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Dear Mr. Strickland:

On behalf of United States Leasing International, Inc., I submit for filing and recording
under 49 U.S.C. § 11303 and the regulations promulgated thereunder, counterparts of a
secondary document, not previously recorded, entitled Appointment of Successor Trustee Under
Trust Agreement, dated as of September 28, 1993, which for filing purposes is in the nature of an
assignment (““‘Appointment”).

The parties to the enclosed Appointment are:

Union Bank, - FOR INDEXING, ASSIGNOR
as Trustor,

™ 350 California Street

San Francisco, CA 94101-1118

Trust Company for USL, Inc., - FOR INDEXING, ASSIGNEE
as Successor Trustee,

United States Leasing Equipment
Financing Group

2015 Spring Road, #720

Oak Brook, Illinois 60521

United States Leasing AGENT

International, Inc.,
as Agent for Trustee,

615 Battery Street

San Francisco, CA 94111

The said Appointment acts, among other things, to appoint in that certain Lease of Railroad
Equipment of April 1, 1970, recorded with the Interstate Commerce Commission (“ICC”) under
Recordation No. 5671, as Lessor, Trust Company for USL, Inc., Trustee, replacing the original
Lessor, W.H. Ruskaup and Ben Maushardt, as Trustees, and should be recorded under the next
available letter under Recordation No. 5671 which we believe is -C.

The equipment covered by the enclosed Appointment is as stated in ths above-mentioned

"\ Lease of Railroad Equipment.

A short summary of the Appointment to appear in the ICC Index is as follows:

“Change in designated Lessor as result of appointment of successor trustee”
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Please index separately the name of the Successor Trustee (“Assignee”), Trust Company
for USL, Inc., i ICC “Ven ignee” Index Books (“whi ), as follows:

1. Index under Trust Company for USL, Inc. saying, “See Recordation No. 5671-C.”

Please index separately the name of the Agent for Trustee, United States Leasing
International, Inc., in the ICC “Vendor, ignor” Index ks (“yellow pages™), as follows;

1. Index under United States Leasing International, Inc. saying, “See Recordation No.
5671-C.”

Enclosed is a check in the amount of fifty four dollars ($54.00) in payment of the filing fee

and two indexing fees.

Once the filing has been made, please return to bearer the stamped counterpart(s) of the
document not required for filing purposes, together with the fee receipt, the letter from the ICC
acknowledging the filing, and the two extra copies of this letter of transmittal.

‘\'}’er'y_truly yours, . .
Allen H. Hérrison, Jr.
Attorney for United States Leasing
International, Inc. for the purpose .

of this filing.

Honorable Sidney L. Strickland, Jr.
Secretary

Interstate Commerce Commission
Washington, D.C. 20423
Enclosures

BY HAND

8349-020




FInterstate Commeree Commission 10/1/93
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Allen H Harrison, Jr.

Donelan Cleary Wood & Maser
1275 K St N.W. Suite 850
Washington,D.C. 20005

Dear gir:
The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11203,

on 10/1/93 at 10:10am , and assigned

recordation number(s). 5671~C & 5749-C

Sincerely yours,

/éiwv I e s \f;’/ g
/smgg\?ri?agmcm, %

Enclosure(s)




APFOIRTHENT

THIS AGRAEMENT, dated as of fieptember 28, 1882, among URIOH
BAMK, as Trusat.or {the "Truator"}, TRUGT COMPFARY FOR UEL, INC., an
Illinois Trust Company ('Trust Compeny"™), as Buccessor Truetee (in
such capacity, the "Succissor Trustae’) and UNITED STATER LEASING
INTERKRATIONAL, INC. ("UILI%), a8 agapt (in such capacity, the
WAclent®) .

HITHEBIKTH

WHEREA::, Trustor is & party ¢ that cartsin Trust Agreement
("“"rust Agreenent") dated as of April i, 1970, with W.H. Ruskaup
and Ben Mauvuhuardt as Trusitees thareiunder and USLI as Agent for the
Trugteesg;

4

WHERELS, it is in :zhe bz2at interest of the partles t¢ the
Tmist Agreanant that Trust Comptny, & wholly owned subsidiary of
USLI, be apgointed as Trusten undor th: Trust Agreamant in the

& TY
pluce of ths above-named individual Trustees

WHEREAS, Trust Company is wil
obi‘.igations off Trugtee uder tha '1‘3
Truetee, is willing to aucept the dut: NG okl
under the Lazse of Railrcad Eaxlpm{.t dated &g of

supplementei, with Urnim Carbide <orp
recorded wi:th the Inters.ate Comnerne Com
No. $671 (tha “Leasa") and the dutigs =
security Acreeﬂent ~ Trust Lmed, 3Izcad
BUpD lema':tai, xa racorded witn the Inter

unider Recorizcien No. 5749 {the “Security Ag:
wilenq to continue ‘-0 bu the pgent £or the 1
gcecmem,.

NOW, THEREFORE, effective zg of the date herect the
uniersigned hereby agree as follouc:

1. ¥.H. Ruskaup «nd Bun Mausghardi & FLEI = =
under the Trust Agreemenz, and in tzs‘ r place, ag Trustee! Tus
hereby appoints Trust Co*npanv ag Trvetse undar the Trust
and pursuant to Section 1.2 af the Trust Agreenent ;
as Truates, is haereby invested with all righits, titles, “ﬂ"%f%

-

trusts, duties and obl.igations ¢f the abovs-named individusl
Trustees, with the same affec: as if Trust Company were criginally

named as Trustee under the Trisw Aureemant
2. Trust Company hasreby acoepis t‘::e {
the obligations of the above-named indiv

§F3 30450.1 141101 O-MBR-08/27/93




Trast kgreemsnt in thes same

is
it were originally named as
3. USLI agrees <hat it fe, und shall coatinue ts he, ths
Agant of the Trustee under the True: kcr&amant.
4. Except as s8e: forch hersin, &1l tsrms,

covenants and indemnitiss of the Trust Agreen
unchanged and in full fcrce aid effact.

ant

5. This Agreemert may be exacuted in any nuzmbsr
counterparts each of which ghull be &n original, but 21l of

shall constitute one dacumen:, wiith the same affact ag if the

signatures thereto and tereto were upon the s&tié iRstruns:

LiiS el nlleiliv e

IR WIT'NESS WHERECF, the pArt.es herete have ejecuts
Agreement cn the date first above written.

UMION BANK,
a&a Trustoer

By': 7’ (f‘\_[ /( Ll

ite: [/zj(ﬂf /. C(*“/‘/ 7g

Tra undersligned, TRUS

fcregoing eppointment
ac_t pov‘t}w ﬁ|f:<‘;\‘1¢‘

B}{ :
Jeannine S. Douglas
Trust Officer
The undersigned, UNITED STATLS LEkIING INTERNATI
ramaine as the Agent forr the 'frustse lﬁ&é? the 1T

agrees to the terms set fortl abova:,

d

UNITID STATES LEASING
INTERNATTIOHAL, IRC.
Ey:
Bruce E. Blosat
Vice President - Asget
Ramarketing
$3-30850.1 @

o 1-411010-MBR-05/77793




ORPOHATE ACKMNOWLEDGMENT

(Unlon Bankl

State of Califoinia)

County )f Los_Angelps

On Siegtember 28 , 1683 bafore me JoAnn Flypgrsonally ippeared Leroy B. Onishi_, kKX personally known to me -

ExFiinny o=

OR - [} provad to me on the basis of satisfa:tory evidence t b the person whose nams is subscrived o the w

e L

instrumunt arkl acknowledged to me that he/ze execiited the gare In his/her suthoarized capacity, 8nd that by h.ss“:,a

[ {-4%

signature on ¢« Ingtrument, tha entity upon whose bahitf ¢n wiich the parzen scted, éxécutad the instrument.

WITNESS wy hand and officia! seal.

JOANNFLYNN |
COMM. #990161
NOTARY PUBLIC-CALIFORNIA g
LOS ANGELES COUNTY
MY COMMISSION EXPIRES ¢*
APRILY, 1997}

Sigr atare | y)//( Jv7 L~ j’é ‘jOL 1N {Sead)

y&ury Public

CORPORATE ACKNOWLEDGMENT
{United States Luaasing internationa!, Inc.!

State cf Calfornia )

County of Sa1 Francigco)

On Septenber |, 1682 pafore me. Kelly Eder, pascrally appe
O proved tc me on the basis of sadsfactory ¢v/igence o ke th
and acknowkdged to me tiut he/ghe executed the sama in m:ui@* sumf;ﬁzeé s::g::«ﬁi\;
instrur1ent, 176 enBty upoi whose behaif on viich the paect ictud, executed the lnsrument,

W THESSH my hand and oificial segl.

Signaturn {\3ea!}

Notary Pubilic

8 73304501 3 1-411010-MBR-05/277193




CORPOFRATE ACKN(WLEDGMENT
[Trust Campany' for USL]

rzanally known
to the within

}
. bers nally appesred Jeannine € Dougles, L 2e

State of {llinoig

County of ,__ )
10 me « OR - O] proved to me ori the basis of sad ifoctory eviienct to be the parson whose name {é subscribad
Ingrument anc acknowladged 16 me that he/st e execu:ed the 1ame in hisfher guthorized cspacity, and that by higfher

On__ ______ ,1893 bricre ms,
signature on the {nstrument, the entity upon wh:se behs if o wh ch the psrson actad, exscuted the lnstrument.

WITINESSE ray hend and official zeal
Sie:l)

Signature _
Notary Pubtic

1+411010-MBR09/27193

&P3 30450.1




UNION CARBIDE TRUST NO. 1
(RATLROAD EQUIPMENT)

APPOINTMENT OF SUCCESSOR TRUSTEE UNDER TRUST AGREEMENT

THIS AGREEMENT, dated as of September 28, 1993, among UNION
BANK, as Trustor (the "Trustor"), TRUST COMPANY FOR USL, INC., an
Illinois Trust .Company ("Trust Company"), as Succegeor Trustee (in
such capacity, the "Succaessor Trustee") and UNITED STATES LEASING
INTERNATIONAL, INC. ("USLI"), ae agent (in such capacity, the
"Agent").

HITNESSETH

WHEREAS, Trustor is a party to that certain Trust Agreement
("Trust Agreement") dated as of April 1, 1970, with W.H. Ruskaup
and Ben Maushardt as Trustees thereunder and USLI as Agent for the
Trustees;

WHEREAS, it 1s in the best interest of the parties to the
Trust Agreement that Trust Company, a wholly owned subsidiary of
USLI, be appointed as Trustee under the Trust Agreement in the
place of the above-named individual Trustees.

WHEREAS, Trust Company is willing to accept the duties and
obligations of Trustee under ths Trust Agreement and, as Successor
Trustee, is willing to accept the duties and cobligations as Lessor
under the Lease of Railroad Equipment dated as of April 1, 1970, as
supplemented, with Union Carbide Corporation, as lessee, as
recorded with the Interstate Commerce Commission under Racordation
No. 5671 (the "Lease") and the duties and obligations under the
Security Agreement - Trust Deed, dated as of Juns 1, 1970, as
supplemented, as recorded with the Interstate Commerce Commission
under Recordation No. 5749 (the "Security Agreement"), and USLI is
willing to continue to be the Agent for the Trustee under the Trust
Agreement. ©

NOW, THEREFORE, effective as of the date hereocf, the
undersignaed hereby agree as follows:

1. W.H. Ruskaup and Ben Maushardt are no longer Trustees
under the Trust Agreement, and in their place, as Trustee, Trustor
hereby appointe Trust Company as Trustee under the Trust Agreement,
and pursuant to Section 11.2 of the Trust Agreement, Trust Company,
as Trustee, is hereby invested with all rights, titles, powers,
trusts, duties and obligations of the above-named individual
Trustees, with the same effect as if Trust Company were originally
named as Trustee under the Trust Agreement.

2. Trust Company hereby accepts the duties and assumes all of
the obligations of the above-named individual Trustees under the

8P3-30450.1 1-411010-MBR-09/27/93
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Trust Agreement in the same manner and with the same effect as if
it were originally named as Trustee under the Trust Agreement.

3. USLI agrees that it is, and shall continue to be, the
Agent of the Trustee under the Trust Agreement.,

4. Except as set forth herein, all terms, conditions,
covenants and indemnities of the Trust Agreement shall remain
unchanged and in full force and effect.

5. This Agreement may be exescuted in any number of
counterparte each of which shall bas an original, but all of which
shall constitute one document, with the same effect as if the
signatures thereto and hereto were upon the safiée instrumant.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement on the date first above written.

UNION BANK,
as Trustor

By:

Its:

The undersigned, TRUST COMPANY FOR USL, INC., here accepts the

foregoing appointment as Successor Trustes and agrees to the terms
set forth above,

TRUST COMPANY FOR USL, INC.

By é;lﬁt4%4c;;v4/94£€;QQﬂbsﬂﬁio

Jeannine 8. Douglas =
Trust Officer

The undersigned, UNITED STATES LEASING INTERNATIONAL,'INC. hereby

remaine as the Agent for the Triistee under the Trust Agrsement and
agrees to the terms set forth above.

UNITED STATES LEASING
INTERNATIONAL, INC.

By:
Bruce E. Blosat
Vice President - Assaet
Remarketing
§73-30450.1 2 1-411010-MBR-09/27/93




CORPORATE ACKNOWLEDGMENT
[Union Bank]

State of Callfornia)

County of )

On September . 1993 before me, parsonally appeared , [ personally known to me -
OR - [J proved to me on the basis of satisfactory evidence to be the person whose nama is subscribed to the within

instrument and acknowledged to me that he/she executed the same In hisfher autharized capacity, and that by his/er
signature on the instrument, the entity upon whose behalf on which the pergon acted, executad the instrument.

WITNESS my hand and official seal.

Signature {Seal)
Notary Public

CORPORATE ACKNOWLEDGMENT
[United States Leasing International, Inc.}

State of California )
County of San Francigco)

On September , 1893 before me, Keliy 'Eder, personally appeared Bruce E. Blosat, [] personally known to me - OR -
O proved to me on the basis of satisfactory evidence to be the parson whose name is subscribed to the within instrument

and acknowledged to me that he/she executed the same in his/her authorized capacity, and that by his/her signature on the
instrument, tha entity upon whose behalf on which the peraon acted, executed the instrument.

WITNESS my hand and official seal.

Signatura {Seal)
Notary Public

8F3-30450.1 3 1-411010-MBR-09/27/93




CORPORATE ACKNOWLEDGMENT
[Trust Company for USL]

State of lllinois }

County of fbu&g £ )

On éf_)‘(; 30 , 1893 before me’,’f . -+, personally appesred Jeannine S. Douglas. [J personally known
ta me » OR «fd_proved to me on the basis of satisfactory evidence to be the person whase name ls subscribed to the within
ingtrument and acknowladged to me that ha/she executed the same in hig/her authorized capacity, and that by his/her
gignature on the Instrument, the entity upon whose behalf on which the psrson acted, exscutecl the Instrument,

"OFFICIAL SEAL"

THERESA ASCARIDIS
NOTARY PUBLIC, STATE OF ILLINQIS
MY COMMISSION EXPIRES 1/24/97

WITNESS my hand and officlal seal.

Siqnature/ g - ok {Seal)
Notary Public
8P3-%0450.1 4 1-411010-MBR-09/27/93
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UNION CARBIDE TRUST NO. 1
(RAILROAD EQUIPMENT)

APPOINTMENT OF SUCCESSOR TRUSTEE UNDER TRUST AGREEMENT

THIS AGREEMENT, dated as of September 28, 1993, among UNION
BANK, as Trustor (the "Trustor"), TRUST COMPANY FOR USL, INC., an
Illinois Trust.Company ("Trust Company"), as Buccessor Trustee (in
such capacity, tha "Successor Trustee") and UNITED STATES LEASING
INTERNATIONAL, INC. ("USLI"), as agent (in such capacity, the
WAgent").

HITNESBETH

WHEREAS, Trustor is a party to that certain Trust Agreement
("Trust Agreement") dated as of April 1, 1970, with W.H. Ruskaup
and Ben Maushardt as Trustees thereunder and USLI as Agent for the
Trustees;

WHEREAS, it 1s in the best interest of the parties to the
Trust Agreement that Trust Company, a wholly owned subsidiary of
USLI, be appointed as Trustee under the Trust Agreement in the
place of the above-named individual Trustees.

WHEREAS, Trust Company 1is willing to accept the duties and
obligations of Trustee under thae Trust Agreement and, as Successor
Trustee, is willing to accept the duties and cbligations as Lessor
under the Lease of Railroad Equipment dated as of April 1, 1970, as
supplemented, with Union Carbide Corporation, as lessee, as
recorded with the Interstate Commerce Commission under Recordation
No. 5671 (the "Lease") and the duties and obligations under the
Security Agreement - Trust Deed, dated as of Juns 1, 1970, as
supplementad, as recorded with t.he Interstate Commerce Commission
under Recordation No. 5749 (the "Security Agreement"), and USLI is
willing to continue to be the Agent for the Trustee under the Trust
Agreement.

NOW, THEREFORE, effective as of the date hereocf, the
undersigned hereby agree ag follows:

1. W.H. Ruskaup and Ben Maushardt are no longer Trustees
under the Trust Agreement, and in their place, as Trustee, Trustor
hereby appoints Trust Company as Trustee under the Trust Agreement,
and pursuant to Section 11.2 of the Trust Agreement, Trust Company,
as Trustee, is hereby invested with all rights, titles, powers,
trusts, duties and obligations of the above-named individual
Trustees, with the same effect as if Trust Company were originally
named as Trustee under the Trust Agreement.

2. Trust Company hereby accepts the duties and assumes all of
the obligations ¢f the above-named individual Trustees under the

8R3-30450.1 1-411010-MBR-09/27/93




Trust Agreement in the same manner and with the same effect as if
it were originally named as Trustee under the Trust Agreement.

3. USLI agrees that it is, and shall continue to be, tha
Agent of the Trustee under the Trust Agreement.

4, Except as set forth herein, all terms, conditions,
covenants and indemnities of the Trust Agreement shall remain
unchanged and in full force and effect.

5. This Agreement may be executed in any number of
counterparts each of which shall be an original, but all of which
shall constitute one document, with the same effect as if the
signatures thereto and hereto were upon the satie instrumant,

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement on the date first above written.

UNION BANK,
as Trustor

By:

Its:

The undersigned, TRUST COMPANY FOR USL, INC., here accepts the

foregoing appointment as Successor Trustee and agrees to the terms
get forth above,

TRUST COMPANY FOR USL, INC.

By:

Jeannine 8. Douglas
Trust Officer

The undersigned, UNITED STATES LEASING INTERNATIONAL, INC. hereby

remains as the Agent for the Trustee urdar tha Trust Agrasment and
agrees to the terms set forth above.

UNITED STATES LEASING
INTERNATIONAL, INC.

By: i%HAMJJQ‘/éKWQJL

Bruce E. Blosat
Vice President - Asuet
Remarketing

8F3-30450.1 2
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CORPORATE ACKNOWLEDGMENT
[Union Bank]

State of California)

County of -

On September . 1893 before me, personally appeared , [ personally known to me -
OR - [J proved to me on the basis of satigfactory evidence to be the person whose nama is subscribed to the within

instrument and acknowledged to me that he/she executed the same in his/her authorized capacity, and that by histher
signature on the instrument, the entity upon whose behalf on which the person acted, executad the instrument.

WITNESS my hand and official geal.

Signatura {Seal)
Notary Public

CORPORATE ACKNOWLEDGMENT
[United States Leasing International, Inc.]

State of California )

County of San Francigco)

On Septembero’l%, 1993 before me, Keliy'Eder, personally appesared Bruce E. Blosat, 3 personally known to me - OR -
[ﬁ proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to tha within instrument

. and acknowledgad to me that he/she executed the same in his/er authorized capacity, and that by his/her signature on the
instrument, the entity upon whose behalf on which the person acted, executed the instrument.

WITNESS my hand and official seal.

Signatura / é . {Seal) 3 Qo COMM, ¢ 970020 !
Notary Pubfic 7 SANFRANCISCOCOUNIY 2
l Mvam.BniuJ\l.zo.lm'

8F3-30450.1 3 1-411010-MBR-09/27/93




¢ ' CORPORATE ACKNOWLEDGMENT
[Trust Company for USL]

State of llinois )
County of )

On , 1893 before me, personally appeared Jeannine S. Douglas, [ parsonally known
to me - OR « [ praved ta me on the basis of satisfactory evidence to be the person whose name Is subscribed to the within
instrument and scknowledged to me that ha/she executed the same in his/her authorized capacity, and that by his/her
signature on the Inatrument, the entlty upon whose behalf on which the person acted, exscutec the instrument.

WITNESS my hand and officlal seal.

Signature (Saal)
Notary Public

8F3-30450,1 4 1-411010-MBR-09/27/93
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