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LEASE OP RAILROAD EQUIPMENT

Re: Union Carbide Corporation
(U. C. Trust No. 8)

THIS LEASE OP RAILROAD EQUIPMENT, dated as of January 15,
1973, between TRUST COMPANY FOR USL, INC., not in its individual
capacity but solely as Trustee under a Trust Agreement dated as of
January 15, 1973 (the "Lessor"), UNITED STATES LEASING INTERNATIONAL,
INC., a California corporation, as Agent for the Lessor (the
"Agent"), and UNION CARBIDE CORPORATION, a New York corporation
(the:"Lessee");

W I T N E S S E D H:

SECTION I. MANUFACTURE AND DELIVERY OP EQUIPMENT.

1.01. Intent to Lease and Hire. The Lessor is acquiring
certain equipment (collectively the "Equipment" and individually
"Item of Equipment") described in Schedule 1 attached hereto and
made1 a part hereof and, upon delivery of each Item of Equipment
by the Manufacturer thereof (the "Manufacturer") to the Lessee
at the direction of the Lessor, the Lessor shall lease and let
such Item of Equipment to the Lessee and the Lessee shall hire
such' Item of Equipment from the Lessor for the rental and on and
subject to the terms and conditions herein set forth.

1.02. Inspection and Acceptance. Upon delivery of each
Item of Equipment by the Manufacturer thereof to the Lessee, the
Lessee will inspect such Item of Equipment and if such Item of
Equipment tendered for delivery appears to meet the specifica-
tions , the Lessee will accept delivery thereof and execute and
deliver to the Manufacturer and Lessor duplicate Certificates of
Acceptance, substantially in the form of Exhibit 1 attached here-
to and made a part hereof.

1.03. Certificates of Acceptance. The Lessee's execu-
tion and delivery to the Lessor of the Certificates of Acceptance
with respect to each Item of Equipment shall conclusively estab-
lish as between the Lessor and the Lessee, but without prejudice
to a|ny rights either party may have against the Manufacturer that
each Item of Equipment is acceptable to and accepted by the Lessee

(U. 1C. Trust No. 8)



inder! this Lease, notwithstanding any defect with respect to design,
[Manufacture, condition or in any other respect, and that each Item
>f Equipment is in good order and condition and appears to conform
o the specifications applicable thereto and to all applicable
:nterstate Commerce Commission and/or the United States Depart-
lent of Transportation requirements and specifications, if any.
•he Lessee represents that it has no knowledge of any such defect.

ECTION 2_. RENTS AND PAYMENT DATES.

2.01. Rent for Equipment. The Lessee agrees to pay the
essor the following rent for each Item of Equipment designated
n Schedule 1 hereto and leased hereunder:

i (a) Daily Interim Rent. The amount per day provided
for such Item on such Schedule for the period commencing
thirty days after the delivery of such Item as evidenced
ty the date of the Certificate of Acceptance related to
such Item to, but not including, the due date of the first
Installment of Periodic Rent as set forth in Section 2.02
hereof.

i (b) Periodic Rent. Fifty semi-annual installments of
Periodic Rent each payable in advance and each in an amount
equal to 3.56/5 of the total cost to the Lessor of such Item.

2.02. Rent Payment Dates. The first installment of
eriodic Rent and the total amount of Daily Interim Rent, if any,
or all Items of Equipment delivered to the Lessee hereunder shall
e due and payable on July 12, 1973. The second through fiftieth
nstallments of Periodic Rent for all Items of Equipment shall
e due and payable semi-annually on January 12 and July 12 of each
ear thereafter, to and including January 12, 1998. Such payment
ates are hereinafter referred to as the "Rent Payment Dates".

2.03. Place of Rent Payment. All payments provided
or in this Lease to be made to the Lessor shall be made to the
[•essor at 1211 West 22nd Street, Oak Brook, Illinois 60521, or
,t such other place as the Lessor, or its assigns pursuant to
ectibn 16 hereof, shall specify in writing.

2.0̂ . Net Lease. This Lease is a net lease and the
ssee shall not be entitled to any abatement of rent or reduc-
lon thereof Including, but not limited to, abatements or reduc-
ions due to any present or future claims of the Lessee against
[he Lessor under this Lease or otherwise or against the Manufac-
urer iof the Equipment, nor, except as otherwise expressly provided
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erein, shall this Lease terminate, or the respective obligations
f the Lessor or the Lessee be otherwise affected, by reason of

defect in or failure of title of the Lessor to the Equipment
>r any defect in or damage to or loss or destruction of all or any
f the Equipment from whatsoever cause, the taking or requisition-
ng of the Equipment by condemnation or otherwise, the lawful
irohibition of the Lessee's use of the Equipment, the interference
1th jsuch use by any private person or corporation, the invalidity
or unenforceabillty or lack of due authorization or other infirmity
of this Lease, or lack of right, power or authority of the Lessor
to enter into this Lease, or for any other cause whether similar
or dissimilar to the foregoing, any present or future law to the
contrary notwithstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events unless the
obligation to pay the same shall be terminated pursuant to Section
11 hereof, or until the Equipment is surrendered and placed in stor-
age pursuant to Section 13 hereof.

SECTION 3. TERM OP THE LEASE.

! The term of this Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of
such Item of Equipment and, subject to the provisions of Section
11 hereof, shall terminate 25 years after the initial Rent Pay-
ment; Date for such Item of Equipment provided for in Section 2.02
hereof.

i

SECTION Jk OWNERSHIP AND MARKING OP THE EQUIPMENT.

j 4.01. Retention of Title. The Lessor, as between the
Lessor and the Lessee, shall and hereby does retain full legal
title to the Equipment notwithstanding the delivery thereof to
and the possession and use thereof by the Lessee.

i

! 4.02. Duty to^Number and Mark Equipment.. The Lessee
will cause each Item of Equipment to be kept numbered with the
car number as set forth in Schedule 1 and to be kept plainly, dis-
tinctly, permanently and conspicuously marked by a plate or stencil
printed in contrasting color upon each side of each Item of Equip-
ment in letters not less than one-half inch in height as follows:

| "Leased through United States Leasing International,
i Inc., as Agent for Owner-Trustee, and subject to a
i Security Interest Recorded with the I. C. C. "

-3-



w: th appropriate changes thereof and additions thereto as from
t: me to time may be required by law in order to protect the title
o:' the; Lessor to such Item of Equipment, its rights under this
Liase and the rights of any assignee under Section 16 hereof.
le Lessee will not place any such Item of Equipment in opera-

t .on or exercise any control or dominion over the same until the
r jquired legend shall have been so marked on both sides thereof
aid will replace promptly any such names and word or words which
nuy be; removed, defaced or destroyed. The Lessee will not change
tpe car number of any Item of Equipment except with the consent
f thei Lessor and in accordance with a statement of new car num-
;rs to be substituted therefor, which consent and statement pre-
jiously shall have been filed vrith the Lessor by the Lessee and
1iled,i recorded or deposited in all public offices where this
jease (shall have been filed, recorded or deposited.

j
i 4.03. Prohibition Against Certain Designations. Except

is above provided, the Lessee will not allow the nane of any per-
}on, association or corporation to be placed on the Equipment
s a designation that might be interpreted as a claim of owner-
hip; jprovided, however, that the Lessee may cause the Equipment
o be|lettered with the names or initials or other insignia of the
ssee and/or its divisions and affiliates and its or their products
r descriptions thereof for the purpose of identifying the right
f Lessee to use the Equipment under this Lease or for advertising
urposes, and provided further, that Lessee may make further designa-
ionsi by stencilling, placarding or lettering on the Equipment as
ay be from time to time required by so-called trip subleases to
[Lessee's vendors, customers or consignees of goods being shipped.

j ty.OM. Indemnification for Improper Marking. The Lessee
shall indemnify the Lessor, the Agent, Union Trust Company, a
Connecticut bank and trust company, the Trustor under the Trust
Agreement (the "Trustor"), and any assignee under Section 16 here-
of against any liability, loss or expense incurred by any of them
as a jresult of the aforesaid marking of the Equipment with such
name, initials, insignia or descriptions except expenses incurred
in removing same at the termination of this Lease.

SECTION 5.. DISCLAIMER OF WARRANTIES.

1 AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIP-
MENT; AS-IS_ WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR
IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY OP ANY ITEM OR
ITEMS OP EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S



RfGHT TO THE QUIET ENJOYMENT THEREOF (EXCEPT AS TO ACTS OR OMISSIONS
THE: LESSOR, THE AGENT OR THE TRUSTOR), OR (D) ANY OTHER MATTER

IATSOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE
2SSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor
jreby appoints and constitutes the Lessee as its agent and attorney-
i-fact during the term of this Lease to assert and enforce, from
jime to time, in the name and for the account of the Lessor and

Lessee, as their interests may appear, but in all cases at
jhe sole cost and expense of the Lessee, whatever claims and rights
me Lessor may have as owner of the Equipment against any party
momsoever, including, but not limited to, manufacturers or con-
tractors in respect of the Equipment. The costs and expenses in-
kurred by the Lessee, including attorneys' fees, in connection
/1th any recovery, shall first be deducted from such recovery,
id the balance, if any, shall be distributed between the Lessor
id the Lessee, as their interests may appear.

SECTION 6. LESSEE'S INDEMNITY.

i 6.01. Scope of Indemnity. The Lessee shall defend,
indemnify and save harmless the Lessor, the Agent and the Trustor
and their successors and assigns from and against:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in con-
inection therewith) which may be incurred in any manner by
or for the account of any of them with respect to the trans-
actions contemplated by this Lease (i) relating to the
Equipment or any part thereof, including without limitation

j the construction, purchase, delivery, installation, ownership,
sale, leasing or return of the Equipment or as a result of
the use, maintenance, repair, replacement, operation or the
condition thereof (whether defects are latent or discoverable
by the Lessor or by the Lessee), (ii) by reason or as the
result of any act or omission (whether negligent or otherwise)

; of the Lessee for itself or as agent or attorney-in-fact for
the Lessor hereunder, (ill) as a result of claims for patent

1 infringements, (iv) in connection with the remittance by the
i Lessor of Mileage as defined in Section 17.02 hereof, or (v)
1 as a result of claims for strict liability in tort.

-5-



6.02. Continuation of Indemnities and Assumptions.
indemnities and assumptions of liability in this Section 6

jontalned shall continue in full force and effect notwithstanding
;he termination of this Lease, or the termination of the term
lereof in respect of any one or more Items of Equipment, whether
jy expiration of time, by operation of law or otherwise; provided,
lowever, that such indemnities and assumption of liability shall
lot apply in respect of any matters referred to in subsection
[a) or clause (i) or (ii) of subsection (b) of Section 6.01 here-
>f solely attributable to acts, events or omissions occurring after
|;he termination of this Lease, except for any such matters occurring
ifter.the termination which arise in connection with the Lessee's
Assembling, delivering, storing or transporting of the Equipment

provided in Section 13 or, as the case may be, Section 15 hereof,
xe foregoing does not guarantee a residual value. The Lessee shall

|e entitled to control, and shall assume full responsibility for,
|he defense of such claim or liability.

i

j 6.03. Exceptions to Indemnity, Notwithstanding any-
ing iin this Lease to the contrary, Lessee shall in no case pay,

jeimburse or become liable to the Lessor, the Agent and/or the
ustcjr and/or their respective successors, assigns., directors,

jfficers and agents for any loss, claim, liabilities and expenses
Isirig out of or related to (i) out-of-pocket expenses, includ-
g counsel fees incurred by the Lessor, the Agent and/or the
ustor in connection with the negotiation, preparation and exe-

cution1 of this Lease; (li) any income taxes, local and state fran-
cnise taxes, or any other taxes on or measured by net income un-
less otherwise assumed by the Lessee under Section 10.02 hereof;
(|Lii) ;bhe sole fault or sole negligence of the Lessor, the Agent
id/ori the Trustor or their respective successors, assigns, officers,
.rectors and agents; or (iv) breach at the sole fault of the Lessor,

Agent and/or the Trustor of any contract, agreement or instrument
slated to the Equipment to which any or all may be a party.

:CTION 7.. RULES, LAWS AND REGULATIONS.

i The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rales of the
Interstate Commerce Commission and the current Interchange Rules
and supplements thereto of the Mechanical Division Association of
ierican Railroads) with respect to the use, maintenance and opera-

tj]on of each Item of Equipment subject to this Lease. In case
equipment or appliance on any such Item of Equipment shall be
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required to be changed or replaced, or In case any additional or
other- equipment or appliance is required to be installed on such
Item of Equipment in order to comply with such laws, regulations,
requirements and rules, the Lessee agrees to make such changes,
additions and replacements.

SECTION 8. USE. MODIFICATION AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner
for which it was designed and Intended and so as to subject it
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense as additional rent, maintain and keep the Equip-
ent in good order, condition and repair, ordinary wear and tear
xcepted, suitable for use in interchange. The Lessee shall have
he right, at its own cost and expense as additional rent, to make
shanges, modifications, alterations or installations in or on any
tern of Equipment which are not prohibited by any governmental law,
egulation, requirement or rule and which do not impair the value
f such Item or the use of such Item in the service for which the
tern was originally designed. Any parts installed or replacements
de by the Lessee upon any Item of Equipment shall be considered
ccessions to such Item of Equipment and title thereto shall be
.mmediately vested in the Lessor, without cost or expense to the
jessor; provided, however, that the Lessee shall have the right
at any time during the term of this Lease, without accounting to
the Lessor therefor, to remove from any Item of Equipment any
ccessory, equipment or device which can be removed without impair-
ng the value of such Item or the use of such Item In the service
or which the Item was originally designed. The Lessee shall be
iable for the repair of any damage to an Item of Equipment caused
y such removal. Subject to the requirements of this Section 8,
he Lessee shall have the right to dispose of any worn out or obso-
.ete parts, accessories, equipment or devices with or without
eplacement thereof and to replace the same with other parts,
ccessories, equipment or devices without accounting to the Lessor
'or any thereof.

ACTION £. LIENS ON THE EQUIPMENT.
1 9.01. Liens to be Discharged by Lessee. The Lessee

hall;pay or satisfy and discharge any and all claims against,
hrough or under the Lessee and Its successors or assigns which,
f unpaid, might constitute or become a lien or a charge upon the
quipment, and any liens or charges which may be levied against
r Imposed upon any Item of Equipment as a result of the failure
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of the Lessee to perform or observe any of its covenants or agree-
ments under this Lease, but the Lessee shall not be required to
pay or discharge any such claims during any period that it shall
in good faith and by appropriate legal proceedings contest the validity
bhereof in any reasonable manner which will not affect or endanger
the t'itle and interest of the Lessor to the Equipment. The Lessee's
obligations under this Section 9 shall survive termination of the
Leas e.

1. 9.02. Liens to be Discharged by Lessor. The Lessor
shall pay or satisfy and discharge any and all claims against,
hrough or under the Lessor and its successors or assigns (other
han the assignments referred to in Section 16 and claims result-
ng from the Lessee's failure to perform or observe any of its
greements hereunder or under the Agreement to Acquire and Lease
ated as of January 15, 1973, among the Lessor, the Agent and
bhe Lessee) which, if unpaid, might constitute or become a lien

charge upon the Equipment and any liens or charg;es which may
ae levied against or imposed upon any Item of Equipment as a re-
sult of the failure of the Lessor to perform any of its covenants
>r agreements under this Lease, which, if allowed to remain, would
affect or endanger the Lessee's right of quiet enjoyment and use
of the Equipment. Lessor shall not be required to pay or dis-
;harge any such claims during any period that it shall, in good faith
ind by appropriate legal proceedings, contest the validity thereof
.n any reasonable manner which will not affect or endanger the
lessee's right of quiet enjoyment and use of the Equipment. The
êssor's obligations under this Section 9.02 shall survive termination
>f the Lease.

ECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.01. Filing. Prior to the delivery and acceptance
>f the first Item of Equipment, the Lessee will, at its sole ex-
ense, cause this Lease to be duly filed, registered or recorded
n conformity with Section 20c of the Interstate Commerce Act and
n such other places within or without the United States as the
ssor may reasonably request for the protection of its title to

he Equipment and will furnish the Lessor proof thereof. The
essee will, from time to time, do and perform any other act and
Will execute, acknowledge, deliver, file, register and record
and will re-file, re-register, or re-record whenever required)
ny and all further instruments required by law or reasonably
equested by the Lessor, including the assignments referred to
n Section 16 hereof, for the purpose of protecting the Lessor's
itle |to the Equipment or the security interest granted to any
ssignee pursuant to Section 16 to the satisfaction of the Lessor's
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or such assignee's counsel or for the purpose of carrying out the
intention of this Lease, and in connection with any such action,
will, deliver to the Lessor proof of such filings and an opinion of
the Lessee's counsel that such action has been properly taken. The
Lessee will pay, as additional rent, all costs, expenses and charges
incident to any such filing, re-filing, registering, re-register-
ing, recording and re-recording of any such instruments or inci-
dent to the taking of such action.

10.02. Payment of Taxes. The Lessee, or the Lessor
at the Lessee's expense, as additional rent, shall report, pay
and discharge when due all license and registration fees, assess-
ments, sales, use and property taxes, gross receipts taxes arising
out of receipts from use or operation of Equipment, and other
taxes, fees and governmental charges similar or dissimilar to
the foregoing levied or assessed against the Equipment or the in-
terest of the Lessor or Lessee therein and in respect thereof
arising during the term of this Lease and all sales and use taxes
which may be levied or assessed against or payable by Lessor or
Lessee on account of the acquisition, leasing or subleasing or use
of the Equipment, exclusive, however, of any income taxes, local
and state franchise taxes, and any other taxes on or measured by
net Income (except any taxes based on such net income which is
in direct substitution for, or which relieves the Lessee from,
a tax which the Lessee would otherwise be obligated to pay under
the therms of this Section), together with any penalties or inter-
est thereon, imposed by any state, federal or local government
upon any Item of Equipment and whether or not the same shall be
assessed against or in the name of the Lessor, the Agent, the
Lessee, or the Trustor, provided, however, that the Lessee shall
not be required to pay or discharge any such tax or assessment
(i) so long as it shall, in good faith and by appropriate legal
proceedings, contest the validity thereof in any reasonable manner
which will not affect or endanger the title and interest of the
(Lessor to the Equipment; however, the Lessee shall reimburse the
Lessor for any damages or expenses resulting from such failure to
ay or discharge, or (11) as to assessments against or in the name

|of anyone other than the Lessee, until 20 days after written notice
hereof shall have been given to the Lessee.

10.03. Investment Tax Credit. The Lessor hereby agrees
and covenants that it will in accordance with Section U8(d) of
;he Internal Revenue Code of 195**» as amended, and the regula-
tions thereunder, make a timely and proper election to treat the

-9-



Lessee as having acquired the Equipment for purposes of the in-
vestment tax credit provided by Section 38 (and related Sections)
of said Code so that the Lessee may receive the benefit of such
credit to the extent it is available; provided, however, that the
Lessee shall be solely responsible for the preparation and filing
of all documents necessary to effect such election.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE OR EQUIPMENT
UNSERVICEABLE FOR USE.i ——————____

i 11.01. Notification by Lessee of Casualty Occurrence.
In the event that any Item of Equipment shall be or become lost,
stolen, destroyed, or, in the opinion of the Lessee, irreparably
damaged or shall be requisitioned or taken over by any governmen-
tal authority under the power of eminent domain or1 otherwise dur-
ing the term of this Lease (any such occurrence, except for any
requisition which by its terms does not exceed the remaining term
of this Lease, being hereinafter called a "Casualty Occurrence"),
the Lessee shall promptly and fully (after it has knowledge of

Casualty Occurrence) inform the Lessor in regard thereto.

11«Q2. Payment for Casualty Occurrence. When the
aggregate Casualty Value (as defined) of Items of Equipment having
suffered a Casualty Occurrence (exclusive of Items of Equipment
having suffered a Casualty Occurrence with respect to which a
payment shall theretofore have been made to the Lessor pursuant
to this Section 11) shall exceed $100,000, the Lessee, on the next
succeeding Rent Payment Date, shall pay to the Lessor a sum equal
to the Casualty Value of such Item or Items of Equipment as of
the date of such payment; provided, that notwithstanding the fore-
going the Lessee shall on the last Rent Payment Date of each calen-
dar year pay to the Lessor a sum equal to the Casualty Value of
any Item or Items of Equipment which have suffered a Casualty
Occurrence during the year ended on such date or any prior year
for which no payment has previously been made to the Lessor pur-
suant to this Section 11.02.

11.03. Optional Retirement of Equipment. In the event
that, in the good faith Judgment of the Lessee, any Item of Equip-
ment shall have become economically unserviceable or unservice-
able due to restrictions on use by Lessee imposed by governmental
law,: regulation, requirement or rule, the Lessee may upon not
less than 30 days prior written notice to the Lessor, which notice
shall identify such Item and designate the date on which termina-
tion, will be effective and settlement for such Item will be made,
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terminate this Lease with respect to such Item as of the twenty-
first Rent Payment Date therefor or as of any succeeding Rent Pay-
ment Date upon payment to the Lessor of an amount equal to the
Termination Value (as defined) of such Item. For the purposes
of this Section 11.03, Interest rates or similar finance charges
payable by the Lessee in connection with the acquisition of equip-
ment under conditional sales contracts, leases or other arrange-
ments for deferred payment of the purchase price, shall be dis-
regarded in the determination of economic unserviceability.

11.04. Rent Termination. Upon (and not until) payment
of the Casualty Value or, as the case may be, the Termination
Value in respect of any Item or Items of Equipment, the obliga-
tioa to pay rent for such Item or Items of Equipment (including
the Periodic Rent installment due on the Casualty Value or Termina-
tion Value payment date) shall terminate, but the Lessee shall
continue to pay rent for all other Items of Equipment. The Lessee
shall pay when due all rent payments as to an Item or Items due
prior to the date on which the Casualty Value or, as the case may
be, the Termination Value thereof is payable. In connection with
the payment of the Casualty Value or, as the case may be, the
Termination Value of any Item of Equipment, the Lessee shall fur-
nish to the Lessor a schedule listing the Equipment which remains
subject to this Lease after giving effect to such Casualty or
Termination Value payment and the Periodic Rent which will accrue
and become payable with respect to such Equipment.

11.05. Disposition of Equipment. The Lessee shall,
as agent for the Lessor, dispose of such Item or Items of Equip-
ment for which settlement has been made pursuant to Section 11.02
or 11.03 as promptly as possible for the highest price obtainable.
Any such disposition shall be on an "as is", "where is" basis
without representation or warranty express or implied. As to each
separate Item of Equipment so disposed of the Lessee shall be
entitled to receive and retain all proceeds of the disposition
(including in the case of a Casualty Occurrence, any insurance
proceeds and damages received by the Lessee or the Lessor) up
to the sum of (1) the out-of-pocket expenses (including legal
costs and attorneys' fees) incurred by the Lessee in connection
th such disposition, and (ii) the Casualty Value or, as the case

nay be, the Termination Value thereof, and shall remit the excess,
Lf any, to the Lessor. In disposing of such Item or Items of
Equipment, the Lessee shall take such action as the Lessor shall
•easonably request to terminate any contingent liability which
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the Lessor might have arising after such disposition from or con-
nected with such Item or Items of Equipment. Neither the Lessee
nor any person, firm or corporation controlled by, in the control
of or under common control with the Lessee shall be permitted to
purchase any Item of Equipment with respect to which the Lease has
been terminated pursuant to Section 11.03. It is understood and
agreed that the Lessor shall not be liable to the Lessee for any
costs or expenses incurred by the Lessee in connection with the
disposition of any Item of Equipment.

11.06. Casualty Prior to Commencement of Periodic Rent.
In the event the Lessee shall have notified the Lessor that an
Iterator Items of Equipment have suffered a Casualty Occurrence 15
days or more prior to the commencement of Periodic Rent hereunder
with respect thereto, the Casualty Value for such Item or Items
shall be an amount equal to 1015? of its cost plus the Daily In-
terim Rent therefor, if any, to the date of payment of such Ca-
sualty Value, which date shall not be more than 15 days after the
date of notice to the Lessor of such Casualty Occurrence. If the
Lessee shall have notified the Lessor that an Item or Items of
Equipment have suffered a Casualty Occurrence less than 15 days
prior to the commencement of Periodic Rent hereunder with respect
thereto, the date of such Casualty Occurrence for auch Item or
Items shall be deemed to be one day after the due date of the
first installment of Periodic Rent.

11.07* Casualty Value. The Casualty Value of each Item
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in Section 11.02! hereof (and
not the date of the Casualty Occurrence) equal to that percentage
of the original cost to the Lessor of such Item of Equipment as
set forth in the Schedule of Casualty Value attached hereto as
Schedule 2.

| 11.08. Termination Value. The Termination Value of
each Item of Equipment shall be the amount determined as of the
|date the Termination Value is paid as provided in Section 11.03
lereof equal to that percentage of the original cost to the Lessor

such Item of Equipment as set forth in the Schedule of Termina-
tion Value attached hereto as Schedule 3.

11.09. Risk of Loss. The Lessee shall bear the risk
f loss and, except as hereinabove in this Section 11 provided,
hall not be released from its obligations hereunder in the event
f any Casualty Occurrence to any Item of Equipment after the
ate hereof.
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i 11.10. Eminent Domain, In the event that during the
term! of this Lease the use of any Item of Equipment is requisitioned
or taken by any governmental authority under the power of eminent
domain or otherwise for a period which does not exceed the re-
maining term of this Lease, the Lessee's duty to pay rent shall
continue for the duration of such requisitioning or taking. The
Lessee shall be entitled to receive and retain for its own account
all sums payable for any such period by such governmental authority
as compensation for requisition or taking of possession to an amount
qual to the rent paid or payable hereunder for such period, and
the balance, if any, shall be payable to and retained by the Lessor
as its sole property subject to the terms and provisions of the
Trust Agreement. In the event of any requisition constituting a
Casualty Occurrence, the Lessee shall be entitled to receive and
retain for its own account all sums payable by the governmental
authority as compensation for such requisition up to the sum of
(i) the out-of-pocket expenses (including legal costs and attor-
neys? fees) incurred by the Lessee in connection with such requi-
sition and (ii) the Casualty Value of the Item or Items of Equip-
ment ]which were requisitioned, and the balance, if any, shall be
payable to and retained by the Lessor as its sole property subject
to the terms and provisions of the Trust Agreement.

I 11.11. Recovery of and Prosecution of Claims. The
Lessor hereby authorizes and empowers the Lessee as Agent for the
Lessor to negotiate, accept, reject, file and prosecute any claims,
including what otherwise would be the Lessor's claim, for any
award or compensation on account of any loss, damage, destruction,
confiscation, requisition or taking of any Item of Equipment and
to collect and retain the proceeds thereof to the extent permitted
by this Section 11. The proceeds obtained by the Lessee for any
lossor damage which is not a Casualty Occurrence shall be retained
by the Lessee and applied to the repair or replacement of such
damage or loss.

SECTION 12. ANNUAL REPORTS.

i 12.01. Duty of Lessee to Furnish. On or before April 1
in each year, commencing with the year 197^, the Lessee will furnish
to the Lessor or its assigns an accurate statement, as of the
close of the preceding fiscal year (a) showing the amount, descrip-
tion and numbers of the Items of Equipment then leased hereunder,
the amount, description and number of all Items of Equipment that
may have suffered a Casualty Occurrence during the preceding 12
months (or since the date of this Lease, in the case of the first
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such I statement), and such other information regarding the condi-
tion or repair of the Equipment as Lessor may reasonably request,
and (b) stating that, in the case of all Equipment repainted dur-
ing the period covered by such statement, the markings required
by Section 4.02 hereof shall have been preserved or replaced.

i
12.02. Lessor's Inspection Rights. The Lessor or its

assigns shall have the right, at its sole cost and expense, by its
authorized representative, to inspect the Equipment and the Lessee's
records with respect thereto, at such times as shall be reason-
ably !necessary to confirm to the Lessor or its assigns the exist-
ence |and proper maintenance thereof during the continuance of
this; Lease. Lessee shall not be required to retain any records
with,respect to the Equipment beyond its normal retention policy
or as may otherwise be required by any governmental law, rule or
regulation.

SECTION 33. RETURN OP EQUIPMENT UPON EXPIRATION OF TERM.
I

Upon the expiration of the term of this Lease with re-
spect to any Item of Equipment, the Lessee will, at its own cost
and expense as additional rent, at the request of the Lessor, de-
liver possession of such Item of Equipment to the Lessor upon such
storage tracks within 25 miles of any one of the following loca-
tions selected by the Lessee: Chicago, Illinois, Los Angeles,
California, Texas City, Texas, Marietta, Ohio, South Bound Brook,
New Jersey or South Charleston, West Virginia. The Lessee will use
reasonable efforts to place at least 25 Items of Equipment at any
one location. The Lessee shall give prompt written notice to the
Lesspr of the location or locations selected for surrender of the
Equipment and the car numbers of the Items of Equipment placed on
the storage tracks at each such location. The Lessee will provide
storage for such Item of Equipment on such tracks for a period not
exceeding 45 days. All such storage of each such Item is to be at
the risk and expense as additional rent of the Lessee. During any
such storage period the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or repre-
sentatives of any prospective purchaser of any such Item, to inspect
the same. The assembling, delivery and storage of the Equipment as
hereinbefore provided are of the essence of this Lease, and upon appli-
cation to any court of equity having Jurisdiction in the premises
the Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee to so assemble,
deliver, store and transport the Equipment.
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SECTION 14. DEFAULT.

14.01 Events of Default. If, during the; continuance of
this Lease, one or more of the following events ("Events of De-
fault") shall occur and be continuing:

(a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for more than five days after written notice
from the Lessor to the Lessee of such nonpayment; or

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of Lessee's interest
in the Equipment, or any portion thereof, and shall fail or
refuse to cause such assignment or transfer to be cancelled
,by agreement of all parties having any interest therein within
15 days after written notice from the Lessor to the Lessee
demanding such cancellation; or

(c) Default shall be made in the observance or per-
formance of any other of the covenants, conditions and agree-
ments on the part of the Lessee contained herein or in any
other agreement entered into by the Lessee with the Lessor,
the Agent or the Trustor in respect of the Equipment, and
such default shall continue for 15 days after written no-
tice from the Lessor to the Lessee, specifying; the default
and demanding the same to be remedied; or

(d) Any representation or warranty made by the Lessee
'herein or in any statement or certificate furnished pursuant
to this Lease or the Loan Agreement to be entered into among
the Lessor, the Agent and American United Life Insurance
Company proves untrue in any material respect as of the date
of issuance or making thereof and shall not be made good
within 15 days after notice thereof to the Lessee by the
Lessor; or

(e) The Lessee shall become Insolvent or bankrupt or
admit in writing its inability to pay its debts as they ma-
ture or shall make an assignment for the benefit of its cred-
itors ; or

(f) Bankruptcy, reorganization, arrangement or insol-
vency proceedings or other proceedings for relief under any
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' bankruptcy or similar law or laws for the relief of debtors
! shall be instituted by or against Lessee; or Lessee shall per-
, mit or there shall occur any involuntary transfer of its
interest hereunder or of all or substantially all of Lessee's

! property by bankruptcy or by the appointment of a receiver
i or trustee or by execution or by any Judicial or administra-
tive decree or process or otherwise; unless in every such

I case such proceedings (if Instituted against the Lessee)
1 shall be dismissed or such assignment, transfer, decree or
1 process shall within 60 days from the filing or other effective
idate therein be nullified, stayed or otherwise rendered in-
jeffective, or unless any such receiver or trustee shall with-
,in 60 days from the date of his appointment adopt and assume
'this Lease pursuant to due authority of law and of the court
I appointing him;
I

then'in any such case the Lessor, at its option may:
i
i (1) Proceed by appropriate court action or ac-
; tions, either at law or in equity, to enforce perfor-
i mance by the Lessee of the applicable covenants of this
1 Lease or to recover damages for the breach thereof; or

i (2) By notice in writing to the Lessee, terminate
\ this Lease, whereupon all right of the Lessee to the
i use of the Equipment shall absolutely cease and terminate
i as though this Lease had never been made, but the Lessee
| shall remain liable as hereinafter provided; and there-
i upon, the Lessor may by its agents enter upon the pre-
! mises of the Lessee or other premises where any of the
I Equipment may be located and take possession of all or
1 any of such Equipment, cause the removal and storage
| at the Lessee's cost and expense of any freight on board
i the Equipment, and thenceforth hold, possess and enjoy
| the Equipment free from any right of the Lessee, or its
j successors or assigns, to use the Equipment for any pur-
i pose whatever, but the Lessor shall nevertheless, have
| a right to recover from the Lessee any and all amounts
i which under the terms of this Lease may be then due or
1 which may have accrued to the date of such termination
I (computing the rental for any number of days less than
i a full rental period by multiplying the rental for the
i full rental period by a fraction of which the numerator
i is such accrued number of days and the denominator is

the total number of days in such full rental period)
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and also to recover forthwith from the Lessee (i) as
damages for loss of the bargain and not as a penalty,
an amount, with respect to each Item of Equipment, which
represents the excess of the present worth, at the time
of such termination, of all rentals for such Item which
would otherwise have accrued hereunder JiTom the date
of such termination to the end of the term of this Lease
over the then present worth of the then fair rental value
of such Item for such period computed by discounting
from the end of such term to the date of such termina-
tion rentals which the Lessor reasonably estimates to
be obtainable for the use of the Item during such period,
such present worth to be computed in each case on a
basis of 5% per annum discount, compounded seml-annually
from the respective dates upon which rentals would
have been payable hereunder had this Lease not been
terminated, and (11) any damages and expenses includ-
ing reasonable attorneys' fees, in addition thereto
which the Lessor shall have sustained by reason of the
breach of any covenant or covenants of this Lease, other
than for the payment of rent.

! 14.02. Cumulative Remedies. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive,
but shall be cumulative and shall be in addition to all other
remedies in its favor existing at law or in equity. The Lessee
hereby waives any mandatory requirements of law, now or hereafter
in effect, which might limit or modify any of the remedies herein
provided, to the extent that such waiver is permitted by law. The
Lessee hereby waives any and all existing or future claims of any
right to assert any off-set against the rent payments due here-
under, and agrees to make the rent payments regardless of any off-
set pr claim which may be asserted by the Lessee on its behalf in
connection with the lease of the Equipment.

14.03. Lessor's Failure to Exercise Rights. The failure
of the Lessor to exercise the rights granted it hereunder upon
any occurrence of any of the contingencies set forth herein shall
not Constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies or similar contingencies.

SECTION 15.. RETURN OF EQUIPMENT UPON DEFAULT.

I 15.01. Lessee's Duty to Return. If the Lessor shall
terminate this Lease pursuant to Section 14 hereof, the Lessee
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shall forthwith deliver possession of the Equipment to the Lessor.
For, the purpose of delivering possession of any Item of Equip-
men;t to the Lessor as above required, the Lessee shall at its own
cost, expense and risk (except as hereinafter stated):

| (a) Forthwith assemble and place such Equipment upon
such storage tracks within 25 miles of Chicago, Illinois, as

I the Lessor may designate or, in the absence of such designa-
tion, as the Lessee may select;

(b) Provide storage at the risk of the Lessee for such
Equipment on such tracks for a period not exceeding 180 days
after written notice to the Lessor specifying the place of
storage and the car numbers of the Items so stored; and

(c) Transport any Items of Equipment, at any time with-
in such 180 days' period, to any place on the lines of a
railroad within a 25-mile radius of such storage tracks, all
as the Lessor may reasonably direct upon not less than 30
days* written notice to the Lessee.

15.02. Intention of Parties. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
are I of the essence of this Lease, and upon application to any
court of equity having Jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee ji-equiring specific
performance of the covenants of the Lessee so as to assemble,
deliver, store and transport the Equipment.

' 15.03. Lessor Appointed Lessee's Agent. Without in
any way limiting the obligations of the Lessee under the fore-
going provisions of this Section 15, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of Lessee, with
full power and authority, at any time while the Lessee is obligated
to deliver possession of any Items of Equipment to Lessor, to
demand and take possession of such Item in the name and on behalf
of Lessee from whomsoever shall be at the time in possession of
such Item.

SECTION l£. ASSIGNMENTS BY LESSOR.

This Lease shall be assignable in whole or in part by
Lessor without the consent of Lessee, but Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice

-18-



of such assignment from the Lessor. In the event that separate
assignments are executed by the Lessor in respect of this Lease
andithe rental and other sums due and to become due hereunder,
insofar as the same relate to Items of Equipment described in
Schedule 1 hereto, the Lessor and the Lessee agree that so long
as such separate assignments remain in force and effect this Lease
shall be deemed to be and shall be construed as a divisible and
seve'rable contract between the Lessor and the Lessee for the leas-
ing i of Equipment covered by each such separate assignment, all to
the ;same extent and with the same force and effect as though a
separate lease had been entered into by the Lessor and the Lessee
in respect of such Equipment. Upon notice to the Lessee of any
such; assignment the rent and other sums payable by the Lessee
which are the subject matter of the assignment shall be paid to the
assignee. No such assignee shall be bound by or obligated to per-
form; or see to the performance of any duty, covenant or condition
or warranty (express or implied) made by the Lessor or required
to be observed or performed by the Lessor under any of the terms
hereof, but on the contrary, the Lessee by its execution hereof,
acknowledges and agrees that notwithstanding such assignment each
and all of such covenants and agreements of the Lessor and all
representations and warranties shall survive such assignment and
shall be and remain the sole liability of the Lessor. Without
limiting the foregoing, the Lessee further acknowledges and agrees
that;(l) the rights of any such assignee in and to the sums payable
by the Lessee under any provisions of this Lease shall not be
subject to any abatement whatsoever, and shall not be subject to
any defense, set-off, counterclaim or recoupment whatsoever
'hether by reason of or defect in the Lessor's title, or any
nterruption from whatsoever cause (other than from a wrongful
ct of such assignee) in the use, operation or possession of the
quipment or any part thereof, or any damage to or loss or destrue-
ion Of the Equipment or any part thereof, or by reason of any
theri Indebtedness or liability, howsoever and whenever arising,
f the Lessor to the Lessee or to any other person, firm or cor-
oration or to any governmental authority or for any cause what-
oever, it being the intent hereof that, except in the event of
wrongful act on the part of an assignee, the Lessee shall be
conditionally and absolutely obligated to pay such assignee all
f the rents and other sums which are the subject matter of the
.ssignment to it, and (11) each assignee shall have the sole right
o exercise all rights, privileges and remedies relating to the
|ubject matter of the assignment to it (either in its own name

in ;the name of the Lessor for the use and benefit of the assignee)
ich by the terms of this Lease are permitted or provided to be
ercised by the Lessor.
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SECTION 17. ASSIGNMENTS BY LESSEE: USE AND POSSESSION.

17.01. Lessee's Rights to the Equipment. So long as
the1,Lessee shall not be In default under this Lease, the Lessee
shall be entitled to the possession, use and quiet; enjoyment of
the Equipment in accordance with the terms of this Lease (includ-
ing delivery of the same to railroad companies or other carriers
for imovement thereof in accordance with instructions of Lessee)
but,j without the prior written consent of the Lessor which will
not be unreasonably withheld, the Lessee shall not assign, transfer
or encumber its leasehold interest under this Lease in any of the
Equipment.i

17.02. Use and Possession by Lessee, Interchange,
"Mileage". So long as the Lessee shall not be in default under
thisi Lease, the Lessee shall be entitled to and shall have the
exclusive use and possession of the Equipment. The Lessee agrees
that| the Equipment will be used within the continental United
States, Mexico, Canada and Puerto Rico. The Lessee agrees that
it will not, without the prior written consent of the Lessor, which
consent shall not be unreasonably withheld, assign this Lease
or any of its rights hereunder or sublease any Item of Equipment;
provided, however, that nothing contained in this Lease shall be
deemed to prevent the assignment or sublease of any Item of Equip-
ment ito a subsidiary of the Lessee, or to the Lessee's vendors,
customers and consignees of goods being shipped, or the use of
any Item of Equipment by other in the continental United States,
Mexico, Canada and Puerto Rico in the usual interchange of traffic.
No such assignment, sublease or permitted use shall relieve the
[Lessee of any of the obligations, liabilities or duties hereunder,
hlch shall be and remain those of a principal and not a surety,
e Lessee may receive and retain for its own account such com-
ensation for subletting the Equipment and/or for the use of the
ulpment by others as the Lessee may determine. Without limit-
ng the foregoing, it is contemplated that the Lessor shall col-
ect iall mileage allowances, rentals and/or other compensation
hereinafter referred to as "Mileage") payable by carriers by
eason of the use, ownership or operation of the Equipment, and
he Lessor shall remit said Mileage so collected to the Lessee
o the extent of the aggregate of the rentals and additional rent-
Is paid or payable by the Lessee to and including the date of
,ny such remittance, less the aggregate of any prior remittance
f Mileage; provided, however, that if, at any time during the
era of this Lease, or within sixty (60) days after termination
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of this Lease, the Lessee shall furnish to the Lessor an opinion,
ruling or other evidence reasonably satisfactory to the Lessor's
legal counsel to the effect that the Lessor may lawfully remit to
the Lessee all or any portion of said Mileage which exceeds the
rentals and additional rentals hereunder, the Lessor shall remit
such excess Mileage within ten days after demand therefor by the
Lessee or, in the case of any such excess Mileage collected by
the Lessor after such demand by the Lessee, within thirty (30)
days' after the collection thereof by the Lessor. The obligation
of the Lessor shall survive termination of this Lease.

i
j The term "additional rent" has been used throughout

thisiLease to describe certain expenditures to be Incurred by the
Lessee which will be used in the computation of "Mileage" earned
by the Lessee under this Section 17.02.

I .

17.03. Merger. Consolidation or Acquisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
of the Lessee to assign or transfer its leasehold interest under
this Lease in the Equipment or possession of the Equipment to
any corporation (which shall have duly assumed the obligations
hereunder of Lessee) into or with which the Lessee shall have
become merged or consolidated or which shall have acquired the
property of the Lessee as an entirety or substantially as an
ntir,ety.

i

SECTION 18. OPINION OP LESSEE'S COUNSEL AND OFFICER'S CERTIFICATE.

i Concurrently with the delivery and acceptance of the
irst Item of Equipment hereunder, the Lessee will deliver to the
essor the written opinion of counsel for the Lessee and a certi-
icate of a Vice President of the Lessee, each addressed to the
,essor, the Agent and to any assignee under Section 16 of which
;he Lessee has notice, in scope and substance satisfactory to the
essor, to the effect that:

I
I (a) The Lessee is a corporation legally Incorporated
and validly existing, in good standing, under the laws of
the State of New York;

I (b) The Lessee has the corporate power and authority
to own its property and carry on its business a.s now being
conducted and is duly qualified to do business as a foreign
Corporation in all states in which such qualification is
necessary to carry out the terms of this Lease;
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(c) This Lease and the Agreement to Acquire and Lease
of even date herewith, among the Lessor, the Agent and the
Lessee have been duly authorized, executed and delivered
by the Lessee and constitute the valid, legal and binding
agreements of the Lessee enforceable In accordance with
their respective terms;

(d) This Lease has been filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c of
the Interstate Commerce Act and no other filing, recording
or depositing is necessary to protect the Lessor's title
to the Equipment;

(e) No approval, consent or withholding: of objection
is required from any public regulatory body with respect
to the entering into or performance of the Agreement to Ac-
quire and Lease or this Lease;

i

(f) The execution and delivery by Lessee of the Agree-
; ment to Acquire and Lease and this Lease do not violate any
i provision of any law, any order of any court or governmental
j agency, the Charter or By-laws of the Lessee, or any inden-
ture, agreement or other instrument to which Lessee Is a
party or by which it, or any of its property, is bound, and
iwill not be in conflict with, result in the breach of, or
iconstitute (with due notice and/or lapse of time) a default
under any such indenture, agreement or other instrument, or
'result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property
or assets of Lessee, except as contemplated and permitted
hereby; and

(8)
i request.

As to any other matters which Lessor shall reasonably

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwlthstand-
|ing, ',any nonpayment of rentals due hereunder, or amounts expended
y the Lessor on behalf of the Lessee, shall result in the obliga-
ion on the part of the Lessee to pay also an amount equal to
1/2% per annum (or the lawful rate, whichever is less) of the
verdue rentals and amounts expended for the period of time during
hich! they are overdue or expended and not repaid.
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SECTION 20. NOTICES.

i Any notice required or permitted to be given by either
party hereof to the other shall be deemed to have been given when
deposited in the United States mails, certified first class postage
prepaid, addressed as follows:

If to the Lessor:

If t,o the Agent:

Trust Company for USL, Inc.
Trustee under U. C. Trust No. 3
1211 West 22nd Street
Oak Brook, Illinois 60521

(with a copy of such notice to be
sent to the Agent)

United States Leasing International, Inc.
633 Battery Street
San Francisco, California

i Attn: Vice President - Lease Underwriting Group
i

If to the Lessee: Union Carbide Corporation
1 270 Park Avenue

i New York, New York 10017
i
i Attention: Treasurer
i
I (with a copy of such notice to be sent
i Attention: Director of Distribution)

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

SECTION 21. EXECUTION IN COUNTERPARTS.
• !

i This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall
be;deemed to be an original and in each case such counterparts
shall constitute but one and the same instrument..i
SECTION 22_. LAW GOVERNING.

This Lease shall be construed in accordance with the
laws of Illinois; provided, however, that the parties shall be
entitled to all rights conferred by any applicable federal statute,
rule or regulation.
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SECTION 23.. HEADINGS AND TABLE OP CONTENTS.

I The headings of the sections of this Lease and the Table
>f Contents are inserted for purposes of convenience only and
shall;not be construed to affect the meaning or construction of
iny of the provisions hereof.

SECTION 2M. OPTION TO PURCHASE.

. 01 . Terms. Provided that the Lessee is not in de-
fault,, Lessee shall have the following option to purchase:

' (a) The Lessee shall have the right at the expiration
of the term of this Lease to purchase all but not less than
'all of the Items of Equipment then leased hereunder at a
|price equal to the "fair market value" (as defined). The
[Lessee shall give to the Lessor written notice at least 120
days, and not more than 180 days, prior to the1 end of said

i term of its election to exercise the purchase option provided
Tor in this Section. Payment of the option price shall be
'made at the place of payment specified in Section 2 hereof
'in funds there current against delivery of (i) a bill of
'sale transferring and assigning to the Lessee all right, title
,and interest of the Lessor in and to such Items of Equipment
i and containing a warranty against liens or claims of per-
i sons claiming by, through or under the Lessor except liens
! and claims which the Lessee assumed or is obligated to dis-
1 charge under the terms of this Lease; (il)'a satisfaction
[and discharge of this Lease duly executed in recordable form
' by the Lessor or its successors and assigns as to such Items
of Equipment; (ill) satisfactions of all security interests in

, respect of such Items of Equipment duly executed in record-
i able form by the respective secured parties. The Lessor
shall not be required to make any representation or warrant-

1 ies as to the condition of the Equipment or any other matters.
i

(b) The "fair market value" shall be an amount mutually
agreed upon by the Lessor and the Lessee; provided that if
the Lessor and the Lessee are unable to agree upon the fair
market value of the Item or Items of Equipment in question
within thirty (30) days after receipt by the Lessor of the
notice of the Lessee's election to exercise the purchase
option, the fair market value shall be determined by an appraiser
selected by mutual agreement of the Lessor and the Lessee .
If the Lessor and the Lessee are not able to agree upon an
appraiser, or If the fair market value is not so determined
within ninety (90) days after receipt by the Lessor of the
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Lessee's election to purchase, the same shall be determined
by American Appraisal Company. The fair market value, as
finally determined, shall bear interest for the period, if
any, from the date of expiration of this Lease to the date of
payment at the rate of 7-3/W per annum. In determining
the fair market value of any Item of Equipment, any accessory,
equipment and device installed thereon which, under the terms
of Section 8 hereof, the Lessee is entitled to remove with-
out an accounting to the Lessor, shall be separately appraised
and the fair market value thereof shall not be included in
the price to be paid by the Lessee.

(c) Unless the Lessee has given the Lessor the notice
required in connection with the exercise of the foregoing
option, such Items of Equipment so affected and then leased
hereunder shall be returned to the Lessor in accordance wit;h
Section 13 hereof.

24.02. Election to Purchase. Notwithstanding any
election of the Lessee to purchase, the provisions of Section
11 hereof shall continue in full force and effect until the date
of purchase and the passage of ownership of the Equipment purchased
by the Lessee upon the date of purchase unless the purchase price
has been agreed upon by the parties pursuant to this Section 23,
in which event such purchase price shall govern.

SECTION 25. CONCERNING THE LESSOR AND THE AGENT.

It is expressly understood and agreed by and between
the parties hereto, anything herein to the contrary notwithstand-
ing, that each and all of the representations, covenants, under-
takings and agreements herein made on the part of the Lessor,
whijle in form purporting to be the representations, covenants,
undertakings and agreements of Trust Company for USL, Inc. are
nevertheless each and every one of them, made and intended not as
representations, covenants, undertakings and agreements of it in
its individual corporate capacity or for the purpose or with the
intention of binding it in its individual corporate capacity, but
are made and intended for the purposes of binding: only the Trust
and the Trust Estate as that term is used in the Trust Agreement;
said Trust is the Lessor hereunder, and this Lease is executed

delivered by Trust Company for USL, Inc. not in its own right
solely in the exercise of the powers conferred upon it as

and
but
such Trustee; and no liability or responsibility in its individual
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corp'orate capacity Is assumed by nor shall at any time be asserted
or enforceable against such corporation or the Agent or any incor-
porator or any past, present or future subscriber to the capital
stock of the Trustee or the Agent, on account of this Lease or on
account of any representation, covenant, undertaking or agreement
of such corporation or the Agent in this Lease contained, either
expressed or implied, all such Individual corporate liability,
if any, being expressly waived and released by the Lessee here-
in and by all persons claiming by, through or under said Lessee;
excepting, however, that the Lessee or any person claiming by,
through or under it, making claim hereunder, may look to said
Trust and the Trust Estate for satisfaction of the same.

i .
SECTION 26.. SUCCESSORS AND ASSIGNS.

! This Lease shall be binding upon and shall inure to the
benefit of the Lessor and Lessee and their respective successors
and 'assigns.
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ease
IN WITNESS WHEREOF, the parties hereto have caused this

to be executed by their respective officers thereunto duly
uthorized and their corporate seals to be hereto affixed as of
he day and year first above written.

ORPORATE SEAL]

ttest:

int Secretary

iORPORATE SEAL]

tte

.Secretary

ORPORATE.SEAL]

ttest: ,

Secretary

TRUST COMPANY FOR U£5L, INC.,
as Trustee under a Trust Agreement
dated as of January 15, 1973

LESSOR

UNION CARBIDE CORPORATION

By
Its'

LESSEE

UNITED STATES LEASING INTERNATIONAL,
INC.

By
Its ( MCB PresTdt nf

AGENT FOR LESSOR
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OF JLLINOIfl- )TATE

BOUNTY OP sees- )

appeared , to me personally known, who being
b|y me duly sworn, says that he is President of TRUST COM-

FOR USL, INC., that one of the seals affixed to the fore-
oing instrument is the corporate seal of said corporation, that

ajaid instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors; and he acknowledged
that tihe execution of the foregoing instrument was the free act

deed of said corporation.

SS

On this day of 1973, before me personally

NOTARIAL SEAL]

TATE OF

<}OUNTY 0

ppeared

My commission expires:

)
) SS

day of

OFFICIAL SEAL

WALTER J. MICHAEL
NOTASir FUSLIO - CALIFORNIA

CITY AND CEUivlV OF SAH FRANCISCO

Commission Expires DecFimber 6, 1975

On this
L. U)oJ , to me personalj

uly sworn, says that he is Vice President

, 1973, before me personally
known, who being by me
Of UNITED STATES

BASING INTERNATIONAL, INC., that one of the seals affixed to the
oregbing instrument is the corporate seal of said corporation,
;hat said instrument was signed and sealed on behalf of said cor-
oratlon by authority of its Board of Directors, and he acknow-
.edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

NOTARIAL SEAL] JLJ)

My commission expires :
WALTER J. MICHAEL

rnvN.°w SJ FUELIC - CALIFORNIA
CITY ANJ C'JUHTf Of SF.N hRANCISCO

My Commission Expires December 6, 197£



STATE;OP NEW YORK )
I ) ss
IITY AND COUNTY OP NEW YORK )

On this
jlly appeared A)_ £.',

day of
to

jing by me duly sworn, says that he is

1973. before me person-
personally known, who

IION CARBIDE CORPORATION, that one of the seals affixed to the
sregoing instrument is the corporate seal of said corporation,

that said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and he acknow-
Ipdged that the execution of the foregoing instrument was the

se act and deed of said corporation.

[BfOTARIAl, SEAL]

My commission expires :

JON
Public. State of New York

» No. 31-7039510
* Qualif ied in New York County
Commission Expires March 30, 1974



MANUFACTURER:

DESCRIPTION OP EQUIPMENT,
INCLUDING CAR NUMBERS:

fRICE^PER UNIT:

JOTAL PRICE:

SLIVERY TO:

JTSIDE DELIVERY DATE:
i

RfcNT PERIOD:

PERIODIC RENT:

INTERIM DAILY RENT:

LESSEE:!
I t

TRUJSTOR:

LENDER:1

ACP Industries, Incorporated

Group 1: 27 100-ton 5,700 cubic foot
capacity steel covered hopper
cars, Nos. RAIX 57100 through
57126, both inclusive

Group 2: 44 100-ton 5,250 cubic foot
capacity steel covered hopper
cars, Nos. RAIX 60454 through
60497, both inclusive

Group 1: $23,100 per car
Group 2: $20,420 per car

Group 1: $ 623,700 for 27 cars
Group 2: $ 898,480 for 44 cars
Total: $1,522,180 for 71 cars

Union Carbide Corporation, as directed
by the Corporation

June 30, 1973

Twenty-five (25) years commencing
with the first rental payment date

Group 1: 50 semiannual Installments,
in advance, of $822.36 per
unit, or an aggregate of
$22,203.72 for all 27 units

Group 2: 50 semiannual installments,
in advance, of $726.95 per
unit, or an aggregate of
$31,985.80 for all 44 units

An amount equal to the invoice price of
such Item of Equipment multiplied by a
number determined by adding 1% to the from
time to time Floating Base Rate and divid-
ing the sum by 360 (with any change in the
amount of such Daily Interim Rent to become
effective as of and on the day of the rele-
vant change in said Floating Base Rate).
The term Floating Base Rate shall be deemed
to refer to that rate of interest (how-*
ever denominated) charged at the time by
First National City Bank, New York, New
York, to its most credit-worthy commercial
borrowers on 90-day unsecured loans.

Union Carbide Corporation

Union Trust Company

American United Life Insurance Company

SCHEDULE 1



SCHEDULE OP CASUALTY VALUE

UNION CARBIDE CORPORATION

CASUALTY VALUE; The following per cent of original cost to Lessor
of an Item of Equipment, set forth in Schedule 1 to the Lease,
including all taxes and delivery charges, is to be paid on each
Rent Payment Date pursuant to Section 11 of the Equipment Lease
as the result of an Item becoming the subject of a Casualty Occur-
rence, depending upon when the Casualty Value is paid:

After Rent
Payment No.

1
',2

U

'6
'7
18
9
10
ii
12
1314
15
16
17
18
19
20
21
22
23
24
25

U. Ci Trust No. 8)

Payable on Date
and in Lieu of
Payment No.

2

4

6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

Casualty Value Payable
Per Item (in lieu of
rental payment for such
item due on such date)

103.375

105.250
105.875
106.125
106.250
106.000
105.500
104.875
103.875
102.625
101.250
99.625
97.750
95.750
93.500
91.000
88.375
85.500
82.500
79.375
76.125
72.625
69.125
66.125

SCHEDULE 2



SCHEDULE OF CASUALTY VALUE

After Rent
Payment No,

26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50

(Cont'd)

Payable on Date
and in Lieu of
Payment No.

27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50

On the expiration date
of the Lease

Casualty Value Payable
Per Item (in lieu of
rental payment for such
item due on such date)

65.000
63.750
62.500
61.250
59.875
58.500
57.000
55.375
53.750
52.000
50.250
48.375
46.375
44.375
42.250
40.000
37.625
35.250
32.750
30.125
27.375
24.500
21.500
18.375
15.000

U. C; Trust No. 8)

SCHEDULE 2
page 2



SCHEDULE OF TERMINATION VALUE

UNION CARBIDE CORPORATION

TERM][NATION VALUE: The following per cent of original
Lessbr of an Item of Equipment, set forth in Schedule 1
Lease, including all taxes and delivery charges, is to
on each Rent Payment Date pursuant to Section 11.03 of
ment Lease as the result of the Lease terminating with

cost to
to the

be paid
the Equip-
respect

to an Item of Equipment, depending upon when the Termination
Valu 2 is paid:

Termination Value Payable
Payable on Date Per Item (in lieu of
and in Lieu of rental payment for such
Payment No. item due on such date)

21 82.500
22 79-375
23 76.125
24 72.625
25 69.125
26 66.125
27 65.000
28 63.750
29 62.500
30 61.250
31 59.875
32 58.500
33 57.000
34 55.375
35 53.750
36 52.000
37 50.250
38 48.375
39 46.375
40 44.375
41 42.250
42 ' 40.000
43 ' 37.625

(U.C

44 35.250
45 32.750
..46 30.125
47 27.375
48 24.500
49 21.500
50 18.375

On the expiration date 15.000
of the Lease

. Trust No. 8)

SCHEDULE 3
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CERTIFICATE OF ACCEPTANCE NO.
UNDER EQUIPMENT LEASE

TO: (TRUST COMPANY FOR USL, INC., as Trustee under
Trust Agreement dated as of January 15, 1973

UNITED STATES LEASING INTERNATIONAL, INC.,
as Agent for the Trustee

I, duly appointed inspector and authorized representa-
tive jof Union Carbide Corporation ("Lessee") for the purpose of
the Agreement to Acquire and Lease and the Equipment Lease, both
dated as of January 15, 1973, between Trust Company for USL, Inc.,
Trustee under the Trust Agreement dated as of January 15, 1973,
as Lessor, United States Leasing International, Inc., as Agent
for 1phe Trustee, and the Lessee, do hereby certify that I have
Inspected, received, approved and accepted delivery on behalf
of Lessee and under said Agreement, of the following pieces of
Equipment:

i

TYPE OF EQUIPMENT:

PLACE ACCEPTED:

DATE ACCEPTED:

I NUMBER OF UNITS:

NUMBERED:

I do further certify that the foregoing Equipment is in
good order and condition, and appears to conform to the specifi-
cations applicable thereto and to all applicable requirements
and specifications of the Interstate Commerce Commission and/or
United States Department of Transportation and that each Item
has been marked in accordance with Section 4.02 of the Lease.i

| The execution of this certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the Equip-
ment| for any warranties it has made with respect to the Equipment.

DATED: ,19

Inspector and Authorized
Representative of

UNION CARBIDE CORPORATION

EXHIBIT 1 TO LEASE


