
DONELAH CLEARY, WOOD 8 MASER, P. C.
ATTORNEYS AND COUNSELORS AT UAW

SU1TEBSO
1275 K STREET, N. W.

WASHINGTON, D. C. 2OOO5-4-O7S

TELEPHONE; <2O2> 371-9500
TELECOPIER: <aozi 371-0900

December 18, 1992 DEC I fl iqqf IflP. 2 5 AM

Dear Mr. Strickland:

On behalf of NationsBanc Leasing Corporation of North Carolina, I
submit for filing and recording under 49 U.S.C. Section 11303(a) and the
regulations promulgated thereunder, executed counterparts of a primary
document, not previously recorded, entitled Master Equipment Lease
Agreement ("Lease"), made as of December 18,1992.

The parties to the enclosed Lease are:

NationsBanc Leasing Corporation - LESSOR r:?
of North Carolina
NationsBank Corporate Center
100 North Tryon Street ' ,^
12th Floor :•" U
Charlotte, North Carolina 28255-0001 > ^

•" f ~

1 Georgia Gulf Corporation - LESSEE :-= 1-
' I P.O. Box 629 ' ' • • - _ ... :

1 J Plaquemine, Louisiana 70765

\N The said Lease covers, among other things, the leasing by the Lessor to
. ^ the Lessee of those certain one hundred twenty four (124) covered hopper cars.

""' if
4' The units of equipment covered by the Lease are 124 covered hopper cars

\v identified as GGCX1061-1184. /

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

"Lease of 124 Covered Hopper Cars GGC X 1061-1184"

Enclosed is a check in the amount of sixteen dollars ($16.00) in payment
of the filing fee.
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Once the filing has been made, please return to bearer the stamped
counterparts of the Lease not needed for your files, together with the fee receipt,
the letter from the ICC acknowledging the filing, and the two extra copies of
this letter of transmittal.

Very truly yours,

j
' CL-

Allen H. Harrison, Jr.
Attorney for the purpose of this
filing for NationsBanc Leasing
Corporation of North Carolina

The Honorable Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures

BY HAND

8357-020
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DEC 1 8 199J10-25AM
MASTER EQUIPMENT LEASE AGREEMENT

MASTER EQUIPMENT LEASE AGREEMENT, dated as of December 18,
1992 (as supplemented from time to time the "Agreement") between
NATIONSBANC LEASING CORPORATION OF NORTH CAROLINA, a North
Carolina corporation (the "Lessor") having its principal place of
business at NationsBank Corporate Center, 100 North Tryon Street,
NC1007-12-01, Charlotte, North Carolina 28255-0001 and GEORGIA
GULF CORPORATION, a Delaware corporation {the "Lessee") , having
its principal place of business at 400 Perimeter Center Terrace,
Suite 595, Atlanta, Georgia 30346.

In consideration of the mutual covenants and agreements
hereinafter set forth, the parties hereto agree as follows:

1. Definitions. Unless the context otherwise requires,
the following terms shall have the following meanings for all
purposes of this Agreement and shall be equally applicable to
both the singular and the plural forms of the terms herein
defined:

"Acceptance Date" means, with respect to any item of
Equipment, the date on which Lessor entered into the Overall
Transaction and Lessee unconditionally accepted such item of
Equipment for lease hereunder, as evidenced by the execution and
delivery of the Lease supplement related to such item of
Equipment and dated such date.

"Acquisition Cost" means an amount equal to the sum of (a)
the total cost paid by Lessor for or in connection with the
Equipment, plus (b) all excise, sales and use taxes paid by
Lessor on or with respect to the acquisition of the Equipment,
less (c) the total cost paid by Lessor for or in connection with
those particular items of the Equipment which have been the
subject of an Event of Loss and for which an amount equal to the
Casualty Loss Value for such items of Equipment has been paid in
full to Lessor.

"Acquisition Expiration Date" means February 28, 1993.

"Affiliate" means any corporation or other entity of which
securities or other ownership interests having ordinary voting
power to elect a majority of the board of directors or other
persons performing similar functions are at the time directly or
indirectly owned by Lessee.

"Appraisal Procedure" means the following procedure for
determining the Fair Market Rental Value or the Fair Market Sales
Value of any property: If either party to this Agreement shall
have given written notice to the other party requesting
determination of such value by the Appraisal Procedure, the
parties shall consult for the purpose of appointing a qualified
independent appraiser by mutual agreement. If no such appraiser
is so appointed within 15 days after such notice is given, each
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party shall appoint a qualified independent appraiser within 20
days. If one party, but not the other, appoints an appraiser
pursuant to the preceding sentence, then the appropriately
appointed appraiser shall conduct the appraisal. Any appraiser
or appraisers appointed pursuant to the foregoing procedure shall
be instructed to determine the Fair Market Rental Value or the
Fair Market Sales Value of such property within 30 days after his
or their appointment. If the parties shall have appointed a
single appraiser, his determination of values shall be final. If
2 appraisers shall be appointed, the values determined shall be
averaged. The parties shall share equally the costs and expenses
of the appraiser or the appraisers, as the case may be.

"Assignee" means any Person to whom Lessor or any Assignee
has made any assignment, sale or transfer referred to in Section
14(b) hereof.

"BasicPayment" means the amounts payable for the Equipment
during the Basic Term pursuant to Section 7(a)(i) hereof and
during the Renewal Term (if any) pursuant to Section 7(a)(ii).

"Basic Payment Date" means each date on which a monthly
Basic Payment is due and payable as provided in Sections 7(a)(i)
or (ii) hereof.

"Basic Payment Factor" means the Basic Payment Factor set
forth on Schedule A hereto.

"Basic Payment Period" means (a) during the Basic Term, each
monthly period, the first of which shall end with February 28,
1993 and all other such monthly periods shall end on the twenty-
ninth day of each respective month (except for such periods
during the month of February which shall end on the twenty-eighth
day of such month to the extent the twenty-eighth is the final
day of such month) and (b) during the Renewal Term (if any), each
monthly period, the first of which shall end with the date one
(1) calendar month from and including the fifteenth annual
anniversary of the Final Acceptance Date and the last of which
shall end with the date immediately preceding the twentieth
annual anniversary of the Final Acceptance Date.

"Basic Term" means, with respect to each item of Equipment,
the period of one hundred and eighty (180) consecutive calendar
months from and including the Final Acceptance Date, unless this
Agreement is sooner terminated pursuant to the provisions hereof.

"Basic Term Expiration Date" means, with respect to each
item of Equipment, the date immediately preceding the fifteenth
annual anniversary date of the Final Acceptance Date for such
item of Equipment.

"Business Pay" means any day other than a day on which
banking institutions in the State of North Carolina are
authorized or required by law to close.
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"Casualty Loss Value" means as of any Casualty Loss Value
Date during the (a) Basic Term an amount determined by
multiplying (i) the Acquisition Cost for all Equipment subject to
an Event of Loss for which a casualty loss payment has not been
previously made under the Agreement by (ii) the percentage set
forth opposite such Casualty Loss Value Date on Schedule B hereto
and (b) Renewal Term an amount equal to the Fair Market Sales
Value of the Equipment determined as of the Basic Term Expiration
Date.

"Casualty Loss Value Date" means the last day of each Basic
Payment Period.

"Change in Tax Law" means a change in the Code, the issuance
of new or revised regulations issued by the United States
Treasury Department, revenue procedures, revenue rulings or other
administrative publications or any change in judicial
interpretation of existing law, not including any such amendment,
modification, deletion or change affecting a minimum tax or
alternative minimum tax relating generally to the income of
Lessor.

"Code" means the Internal Revenue Code of 1986, as amended
from time to time.

"Consolidated Affiliate" means at any date any Affiliate or
other entity the accounts of which would be consolidated with
those of Lessee in its consolidated financial statements if such
statements were prepared as of such date.

"Consolidated Tangible Net Worth" means at any date the
consolidated stockholders' equity of Lessee and its Consolidated
Affiliates, less their consolidated Intangible Assets, all
determined as of such date. For purposes of this definition
"Intangible Assets" means the amount (to the extent reflected in
determining such consolidated stockholders1 equity) of (a) all
write-ups (other than write-ups resulting from foreign currency
translations and write-ups of assets of a going concern business
made within 12 months after the acquisition of such business) in
the book value of any assets owned by Lessee or a Consolidated
Affiliate and (b) all goodwill, patents, trademarks, service
marks, trade names, copyrights, organization or developmental
expenses and other intangible assets.

"Default" means any event which with the giving of notice or
the passage of time or both would result in an Event of Default.

"Equipment" means the equipment described in Exhibit A
hereto to be delivered on the various Acceptance Dates, together
with any Parts (including replacement Parts) which may from time
to time be incorporated in such equipment or other property and
title to which shall have vested in Lessor.

"ERISA" shall have the meaning given to such term in
Section 21 (j) hereof.
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"Event of Default" shall have the meaning given to such term
in Section 22 hereof.

"Event of Loss" with respect to any item of Equipment means
any of the following events: (a) loss of any item of Equipment or
of the use thereof due to theft or disappearance during the Term,
or the non-existence of any item of Equipment at the expiration
or termination of the Term prior to its expiration, (b)
destruction, damage beyond repair, or rendition of any item of
Equipment permanently unfit for normal use for any reason
whatsoever, (c) any damage to any item of Equipment which results
in any settlement with respect to such item of Equipment on the
basis of a total loss, or (d) the condemnation, confiscation,
seizure, or requisition of use or title to any item of Equipment
by any governmental authority under the power of eminent domain
or otherwise.

"Expiration Date" means the Basic Term Expiration Date or
the Renewal Term Expiration Date (if any).

"Fair Market Rental Value" means the rental value which
would obtain in an arm's length transaction between an informed
and willing lessee and an informed and willing lessor under no
compulsion to lease the Equipment. If the parties are unable to
agree on the Fair Market Rental Value within 30 days of Lessor's
giving of notice as specified in Section 29(a) hereof, such Fair
Market Rental Value shall be determined by the Appraisal
Procedure.

"Fair Market Sales Value" means the sales value which would
obtain in an arm's length transaction between an informed and
willing buyer and an informed and willing seller under no
compulsion to sell the Equipment. If the parties are unable to
agree on the Fair Market Sales Value within 30 days of Lessor's
giving of notice as specified in Section 23(c) hereof, such Fair
Market Sales Value shall be determined by the Appraisal
Procedure.

"Final Acceptance Date" means, the Acceptance Date after
which all items of Equipment referenced in Exhibit A hereto are
subject to the terms of this Agreement.

"Implicit Rate" shall have the meaning given to such term in
Schedule A hereto.

"Improvement1* shall have the meaning given to such term in
Section 12 hereof.

"Initial Acceptance Date" means, the Acceptance Date after
which the initial item of Equipment referenced in Exhibit A
hereto is subject to the terms of this Agreement.

"Interim Term" means, with respect to each item of
Equipment, the period of time from and including the Initial
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Acceptance Date to but excluding the date of commencement of the
Basic Term.

"Lease Supplement" means a Lease Supplement and Acceptance
Certificate substantially in the form of Exhibit B hereto, to be
executed by Lessor and Lessee for each item of Equipment
subjected to lease under this Agreement on each respective
Acceptance Date, in accordance with the provisions of Section 4
hereof.

•"Liens" means any liens, mortgages, encumbrances, pledges or
security interests of any kind.

"Maximum Cost" means the sum of $6,206,200.00.

"Option Election Notice Date** means the date one hundred and
eighty (180) days prior to the Basic Term Expiration Date for the
items of Equipment subjected to lease under this Agreement on the
Final Acceptance Date.

"Overall Transaction" means all of those transactions
referred to in, provided for in, or contemplated by, this
Agreement, including, without limitation, the financing,
operation and management of the Equipment.

"Overdue Rate" means the lesser of the maximum rate
permitted by applicable law or a per annum interest rate equal to
the Prime Rate plus two percent (2%) .

"Parts" means all appliances, parts, instruments,
appurtenances, accessories and miscellaneous property of whatever
nature that may from time to time be incorporated or installed in
or attached to or otherwise part of the Equipment.

"Payments" means Basic Payments and Supplemental Payments.

"Permitted Contests" means any contest by Lessee with
respect to any Lien, tax or imposition referred to in Sections 15
or 18 hereof, so long as Lessee shall contest, in good faith and
at its expense, the existence, the amount or the validity
thereof, the amount of the damages caused thereby, or the extent
of its liability therefor, by appropriate proceedings which do
not result in (a) the collection of, or other realization upon,
the tax, assessment, levy, fee, rent, charge, lien or encumbrance
so contested, (b) the sale, forfeiture or loss of any item of
Equipment or any Part, or the Payments or any portion thereof,
(c) any interference with the quiet enjoyment and use of any item
of Equipment or any Part thereof, or (d) any interference with
the payment of the Payments or any portion thereof. Lessee shall
pay, and save harmless Lessor against, any and all losses,
judgments, decrees and costs (including, without limitation, all
reasonable attorneys' fees and expenses) in connection with any
such contest and shall promptly after the final settlement,
compromise or determination (including any appeals) of such
contest, fully pay and discharge the amounts which shall be
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levied, assessed, charged or imposed or be determined to be
payable therein or in connection therewith, together with all
penalties, fines, interests, costs and expenses thereof or in
connection therewith, and perform all acts, the performance of
which shall be ordered or decreed as a result thereof.

"Permitted Lien" means a Lien permitted by the provisions of
Section 15 hereof.

"Permitted Sublease" means a sublease (a) which complies
with the requirements of Section 14 hereof, (b) the term of which
shall in no event exceed the then remaining portion of the Term
and (c) immediately prior to the commencement of and after giving
effect to which, there shall exist no Default or Event of
Default.

"Person" means any individual, corporation, partnership,
joint venture, association, joint stock company, trust,
trustee(s) of a trust, unincorporated organization, or government
or governmental authority, agency or political subdivision
thereof.

"Prime Rate" means the rate of interest publicly announced
by NationsBank of North Carolina, N.A. from time to time in
Charlotte, North Carolina as its "prime rate." The Prime Rate is
not necessarily the best or lowest rate of interest offered by
NationsBank of North Carolina, N.A.

"Purchase Agreement" means the Purchase Order No. 40430
dated June 9, 1992 from Lessee to the Seller as modified by the
letter dated August 3, 1992 from the Seller to Lessee.

"Purchase Agreement Assignment" means the Purchase Agreement
Assignment dated as of the date hereof between the Lessor and the
Lessee and acknowledged by the Seller, which relates to the
Purchase Agreement.

"Renewal Term" means, with respect to each item of
Equipment, the period of sixty (60) consecutive calendar months
from and including each Basic Term Expiration Date, unless this
Agreement is sooner terminated pursuant to the provisions hereof.

"Renewal Term Expiration Date" means, with respect to each
item of Equipment, the date immediately preceding the twentieth
annual anniversary date of the Final Acceptance Date.

"Rent Assumptions" shall have the meaning given to such term
in Section 7(d)(i) hereof.

"Replacement" shall have the meaning given to such term in
Section 12 hereof.

"Replacement Item" means any item of equipment conveyed to
Lessor pursuant to Section 16(b) hereof in replacement of any
item of Equipment.
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"Required Alteration" shall have the meaning given to such
term in Section 12 hereof.

"Sales Expenses" means (a) all property, excise, sales and
use taxes and other taxes (as such may be applicable to the sale
or transfer of the Equipment), (b) all fees, costs and expenses
of such sale or transfer of the Equipment (including, without
limitation, fees, costs and expenses of attorneys or those
associated with transportation, storage, security or insurance)
incurred by Lessor and (c) any and all other amounts incurred in
connection with such sale or transfer of the Equipment for which,
if not paid, Lessor would be liable or which, if not paid, would
constitute a Lien on the Equipment, or any Part.

"Seller" means ACF Industries, Inc., a New Jersey
corporation.

"Supplemental Payments" means all amounts, liabilities and
obligations which Lessee assumes or agrees to pay hereunder to
Lessor or others, including, without limitation, payments of
Casualty Loss Value and indemnities, but excluding Basic
Payments.

"Tax Assumptions" shall have the meaning given to such term
in Section 18(b)(i) hereof.

"Term" means the Interim Term, Basic Term and the Renewal
Term (if any), unless this Agreement is sooner terminated
pursuant to the provisions hereof.

"TransactionCosts" means all fees, costs and expenses
incurred by Lessor or Lessee relating to the acquisition, sale or
transfer of the Equipment from the Seller (including, without
limitation, any filing or search fees, the fees, costs and
expenses of the appraiser to be for the account of Lessee and the
fees, costs and expenses of the attorneys for Lessor and Lessee,
the fee payable to Bank of America NT & SA as referenced in
Section 35 hereof, special Interstate Commerce Commission counsel
and those Persons associated with the transportation, storage,
security or insurance of the Equipment).

"Warranty Bill of Sale" shall have the meaning given to such
term in Section 3(b)(iv) hereof.

The words "this Agreement", "herein", "hereunder", "hereof",
or other like words mean and include this Agreement and the Lease
Supplement and any amendment and supplement hereto or thereto.

2. Agreement forLease of Equipment; Covenant of Quiet
Enjoyment. Subject to, and upon all of the terms and conditions
of this Agreement, Lessor hereby agrees to lease to Lessee and
Lessee hereby agrees to lease from Lessor, the Equipment for the
Term. Provided that no Event of Default has occurred and is
continuing, Lessor agrees that it shall not interfere with
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Lessee's quiet enjoyment and use of the Equipment during the
Term.

3« Conditions Precedent. (a) The obligations of Lessor to
enter into this Agreement as of the date hereof are subject to
the delivery to Lessor on the date hereof of the following
documents each in form and substance satisfactory to Lessor:

(i) Lessee's articles of incorporation and by-laws ,
each of which shall be certified by the corporate secretary
or an assistant corporate secretary of Lessee, with such by-
laws authorizing the Overall Transaction and Lessee's
execution, delivery and performance of this Agreement; such
certification shall also reference the incumbency of Lessee
setting forth the name(s), title(s) and specimen
signature(s) of the person(s) authorized on behalf of Lessee
to execute this Agreement;

(ii) a written opinion of counsel for Lessee;

(iii) a certificate of insurance evidencing the
coverages required under Section 17 hereof;

(iv) Uniform Commercial Code filings as deemed
appropriate by Lessor's counsel duly executed by Lessee;

(v) the Purchase Agreement Assignment;

(vi) a legal opinion of Donelan, Cleary, Wood & Maser,
P.C., special Interstate Commerce Commission counsel to
Lessor;

(vii) the annual financial statements of Lessee and its
consolidated Affiliates;

(viii) an appraisal with respect to the one hundred and
twenty-four (124) covered hopper cars contemplated to be
subjected subsequently to the terms of this Agreement;

(ix) a letter from an officer of Bank of America NT &
SA providing the number of investors contacted with respect
to this financing; and

(x) corporate good standing certificates from the
Secretary of State of the State of Lessee's incorporation,
the Secretary of State of the State of Lessee's principal
place of business and the Secretary of State of the State of
the principal maintenance location of the Equipment.

(b) The obligations of Lessor to purchase each item of
Equipment on the respective Acceptance Date therefor and enter
into the Lease Supplement with respect thereto is subject to the
delivery to Lessor on such Acceptance Date the following
documents each in form and substance satisfactory to Lessor:
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(i) a certificate of insurance evidencing the
coverages required under Section 17 hereof;

(ii) the Lease Supplement, duly executed by Lessee and
dated the Acceptance Date;

(iii) Uniform Commercial Code filings as deemed
appropriate by Lessor's counsel duly executed by Lessee;

(iv) a full warranty bill of sale (the "Warranty Bill
of Sale") specifically referring to each item of the
Equipment, duly executed by the Seller in favor of Lessor
and dated the Acceptance Date;

(v) an update to the legal opinion of Donelan, Cleary,
Wood & Maser, P.C., special Interstate Commerce Commission
counsel to Lessor;

(vi) any financial statements of Lessee or its
consolidated Affiliates prepared subsequent to those
financial statements referenced in Section 3(a)(vii) hereof;

(vii) an appraisal with respect to any item of Equipment
subjected to the terms of this Agreement on such Acceptance
Date, to the extent such item of Equipment was not described
in the appraisal referenced in Section 3(a)(viii); and

(viii) a written opinion of counsel for Lessee.

(c) The obligations of Lessor to purchase the items of
Equipment on the respective Acceptance Dates therefor and enter
into the Lease Supplement with respect thereto are also subject
to:

(i) the absence on the Acceptance Date of any Liens on
the Equipment, other than any Permitted Lien of the type
specified in Sections 15(a) or (b) hereof;

(ii) the Acceptance Date shall be a date between and
inclusive of the date hereof and the Acquisition Expiration
Date;

(iii) Lessee shall have paid all fees and expenses due
and owing with respect to the Overall Transaction on or
prior to the Acceptance Date; and

(iv) Lessor shall have received a certificate from an
officer of Lessee stating that there has been no material
adverse change in the business, conditions or operations
(financial or otherwise) of each of Lessee and its
consolidated Affiliates from that reflected in the financial
statements referenced in Section 3(a)(vii), that no Default
or Event of Default shall have occurred and be continuing
from the date of the Agreement to the respective Acceptance
Date and that the representations and warranties of Lessee
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in the Agreement are true and correct as of such Acceptance
Date.

4. Delivery and Acceptance of Equipment. Lessor shall not
be liable to Lessee for any failure or delay in obtaining the
Equipment or making delivery thereof. Lessor hereby appoints
Lessee as Lessor's agent for the sole and limited purpose of
accepting delivery of each item of the Equipment. On the
Acceptance Date Lessee shall promptly inspect each item of
Equipment, and unless Lessee gives Lessor prompt written notice
of any defect in or other proper objection to any item of such
Equipment, Lessee shall promptly upon completion of such
inspection execute and deliver to Lessor a Lease Supplement,
dated the Acceptance Date. Various items of the Equipment may
have different Acceptance Dates that will be referenced in
different Lease Supplements. Lessor shall also pay to the Seller
the Acquisition Cost of the Seller's Equipment if all of the
conditions precedent specified in Section 3 hereof have been
fulfilled to Lessor's reasonable satisfaction. The execution of
the Lease Supplement by Lessee and Lessor shall evidence that
each item of Equipment referenced in such Lease Supplement has
been accepted under this Agreement, upon and subject to all of
the terms, conditions and provisions hereof and shall constitute
Lessee's unconditional and irrevocable acceptance of the
Equipment for all purposes under this Agreement. Lessee's
execution of the Lease Supplement shall constitute Lessee's
acknowledgement and agreement that, as between Lessor and Lessee,
each item of Equipment referenced in such Lease Supplement has
been inspected to Lessee's satisfaction, is in good operating
order, repair and condition, is of a size, design, capacity and
manufacture selected by Lessee, that each such item of Equipment
is duly certified or licensed by any governmental entity which is
charged with issuing such certificates or licenses, that Lessee
is satisfied that each such item of Equipment is suitable for its
purpose, that Lessor has made no warranty, expressed or implied,
with respect to any such item of Equipment and that Lessee has
unconditionally accepted each such item of Equipment under this
Agreement.

5. Term. The Term for lease of the Equipment hereunder
shall commence on the Final Acceptance Date for such Equipment,
and unless sooner terminated in accordance with the provisions of
this Agreement, shall end on the Expiration Date for such
Equipment.

6- Expiration Date Delivery of Equipment.

(a) Deliveryto Lessor. If this Agreement shall be in
full force and effect upon the Basic Term Expiration Date and
Lessee shall not have elected to purchase the Equipment or renew
this Agreement for the Renewal Term, each in accordance with
Section 29 hereof, then on the Basic Term Expiration Date Lessee
shall deliver, at Lessee's expense, the Equipment to Lessor. If
this Agreement shall be in full force and effect upon the Renewal
Term Expiration Date and Lessee shall not have elected to
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purchase the Equipment, in accordance with Section 29 hereof,
then on the Renewal Term Expiration Date Lessee shall deliver, at
Lessee's expense, the Equipment to Lessor. Lessee shall deliver
the Equipment to a location or locations within the continental
United States as specified in writing by Lessor. The terms of
this Section 6 shall apply to Lessee's delivery of the Equipment.
At the time of such return to Lessor, each item of Equipment (and
each part or component thereof) shall (i) be in good operating
order in accordance with the "interchange rules" of the American
Association of Railroads ("AAR") and the rules of the Federal
Railroad Administration ("FRA"), and in the repair and condition
as when originally delivered to Lessee, ordinary wear and tear
from proper use thereof excepted, and refurbished where
necessary, (ii) be capable of being immediately operated by a
third party purchaser or third party lessee without further
inspection, repair, replacement, alteration or improvement, (iii)
be in accordance and compliance with any and all statutes, laws,
ordinances, rules and regulations of any Federal, state or local
governmental body, agency or authority applicable to the use and
operation of such item of Equipment, and (iv) be free and clear
of all Liens, other than those granted or placed thereon by
Lessor.

7. Payments.

(a) Basic Payments. (i) Basic Term. Lessee hereby
agrees to pay Lessor Basic Payments for the Equipment throughout
the Basic Term, in consecutive monthly installments, at Lessee's
option, either in accordance with wire transfer instructions
delivered by Lessor to Lessee or by check made payable to Lessor
and sent to NationsBanc Leasing Corporation of North Carolina,
P.O. Box 4431, Atlanta, Georgia 30302-4431, Attention: Joel R.
Emmett, Vice President. .Each monthly installment shall be in an
amount equal to the Basic Payment Factor set forth on Schedule A
hereto multiplied by the Acquisition Cost. Each Basic Payment
shall be payable in arrears, on the last day of the Basic Payment
Period to which such Basic Payment corresponds.

(ii) Renewal Term. Lessee hereby agrees to pay
Lessor Basic Payments for the Equipment throughout the
Renewal Term, in consecutive monthly installments, in
accordance with wire transfer instructions delivered by
Lessor to Lessee. Each monthly installment shall be in an
amount equal to the Fair Market Rental Value determined as
of the Basic Term Expiration Date, Each Basic Payment shall
be payable in arrears, on the last day of the Basic Payment
Period to which such Basic Payment corresponds.

(b) Supplemental Payments. Lessee agrees to pay
Lessor, or to whomsoever shall be entitled thereto as expressly
provided herein, all Supplemental Payments promptly as the same
shall become due and owing, and in the event of any failure on
the part of Lessee to pay any such Supplemental Payment hereunder
Lessor shall have all rights, powers and remedies provided for
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herein or by law or equity or otherwise in the case of nonpayment
of Basic Payments.

(c) Method of Payment. If the date that any Payment
is due is other than a Business Day the Payment otherwise payable
on such date shall be payable on the next succeeding Business
Day. All Basic Payments and Supplemental Payments required to be
made by Lessee to Lessor hereunder shall be made in good funds
and in United States dollars. In the event of any assignment to
an Assignee pursuant to Section 14(b) hereof, all payments which
are assigned to such Assignee, whether Basic Payments,
Supplemental Payments or otherwise, shall be paid in the same
manner specified herein for payments to Lessor at such address as
shall be designated by such Assignee. Time is of the essence in
connection with the payment of Basic Payments and Supplemental
Payments.

(d) Adjustment to Basic Payments.

(i) Assumptions. In making its investment in the
Equipment and entering into this Agreement, Lessor has
assumed, among other things, that (A) there shall occur no
adverse Change in Tax Law; and (B) the total amount of
Transaction Costs paid by Lessor pursuant to Section 27 of
this Agreement shall not exceed $167,567.40 (the "Rent
Assumptions").

(ii) Adjustment. If any of the Rent Assumptions
prove to be incorrect, then the Basic Payment Factors
specified in Schedule A hereto and the casualty loss
percentages set forth in Schedule B hereto shall be adjusted
upward or downward in order that Lessor's net return,
calculated in the same manner and using the same assumptions
used by Lessor in originally entering into the transactions
contemplated by this Agreement, will be at the same level
that would have resulted had the Rent Assumptions been
correct in all respects.

8. Net Lease.

This Agreement is a net lease and Lessee acknowledges
and agrees that Lessee's obligations hereunder, including,
without limitation, its obligations to pay all Payments payable
hereunder, shall be absolute and unconditional under any and all
circumstances and shall be paid without notice or demand and
without any abatement, reduction, diminution, setoff, defense,
counterclaim or recoupment whatsoever, including, without
limitation, any abatement, reduction, diminution, setoff,
defense, counterclaim or recoupment due or alleged to be due to,
or by reason of, any past, present or future claims which Lessee
may have against Lessor, any Assignee, or the manufacturer of any
item of the Equipment, any Part or unit or component of the
Equipment, or any other Person for any reason whatsoever; nor,
except as otherwise expressly provided herein, shall this
Agreement terminate, or the obligations of Lessee be otherwise
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affected, by reason of any defect in any item of the Equipment,
any Part or unit or component of the Equipment, the condition,
design, operation or fitness for use thereof, any damage to, or
any loss or destruction of, any item of the Equipment, any Part
or unit or component of the Equipment, or any Liens or rights of
others with respect to any item of the Equipment, any Part or
unit or component of the Equipment, any prohibition or
interruption of or other restriction against Lessee's use,
operation or possession of any item of the Equipment, any Part or
unit or component of the Equipment, for any reason whatsoever, or
any interference with such use, operation or possession by any
Person or entity, or by reason of any failure by Lessor to
perform any of its obligations herein contained, or by reason of
any other indebtedness or liability, howsoever and whenever
arising, of Lessor or of any Assignee or of Lessee to any other
Person, or by reason of any insolvency, bankruptcy or similar
proceedings by or against Lessor, any Assignee, any guarantor of
Lessee's obligations or Lessee, or for any other reason
whatsoever, whether similar or dissimilar to any of the
foregoing, any present or future law to the contrary
notwithstanding; it being the intention of the parties hereto
that the Basic Payments and Supplemental Payments payable by
Lessee hereunder shall continue to be payable in all events and
in the manner and at the times herein provided, without notice or
demand, unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Agreement.

9. Lessor's Title; Lease Intended as a True Lease.

(a) Lessor's Title. Title to each item of the
Equipment shall at all times remain in Lessor and at no time
during the Term shall title become vested in Lessee.

(b) Lease Intended as aTrue Lease. This Agreement is
a lease intended as a true lease.

10- Use of Equipment? Compliance with Laws. Lessee agrees
that each item of Equipment will be used and operated only (a)
for purposes or operations in the ordinary course of its business
and (b) in the manner set forth in, and in accordance with, the
terms, conditions and provisions of the insurance policy or
policies providing the coverages specified in Section 17 hereof.
In no event shall Lessee use or operate any item of Equipment, or
knowingly permit any item of Equipment to be used or operated,
for any purpose for which such item of Equipment is not designed
or reasonably suitable, or in any fashion that may reasonably
subject such item of Equipment to any Liens, other than Permitted
Liens, or in any area excluded from coverage by any such
insurance policy or policies. Lessee further agrees that each
item of Equipment will be used and operated in the conduct of
Lessee's business and in compliance with all statutes, law,
ordinances, rules and regulations of any Federal, state, local or
foreign government or governmental authority having jurisdiction
with respect to the use, operation, maintenance, condition and
occupancy of any item of Equipment (including, without
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limitation, all zoning, environmental protection, pollution,
sanitary and safety laws). Lessee will not load, use, operate,
or store any item of Equipment, or knowingly permit the loading,
using, operating or storing of any item of Equipment, in a
negligent manner or otherwise in violation of this Agreement or
so as to void any of the insurance coverages specified in Section
17 hereof respecting any item of Equipment. Lessee shall procure
and maintain in effect all licenses, certificates, permits,
approvals and consents required by Federal, state, local or
foreign laws or by any governmental body, agency or authority, in
connection with the delivery, use, operation, maintenance,
condition and occupancy of each item of Equipment. The Equipment
will at all times be and remain in the control of Lessee except
as Lessee's relinquishment of control of an item of Equipment is
specifically permitted by this Agreement and except while an item
of Equipment is undergoing maintenance. To the extent that any
applicable law requires the licensing or certification of an
operator of any item of the Equipment, each such operator shall
be duly licensed and currently certificated and qualified to
operate such item of Equipment and authorized by the terms of (in
accordance with the provisions and requirements of) the insurance
policy or policies providing the coverages specified in Section
17 hereof.

11. Operation and Maintenance of Equipment. . Lessee agrees,
at its own cost and expense, to keep, repair, maintain and
preserve the Equipment in good order and operating condition, in
accordance with the "interchange rules" of the AAR and the rules
of the FRA, and in compliance with such maintenance and repair
standards and procedures as are set forth in the manufacturer's
manuals pertaining to the Equipment, and as otherwise may be
required to enforce warranty claims against each vendor and
manufacturer of each item of Equipment, and in compliance with
all requirements of law applicable to the maintenance and
condition of the Equipment. Lessee shall, at its own cost and
expense, supply the necessary items required in the operation of
the Equipment. Lessee hereby waives any right now or hereafter
conferred by law to make repairs on the Equipment at the expense
of Lessor, without the prior written consent of Lessor.

12. Replacement of Parts; Alterations; Modifications and
Additions. In case any part, component or unit of the Equipment
is required to be altered or modified, or any equipment or
appliance is required to be altered, added, replaced or modified
on any item of Equipment or in either case in order to comply
with the laws, regulations, requirements or rules ("Required
Alteration") pursuant to Sections 10 or 11 hereof, Lessee agrees
to make such Required Alteration at its own expense. Such
Required Alteration shall immediately be and become the property
of Lessor and subject to the terms of this Agreement. Lessee
agrees that, within 30 days after the close of any calendar
quarter in which Lessee has made any material Required
Alteration, Lessee will give written notice thereof to Lessor
describing, in reasonable detail, the Required Alteration and
specifying the cost thereof and the date or dates when made. All

CHAR 1\F: \DOCS\UMA \8ANKING\49291 1 - 14 -



parts, equipment and appliances incorporated or installed in or
attached to any item of Equipment in connection with servicing,
repairing, maintaining and overhauling any item of Equipment
pursuant to the requirements of Sections 10 or 11 hereof
("Replacement") shall be considered accessions to such item of
Equipment and shall immediately, without further act, be and
become the property of Lessor and part of the Equipment. Lessee
may, without the prior written consent of Lessor, affix or
install any accessory, equipment or device on the Equipment or
make any improvement or addition thereto other than a Required
Alteration or Replacement ("Improvement"); provided that, (a) a
nonremovable Improvement may only be made to the Equipment if
such Improvement does not reduce the value or utility of, and
does not impair the condition of, the Equipment and (b) any other
Improvement may only be made to the Equipment if such Improvement
is readily removable without causing damage to the Equipment or
impairing the value, utility or condition the Equipment would
have had if such Improvement had not been so affixed or
installed. Improvements shall be considered accessions to the
Equipment and shall immediately without further act, be and
become the property of Lessor and part of the Equipment. At the
time title to any replacement Part, equipment or appliance has
become vested in Lessor pursuant to the provisions of this
Section 12, title to the part, equipment or appliance replaced
thereby shall thereupon vest in Lessee; provided. however, that
in no event shall any Part, equipment or appliance which cannot
be removed without causing damage to any item of Equipment vest
in Lessee.

13• Identification; Inspection; Reports.

(a) Lessee shall, promptly after the Acceptance Date
for such item of Equipment, mark each item of the Equipment in a
manner satisfactory to Lessor so as to identify that such item is
owned by Lessor.

(b) Lessor shall have the right on any Business Day
during normal business hours and upon reasonable notice to Lessee
to inspect (i) any item of the Equipment (at Lessee's facilities,
the maintenance facilities with respect to any of the Equipment
and the facilities of any assignee, sublessee or other transferee
with respect to any of the Equipment (to the extent such
assignment, sublease or other transfer is permitted hereunder)),
and (ii) Lessee's maintenance and operational records with
respect thereto. Lessor shall only conduct such inspections, or
cause such inspections to be conducted, as Lessor deems necessary
or appropriate to confirm the existence and proper maintenance of
such Equipment. Upon receipt of Lessor's notice requesting to
inspect certain Equipment, Lessee shall promptly notify Lessor of
the location of such Equipment and shall make all necessary
arrangements to facilitate the inspection.

(c) Upon Lessor's request the Lessee shall furnish
Lessor with an accurate statement showing the then current
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location of each item of the Equipment, such requests not to
exceed one time per year.

14. Assignment, Sublease or Transfer;Assignment;
Consolidation and Merger.

(a) Assignment, Sublease or Other Transfer by Lessee.
LESSEE WILL NOT, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR
(WHICH SHALL NOT BE UNREASONABLY WITHHELD), ASSIGN, SUBLEASE OR
OTHERWISE TRANSFER ITS RIGHTS OR OBLIGATIONS HEREUNDER, AND ANY
SUCH ATTEMPTED ASSIGNMENT, SUBLEASE OR OTHER TRANSFER BY LESSEE
WITHOUT SUCH LESSOR CONSENT SHALL BE NULL AND VOID. The
foregoing sentence shall not prohibit Lessee's granting to The
Chase Manhattan Bank (National Association) as Administrative
Agent ("Chase"), of a security interest in and to all of Lessee's
right, title and interest hereunder as collateral to secure the
payment by Lessee of certain loans made by Chase as required by
the Company Security Agreement entered into between Lessee and
Chase as of April 25, 1990.

Notwithstanding the foregoing, so long as no Event of
Default has occurred and is continuing hereunder, Lessee shall
have the right to permit the use of the Equipment in the usual
interchange of traffic, provided that Lessee's obligations
hereunder shall remain in full force and effect. No assignment,
sublease or other transfer by Lessee shall reduce any of the
obligations of Lessee hereunder or the rights of Lessor
hereunder, and all of the obligations of Lessee hereunder shall
be and remain primary and shall continue in full force and effect
as the obligations of a principal and not of a guarantor or
surety. Lessee shall furnish to Lessor not later than the
effective date of such assignment, sublease or other transfer (i)
new insurance certificates from Lessee's insurance broker, in
form and substance satisfactory to Lessor, indicating compliance
with the insurance provisions of this Agreement and (ii) an
officer's certificate from Lessee naming the assignee, sublessee
or other transferee and specifying the address for such entity's
principal place of business. Lessee shall, and shall cause such
entity to, execute and deliver such instruments to the
appropriate Person for filing and to deliver copies of the same
to Lessor (including assignment, sublease and transfer agreements
and Uniform Commercial Code financing statements) as may be
requested by Lessor in connection with any such assignment,
sublease or other transfer.

(b) Assignment By Lessor. Lessor may at any time (i)
assign, sell or transfer, in whole or in part, Lessor's right,
title and interest in, to and under this Agreement and the Lease
Supplement, including, without limitation, the right to receive
any or all Payments payable under this Agreement and under the
Lease Supplement with respect to the Equipment, and (ii) sell or
transfer all of Lessor's right, title and interest in and to the
Equipment; provided, however, any such assignee, purchaser or
transferee of Lessor's rights (an "Assignee") shall have a
minimum tangible net worth of no less than $25,000,000.00 upon
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the effective date of such assignment, sale or transfer. Each
Assignee shall have all of Lessor's right, title and interest
hereunder to the extent that the same relate to the interest of
the Assignee covered by the assignment, including, without
limitation, the right to receive such Assignee's portion of the
Basic Payments payable for the Equipment for all Basic Payment
Periods commencing on or after the date of such assignment, the
right to receive such Assignee's portion of the Supplemental
Payments which are payable as a result of acts or events which
occur on or after the date of such assignment and the right to
enforce, either in such Assignee's name or in Lessor's name, but
without cost or expense to Lessor, all of Lessor's rights
hereunder assigned to such Assignee. Such Assignee may re-assign
all or a portion of such right, title and interest. Any such
assignment shall be subject to Lessee's rights hereunder so long
as no Event of Default has occurred and is continuing hereunder.
Lessee shall be under no obligation to any Assignee except upon
written notice of such assignment from Lessor, Upon written
notice from Lessor to Lessee of such assignment, Lessee agrees to
pay the Basic Payments and Supplemental Payments to the Assignee
in accordance with the terms of this Agreement supplemented by
the instructions specified in such notice, to give all notices
which are required or permitted to be given by Lessee to Lessor
hereunder to the Person(s) specified to receive the same in such
notice of assignment and to otherwise comply with all reasonable
notices, directions and demands which may be given by such
Assignee in accordance with the provisions of this Agreement.
Lessee agrees to deliver to any Assignee an acknowledgement of
the assignment together with an opinion of Lessee's counsel
regarding the validity and enforceability of this Agreement
against Lessee, an incumbency certificate of Lessee and such
authorizing resolutions as such Assignee may reasonably request;
provided. however. all out of pocket fees and expenses incurred
by Lessee in connection with the production or delivery of the
documents referenced previously in this sentence shall be for the
account of Lessor or such Assignee, as agreed to by such parties.

(c) Consolidation. Merger, Conveyance. Transfer and
LeaseBy Lessee. Lessee shall not consolidate with or merge into
any other corporation or convey, transfer or lease substantially
all of its assets as an entirety to any Person unless:

(i) Lessee is the surviving entity of any such
consolidation or merger; and

(ii) (A) immediately prior to and after giving
effect to such transaction, no Default or Event of Default
shall have occurred and be continuing;

(B) immediately after giving effect to such
transaction, the Consolidated Tangible Net Worth of
Lessee shall not be less than 100% of the Consolidated
Tangible Net Worth of Lessee as reflected in Lessee's
then most recent audited financial statements furnished
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by Lessee pursuant hereto prior to such consolidation,
merger, conveyance, transfer or lease; and

(C) Lessee shall have delivered to Lessor a
certificate signed by an officer of Lessee stating that
such consolidation, merger, conveyance, transfer or
lease comply with the requirements of this Section
14(c) and that all conditions precedent herein provided
for relating to such transaction have been complied
with.

15- Liens. Lessee will not directly or indirectly create,
incur, assume or suffer to exist any Lien on or with respect to
any item of Equipment, or Lessor's title thereof, except the
following (collectively, the "Permitted Liens"): (a) any Lien
granted to Lessor hereunder or granted or placed thereon by
Lessor as. a result of an assignment pursuant to Section 14(b)
hereof, (b) any Lien resulting from an independent act of or
claim against Lessor which does not result from, arise out of or
relate to the manufacture, acquisition, ownership or leasing of
such item of Equipment or this Agreement or the Lease Supplement
or any Default or Event of Default, (c) any Lien for taxes either
not yet delinquent or which are the subject of a Permitted
Contest, and (d) any materialmen's, mechanics', workmen's,
repairmen's or employees' lien or any other like lien arising in
the ordinary course of business, which is not delinquent or the
subject of a Permitted Contest. Lessee, at its own expense, will
promptly pay, satisfy and otherwise take such actions as may be
necessary to keep each item of Equipment free and clear of, and
to duly discharge or eliminate or bond in a manner satisfactory
to Lessor, any such Lien not excepted above if the same shall
arise at any time. Lessee will notify Lessor and any Assignee in
writing promptly upon becoming aware of any tax or other Lien
(other than any Lien excepted above) that shall attach to any
item of Equipment and of the full particulars thereof.

16. Loss, Damage or Destruction.

(a) Riskof Loss. Damage orDestruction. Lessee
hereby assumes all risk of loss, damage, theft, taking,
destruction, confiscation, requisition or commandeering, partial
or complete, of or to the Equipment, however caused or
occasioned, such risk to be borne by Lessee with respect to the
Equipment from the Acceptance Date, and continuing until the
Equipment has been delivered in accordance with the provisions of
Section 6 hereof or has been purchased by Lessee in accordance
with the provisions of Section 29 hereof. Lessee agrees that no
occurrence specified in the preceding sentence shall impair, in
whole or in part, any obligation of Lessee under this Agreement,
including, without limitation, the obligation to make Payments.

(b) Event of Loss withRespect to Equipment.

(i) Upon the occurrence of an Event of Loss with
respect to any item of Equipment during the Term, Lessee
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shall forthwith (and in any event within 10 days after such
occurrence) give Lessor written notice of such Event of Loss
and of its election to perform one of the following options
(it being agreed that if Lessee shall not have given Lessor
notice of such election within such 10 days after such
occurrence, Lessee shall be deemed to have elected to
perform the option set forth in the following clause (B)),
provided that Lessee shall not have the right to select the
option set forth in the following clause (A) if a Default or
Event of Default shall have occurred and be continuing and
in such circumstance shall be deemed to have selected the
option set forth in the following clause (B):

(A) As promptly as practicable, and in any
event within 60 days of the occurrence of such Event
of Loss, Lessee shall: (I) convey or cause to be
conveyed to Lessor pursuant to Section 16(b)(ii), and
to be leased by Lessee hereunder in replacement for
such item of Equipment, a replacement item (the
"Replacement Item"), such Replacement Item to be free
and clear of all Liens (other than Permitted Liens) and
to have a value and utility at least equal to, and be
in as good operating condition as, the item of
Equipment with respect to which such Event of Loss
occurred, assuming such item of Equipment was of the
value and utility and in the condition and repair
required by the terms hereof immediately prior to the
occurrence of such Event of Loss; or (II) deposit an
amount, mutually determined by Lessor and Lessee, equal
to the value of a Replacement Item into a mutually
agreed upon escrow account while such Replacement Item
is being manufactured if such manufacture exceeds the
period of 60 days; provided that, if Lessee shall not
perform its obligation to effect such replacement under
this clause (A) during the period of time provided
herein, then Lessee shall promptly give notice to
Lessor, and shall be deemed (whether or not Lessee
shall have so given such notice) to have elected to
perform the option set forth in clause (B) below by the
date and pursuant to the terms specified in said
clause. (Notwithstanding such Event of Loss, Lessee's
obligation to pay Basic Payments shall continue.)

(B) On the Casualty Loss Value Date next
following the earlier of 60 days after the occurrence
of such Event of Loss and the date of receipt of
insurance proceeds in respect of such occurrence,
Lessee shall pay Lessor the sum of (i) the Casualty
Loss Value (computed as of the Casualty Loss Value Date
on which such payment is to be made), plus (ii) all
accrued and unpaid Basic Payments (and/or any pro rata
portion thereof) owing for all Basic Payment Periods
(and/or any pro rata portion thereof) prior to such
Casualty Loss Value Date, plus (iii) all Supplemental
Payments then due and owing. Upon payment in full of
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amounts specified in clauses (i) through (iii) of the
preceding sentence, (A) the obligation of Lessee to pay
Basic Payments hereunder', with respect to such item of
Equipment for all Basic Payment Periods commencing
after the occurrence of such Event of Loss shall
terminate, (B) the Term shall end with respect to such
item of Equipment, and (C) Lessor shall transfer to
Lessee, or Lessee's designee, its title to such item of
Equipment.

(ii) Conveyance of Replacement Equipment. Prior
to or at the time of any conveyance of a Replacement Item,
Lessee, at its own expense, will furnish, or cause to be
furnished, to the Lessor the following documents which shall
have been duly authorized, executed and delivered by the
respective parties thereto and shall be in full force and
effect on the date of such conveyance:

(A) with respect to any such Replacement
Item, a full warranty bill of sale and UCC-1 financing
statements, in form and substance satisfactory to
Lessor;

(B) a supplement to this Lease, and if a
Permitted Sublease is in force and effect to such
Permitted Sublease, in each case in form and substance
satisfactory to such parties covering such Replacement
Item, if any, duly executed by Lessee and the sublessee
under the Permitted Sublease, if any;

(C) such evidence of compliance with the
insurance provisions of this Agreement with respect to
such Replacement Item, as Lessor may reasonably
request, including an independent insurance broker's
report (stating the opinion of such insurance broker
that such insurance complies with the terms of this
Agreement) with certificates of insurance;

(D) an opinion of Lessee's counsel (and such
other opinions, including without limitation an opinion
of special Interstate Commerce Commission counsel, or
evidence of title as Lessor or its counsel may
reasonably request) to the effect that, upon such
conveyance, Lessor will acquire good and marketable
title to such Replacement Item, free and clear of all
Liens other than Permitted Liens, and that such
Replacement Item will be leased hereunder and subleased
under the Permitted Sublease, if any; and

(E) such other documents and evidence with
respect to Lessee as Lessor or its counsel, may
reasonably request in order to establish the
consummation of the transactions contemplated by this
Section 16(b), the taking of all corporate proceedings
in connection with and compliance with the conditions
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set forth in this Section 16 (b), in each case in form
and substance satisfactory to Lessor.

Upon full compliance by Lessee with the terms of this
Section 16 (b), Lessor shall convey to Lessee, at Lessee's cost
and expense, all of Lessor's right, title and interest, as-is,
where-is, without recourse or warranty, express or implied, in
and to such replaced item of Equipment, with respect to which
Event of Loss occurred. Except as provided in Section
16(b) (i) (B) , no Event of Loss with respect to an item of
Equipment under the circumstances contemplated by the terms of
this Section 16 (b) shall result in any reduction in Basic
Payments or Lessee's obligation to pay Basic Payments hereunder.

Lessee further agrees to take such further action as Lessor
may reasonably request with respect to such Replacement Item to
perfect the interest of Lessor in such Replacement Item.

Application of Other Payments Upon Event of Loss.
Any payments (including, without limitation, insurance proceeds)
received at any time by Lessor or by Lessee from any insurer,
governmental authority or other party as a result of the
occurrence of an Event of Loss will be applied as follows: (i)
any such payments received at any time by Lessee shall be
promptly paid to Lessor for application pursuant to the following
provisions of this Section 16 (c); (ii) so much of such payments
as shall not exceed the amount of the Casualty Loss Value
required to be paid by Lessee pursuant to Section 16 (b) hereof
shall be applied in reduction of Lessee's obligation to pay such
amount, if not already paid by Lessee, or, if already paid by
Lessee, shall be applied to reimburse Lessee for its payment of
such amount, unless a Default or an Event of Default shall have
occurred and be continuing; and (iii) the balance, if any, of
such payments remaining thereafter shall be paid to or retained
by Lessee, unless a Default or an Event of Default shall have
occurred and be continuing.

Application of Payments Not Relating to an Event
of Loss. Any payments (including, without limitation, insurance
proceeds) received at any time by Lessor or Lessee from any
insurer, governmental authority or other party with respect to
any condemnation, confiscation, theft or seizure of, or
requisition of title to or use of, or loss or damage to, any item
of the Equipment not constituting an Event of Loss, will be
applied directly in payment of repairs or for replacement of
property in accordance with the provisions of Sections 11 and 12
hereof, if not already paid by Lessee, or if already paid by
Lessee and if no Default or Event of Default shall have occurred
and be continuing, shall be applied to reimburse Lessee for such
payment, and any balance remaining after compliance with said
Sections 11 and 12 with respect to such loss or damage shall be
paid to or retained by Lessee.
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17. Insurance.

(a) Coverage. Lessee shall maintain:

(i) property damage insurance with respect to the
Equipment insuring against loss or damage from fire and
normal extended coverage perils customarily included in
policies available with respect to property comparable to
the Equipment;

(ii) comprehensive general public liability,
including blanket contractual, personal injury and property
damage including loss of use of property of others as a
result of property damage, insurance applicable to the
Equipment in such amounts usually carried by Persons in the
same industry as Lessee in the same general region but in
any event with a combined single limit of not less than
$20,000,000.00; and

(iii) such other insurance with respect to the
Equipment in such amounts and against such insurable hazards
as is usually carried by Persons in the same 'industry as
Lessee in the same general region, but any loss of the type
customarily covered by the policies described in Sections
17(a)(i and ii),- whether actually covered in whole or in
part by such policies, shall be the responsibility of Lessee
and the absence of such coverage shall not relieve Lessee
from any of its obligations under any of the documents or
agreements related to the Overall Transaction;

provided, however. that the amount of insurance coverage
specified in paragraph (i) above with respect to the Equipment
shall not in any event be less than the Casualty Loss Value of
the Equipment as it may change from time to time.

All insurance policies carried in accordance with this
Section 17(a) shall be maintained with insurers of recognized
responsibility and standing in the industry, reasonably
satisfactory to Lessor.

Any insurance policies carried in accordance with this
Section 17 shall be subject only to (A) exclusions of the sort
existing in the insurance policies in effect on the Acceptance
Date and such other exclusions as an independent insurance broker
retained by Lessee may certify, from time to time, to Lessor as
being either commercially reasonable or standard with respect to
such insurance policies at such time and (B) deductible amounts
and/or retentions not in excess of $1,000,000.00.

Notwithstanding anything to the contrary in this Section 17,
Lessee shall at all times maintain insurance with respect to the
Equipment in accordance with its standard corporate minimum
practice with respect to other similar equipment.
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(b) Policy. Any insurance policy maintained by Lessee
pursuant to Section 17(a) hereof shall:

(i) specify Lessor as a loss payee with respect
to property damage insurance and as an additional insured
with respect to liability insurance;

(ii) include effective waivers by the insurer of
any claims for insurance premiums or commissions or (if such
policies provide for the payment thereof) additional
premiums or assessments against Lessor;

(iii) provide that in respect of the interests of
Lessor such policies shall not be invalidated by any action
or inaction of Lessee or any other Person and shall insure
the rights and interests of Lessor regardless of, and any
claims for losses shall be payable notwithstanding:

(A) any act of negligence, including any
breach of any condition or warranty in any policy of
insurance, by Lessee or any other Person;

(B) the use of the Equipment for purposes
more hazardous than permitted by the terms of the
policy;

(C) any foreclosure or other proceeding or
notice of sale relating to the Equipment; or

(D) any change in the title to or ownership
of the Equipment;

(iv) provide that such insurance shall be primary
insurance and that the insurers under such insurance
policies shall be liable under such policies without right
of contribution from any other insurance coverage effected
by or on behalf of Lessor covering a loss that is also
covered under the insurance policies maintained by Lessee
pursuant to this Section 17 and shall expressly provide that
all provisions thereof, except the limits of liability
(which shall be applicable to all insureds as a group) and
liability for premiums (which shall be solely a liability of
the Lessee), shall operate in the same manner as if there
were a separate policy covering each insured;

(v) provide that any cancellation thereof or
material adverse change therein shall not be effective as to
Lessor until at least 30 days after receipt by Lessor of
written notice thereof;

(vi) waive any right of subrogation of the
insurers against Lessor and waive any right of the insurers
to any setoff or counterclaim or any other deduction,
whether by attachment or otherwise, in respect of any
liability of Lessor;
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(vii) provide that the whole or any part of the
right, title and interest of Lessor therein may be assigned;
and

(viii) subject to Section 17(a) hereof, be
reasonably satisfactory to Lessor in all other material
respects.

(c) Evidence of Insurance. Lessee shall deliver to
Lessor by the Acceptance Date certificates of insurance
evidencing the provisions described in Sections 17(a) and
17(b)(i-vii) hereof executed by the insurer or its duly
authorized agent.

(d) Annual Insurance Report. By the annual
anniversary of the Final Acceptance Date of each year commencing
with 1993, and within 30 days after any material adverse change
(including any material increase in deductible amounts) in the
information set forth in the certificates provided pursuant to
Section 17(c) hereof, Lessee shall deliver to Lessor a
certificate of insurance with respect to the same items as
described in Section 17(c).

18. Tax Indemnities.

(a) General Tax Indemnity. Lessee agrees to pay, and
indemnify and hold Lessor and its successors and assigns harmless
on an after-tax basis from, any and all Federal, state, local and
foreign taxes, fees, withholdings, levies, imposts, duties,
assessments and charges of any kind and nature whatsoever,
together with any penalties, fines or interest therein (herein
called "taxes or other impositions") howsoever imposed, whether
levied or imposed upon or asserted against Lessor, Lessee, or any
item of Equipment, by any Federal, state or local government or
taxing authority in the United States, or by any taxing authority
or governmental subdivision of a foreign country, upon or with
respect to (a) any item of Equipment (b) the manufacture,
construction, ordering, purchase, ownership, delivery, leasing,
re-leasing, possession, use, maintenance, registration, titling,
licensing, documentation, return, sale (including, without
limitation, sale to Lessee by Lessor pursuant to the terms
hereof) or other application or disposition thereof, (c) the
payments, receipts or earnings arising from the Equipment, or any
Part, or (d) this Agreement, the Lease Supplement, or the Basic
Payments and/or Supplemental Payments payable by Lessee
hereunder; provided, however. that the foregoing indemnity shall
not apply to any taxes to the extent based upon or measured by
Lessor's net income, and which are imposed or levied by any
Federal, state or local taxing authority in the United States.

Lessor shall furnish Lessee with copies of any requests
for information received by Lessor from any taxing authority
relating to any taxes or other impositions with respect to which
the Lessee is required to indemnify hereunder, and if a claim is
made against Lessor for any such taxes or other impositions, with
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respect to which Lessee is liable for a payment or indemnity
hereunder, Lessor shall give Lessee notice thereof in writing at
least 20 days prior to the expiration of the time period for
responding to such claim. Lessee may, at its sole cost and
expense, either in its own name or in the name of Lessor, contest
the validity, applicability or amount of any such tax or other
imposition by means of a Permitted Contest. If Lessor shall
obtain a refund of any amount paid by Lessee pursuant to this
Section 18(a), Lessor shall pay to Lessee the amount of such
refund, together with the amount of any interest actually
received by Lessor on account of such refund. Lessee will
promptly notify Lessor of all reports or returns required to be
made with respect to any tax or other imposition with respect to
which Lessee is required to indemnify hereunder, and will
promptly provide Lessor with all information necessary for the
making and timely filing of such reports or returns by Lessor.
If Lessor requests that any such reports or returns be prepared
and filed by Lessee, Lessee will prepare and file the same if
permitted by applicable law to file the same, and if not so
permitted, Lessee shall prepare such reports or returns for
signature by Lessor, and shall forward the same, together with
immediately available funds for payment of any tax or other
imposition due, to Lessor, at least 10 days in advance of the
date such payment is to be made. Upon written request, Lessee
shall furnish Lessor with copies of all paid receipts or other
appropriate evidence of payment for all taxes or other
impositions paid by Lessee pursuant to this Section 18(a). All
of the indemnities contained in this Section 18(a) shall continue
in full force and effect notwithstanding the expiration or other
termination of the Term and are expressly made for the benefit
of, and shall be enforceable by, Lessor and each Assignee.

(b) Special Tax Indemnity. (i) Lessor and Lessee have
made the following assumptions regarding the characterization of
this Agreement for federal income tax purposes (the "Tax
Assumptions"): (A) Lessor will be treated as the purchaser,
owner, and lessor of the Equipment; (B) twenty-five percent (25%)
of the Equipment will be treated as placed in service on
December 30, 1992, thirty-five percent (35%) of the Equipment
will be treated as placed in service on January 15, 1993 and
forty percent (40%) of the Equipment will be treated as placed in
service on January 29, 1993, and Lessor's basis in the Equipment
will be equal to the total actual cost to Lessor of such
Equipment; (C) for federal tax purposes, Lessor will be entitled
to claim depreciation deductions with respect to one hundred
percent (100%) of the total actual cost of the Equipment computed
(i) on the basis that the Equipment is "7-year property" within
the meaning of Section 168(e)(l) of the Code, (ii) by using the
two hundred percent (200%) declining balance method, switching to
a straight line method for the first taxable year of Lessor for
which such method yields a larger allowance, (iii) assuming
salvage value is zero, and (iv) using the half-year convention
under Section 168(d)(4)(A) of the Code; (D) the only amounts that
Lessor will be required to include in gross income with respect
to this Agreement will be (1) rents of all types as paid under
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this Agreement, (2) payments as a consequence of a sale or other
disposition of the Equipment, and (3) any indemnity pursuant to
this Section 18(b); (E) Lessor will be able to amortize over the
Basic Term all of its Transaction Costs which are not currently
deductible; and (F) all items of income and expense will be
treated on an accrual basis and as derived from or allocable to
sources within the United States.

(ii) Lessee hereby represents, warrants and
covenants to Lessor as follows: (A) all information
supplied by Lessee to any appraiser with respect to the
Equipment will be complete and accurate in all material
respects; (B) the Equipment will not be used "predominantly
outside the United States" within the meaning of Sections
168(g)(l)(A) and 168(g)(4) of the Code; (C) assuming Lessor
is treated as the owner of the Equipment for federal income
tax purposes, the Tax Assumptions set forth in Section
18(b)(i)(C) are correct; (D) under current law, no item of
Equipment constitutes "limited use property" within the
meaning of Revenue Procedure 76-30, 1976-2 C.B. 647; and (E)
Lessee (including any Affiliate) will not claim any
depreciation or cost recovery deductions with respect to the
Equipment, will not use the Equipment in any manner that
will cause the Equipment to cease to qualify as 7-year
property, and has not taken and will not take any other
action in connection with filing its or their federal income
tax returns that would cause any of the Tax Assumptions to
be incorrect.

(iii) If, by reason of any act or omission of
Lessee or by any other Person in possession of the
Equipment, or by reason of the inaccuracy or breach by
Lessee of any of the representations, warranties and
covenants contained in Section 18(b)(ii), tax benefits
resulting from the Tax Assumptions are lost, disallowed,
eliminated, reduced, recaptured, compromised, delayed or
otherwise made unavailable to Lessor or Lessor incurs a tax
detriment because it is required to include amounts in
income other than as contemplated in the Tax Assumptions,
Lessee shall, upon notice by Lessor, promptly pay to Lessor
on demand in immediately available funds, an indemnity
payment, as determined by Lessor, equal to the amount of
such lost tax benefits and such tax detriments incurred
(including without limitation, the incurrence of any tax
detriments as a result of the inclusion by Lessor in gross
income of any such indemnity payment), plus any interest,
penalties and additions to tax thereon and plus any expenses
incurred by Lessor in connection therewith.

(iv) All of the indemnities contained in this
Section 18(b) shall continue in full force and effect,
notwithstanding the expiration or other termination of the
Term and are expressly made for the benefit of, and shall be
enforceable by, Lessor and each Assignee.
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19. General Indemnity. Lessee hereby assumes liability
for, and does hereby agree, whether or not any of the
transactions contemplated hereby are consummated, to indemnify,
protect, save, defend, and hold harmless Lessor, each Assignee,
and their respective officers, directors, stockholders,
successors, assigns, agents and servants (each such party being
herein, for purpose of this Section 19, called an "indemnified
party") from and against any and all obligations, fees,
liabilities, losses, damages, penalties, claims, demands,
actions, suits, judgments, costs and expenses, including, without
limitation, reasonable legal expenses, of every kind and nature
whatsoever imposed on, incurred by, or asserted against any
indemnified party, in any way relating to or arising out of (a)
the manufacture, construction, ordering, purchase, acceptance or
rejection, ownership, titling or retitling, registration or re-
registration, acceptance, leasing, subleasing, possession, use,
operation, maintenance, storage, removal, sale, delivery or other
disposition of the Equipment, or any portion thereof, including,
without limitation, any of such as may arise from (i) loss or
damage to any property or death or injury to any person, -(ii)
patent or latent defects in any item of Equipment (whether or not
discoverable by Lessee or any indemnified party), (iii) any
claims based on strict liability in tort or otherwise, (iv) any
claims based on patent, trademark or copyright infringement, and
(v) any claims based on liability arising under the applicable
environmental or noise or pollution control law or regulation,
(b) any failure on the part of Lessee to perform or comply with
any of the terms of this Agreement, but excluding any claim based
upon any failure on the part of Lessor to comply with any of
Lessor's obligations under this Agreement. Lessee shall not be
required to indemnify any indemnified party for any claims
resulting from acts which would constitute the willful misconduct
or gross negligence of such indemnified party or (c) any claims,
encumbrances, security interests, liens or legal processes
regarding Lessor's title to the Equipment. Lessee shall give
each indemnified party prompt notice of any occurrence, event or
condition known to Lessee as a consequence of which any
indemnified party is or is reasonably likely to be entitled to
indemnification hereunder. Lessee shall forthwith upon demand of
any such indemnified party reimburse such indemnified party for
amounts expended by it in connection with any of the foregoing or
pay such amounts directly. Lessee shall be subrogated to an
indemnified party's rights in any matter with respect to which
Lessee has actually reimbursed such indemnified party for amounts
expended by it or has actually paid such amounts directly
pursuant to this Section 19. In case any action, suit or
proceeding is brought against any indemnified party in connection
with any claim indemnified against hereunder, such indemnified
party will, after receipt of notice of the commencement of such
action, suit or proceeding, notify Lessee thereof, enclosing a
copy of all papers served upon such indemnified party. Lessee
may, and upon such indemnified party's request will, at Lessee's
expense, resist and defend such action, suit or proceeding, or
cause the same to be resisted or defended by counsel selected by
Lessee and consented to by such indemnified party (such consent
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not to be unreasonably withheld); and in the event of any failure
by Lessee to do so, Lessee shall pay all costs and expenses
(including, without limitation, reasonable attorney's fees and
expenses) incurred by such indemnified party in connection with
such action, suit or proceeding. The provisions of this Section
19, and the obligations of Lessee under this Section 19, shall
aPply from the date of the execution of this Agreement and shall
survive the expiration or earlier termination of this Agreement
and of the Term.

20. NO WARRANTIES. LESSOR LEASES THE EQUIPMENT TO LESSEE
ON AN AS-IS, WHERE-IS BASIS AND LESSOR EXPRESSLY DISCLAIMS AND
MAKES NO REPRESENTATION OR WARRANTY, EITHER EXPRESSED OR IMPLIED,
AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE
EQUIPMENT, THE DESIGN OR CONDITION OF EQUIPMENT, ITS
MERCHANTABILITY, DURABILITY, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF
THE EQUIPMENT, OR THE CONFORMITY OF THE EQUIPMENT TO THE
PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER OR ORDERS
RELATING THERETO, OR ANY OTHER MATTER CONCERNING, ANY ITEM OF THE
EQUIPMENT OR THE FINANCING THEREOF (WHICH DISCLAIMER LESSEE
HEREBY ACKNOWLEDGES). LESSEE HEREBY WAIVES ANY CLAIM (INCLUDING,
WITHOUT LIMITATION, INCIDENTAL OR CONSEQUENTIAL DAMAGE) OR
EXPENSE CAUSED BY ANY ITEM OF THE EQUIPMENT OR BY LESSEE'S LOSS
OF USE THEREOF FOR ANY REASON WHATSOEVER. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, LESSOR SHALL NOT BE LIABLE OR
RESPONSIBLE FOR ANY DEFECTS, EITHER PATENT OR LATENT (WHETHER OR
NOT DISCOVERABLE BY LESSEE), IN ANY ITEM OF THE EQUIPMENT, OR FOR
ANY DIRECT OR INDIRECT DAMAGE TO PERSONS OR PROPERTY RESULTING
THEREFROM, OR FOR LESSEE'S LOSS OF USE OF ANY ITEM OF THE
EQUIPMENT OR FOR ANY INTERRUPTION IN LESSEE'S BUSINESS CAUSED BY
LESSEE'S INABILITY TO USE ANY ITEM OF THE EQUIPMENT FOR ANY
REASON WHATSOEVER. So long and only so long as an Event of
Default shall not have occurred and be continuing, and so long
and only so long as all of the Equipment shall be subject to this
Agreement and Lessee shall be entitled to possession of the
Equipment hereunder, Lessor authorizes Lessee, at Lessee's sole
expense, to assert for Lessor's account, all rights and powers of
Lessor under the Purchase Agreement and any other manufacturer's
vendor's or dealer's warranty on any item of Equipment; provided,
howeverf that Lessee shall indemnify, protect, save, defend and
hold harmless Lessor from and against any and all claims, and all
costs, expenses, damages, losses and liabilities incurred or
suffered by Lessor in connection therewith, as a result of, or
incident to, any action by Lessee pursuant to the foregoing
authorization.

21. Lessee's Representations. Warranties and Covenants.
Lessee hereby represents and warrants (and respect to Section
21(n) covenants) to Lessor that:

(a) Due Organization and Existence. Lessee is a
corporation duly organized, validly existing and in good standing
under the laws of the state of its incorporation, and is
qualified to do business in each jurisdiction in which such
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qualification is necessary in order for Lessee to carry on its
business and to perform its obligations hereunder, and is in good
standing under the laws of each jurisdiction in which the failure
to be in good standing would have a material adverse effect on
the condition (financial or otherwise) of Lessee;

(b) Power and Authority. Lessee has the corporate
power and authority to execute and perform this Agreement and to
lease the Equipment hereunder, and has duly authorized the
execution, delivery and performance of this Agreement, the Lease
Supplement and the other related instruments and documents;

(c) Due Authorization. The leasing of the Equipment
from Lessor by Lessee, the execution and delivery of this
Agreement, the Lease Supplement, each other related instrument,
document and agreement, and the compliance by Lessee with the
terms hereof and thereof, and the payment and performance by-
Lessee of all of its obligations hereunder and thereunder (i) has
been duly and legally authorized by appropriate corporate action
taken by Lessee, (ii) is not in contravention of, and will not
result in a violation or breach of, any of the terms of Lessee's
articles of incorporation, by-laws or of any provisions of any
agreements relating to shares of the capital stock of Lessee, and
(iii) will not violate or constitute a breach of any provisions
of applicable law, any applicable order of any court or other
agency of government, or any indenture, agreement or other
instrument to which Lessee is a party, or by or under which
Lessee or any of Lessee's property is bound, or be in conflict
with, result in a breach of, or constitute (with due notice
and/or lapse of time) a default under any such indenture,
agreement or any instrument, or result in the creation or
imposition of any Lien upon any of Lessee's property or assets;

(d) Enforceabi1 i ty. This Agreement and the Lease
Supplement have been executed by the duly authorized officer or
officers of Lessee and delivered to Lessor and constitute, the
legal, valid and binding obligations of Lessee, enforceable in
accordance with their terms;

(e) No Consents. Neither the execution and delivery
of this Agreement or the Lease Supplement by Lessee nor the
payment and performance by Lessee of all of its obligations
hereunder and thereunder, nor the sale of the Equipment by any
Seller to Lessor for the purpose of leasing the same to Lessee
under this Agreement requires the consent or approval of, the
giving of notice to, the registration, filing or recording with
or the taking of any other action in respect of, any Federal,
state, local or foreign government or governmental authority or
agency;

(f) No. Liens. No mortgage, deed of trust, or other
Lien (other than the Lien of Lessor) which now covers or affects,
or which may hereafter cover or affect, any property or interest
therein of Lessee, now attaches or hereafter will attach to any
item of Equipment, or in any manner affects or will affect
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adversely Lessor's rights and interests therein except as
described in Section 14(a);

(g) financial Statements. All balance sheets,
statements of profit and loss and other financial data that have
been delivered to Lessor with respect to Lessee (i) are complete
and correct in all material respects, (ii) accurately present the
financial condition of Lessee on the dates for which, and the
results of its operations for the periods for which, the same
have been furnished and (iii) have been prepared in accordance
with generally accepted accounting principles consistently
followed throughout the periods covered thereby; all balance
sheets disclose all known material liabilities, direct and
contingent, as of their respective dates, and there has been no
change in the condition of Lessee, financial or otherwise, since
the date of the most recent financial statements delivered to
Lessor with respect to Lessee other than changes in the ordinary
course of business, none of which changes, either separately or
in the aggregate, has been materially adverse;

(h) No Litigation. There is no litigation or any
other proceedings now pending or, to the knowledge of Lessee
threatened, against or affecting Lessee, in any court or before
any regulatory commission, board or other administrative
governmental agency which would directly or indirectly, adversely
affect or impair the title of Lessor to the Eguipment, or which,
in the reasonable opinion of Lessee's management, is likely to
affect materially and adversely, the business, operations or
condition of Lessee (financial or otherwise), other than as
disclosed in Lessee's financial statements;

(i) Income Tax Return. Lessee has filed all United
States income tax returns which are required to be filed, and has
paid, or made provisions for the payment of, all taxes which have
or may become due pursuant to said returns or pursuant to any
assessment received by Lessee, except such taxes, if any, as are
being contested by means of a Permitted Contest;

(j) ERISA. Lessee has not entered into the Overall
Transaction, directly or indirectly, in connection with any
arrangement in any way involving any employee benefit plan or
related trust to which it is a party in interest, all within the
meaning of the Employment Retirement Income Security Act of 1974,
as amended ("ERISA"), and the Internal Revenue Code of 1986, as
amended;

(k) Investment Company. Lessee is not an "investment
company", or a company "controlled" by an "investment company",
within the meaning of the Investment Company Act of 1940, as
amended;

(1) Taxes. All sales, use, documentation or similar
taxes, fees or other charges due and payable prior to or as of
the date hereof have been paid to the extent such are in
connection with the sale to and purchase by Lessor of the
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Equipment and/or the leasing of the Equipment by Lessor to
Lessee;

No Offer to Sell or Assign. With respect to (i)
the offering of any interest in this Agreement, the Payments, or
the Equipment or any similar security for sale, (ii)
solicitations of offers to buy any of the foregoing, and (iii)
negotiations with respect to any of the foregoing with
prospective purchasers, Lessee has complied in all such cases
with the Securities Act of 1933, the Securities Exchange Act of
1934 and all other applicable federal and state securities laws
and regulations; and

(n) Invoices. On or prior to each Acceptance Date,
Lessee shall promptly deliver or cause to be delivered to Lessor
true, correct and complete copies of all acceptance certificates
for the Equipment referenced in the applicable Lease Supplement
and all invoices for the Equipment referenced in such Lease
Supplement .

22. Events of Default . Any of the following events shall
constitute an "Event of Default" (whether any such event shall be
voluntary or involuntary, or come about or be effected by
operation of law or pursuant to or in compliance with any
judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body) :

(a) Payment . Lessee shall fail to make (i) any Basic
Payments within 5 days after the same is due and payable or (ii)
any Supplemental Payment within 10 days after receipt of written
notice to Lessee that the same is due and payable; or

(b) Certain Covenants. Lessee shall fail to observe
or perform any of the covenants or agreements of Lessee set forth
in Sections 8 or 17 hereof; or

(c) Other Covenants. Lessee shall fail to perform or
observe any other covenant, condition or agreement (not
referenced in Sections 22 (a) or (b) hereof) to be performed or
observed by it under this Agreement, or in any agreement or
certificate furnished to Lessor in connection herewith, and such
failure shall continue unremedied for 45 days after written
notice to Lessee specifying such failure and demanding the same
to be remedied; provided . however , that if Lessee shall have
undertaken to cure any such failure and, notwithstanding the
reasonable diligence of Lessee in attempting to cure such
failure, such failure is not cured within said 45 day period but
is curable with future due diligence, there shall exist no Event
of Default under this Section 22 for such further time, not to
exceed 60 days, as may reasonably be required to effect such
cure, so long as Lessee is proceeding with due diligence to cure
such failure; or

(d) Default under Other Documents. Lessee shall be in
default under any lease, loan agreement or other agreement,
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instrument or document, now or hereafter entered into between
Lessee and Lessor; or

(e) Bankruptcy; Insolvency. Lessee shall become
insolvent or bankrupt or make an assignment for the benefit of
creditors or consent to the appointment of a trustee or receiver;
or a trustee or a receiver shall be appointed for Lessee or for a
substantial part of its property without its consent and shall
not be dismissed for a period of 60 days; or any petition for the
relief, reorganization or arrangement of Lessee or any other
petition in bankruptcy or for the liquidation, insolvency or
dissolution of Lessee shall be filed by or against Lessee and, if
filed against Lessee shall be consented to or be pending and not
dismissed for a period of 60 days; or an order for relief under
any bankruptcy or insolvency law shall be entered by any court or
governmental authority of competent jurisdiction with respect to
Lessee; or any execution or writ of process shall be issued under
any action or proceeding against Lessee whereby any item of
Equipment may be taken or restrained; or Lessee's corporate
existence shall cease; or Lessee shall, without Lessor's prior
written consent, sell, transfer or dispose of, or pledge or
otherwise encumber, all or substantially all of its assets or
property, or consolidate or merge with any other entity, or
engage in any form of corporate reorganization; or

(f) Misrepresentation. Any representation, warranty,
statement or certification made by Lessee under this Agreement or
in the Lease Supplement or in any document or certificate
furnished to Lessor in connection herewith or pursuant hereto)
shall prove to be untrue or incorrect when made in any material
respect, or shall be breached in any material respect; or

(g) Failure to Close on all Equipment. Any failure by
Lessee to execute a Lease Supplement, and thereby to enter into
this Agreement, with respect to all of the Equipment on or prior
to the Acquisition Expiration Date.

23. Remedies Upon Default. Upon the occurrence of any
Event of Default, and at any time thereafter so long as the same
shall be continuing, Lessor may exercise one or more of the
following remedies with respect to the Equipment or any part
thereof as Lessor in its sole discretion shall elect:

(a) Return of Equipment. Lessor may cause Lessee,
upon the demand of Lessor and at Lessee's expense, to, and Lessee
shall, promptly return the Equipment (or any item thereof) as
Lessor may demand to Lessor at such location in the continental
United States as selected by Lessor in the manner and condition
required by, and otherwise in accordance with all the provisions
of, Section 6 hereof as if the Equipment were being returned at
the end of the Term; or Lessor, at its option, may enter upon the
premises where the Equipment is located or believed to be located
and take immediate possession of and remove the Equipment (or any
items thereof) without the necessity for first instituting
proceedings, or by summary proceedings or otherwise, and Lessee
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shall comply therewith, all without liability to Lessor for or by
reason for such entry or taking possession, excluding damage to
property caused by such taking or otherwise;

(t>) Sell, Use, Lease or Otherwise Employ Equipment.
Lessor may (i) sell or otherwise dispose of the Equipment, at
public or private sale and with or without notice to Lessee or
advertisement, as Lessor may determine or (ii) hold, use,
operate, lease to others or keep idle all or any part of the
Equipment as Lessor, in its sole discretion, may determine, in
the case of (i) or (ii) of this Section 23 (b) free and clear of
any rights of Lessee except as hereinafter set forth in this
Section 23 and without any duty to account to Lessee with respect
to such action or inaction or for any proceeds with respect
thereto except to the extent required by Section 23(d) hereof in
the event Lessor elects to exercise its rights under said Section
23(d) in lieu of its rights under Section 23(b) hereof;

(c) Excess of CasualtyLoss Value over Fair Market
Sales Value. Whether or not Lessor shall have exercised, or
shall thereafter at any time exercise, any of its rights under
Sections 23(a) or (b) hereof with respect to the Equipment,
Lessor, by notice to Lessee specifying a payment date not earlier
than the next Basic Payment Date, may cause Lessee to pay to
Lessor, and Lessee shall pay to Lessor, on the payment date
specified in such notice, as liquidated damages for loss of a
bargain and not as a penalty, any Basic Payments with respect to
the Equipment due on or before such payment date plus an amount
equal to the excess, if any, of (i) the Casualty Loss Value for
the Equipment, determined as of such payment date over (ii) the
Fair Market Sales Value for such Equipment, computed as of the
payment date specified pursuant to this Section 23(c), together
with interest, to the extent permitted by applicable law, at the
Overdue Rate on the amount of such excess, if any, from such
payment date specified pursuant to this Section 23(c), to the
date of actual payment of such amount;

(d) Excess of Casualty Loss Value overSales Proceeds.
In the event Lessor, pursuant to Section 23(b) hereof, shall have
sold the Equipment, Lessor in lieu of exercising its rights under
Section 23(c) hereof with respect to the Equipment, may, if it
shall so elect, cause Lessee to pay Lessor, and Lessee shall pay
to Lessor, on the date of such sale, as liquidated damages for
loss of a bargain and not as a penalty (in lieu of the Basic
Payments for the Equipment due after the date on which such sale
occurs but in addition to any Basic Payments for the Equipment
due on or up to the date on which such sale occurs), the amount
of any deficiency of the net proceeds of such sale below the
Casualty Loss Value of the Equipment, determined as of the date
of such sale, together with interest, to the extent permitted by
applicable law, at the Overdue Rate on the amount of such
deficiency from the date as of which such Casualty Loss Value is
determined to the date of actual payment; or
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(e) Rescission. Rescind this Agreement as to the
Equipment or exercise any other right or remedy which may be
available under applicable law or proceed by appropriate court
action to enforce the terms hereof or to recover damages for the
breach hereof.

In addition, Lessee shall be liable for any and all
Supplemental Payments due hereunder before or after any
termination hereof, including all costs and expenses (including,
without limitation, reasonable attorney's fees and disbursements)
incurred by reason of the occurrence of any Event of Default or
the exercise of Lessor's remedies with respect thereto including
all costs and expenses incurred in connection with the return of
the Equipment in accordance with the terms of Section 6 hereof or
any appraisal of the Equipment. At any sale of the Equipment,
Lessor may bid for and purchase such property. Except as
otherwise expressly provided above, no remedy referred to in this
Section 23 is intended to be exclusive, but each shall be
cumulative and in addition to any other remedy referred to above
or otherwise available to Lessor at law or in equity; and the
exercise or beginning of exercise by Lessor of any one or more of
such remedies shall not preclude the simultaneous or later
exercise by Lessor of any or all such other remedies. No express
or implied waiver by Lessor of any Event of Default hereunder
shall in any way be or be construed to be, a waiver of any future
or subsequent Event of Default.

24. Lessor's Right to Perform for Lessee. If Lessee fails
to make any Supplemental Payment required to be made by it
hereunder or fails to perform or comply with any of its
agreements contained herein, Lessor may itself, make such payment
or perform or comply with such agreement, and the amount of such
payment and the amount of the expenses of Lessor incurred in
connection with such payment or the performance of or compliance
with such agreement, as the case may be, together with interest
thereon at the rate specified in Section 25 hereof, shall, if not
paid by Lessee to Lessor on demand, be deemed a Supplemental
Payment hereunder; provided, however, that no such payment,
performance or compliance by Lessor shall be deemed to cure any
Event of Default hereunder.

25. Late Charges. Lessee shall pay to Lessor, upon demand,
to the extent permitted by applicable law, interest on any Basic
Payment not paid when due, and on any Supplemental Payment or
other amount payable under this Agreement which is not paid when
due, for any period for which any of the same is overdue (without
regard to any grace period) at a per annum rate equal to the
lesser of the Prime Rate plus two percent (2%) or the highest per
annum interest rate permitted by law.

26. Further Assurances. Lessor and Lessee agree to
cooperate in good faith and to execute and deliver such documents
and further assurances consistent with and in clarification of
the characterization and intent of the parties with respect to
the Overall Transactions.
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27. Transaction Costs. Lessor and Lessee shall each pay
their own Transaction Costs. The Transaction Costs of Lessee
shall include without limitation the fees and expenses of its
counsel, the fees and expenses of the appraiser for the Equipment
and the fees and expenses associated with titling of the
Equipment in the name of Lessor. Pursuant to Section 7(d)
hereof, Lessor shall adjust the Basic Payments to account for its
Transaction Costs and to maintain its net return, as such shall
be reasonably determined by Lessor.

28. Notices. All notices provided for or required under the
terms and provisions hereof shall be in writing, and any such
notice shall be deemed given when personally delivered or when
deposited with a nationally recognized overnight delivery
service, with the cost therefor prepaid, or in the United States
mails, with proper postage prepaid, for first class certified
mail, return receipt requested, addressed (a) if to Lessor or
Lessee, at their respective addresses as set forth herein or at
such other address as either of them shall, from time to time,
designate in writing to the other, and (b) if to any Assignee, to
the address of such Assignee as such Assignee shall designate,
from time to time, in writing to Lessor and Lessee.

If to Lessor: NationsBanc Leasing Corporation
of North Carolina
NationsBank Corporate Center
100 North Tryon Street, NC1007-12-01
Charlotte, North Carolina 28255-0001
Attention: Manager of Lease Administration

If to Lessee: Georgia Gulf Corporation
400 Perimeter Center Terrace
Suite 595
Atlanta, Georgia 30346
Attention: General Counsel

with a copy to:

Georgia Gulf Corporation
P.O. Box 629
Plaquemine, Louisiana 70765
Attention: Traffic Supervisor

29. Lessee's End of Term Options.

(a) Lessee Purchase or Renewal Term. If this
Agreement shall not have been earlier terminated, Lessee, upon
written notice to Lessor delivered not later than the Option
Election Notice Date, shall elect for the Basic Term Expiration
Date one of the options described in Sections 29(b or c) hereof
or shall return the Equipment to Lessor in accordance with
Section 6 hereof; provided, that Lessee shall be deemed to have
elected the option described in Section 29(b) hereof if Lessor
does not receive such notice by the Option Election Notice Date
and Lessor shall not be bound by Lessee's election of the option

CHAR_1\F:\DOCS\WMA\BANKING\49291_1 - 35 -



described in Section 29(c) hereof if an Event of Default is
continuing at the Basic Terra Expiration Date; provided, further.
that the option selected by Lessee on the Option Election Notice
Date shall apply to all items of Equipment subject to this
Agreement regardless of the Basic Term Expiration Date which
applies to such Equipment; provided, further, that such election
by Lessee once made shall be irrevocable. If Lessee exercises
its lease renewal option, then Lessee, upon written notice to
Lessor delivered not later than one hundred and eighty (180) days
prior to the Renewal Term Expiration Date, shall elect to
purchase the Equipment pursuant to Section 29(b) or return the
Equipment to Lessor pursuant to Section 6 on the Renewal Term
Expiration Date; provided. that Lessee shall be deemed to have
elected the option described in Section 29(b) hereof if Lessor
does not receive such notice by the date one hundred and eighty
(180) days prior to the Renewal Term Expiration Date and Lessor
shall not be bound by Lessee's election if an Event of Default is
continuing at the Renewal Term Expiration Date.

(b) Lessee's Purchase at Basic Term Expiration Date or
Renewal Term Expiration Date. If Lessee elects (pursuant to
Section 29(a) hereof) to purchase the Equipment at the expiration
of the Basic Term, then on the Basic Term Expiration Date for
all, but not less than all, of the Equipment sharing such Basic
Term Expiration Date, Lessee shall purchase such Equipment for an
amount equal to the lesser of Fair Market Sales Value or forty-
five percent (45%) of Acquisition Cost. Lessee shall also pay
(i) to Lessor all other Basic Payments and (ii) to the
appropriate parties all other Supplemental Payments then due and
owing and all Sales Expenses. Lessor's sale of the Equipment
shall be on an as-is, where-is basis, without recourse to or
warranty by Lessor. If Lessee has exercised its purchase option,
but has not prior to or on the applicable Expiration Date paid
all amounts for which it is obligated under this Section 29(b),
then Lessor in its sole discretion may elect to refuse to sell
the Equipment to Lessee.

If Lessee has renewed this Agreement for the
Renewal Term and pursuant to Section 29(a) hereof has elected to
purchase the Equipment at the expiration of the Renewal Term,
then on the Renewal Term Expiration Date for all, but not less
than all, of the Equipment sharing such Renewal Term Expiration
Date, Lessee shall purchase such Equipment for an amount equal to
the Fair Market Sales Value. Lessee shall also pay (i) to Lessor
all other Basic Payments and (ii) to the appropriate parties all
other Supplemental Payments then due and owing and all Sales
Expenses. Lessor's sale of the Equipment shall be on an as-is,
where-is basis, without recourse to or warranty by Lessor. If
Lessee has exercised its purchase option, but has not prior to or
on the applicable Expiration Date paid all amounts for which it
is obligated under this Section 29(b), then Lessor in its sole
discretion may elect to refuse to sell the Equipment to Lessee.

(c) RenewalTerm. On the Basic Term Expiration Date,
Lessee shall renew this Agreement with respect to all, but not
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less than all, of the Equipment sharing such Expiration Date for
the Renewal Term and shall pay Basic Payments in accordance with
Section 7(a)(ii). Except for the calculation of Basic Payments
which shall be modified consistent with Section 7(a)(ii), all
other terms and provisions of this Agreement shall continue in
full force and effect during the Renewal Term.

30. Federal Tax Consequences. It is expressly agreed that
for Federal income tax purposes the parties entered into the
transaction contemplated by this Agreement intending such
transaction to be characterized as a true lease and for Lessor to
be considered the owner of the Equipment for such tax purposes;
providedf however, Lessee makes no representation or warranty as
to the availability of such tax treatment. Consistent with this,
Lessor intends to claim the cost recovery deductions associated
with the Equipment, and Lessee agrees not to take an inconsistent
position on its Federal income tax returns.

31. Financ ia1 Information. Lessee agrees to furnish Lessor
(a) as soon as available, and in any event within 120 days after
the last day of each fiscal year of Lessee, a copy of the
consolidated balance sheet of Lessee and its consolidated
subsidiaries as of the end of such fiscal year, and related
consolidated statements of income and retained earnings of Lessee
and its consolidated subsidiaries for such fiscal year, certified
by an independent certified public accounting firm of recognized
standing, each on a comparative basis with corresponding
statements for the prior fiscal year, or a copy of Lessee's Form
10-K filed with the Securities and Exchange Commission for such
fiscal year (if Lessee is subject to the reporting requirements
under the rules and regulations promulgated by the Securities and
Exchange Commission), and (b) within 60 days after the last day
of each fiscal quarter of Lessee (except the last such fiscal
quarter), a copy of the balance sheet as of the end of such
quarter, and statement of income covering the fiscal year to date
of Lessee and its consolidated subsidiaries, each on a
comparative basis with the corresponding period of the prior
year, all in reasonable detail and certified by the treasurer or
principal financial officer of Lessee, or a copy of Lessee's Form
10-Q filed with the Securities and Exchange Commission (if Lessee
is subject to the reporting requirements under the rules and
regulations promulgated by the Securities and Exchange
Commission).

32. Miscellaneous. Any provision of this Agreement which
is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating or
diminishing Lessor's rights under the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. No term or provision of
this Agreement may be amended, altered, waived, discharged or
terminated orally, but only by an instrument in writing signed by
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a duly authorized officer or the party against which the
enforcement of the amendment, alteration, waiver, discharge or
termination is sought. A waiver on any one occasion shall not be
construed as a waiver on a future occasion. All of the
covenants, conditions and obligations contained in this Agreement
shall be binding upon and shall inure to the benefit of the
respective successors and assigns of Lessor and (subject to the
restrictions of Section 14(a) hereof) Lessee. This Agreement,
the Lease Supplement and each related instrument, document,
agreement and certificate collectively constitute the entire
agreement of Lessor and Lessee with respect to the financing of
the Equipment, and cancels and supersedes any and all prior oral
or written understandings with respect thereto. This Agreement
shall in all respects be governed by, and construed in accordance
with, the laws of the State of North Carolina, including all
matters of construction, validity and performance. This
Agreement may be executed in as many counterparts as shall be
determined by the parties hereto when so executed, each such
counterpart shall be binding on both parties hereto,
notwithstanding that both parties are not signatories to the same
counterpart. LESSEE AND LESSOR HEREBY WAIVE ANY RIGHT EITHER OF
THEM MAY HAVE TO A TRIAL BY JURY IN ACTIONS OR PROCEEDINGS
BROUGHT IN REGARDS TO OVERALL TRANSACTION, THIS AGREEMENT OR THE
LEASE SUPPLEMENT.

33. Interest Rate Calculations. All rate calculations made
pursuant to this Agreement (including, without limitation, any
calculation of the Overdue Rate) shall be computed on the basis
of the actual number of days elapsed over a year of 360 days.

34. Acceptance of Equipment Referenced in Purchase
Agreement. Lessee hereby agrees on or prior to the Acquisition
Expiration Date to accept delivery of all items of the Equipment
referenced in the Purchase Agreement and to have all such
Equipment subjected to the terms of this Agreement.

35. Fee for Lessee's Agent. On or prior to each Acceptance
Date, Lessor shall pay Bank of America NT & SA a fee in an amount
equal to the product of the Acquisition Cost of the Equipment
subjected to lease under this Agreement on such date multiplied
by two and one-half percent (2.5%).
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IN WITNESS WHEREOF, the parties hereto have caused this
Equipment Lease Agreement to be executed by their duly authorized
representatives as of the date first above written.

NATIONSBANC LEASING CORPORATION OF
NORTH CAROLINA

By:
Name: M. Randall Ross
Title: Vice President

ATTE

Joan Y.</Browirr
Title: Assistant _ Secretary

X Corporate Seal)

GEORGIA GULF CORPORATION

By:
'•; c '"" •• Name:_

'"' Title:

ATTEST:

By:
Name:
Title: Secretary

(Corporate Seal)

COUNTERPART NO. OF SERIALLY NUMBERED MANUALLY EXECUTED
COUNTERPARTS. TO THE EXTENT IF ANY THAT THIS DOCUMENT
CONSTITUTES CHATTEL PAPER UNDER THE UNIFORM COMMERCIAL CODE, NO
SECURITY INTEREST IN THIS DOCUMENT MAY BE CREATED THROUGH THE
TRANSFER AND POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART
NO. 1.
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STATE OF NORTH CAROLINA

COUNTY OF MECKLENBURG

a Notary Public of the County and
State aforesaid, certify that Ĉ gw1'&/Cff*r**s personally came
before me this day and acknowledged that fs)he is ,̂.*£*̂ Ĵt"
Secretary of NationsBanc Leasing Corporation of North Carolina, a
North Carolina corporation, and that by authority duly given and
as the act of the corporation, the. foregoing instrument was
signed in its name by its ~~(/&ci, (Ĵ M̂ Ĵ JC', sealed with its
corporate seal and attested by jk&rs'/cb*>w*-s as its/̂ Secretary.

WITNESS my hand and official stamp or seal, this /̂ 72- day of
1992.

X7
C.

' Notary Public

My Commission Expires:

(Notary Public)
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IN WITNESS WHEREOF, the parties hereto have caused this
Equipment Lease Agreement to be executed by their duly authorized
representatives as of the date first above written.

NATIONSBANC LEASING CORPORATION OF
NORTH CAROLINA

By:
Name:_
Title:

ATTEST:

By:
Name:
Title; Secretary

(Corporate Seal)

GEORGIA GULF CORPORATION

By:
R . Ma-rr-Tiogo

Title ;vice President - Finance.
Chief Financial Officer

ATTEST:

Name: -Icftl I. Beerman_
Title; Assistant Secretary

(Corporate Seal)

COUNTERPART NO. OF SERIALLY NUMBERED MANUALLY EXECUTED
COUNTERPARTS. TO THE EXTENT IF ANY THAT THIS DOCUMENT
CONSTITUTES CHATTEL PAPER UNDER THE UNIFORM COMMERCIAL CODE, NO
SECURITY INTEREST IN THIS DOCUMENT MAY BE CREATED THROUGH THE
TRANSFER AND POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART
NO. 1.
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STATE OF Georgia

COUNTY OF Dekalb

Judith W. McCutcheon a Notary "Public of the
County and State aforesaid, certify that Joel I. Beerman

I, _

personally came before roe this day and acknowledged that (s)he is
Assistant Secretary of Georgia Gulf Corporation, a .Delaware
corporation, and that by authority duly given and as the act of
the corporation, the foregoing instrument was signed in its name
by its Vice President, sealed with its corporate seal and

as itsattested by
Secretary.

Joel I . Beerman Assistant

of
WITNESS my hand and official stamp or seal, this 18th day
December _ , 19 92 .

i j Notary Public

My Commission Expires:
Notary Public, Gwinnett County, Georgia
My Commission Expires April 10,1994

(Notary Public)
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Schedule A

Basic Payment Factor

The Basic Payment Factor shall be expressed as a percentage
of Acquisition Cost and shall be set on the Final Acceptance
Date. The Basic Payment Factor for the Equipment shall be
determined with reference to the implicit cost to Lessee which is
a percentage amount, as of July 17, 1992, equal to 6.87% per
annum (the "Implicit Rate"). On the Final1 Acceptance Date, there
shall be an increase or decrease in the Implicit Rate (in an
exact equivalent number of basis points) corresponding to the
increase or decrease in the yield to maturity of the "11 1/8
August 2003 United States Treasury Notes" as such yield is
referenced in the Wall Street Journal on the Final Acceptance
Date. (The yield to maturity for the "11 1/8 August 2003 United
States Treasury Notes" on July 17, 1992 was 7.04%.) Lessor shall
calculate the Basic Payment Factor based on the Implicit Rate
established for the Final Acceptance Date, and Lessor's
calculation shall be conclusive, absent manifest error. For
illustrative purposes only, if the Term for the Equipment had
commenced on July 17, 1992, the Basic Payment Factor for the
Equipment would have equaled .89176% per annum.
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Schedule B

Casualty Loss Value

The Casualty Loss Value shall be expressed as a
percentage of Acquisition Cost and shall be set on the Final
Acceptance Date. The schedule set forth below is provided for
illustrative purposes only and references the Casualty Loss Value
percentages that would have applied if the date of commencement
of the Term for the Equipment occurred on January 29, 1993, and
such schedule is based on the assumption that there will be no
change as of January 29, 1993 in the yield to maturity of 7.04%
referenced in Schedule A for the "11 1/8 August 2003 United
States Treasury Notes".

[See Attached Pages]
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Casualty Loss
Value Date

1/29/93
2/28/93
3/29/93
4/29/93
5/29/93
6/29/93
7/29/93
8/29/93
9/29/93
10/29/93
11/29/93
12/29/93
1/29/94
2/28/94
3/29/94
4/29/94
5/29/94
6/29/94
7/29/94
8/29/94
9/29/94
10/29/94
11/29/94
12/29/94
1/29/95
2/28/95
3/29/95
4/29/95
5/29/95
6/29/95
7/29/95
8/29/95
9/29/95
10/29/95
11/29/95
12/29/95
1/29/96
2/29/96
3/29/96

Casualty Loss Value*

102.90566611
102.84188328
102.77531614
102.70584319
102.63552705
102.56239116
102.48839241
102.41155441
102.33186201
102.25127211
102.16780800
102.08145467
101.99416857
101.90397119
101.81084947
101.71502900
101.61750717
101.51702201
101.41481196
101.30961136
101.20140295
101.09142986
100.97842528
100.86237408
100.74451355
100.62358094
100.49955899
100.37258661
100.22058119
100.06532161
99.88487883
99.70102994
99.51375657
99.30112984
99.08492636
98.86512616
98.61979891
98.37072105
98.11787148



Casualty Loss
Value Date
4/29/96
5/29/96
6/29/96
7/29/96
8/29/96
9/29/96
10/29/96
11/29/96
12/29/96
1/29/97
2/28/97
3/29/97
4/29/97
5/29/97
6/29/97
7/29/97
8/29/97
9/29/97
10/29/97
11/29/97
12/29/97
1/29/98
2/28/98
3/29/98
4/29/98
5/29/98
6/29/98
7/29/98
8/29/98
9/29/98
10/29/98
11/29/98
12/29/98
1/29/99
2/28/99
3/29/99
4/29/99
5/29/99
6/29/99
7/29/99
8/29/99
9/29/99

Casualty Loss Value*

97.85852051
97.59462409
97.32687828
97.05454304
96.77831282
96.49816716
96.21336567
95.92460330
95.63185846
95.33439174
95.03289597
94.72734942
94.41764284
94.10483823
93.78792272
93.46787181
93.14367165
92.81530067
92.48373224
92.14795334
91.80794190
91.46467178
91.11712852
90.76529003
90.40952741
90.05042200
89.68695998
89.32011343
88,94886920
88.57320341
88.19408849
87.81051062
87.42244546
87.03086510
86.63475508
86.23409123
85.82924366
85.42148771
85.00911556
84.59379556
84.17381941
83.74916181



Casualty Loss
Value Date

10/29/99
11/29/99
12/29/99
1/29/ 0
2/29/ 0
3/29/ 0
4/29/ 0
5/29/ 0
6/29/ 0
7/29/ 0
8/29/ 0
9/29/ 0
10/29/ 0
11/29/ 0
12/29/ 0
1/29/ 1
2/28/ 1
3/29/ 1
4/29/ 1
5/29/ 1
6/29/ 1
7/29/ 1
8/29/ 1
9/29/ 1
10/29/ 1
11/29/ 1
12/29/ 1
1/29/ 2
2/28/ 2
3/29/ 2
4/29/ 2
5/29/ 2
6/29/ 2
7/29/ 2
8/29/ 2
9/29/ 2
10/29/ 2
11/29/ 2
12/29/ 2
1/29/ 3
2/28/ 3
3/29/ 3

CasualtyLoss Value*
83.32149125
82.88909832
82.45195869
82.01173875
81.56673037
81.11690761
80.66291450
80.20853566
79.74929216
79.28963536
78.82508604
78.35561890
77.88568287
77.41080065
76.93094470
76.45056508
75.96518353
75.47477249
74.98107650
74.48887097
73.99160017
73.49580081
72.99491686
72.48892124
71.98435081
71.47464938
70.95978908
70.44630692
69.92764606
69.40377896
68.87727482
68.35208630
67.82165705
67.29252232
66.75812591
66.21843979
65.67999903
65.13624698
64.58715526
64.03925929
63.48600110
62.92735265



Casualty Loss
Value Date Casualty Loss Value*

4
4
4

4/29/ 3
5/29/ 3
6/29/ 3
7/29/ 3
8/29/ 3
9/29/ 3
10/29/ 3
11/29/ 3
12/29/ 3
1/29/ 4
2/29/ 4
3/29/ 4
4/29/ 4
5/29/
6/29/
7/29/
8/29/ 4
9/29/ 4
10/29/ 4
11/29/ 4
12/29/ 4
1/29/5
2/28/ 5
3/29/ 5
4/29/ 5
5/29/ 5
6/29/ 5
7/29/ 5
8/29/ 5
9/29/ 5
10/29/ 5
11/29/ 5
12/29/ 5
1/29/ 6
2/28/ 6
3/29/ 6
4/29/ 6
5/29/ 6
6/29/ 6
7/29/ 6
8/29/ 6
9/29/ 6

62.36588218
61.80554123
61.23977200
60.67510973
60.10499646
59.52940334
58.95486449
58.37482227
57.78924688
57.20467307
56.61454449
56.01882698
55.42008733
54.82228159
54.21884825
53.61632126
53.00814411
52.39427943
51.78126793
51.16254826
50.53808949
49.91442638
49.28499726
48.64977216
48.01131707
47.37358190
46.73000661
46.08712433
45.43837437
44.78372595
44.12971110
43.46976959
42.80387000
42.13854339
41.46723067
40.78990123
40.10911379
39.42882279
38.74246528
38.05657278
37.36458364
36.66646611



Casualty Loss
Value Date Casualty Loss Value'

10/29/ 6
11/29/ 6
12/29/ 6
1/29/ 7
2/28/ 7
3/29/ 7
4/29/ 7
5/29/ 7
6/29/ 7
7/29/ 7
8/29/ 7
9/29/ 7
10/29/ 7
11/29/ 7
12/29/ 7
1/29/ 8

35.96875093
35.26487625
34.55480938
33.84508137
33.12913006
32.40692259
31.68102204
30.95537624
30.22342190
29.49169041
28.75361816
28.00917180
27.26488157
26.51418356
25.75704457
25.00000000

Exprssed as a percentage of Acquisition Cost and not including
any Basic Payment due on such Casualty Loss Value Date.



Schedule C

Funding Dates and Percentage of Equipment
Delivered on Such Dates

Percentage of
Date Equipment Delivered

December 30, 1992 25%

January 15, 1993 35%

January 29, 1993 40%
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EXHIBIT A •

The Equipment shall include the various items referenced
below as the "Covered Hopper Cars" which, on the funding dates
referenced in Schedule C to this Agreement, shall be subjected to
the terms of this Agreement pursuant to the execution of Lease
Supplements.

Covered Hopper Cars:

The cars shall include 124 covered hopper cars manufactured by
ACF Industries, Inc. Each car is a 100 Ton, Model 5711C and the
cars have Serial Nos. ranging from GGC1061 through GGC1184.
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Exhibit B

LEASE SUPPLEMENT AND ACCEPTANCE CERTIFICATE

This Lease Supplement and Acceptance Certificate is dated
and is executed by NATIONSBANC LEASING CORPORATION

OF NORTH CAROLINA, a North Carolina corporation ("Lessor") and
GEORGIA GULF CORPORATION, a Delaware corporation ("Lessee")
pursuant to Section 4 of the Equipment Lease Agreement, dated as
of November 2, 1992 between Lessee and Lessor (the "Agreement").
All capitalized terms used herein but not defined herein shall
have the meanings given to such terms in the Agreement.

Lessee hereby acknowledges and agrees that the equipment
specified on AnnexA to this Lease Supplement and Acceptance
Certificate (the "Equipment") has been delivered to Lessee on the
date hereof at the delivery place described below, and that, as
between Lessor and Lessee, the Equipment (a) has been inspected
to the complete satisfaction of Lessee, (b) is in good operating
order, repair and condition, (c) is of a size, design, capacity
and manufacture selected by Lessee, (d) is suitable for Lessee's
purposes, (e) has been unconditionally accepted by Lessee on the
date hereof, for all purposes of the Agreement, and (f) is
subject to all of the terms, conditions and provisions of the
Agreement. Lessee further acknowledges, agrees and certifies
that Lessor has made no warranty, express or implied, with
respect to the Equipment and that the insurance policies,
certificates or other documents evidencing the coverages required
under the Agreement have been delivered to Lessor.

Lessee hereby leases from Lessor the Equipment upon and
subject to all of the terms, conditions and provisions of the
Agreement, and Lessor and Lessee further agree and state as
follows:

1. Delivery Place for the Equipment: _.

2. The Acquisition Cost is $ .

3. The Term for the Equipment commences on
and ends on , both dates inclusive, unless
sooner terminated in accordance with the provisions of the
Agreement.

4. The Basic Payment for the Equipment for each monthly period
of the Term is in an amount equal to the Basic Payment Factor
multiplied by the Acquisition Cost.
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IN WITNESS WHEREOF, the parties hereto have caused this
Lease Supplement and Acceptance Certificate to be executed by
their duly authorized representatives as of the date first above
written.

NATIONSBANC LEASING CORPORATION OF
NORTH CAROLINA

By:
Name:
Title:

GEORGIA GULF CORPORATION

By:
Name:
Title:
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Annex A

Equipment Description
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