on the
date hereof the Units described in Annex I hereto have been unconditionally accepted by the -Lessee
from the Trustee and are now leased under the Lease and have been marked in accordance with
Section 5 of the Lease. The Units being accepted hereby are located in various jurisdictions, but none
of the Units being accepted hereby is being accepted in Chicago, Illinois. The Base Term of the Lease
shall begin on the date hereof and, subject to the provisions of Sections 7 and 10 of the Lease, shall be
for 12.5 years from the date hereof.

1.02  Peri ] i ; e. Attached as
Annex IT, Annex III and Anngx_Iy_ hereto are the Penodlc Rental Casualty Values and Termination
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Values, and EBO Price for the Units covered by this Supplement. Annex V sets forth, subject to the
last sentence of Section 13.01 of the Lease, the Periodic Rental for the Fixed Renewal Term.

2. Miscellaneous. Any and all notices, requests, certificates and other instruments
executed and delivered after the execution and delivery of this Supplement may refer to the Lease
without making specific reference hereto, but nevertheless all such references shall be deemed to
include this Supplement unless the context thereof shall otherwise require.

This Supplement shall be construed in connection with and as a part of the Lease, and all terms,
conditions and covenants contained therein, as herein modified, shall be and remain in full force and
effect.

This Supplement may be executed in several counterparts, such counterparts together
constituting but one and the same agreement. To the extent, if any, that this Lease Supplement
constitutes chattel paper (as defined in the Uniform Commercial Code as in effect in any applicable
jurisdiction), no security interest may be created through the transfer of any counterpart other than the
“original” counterpart which is deemed to be the counterpart containing the receipt therefor executed by
the Indenture Trustee on the signature page thereof.

s i sk sk sk sk sk sk sk ok ook 3k
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ANNEX I
(to Lease Supplement No._)

Tranche ___
Periodic Rental
{Expressed as a Percentage of Purchase Price)

Date AdvanceRent |  Arrcars Rent Total Rent
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ANNEXTII
(to Lease Supplement No._)

Tranche ___
(Expressed as a Percentage of Purchase Price)

Date | 1 1 inati

Fixed Renewal Term: %, decreasing by % during each semi-annual period ending on the
"Casualty Dates/Termination Dates of the Fixed Renewal Term.
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ANNEX TV
(to Lease Supplement No._)

Tranche ___
EBO Dates and EBO Price
(Expressed as a Percentage of Purchase Price)

Units EBO Date EBO Price
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ANNEX V
(to Lease Supplement No. _)

Tranche ___

(Expressed as a Percentage of Purchase Price)

Periodic Rental during Year 1 of Fixed Renewal Term:

Date Rent
[first semi-annual payment date] X
[second semi-annual payment date] X

Subsequent Periodic Rental of Fixed Renewal Term is the lesser of the Unit’s Fair Market Rental and x.
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ANNEX VI
(to Lease Supplement No. __)

Tranche ____

Summary of Terms and Assumptions

Purchase Price: $

EBO Price: see Amnex IV

Lease Term:

Closing Date:

Debt Rate:

Periodic Rental: in arrears and advance, per attached Annex II
Depreciation:

EBO Dates: see Annex IV

Transaction Costs:  __ % of Purchase Price

Federal Tax Rate: 35%

State Tax Rate:

Leverage: __% debt, __ % equity
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David W. Ohlwein
Associate Attorney

OSI Industries, Inc.

1225 Corporate Boulevard
Aurora, Illinois 60507-2018

Peg Laughlin

LaSalle National Association
135 South LaSalle Street
Chicago, IL 60603

Lee Holloway

Todd, Holloway & Ward, PC
1709 Devonshire Drive

P.O. Box 1549

Columbia, SC 29202-1549
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