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HOPPER HOLDINGS CORP.,
as Lessor

AND

INTERNATIONAL MINERALS & CHEMICAL CORPORATION

~as Lessee

Equipment Lease

Dated as of July 1, 1975

NOTE:

THE LESSOR'S INTEREST IN THIS EQUIPMENT LEASE HAS
BEEN ASSIGNED TO, AND IS SUBJECT TO A SECURITY IN- .
TEREST IN FAVOR OF, THE TRUSTEE UNDER THE TRUST _
INDENTURE DATED AS OF JULY 1, 1975, BETWEEN HOPPER
HOLDINGS CORP. AND SHAWMUT BANK OF BOSTON, N.A.,
AND L., H. BAKER AS TRUSTEE, AS SAID TRUST INDENTURE

‘MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME AS
PERMITTED THEREBY. THIS EQUIPMENT LEASE HAS BEEN

EXECUTED IN 25 COUNTERPARTS, OF WHICH THIS IS COUNTER~-
PART NUMBER ‘L . SEE PARAGRAPH 29 HEREOF FOR INFORMA~
TION CONCERNING THE RIGHTS OF THE HOLDERS OF THL o

.VARIOUS COUNTERPARTS HEREOF .,
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EQUIPMENT LEASE dated as of Jﬁly;l, 1975 (herein,

as the same may be amended or supplemented from time to time,-

called "this Lease"), between HOPPER HOLDINGS CORP., a Dela-

ware cbrporation,,having an address at One William Street,

New York, New York 10004, as iessor (herein together.With
any transferee of Lessor's interest, other‘than for‘col~
lateral seeurity,‘permitted hereunder called "Lessor"), and
INTERNATIONAL MINERALS & CHEMICAL CORPORATION, a New York
corporation, having an address at IMC Plaza, Libertyville,
I1linois 60048, as lessee (herein called ?Lessee").
WHEREAS, except as otherw1se noted,the defined terms
used in thls Lease and not hereinabove deflned have the

meanings 1nd1cated in paragraph X4 hereof;

NOW,'THEREFORE, Lessor ‘and Lessee hereby agree as follows::

1. AGREEMEJNT TO LEASE :
- For and in consideration of the rents and other amounts
hereinafter stipulated to be paid and the prov151ons of thlS

Lease hereinafter stipulated to be observed andzperformed>

by Lessee, Lessor hereby leases to Lessee, and Lessee

‘hereby rents from Lessor, for theeterm.describedviﬁ para-
graph 4 hereof and subject to the previsioﬁs‘heréih—

after set forth, the Equipment deecribed.iﬁ Schedﬁles’A41 and
A 2 hereto as such Schedules shall be perlodlcally supple—

mented as prov1ded in paragraph 20 hereof.



2. TITLE; CONDITION:

(a). Lessee has examined the EQuipment and has ECUnd'thef

Equipment and Lessor's title thereto to be satisfactory for all

purposes. of this Lease. Lessor, as between Lessor and Lessee,

shall and hereby does retain full legal title to all'of,fhe

"Equipment notwithstanding the delivery thereof to and the

possession and use thereof by Lessee. Lessee shall cause

~each Unit to be kept numbered with the appropriate identi-

fying number appearing in Schedule A-1 or.Schedule A-2 hereto,

as the case may be, with respect to such Unit, ahd to be

'_kept_plainly, distinctly, permanently and conépicuously

marked by a plate or stencil printed‘in contrasting color

on each side of each Unit in letters not more than 1 inch |

in height, or in such manner as may from time to. time be re-

qﬁired by’app£0priate rules of the‘AssociatiOn'of American
Railrbads or by applicable law or ruies‘and reguiationsvcf_
théilhferstaté Commerce'Commission or any othefrapplicéble;.
éovernmental agency, the following sta;ement:'v l
. "HOPPER HOLDINGS CORP.. OWNERQLESSORg INTERNATIONAL
MINERALS & CHEMICAL CORPORATION, LESSEE; TRUSTEE -
SHAwmnT.BANK OF BOSTON, N.A., UNDER AN INDENTURE
FILED UNDER THE INTERSTATE COMMERCE-ACT, SECTION. )
20c. ANY SALE OF THIS PROPERTY MAY BE IN V'IOLPA-‘
TION OF THE SECURITY INTEREST OF'THE INDENTURE;

TRUSTEE. "



After the date thirty (30) days after commencemehtfdaﬁe of the
Interlm Term hereof, Lessee shall not permit any such Unit to
be operated until such markings have been made thereon._ Lessee
wlll replace w1th1n a reasonable time any such marklngs which
'may be removed, defaced or destroyed. Lessee shall w1th1n the B
30 day perlod referred to above supply to Lessor a certlflcate
'.of a Vice President statlng that all of the Unlts have been SO -
marked upon the occurrence of such event. |

| Leesee will not change the identifying number of any
Unit unless and until a statement of the new number;or numbers
.ﬁo be substituted'therefor_shall have been.filed with;Lessor
| and the Trustee, and filed, recorded, registered and'deposited
: by‘Léssee in all_public offices where this Lease, the Lease |
: Assignment end the Indenture shall have been.filed, recofded,
iegistered aﬁd deposited. Except as hereinabove pfovided‘and
except forvanyvinsiénia or legend which Lessee or fhe manu-
.fecturer customarily places on‘equipment of a type similar
to the Unlts, Lessee, prlor to the termlnatlon of thlS Lease
- as to any Unlt W111 not allow the name of any person, firm,
.assocxatlon or corporatlon to be placed on such Unit as a -
xde91gnatlon that might be 1nterpreted as a claim of ownershlp

_ofvsuch Unxt.

v_(b) Lessor has not made an inspection of the'Equipment,v

and Lessor makes no warranty or represgsentation, express or

implied or otherwise, with respect to the Equipment or 'its

location, use, description, design, fitness for use, condition,

.du;ability, or as to the quality of the material'of workmanship |



therein, or as to Lessor's title to the EQUipment or the ownership,'r

thereof or otherwise it belng agreed that all rlsks 1nc1dent

_thereto are to be borne by Lessee, except that Lessor rcproeents:

and warrants that it has taken no action to adversely affect 1ts

tltle to or interest in the Eguipment, In the event of-

any defect or def1c1ency in the Eguipment of any nature,

. whether patent or latent Lessor shall have no. respon51b111ty

or liability with respect thereto. The provisions of this

paragraph 2(b) have been negotiated, and the foregoing Pro-

,v131onq are 1ntended to be a complete exclu51on and negatlon

of any warranties by Lessor, exXpress or. 1mp11ed with respect'

to the Equipment, except as set forth above, whether arising

- pursuant to the Uniform Commercial Code or any similar law

now or hereafter in effect, or otherwise.

(c) ELessor hereby authorizes Lessee (and appoints_Leseee
»Jagent and attorney—inefact), at Lessee's expehse, to aééert

all rights and claims, and to bring suits, actions and‘pre-'
-ceedinge, in its own name or in the name of Lesser; in reepect_
of any and-allyseller’s or manufacthrer'e warranties 5r_uﬁder~
takings. expressvor implied, relating to the Equipment or any
_portion thereof, but Lessor makes no representatieh.or.wqrranty
as to the existence; na ture or extent of any’such warraﬁty or
'_undertaklng. So. long as no Event of Default shall have occurred
and be centlnulng hereunder, Lessee shall be entltled to retaln

any recoveries w1th respect to such rlghtSvand claims.



3. USE; SUBORDINATION OF TRUST INDENTURE AND SECURITY AGREEMENT:

'(a) So 1ong as an Event of Default shall not'have occutred

and be contlnulng under this Lease, Lessee and 1ts sub51d1ar1es

and affiliates shall have the right to use the Equlpment in the
conduct'of their business, and Lessee shall have the right to
permit,the use of the Equipment by others, for any-éurpoee not “
prohlblted by any applicable laws, rules, regulatlons, ordlnances,
restrlctlons and 1nsurance policies now or hereafter in effect,
and all applicable agreements to which Lessee is a: party or by
which it is bound, now. or hereafter in effect and shall quletly
have_and enjoy the use of the Equipment without disturbance;

p;ovided('howeVer, that (i) Lessee and all other users shall in

all events uee the Equipment in a ca:eful and.properfmanner"
consistent with the uSevcontemplated by the hanufacturer thereofl
and solely in the business of Lessee or such other users, and
(11) except as set forth in paragraph 31 hereof Lessee shall

not a331gn nor suffer nor permlt the aSSLgnment of any Unlt to
serv1ce 1nvolv1ng the operatlon, use, malntenance or storage
thereof outside the contiguous forty~e1ght states of the contl»

nental Unlted States.

(b) 'Lessor has entered into the Indenture of even date

lherewitthith Shawmut Bank of Boston, N.A., and L. H. Baker; as

1Trustee and Lessor w1ll from time to tlme 1ssue 1ts Notes under

and as permltted by the Indenture. The Notes will be issued and

Ieold by Leséor pursuant to the Note Purchase Agreement dated -
as. of July 1, 1975, between Lessor and the Purchasers listed
1n Annex I thereto in order to flnance the Capltallzed Lost

of the Equlpment, 'As security for the payment of the'Notes,



| yessor is executing and delivering the Indenture and the
! pease Assignment to the Trustee. The execution and delivery

f of the Indenture and the Lease Assignment shall not in any

way impair or diminish any obligation of Lessor under this

Lease nhor impose any such obligation on the Trustee. The

s

Indenture will create a first lien on and security interest
jn the Trust Estate (as defined in the Indenture), including
the Equipment, and will expressly provide that it is sub-

ject to Lessee's rights under this Lease; provided, however,

thet anything herein to the contrary notwithstanding, upon
the occurrence and during the continuance of an Event of
pefault hereunder, all rights of Lessee under this Léasé
in and to the Equipment shall be subject to the rights of

the Trustee under-the Indenture.

4. TERM:
Subject to the provisions of this Lease, Lessee shall
have and hold the Eqgquipment for the term of this Lease, which
s hall cwmmen@e at the beginning of the Interim Teﬁm‘referréd to
below and shall éease and determine at the end of the Basic Term
referred to be;qwf' | |
-(i)  the Term of this.Lease shall include an
,Intérim Term, which ghali begin on July 23, 1975 and
shall end at midnight on July 31, 1975;
{(ii) the Term of this Lease shall also include
a Basic Term, which shall begin on August 1, 1975 and‘
shall end at midﬁiéht on July 31, 1992.°




5. RENT:

(a) During the term of this Lease, Lessee sﬁall pay

. to Lessor, without notice or demand, in laﬁfulfmdnéy of the

United States, at Lessor's address set fdrth above or aE éuch

Abthervplace or to'suéh other person as Lessor from time to

time may designate, the Basic Rent provideﬁ for in Schedule B

héreto..'Basic Rent shall be payable by Lessee in instélménts

~in the amounts provided for in Schedule B hereto and shall be .

due'and payable on the Payment Dates provided-for-ih'Scﬁedﬁle

B hereto.
(b} All sums, liabilities, obligations and other amounts

which Lessee is required to pay or discharge:pursuant to this

Lease in addition to Basic Rent (other than any amount pay-

 able as the purchase. price for the Equipment or any portion

thereof pursuant to any provision of this,Leése ahd any
 amount payable as liquidated damages pursuant to paragraph

18(b) (ii) (B) hereof), together with any interest d: péhaity,

f_Shall;constitute,Additional Rent hereunder. In the event;

of any failure on the part of Lessee to pay or diécharge .
any of the foregoing, Lessor shall have all rights, poweré

and remedies provided for herein (or by law or equity or

"otherwise) in the case of nonpayment of Basic Reﬁt. Lessee

‘may pay Additional Rent directly to the person entitled'thefetol'
:prdvided Lessee shall not be in default hereunder.
(¢) Lessee will pay to Lessor, on demand; interest

aﬁ the rate of 10% per annum (or at the'highest rate per-

" mitted by applicable law, whichever is less) On'(i).qverdue



insﬁalments of Basic Rent, from the due date thereof until

paid, and (ii) any amounts which Lessor shall have paid in

accordance w1th the provisions of this Lease. and whlch shall
be payable by Lessee as Additional Rent, from the date of

payment thereof by Lessor until repaid to Lessor by Leésee,

6. NET LEASE; NONTERMINABILITY:

(a) 'This Lease is a net lease, and to the ektent pro-
vided herein Lessee shall pay all costs, taxes, assessments
and other expenses of every character, foreseen or un-
foreseen, for the payment of which Lessor or Leeseexis or

shall becomenliable by reason of its estate, title or -in-

;terest in or to the Equlpment or Whlch are connected with .
:or arise out of the posse551on, use, lea51ng,,ma1ntenance,'

-repalr or. restoratlon of the Equipment or any portlon there~

of, 1nc1ud1ng, without 11m1tat10n, those spec;flcally

refe;red to in this Lease. Basic Rent, Additional Rent

~“and any and all_other amounts payable by Lessee hereunder,
'_ineluding, without limitation, the purchase prices and

‘other amounts which may become payable'pursuant to peragraphsv

12(b), 15(c), or 15(d), shall be paid by Lessee without
notlce or demand (except as herein otherW1se expressly pro-
v1ded) and W1thout any set~off counterclaim, deductlon,_
defense, abatement, suspen51on, deferment dlmlnutlon or

reductlon of any kind or for any reason.

(b) Except as herein otherwise expresslyepfovided,-this

Lease shall not terminate nor shall Lessee have any right to



termiﬁate thié Lease or to be released, relieved of_diécharqed‘
from any obligations or 1iabilities hereunder.far any réas¢ﬁ
~ whatever, including, without limitation, aﬁy of-the‘foilowing:
(i) any damage to or loss of use or loss_of'
-possessidn or destruction of the.Equipment or any .
portion thereof from whatever cause and of What~‘7‘
ever'duration%

(ii) the prohibition or other réstrictibn of
Lessee's use of the Eduipmeht or ‘any portion thereof
or the interference with éuéh”use by any'pefson:or
entity; | |

(iii) any action, omissidn or breaéh_on the
part of the Léssor under this’Lease or undef any
_othe: agieement at the time existing betWéen
Leésor and Lessee; - -
- {iv) any defect in the title, des‘ign‘,‘...opera-—

tion or fitness for use of the Equipmenﬁbor_any

_ porﬁion thereof; - | | |

(v) the 1a¢k of due authorization of this

. Leésé or:the iﬁvalidity or unenforceability thereof -
ihvwhole or in part, whether because this Leasé, the
Ihease Assignment, the Indenture, or memoranda of any'
ﬁhereof Qf financing statements with respect theretb
have-npt beén filéd, registered or redordéd as may be‘
required by appliéable law in order to perfecﬁ'ot -
protect the lien of the Indenture,_br beéauée of

revocation;



C(vi) any claim arising as a resdlt'bf_other
buSiness.dealings of Lessor and Lessee; 

Avid) Lessee's acquisition of title to the
Equipment or any portion thereof, or>any‘sale.or 
6£her diqusition of the same, or any-actionAof the
chéraéter referred to in paragfaph ll(c).whethef'or
not such acﬁion is taken by Leséee in violation of
thgiprovisiqns of paragraph ll(c)f

(viii) = the impossibility or illegalitf of'?efw
forhance-by Lessor or Leséeé or either of them:

(ix) force majeure;

(x) any action or threatened or pending action

by or before any court, administrative agency or

other governmental authority, or any arbitrator:."

(xi) the release, substitution or replacemént

‘of the Equipment or any portion thereof;

'  (xii) ‘the waiver by Lessor or by the'Ttustee of

the observance.or'performance by Lessee'of'any of the

obligations or undertakings contained in the Lease,

LésSee‘s consent to the Lease Assignment or any other

instrument to which Lessee is a party or by which it

'is bound or which affects the Equipment or any portion

thereof;
(xiii) the extension of the time for paymént by
Lessee of any'Basic Rent, Additional Rent, purchase

prices, liquidated damages or other amounts, payments,

10



tenders or security or any other sums or an? part 

_ thereof owing or payable under any of the instrumentsl
‘described in subparagraph (xii) of this pa:agrabh
6(b), orvof the time for performancé by Lessee of any
other obligatidns under or arising'out of ahy-of sucH
-ihstruments, or the extension or the_renewél of any
thereof;

(xiv) the modification or amendment (whether
material or otherwise) of any obligatibn or under-
 taking of Lessee set forth in any of the instruments
ﬁgscribéd in subparagraph (xii) of thié.paragraph 6 (b); _

(xv)' any faiiure, omission, delay orlléck on_the» |
.part of Lessor or the Trustee ﬁq enforce;'asse:t 6r‘
exercise.any right, power or remedy éonferréd.bn Lessor
§r'the Trustee in any of the instrumeﬁts described.in
subparagraph (xii) of this paragraph 6(b5 or any |
iaction on the part of Leésor or the Truétee; grénte'
ing indulgence or extension in anyvformf |

(xvi) the release or discharge of Lesséé frém the
performance or observance of any obligafioﬁ or undéf—
taking contained in any of the instrumeqtshdescribedr
'in subparagraph (xii) of this parégrﬁph 6(b) by  4
‘operation of law; '

(xvii) lthe receipt and acceptance by Lessor of_the

 ‘Trustee of notes, checks or other instruments for the

11



payment of money madé‘by Lessee and‘ékteﬁsidn_and
renewals thereof;
b,(xviii) the substitution or releasé.of any sedua
rity for the Notes or the issuance 6f additibﬁél
Notes (whether or not in accordance with the In- -
denture) ; or

(xix) any other cause, whether Simiiér or dié«
éimilarvto the foregoing, Lessee fto the extent
permitted by 1aw)_hereby waiving ahy ptésenf or.
future law to the contrary. |

(c) Lessee will remain obligated under this Lease in

- accordance with its terms, and Lessee agrees (to the extent

permitted by law) that it will not. take any actiQnAto termin-
ate.(éxcept in accordance with the express provisions hereof),
rescind of avoid this Lease for any reason, notwithstanding
any bankruptcy} insolvency, reorganizatioﬁ,.cdmpoéition, |

assignment'for the benefit of credifors, ma;shélling of assets

and liabilities, receivership, readjustment, liquidation,

dissolution or other pfocéeding affecting Lessor or any

assignee of Lessor, or any action with respéct to this Lease
'whigh may be taken by any receiver, trustee orfliquidaﬁor
”(df other similar official) or by any cdurt-- All‘paymenfs
by Lessee of_Basic Reni, Additional Rent and other amOUnts

vpayable by Lessee to Lessor or any assignee of Lessor here-

under shall be final as between Lessee and Lessof':

‘or any assignee of Lessor, and Lessee will not seek to recover

12



from Lessor or any assignee of Lessor any such paymeht:

or any part thereof for any reason. Lessee waives all
rights now or hereéfter conferred by statute or otherwise
.to terminate or surrender this Lease, or to any abatement,
suspension, deferment, diminution or reduction of Basic
‘Rent Addltlonal Rent or other amounts ‘payable by Lessee

to Lessor or any asslgnee of Lessor hereunder, on account of
.'any of the reasons referred to in paragraph 6(b) or thlS~

‘_paragraph 6(c) or otherwxse.

7. _TAXES AND OTHER CHARGES; TAX INDEMNIFICATION; REFUNDS :
(a)  Lessee shall pay and.discharge,_prio; to the im-

ppeitidn.of any interest or penalty for delingquency in pay-
ment,eall;taxesv(ineluding, without limitation, franchise
or. caﬁital stock taxes ef Lessor or Lessor's shareholders
1tovtheAextent based qun fl) the value qf the Eqﬁipment
,of‘any:portion thereof or (2) greee.rents_payebie here-
| eﬁéei); rates andvchargesf excisesi levies,‘licenee

fees, permit feee, inepection fees and'ether authoriZation,
fees, and other governmental and 51mllar charges, general
or spec1a1 ordinary or extraordlnary, foreseen or unfore—
seen, of every character, and any 1nterest and penaltles
:thereon. which at any tlme durlng or in respect of the term
of thls Lease mey be levied or dsseseed agalnst,:or may be
eohfifmed‘or imPoSea-oh,or in respect of, (i) Lessor in
respect of any of the.property and rights described:in the

fo%ldﬁithCIauees_ﬁii)"threugh (vi), (ii) the Equipment

13



or any portion thereof or the interest of Les$ee‘0r“Lassor
thereih.or'in respect thereéf, (iii) BasicvRénﬁ.,Addiﬁibnal
Rent of’any or all other amounts payablevby Lessee héreunder;
(iv) this Lease or the interest of Lessee or Lessof heréuhder,
-(v) the purchase,_delivéty, ownership,.pOSsession, use, noh—use,
leasing, operation, storage, maintenance, repaif,_rebuilding;
conditidn, return, sale or other disposition of the Equipmeﬁt
or any pprtion thereof, or (vi) the.receipts arisiﬁg'from 

- Lessee's possessicn, use, operation or leasing of the
Equipment or any portion thereof. Withéut_limitaﬁionﬁof
tﬁe.foregoing, Lessee shall also pay and discharge,jbrior to
__the impoéition-of any»infexest or penalty.for delinquency in

- payment, all saleé,'usé, recording,.transfef,;general‘excise,
teceipté or other taxes or charges which may bé-leviéd or
assessed against 0r payable by Lessbr or Lesééé bn_accpunt,
liﬁf the acquiéition, 1eaéing or use of the quipment or any
pbrtibn thereof. . If any tax or assessment levied or assessed
b'against the Equipment or any portibn thereof méy legélly be
' paid.in,instélments, Léssee shall have thé option to pay
Such'tax_or'assessment in instalments, and Lessee shall be
obligated to pay only such instalments as shall,bé_properly
‘allpéaﬁed to periods within the term hereof;'Nothiﬁg in this
Lease shali-require payment by Lesseé of.anybihgome or:éxcess

profits tax or similar tax of "any person br’entity other than

14



.

Lésseé determined on the basis of, or measured by, incoﬁe or
revenues, unless such tax is in lieu‘cf or a substifute (in
whole or in part) for_another tax dr assessment upon or
against, the Equipment or any portion thereof which, if.such
bther tak or assessment were in effect, would be-payablé by
Lesseé hereunder. All of the taxes, fees,”charges or other
obligatiohs which Lessee, pursuant to this paragraph T(a))
agrees to pay and discharge together with any interest of

enalties thereon, are hereinafter referred to as "Lessee's
P ,

' Assumed Tax Liabilities,"

(b) Lessee shall furnish to Lessor, within 30 days
aftef demand by-Lessor, but not more-thanvonce_in‘any calendar
year, proof. of the payment of any of Lesaee s Assumed Tax

Llabllltles durlng the prior calendar year.

(g) Lessee hereby agrees to 1ndemn1fy, protect,»
save and hold harmless Lesaor, Lessor’ S offlcers,
dlrectors, agents and shareholders and each transferee of
Lessor s 1nterest in the Equlpment or any portlon thereof
(any such person being referred to in this paragraph 7(c)

as an "Indemnified Person") from and against, and shall

" promptly reimburse each Indemnified Person by whom payment

shall have been made fdr, all of Lessee's Assumed Tax

Liébilities which may be imposed upon any Indemnified Per-

son or the Equipment or any portion thereof, or in respect

' thgrebf, by_any federal,.state or local government or taxing



- authority in the Uﬁiﬁed States. Notwithstanding;thequrégoing,
ﬁeSsee sha11 not be obligated to pay, indemnify,~savé and hbld
harmless any person from any of Lessée‘s ﬁséumed Tax Liabiliw
ties which.have been assessed but not paid. and whiéﬁ'aré

being contested by Lessee as permitted by péragraph_l7(b);

and further provided, that all payments of Basic Rent pur-

\ suant to this Lease shall be free of withholding taxes of
every kind, nature and designation imposed-by anyjtaxing
authbrity, and Lessee'shall pay such withholdinéjtaxes_when
”due.to the appropriate taxing éuthority.' All of therbliga—»
'tionéfof Lessee under this paragraph 7(c),accrued priot to
‘thé expiration ofithis‘Léase shall survive‘thevexpiration
~or eafliet términation of this Lease and are expressly made
for‘the benefit of, and shall be enforceabie by, any Indem-
nified_Person. For the pﬁrposes‘df the foregoing, the term |
”sﬁareholders" shall be deemed to include.ﬁhe Shareholders
. of any corporation which is a'Shareholder. |

| (d) Le#see shall be entitled to‘receive aﬁy and.
éli refunds of Lessee's Assumed Tax Liabilities paid
by Lessee puréuant to the'provisions of this Lease, pro-.

'vi&ed that no Event of Default hereunder shall haVe'6ccurred
and be continﬁing. 1f, pursuant to the provisions of para-
grépﬁ'?(c),rany Tndemnified Person shall obtain a refund

or tax benefit of or attributable to all or any part of any
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. of Lessee's Assumed Tax Liabilities which'Lessee'shall have

 pa1d or reimbursed any Indemnlfled Person or any other persoh
for, or any amount which Lessee shall have w1thhe1d and pald
“to any taxing authorlty, such Indemn;fledﬂPerson obtalnlng
- such réfund or tax benefit shall pay to Leésée the:ahdunt
theredf and éhall also pay to Lessee that proportion of-any
vlnterest received on such refund or tax benefit which is
'falrly attrlbutable to any such amount pald or w1thhe1d by
Lessee.A
(e) The prov1510ns of this paragraph 7 are subjoct to

those of paragraph 17 hereof

‘8. E_NCUMBRANCES :

(aY Lessee sghall not directly or indirectly creaﬁe or -
suffep'to be created, aﬁd.shall protect and defend the title
‘of Lessor from, any lien, charge, mortgage, ehcumbrénce, 
pledge or securlty 1nterest of any klnd with respect to the
Trust Estate (as deflned 1n the IndentureL 1nclud1ng the'
‘Equ1pment or any portlon thereof, tltle‘thereto or any in-
terest therein or upon the payments in respect Ehe:éof‘puEQ
. suant to,thié Lease; and Lessee shall pay or cause to be
' disdharged[before_they beéome liens any and{éll claims against,
Ehrough or under Lessee and its successors or aSsigns which,
_1f unpald would constitute or become a lien or a charge upon

the Trust Estate, lncludlng the Equipment or.any portion

17



- thereof, or any payments hereunder, and shail pay or eause to
be discharqed any liens or charges which may be levied against
or imposed upon the Equipment or any portion thereof or any-paya'

ments hereunder: provided, however, that the Lessee shall not be

'brequlred to pay or dlscharge any such lien. or charge so long
as it shall in good faith and by appropriate legal proceedlngs
contest the validity thereof in any reasonable manner by counsei
of Leséee's choice which will not affect or endanger the
title aﬁd intérest of the Lessor to and in the Equipment_pr
~any portion thereof, nor shall the Lessee»be'required to pay
or discharge.any claim or lien with respect to aﬁy Unit to -
.the e#teht;that such claim or lien arises out of an eveﬁt
'occurrlng after termlnatlon of this Lease as to such Unit
(except as otherwise expressly provrded 1n paragraphs lB(h)(l)
or:24 hereof with respect to any period of storage); and

provided, furtherxr, that the foregOLng provmslons of thls

‘paragraph 8(a) shallvnot apply tO‘(l) the respectlve rights
'and interests of the Lessee, the Lessor, the Trustee and the
’ "Perehasers or other holders of the'ﬁotes under tﬁis'ieese |
or eny of:the agreemehts referred to herein} (11) llens or
'clalms for Lessee's Assumed Tax Llabllltles not yet due,
‘:(111) lnchoate materialmen's, mechanlcs workmen s, repa1r~
:tmenes, employees or other 51m11ar llens or clalms arLSLng

in the“ordihary course of business, which are‘notvdellnquent,
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or are bonded, or thevénforcement of which has been suépended;
but then Only fof the duration of such suspension; (iv) liéns
arising out of judgments or awards against thé Lessee which

have been bonded or which have been'stayéd pendiné an appeal
or proceeding for review; or (v) any other Permitted Liens
referred to in part VI of Schedule B hereto;

(b) Lessor will not cause any lien, encumbrancevoi
-charge‘to be placed upon the Equipment or any portion thereof
other than‘this Lease, the Lease Assignment or the indenture,
or any lien, éharge or ehcumbranaebto:which Leséee consents,
Withoutflimiting aﬁy remedies which_the Lessee may have
aéainst the Lessor‘by reason of the Lessor's failure to
éomply wiﬁh the provisions of the foregping‘sentence, thé
LéSsée will promptly take such action_tincluding; but nbt:
limited to, the payment of money) as may be.necesgary.to
remove aﬁd disdﬁafge, tegardless of.the causé thereof, all
iiens, encumbranéeé, sécuri&y‘intérests‘and'chafges in or on
the TrusﬁvEstate (aé defined in tﬁe Indenﬁure), ihciudiﬁg thé
Equipment or any portion thereof or'upon any iﬁgerest in “
the Equipment of the Leésee, the Lessor or any 2.13 Tkansferee
(as defined in the Indenture) which may arise ét any.time,
other than Permitted Liens (as defined in Schedule Eihereto)-
or any liens permitted under paragraph 8(a) hereof. . The |

provisions of paragraph 8(a) and this paragraph 8(b) are
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_eubject,to thoqéiof paragraph 17(b) of this Lease.

(c) Lessee covenants and agrees to malntaln or cause fo

be maintained the Lien of the Indenture as a first lien on_

the Trust Estate (as defined in the Indenture)ﬂand to protect:

" and preserve the priority of the security interest intended

to be created by the Indenture (subject to Permitted En-

“cumbrances, as defined in the Indenture), on, from and éfter

the date hereof.

9. INDEMNI_FICATION:

Lessee shall pay, and shall protect, indemnify and hold

Lessor and Lessor's officers, directors,'agents and share-

" holders and each Purchaser and the holders from time to time

of the Notes (each being referred to in this paragraph 9 as an

“Indemnified Person®) harmless from and against, any and

- all liabilities, losses, damages, costs, ekpenses‘(includw

ing, without limitation, reasonable attorneys' fees and

expenses), clalms, demands or Judgments of any nature arl31ng,’

or alleged to arlse, from or in connectlon w1th (1). any lnjury

to, or the death of, any person. or any damage to or loss

of property in any manner growing out of or connected with,

“or alleged to grow out of or be connected with, the ownershlp,

posseSSLOn, use, non-use, leasing, operatlon, storage, .

' _delivery, maintenance, repair, rebuilding, condition or

return of the Equipment or any portion thereof or of any
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."other real or personailproperty used or occupied in3ceh~

neétion with the Equipment or any portion thereef (uhlesé’suéh'

' real or personal property is under the control of;any-sueh Indeme
g nifiéd-PerSon). including without limitation claims based upen 
strict llablllty in tort, or which may-be'attfibutable to any de-
jfect in the Equlpment or any portion thereof arising from' |
the materials or any article used therein or from the‘de—

~ sign, testing or use thereof,_or,froﬁ ahy maintenance,
service, repair, or testing of the Equipment or any pdftion
-thereof, regardless of when such defect_shéll‘be discbvered,
end whether or not sueh Equipmenﬁ or portion’the?eof ie at

~ the time in the possession of Lessee; (ii) any Qiolatien,
“or elleged violation, of any provision of thie Leaeerr of
any iaw, rﬁle. fegulation, ordinance,_restriction.or in—

surance pollcy, now or hereafter in effect or of any

agreement to which Lessee is.a party or by whlch lt is
: bound, now or'hereafter.ln effect, relatlnq to the:owner«
_ship, posseseion, use, non-use, 1ea51ng, operatlon,'storage,
dellvery, malntenance. repalr, rebu1ld1ng, condltlon or
return of the Equlpment or any portion thereof (iii)
'alleged patent lnfrlngement relating to the Equlpment
or any portion thereof or to the use thereof; (iv) any contest
permitted by paragraph 17(b) hereof; (v) Lessee's failure to

pay ahy Additiohal-Rant‘when and as same shall become due and
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payablea or (vn) any action taken by Lessee whlch materlally
_and adversely affects the marketability of tltle to. the Equ1p~
ment, materlally and adversely affects the market value

of:the Eduipment or materially ahd adverseiy impairslthe use
of-the Equipment for the purposes. for whioh_it is held by
Lessee, uniess such actioh'is expressiy permitted by the pro- -
viéioﬁs.of this Lease. 1In no event, hoWever, shall the fore-
S'going indemnity extend to events occurring efter the term of
this Lease. Each Indemnified Person will_pfdmptiy hotify
rLessee of_eny claim asserted egainsr it on ageount.of_any 
.of rhe'foregoihg matters and shall promprlyrdeliVer_ro

Lessee the originalhor a true copy of ahybsummons or other
prooess;‘pleadiné or notice issued in eny ection; suit-orh
proceedlng to assert or enforce any such clalm. Lessee mey
and upon request of an Indemnlfled Person, shall at Lessee's‘
' expense, resist and defend any such SUIt WLth attorneys de51g~ '
nated by Lessee, and such Indemnified Person shall have the
right,‘lf it sees fit, to participate in such defense at
its own expense. The provisions of this paragraph‘9

shall not‘requrre Lessee to pay an Indemnified'Person

for anyhliability} loss, damage, cost or expense satis-
fied end discharged out of the proceeds of insurance're—
qulred by ‘this Lease or other insurance which otherw1 e"v
1nsures agalnst the_same. For the purposes of the fore-
golng, the term "shareholders" shall bebdeemed to include

the shareholders of any corporatlon which is a shareholder.
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10, MAINTENANCE AND REPAIR; COMPLIANCE WITH LAW AND AGREEMENTS
| | (a) The Lessee shall, at its expense,vmalntaln,_serv1ce
.ana-repair each of the Units to the same extent as thevLeseee
would 1n the prudent management of its own propertles; main-
'taln, serv1ce and repalr similar equlpment owned by the Lessee
“and’ 1n~any event to the extent required to malntaln such
'Unit'innéoodjoperatingfcondition, order, repair and apneafance,
ordinary wear and tear excepted, and in compliance with pafa~r'
graph 10(b) hereof. At all times during the term hereof such’
Unlts shall be suitable for use in 1nterthange.. Leseee‘will'at
~its own expense replace or make substltutlons for the Equip-
ment-or any portion thereof which has become worn Qut or
ebsolete.for use in Lessee's business, and willvwithin a reasonw
vable time replace or cause to be replaced all'appliances; |
parts;.instruments, appurtenances; accessories or othex edulp—'
‘_ment of whatever nature un this paragraph 10 collectlvely
'called "parts")whlch may from time to time be a part of or
'lnstalled on or attached to any Unit and Whlch pursuant to
paragraph 10(d) hereof have become acce5510ns_thereto, and

| which may from time to tlme become worn-out, lost,.stolen,v

-.f'destroyed selzed conflscated damaged beyond repalr or

..permanently rendered unflt for use for any reason whatsoever.
All such replacements ‘and substltutlons (except for temporary

repl coments referred to in paragraph 10(4d) hereof) shall be
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free and clear of all iiens, encumbrances ahd :iqﬁts of.
others and shall be in as good operating COnditioh as, and ‘
~ shall have a value and utility at least equal to, that of the
property replaced or substituted for, assuminq-suchipropefty
was ih the thdition and repair required to be-méintained |
under this Lease. Lessor shall not be liablé to any manu~
facturers, contractors, subcontractors, laborepé,'suppliéfs,_
ﬁaterialmen or vendofs for services performed on or in con-
nectién'with the Equipment oxr any'pwrtion thereof,v Lessor
shall in no event be required to maintain, alter;vservice,
repair or reélace the Equipment or éﬁy portion.thereof%'and
Lessee hereby expressly waives any right Whichjmay be pro-
vided for in ény law ﬁow or Hereafter in effeét‘to make or do
suéh'maiﬁtenance, alteration, service, repair o;-replacement
at the ékpense of Leésor, | |

‘(b) Lessee éhall, at 1ts sole cosﬁ and expeﬁse, comply;-
and causé each Unit to comp1y¢ with all applicablevl&wé,ﬂfules,
fegulations;vordinanges, and restrictions of. the jurisdiétioné
in which operations involving the Equipment ﬁay?extend,'now
or hetééfter in eﬁfect (including without 1imitation all law-
ful rules of the United States Department of.Transportation
“and the Interstate Commerce Commission), with the'interchangé
rules (as may be from time to time amended) of the Assdciation

of American Reilroads, with all insurance policies, now or
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hercafter in effect, and all applicable agreements to which

Lessee is a party or by which it is bound, now or'hereafter

in effect, materially affecting the Equipment or any por-

" tion thereof or the ownership, possession, use, non-use,

leasing, operation, storage, delivery, maintenance, repair,

return or condition thereof, whether or not any such law, -

‘rulé;'regulation, ordinance or restriction hereafter enacted

or adopted inVolves‘a change of policy on the part of the

governmental or administrative body or other authority enactm "'

“ing or adoptiﬁg the same, including those which require

the making of any structural, unforeseen or extraordinary

»dhangés in or safeguards for, the Equipment'br.any-portion

thereof.

. '1(c). Any acﬁion taken by Lessee pursuaﬁt to:éubparaw
graphs (a) and (b) of this paragraph 10 shall bé taken iﬁ',
conformi£y with the requirements 6f paragraph ii(a). .

(di Any replacéments of or substitutibns for any Unit
.of'Units and any replacements of parts maae or-caﬁsed ﬁo.be,
made by the Lessee with respect to the Equipmént pursuant to
this_p#ragraph 10 éhall be considered aéceséionsithereto and
title thereto shall be immediétely vesteﬁ in Ehe Lessor, wiﬁh—
out further act or deed and without expense to.the L&ssof,

except for parts installed temporarily pending completion of
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permaheht repairs or replacements; provided, that (x)'the

Lessee Shall be requiréd to substitute for such temporary

-replacement part a further replacement part meetlng ‘the re-

qulrements for replacement parts spec1f1ed in paragraph LO(a)

' hereof, or cause each such temporary repldcement part to meet

. ‘such requirements as promptly as practicable, but in any

event within the shorter of twelve months from the date of
such replacement or the date of expiration or other termination

of this Lease, and (y) title to the removed part shall remain

in the Lessor until the_requirements of the preceding clause

(x) shall be satisfied, at which time title to the removed

- part shall vest in such person as shall be designated by the

Lessee, free and clear of all rights of the Lessor; and Ero—

v1ded further, that all expenses incurred in such 1nstallat10n

and removal shall be borne by the Lessee.
(e) The Lessee shall permit the Equipment or”any portion

thereof to be 1nspected as and when requlred by anj govern~

mental authorltles ‘having jurlsdlctlon over the same

11. OPTIONAL ADDITIONS ALTERATIONS, RFPLACEMENTS AND
' SUBSTITUTIOND. SALE OF EQUIPMENT

(a) *Lessee may,'at its sole cost and expense, make im-
provements to, or alterations of, and may replace or make .
substitutions fOr, the Equipment or any portion thereof, in

conformity with the requirements of thlS paragraph ll( ).

~Subject to the provisions of paragraph 11{b)}, all such im-

provements, alterations, replacements and substitutions shall
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constitute accessions to the Equipment and title thereto shall

" be immediately vested in Lessor, without.fﬁ;therfaeﬁ or deed

and without expense to Lessor. Any action hereunder shall

be deemed to have been taken in conformity with the re—

‘QUiremeﬁts'of this'paragraph 11(a), if (i) the market value

of the Equipment shall not be materiallyvlessened'or dimih—

ished by reason thereof, (ii) such action'shalllhave‘been»ex‘

.peditiously‘completed in a good and workmanlike manner and

ln compllance with the requirements of paragraph IO(b) hereor,

1(111) Lessee shall have procured and paid for’ any permlts»

and llcenses requ1red in connection therew1th,'and.(1v) in

the case of any action other than an action descrlbed in’

paragraph 1l(b), Lessee shall, prior tOvthe.taklng of_any

such action, have obtained Lessor's consent thereto and

shall, if requested by Lessor, have furnished Lesso;_with aa
acceptaﬁlé surety bbnd or bonds, or dther secufiﬁy satiSfactory
to Lessor, to assure compllance with the requlrements spec1-
fled 1n clauses (1), (ii) and (111) of thlsvparagraph ll(a).

(b) Subject to the provisions of paragraph 2(a)'hereof

'Lessee may, at its sole cost and expense, a51mprovement3'u3any

Unlt or replacement thereof or substitution. therefor, 1nsta11

'or place or reinstall or replace upon such Unlt, replace—_.

'ment‘ therebf or substitution therefor, any appurtenance

or attachment, in conformity with the requlroments of para-.

graph 11(a), which may be,removed from such Un1t-w1thout
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ldiminishing the market value thereof (such market value

not to include the value of such appurtenance or attach-

ment)}vand such appurtenances and attachments shall not be.

- considered accessions.to the Equipment and title theréto

shall remain in Lessee. . At the expiration of the Basic

Term hereof, Lessee shall remove all such appurtehahces and‘,

attachments at,Léssee‘s expense upoﬁ demahd by Leésor, |
(c) Any pr¢viéion‘of this Leaée to thefcontra;y notwith-

staﬁding, Lessee is hereby authorized and.empowered to sell

or'éfherwise dispose of any portion or poftioné of'thequuip~

ment from time to timeAand_without notice to or coﬁsent of

Lessor,_Erovided that at the time of any such sale or other

“disposition no default or Event of Default shall_have:occurred

yand'be'cqntinuing hereunder, and provided,furthen,that the

aggregate Capitalized Cost of all portions of the Equipment

sold or otherwise disposed of by Lessee as permitted by this

paragraph 11(c) and not theretofore replaced or substituted

for or purchased by_Lessee pursﬁant to any provisioh_offthis
Lease shall nbt, after.giVing effect to such sale or disé
pbsition and any concurrent replacements, substitutions or.

purchaSes, exceed $100,000. .Upon the sale or other dis~-

' position of any portion or portions of the Equipment‘as per—'>

mitted by this paragraph 1l(c):

(i) this Lease shall remain in full effect,

but Lessee shall be relieved of any obligation to
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répair,.replace or make substitution for such
‘po:tion or portions of the Equipment which may
have arisen prior to such sale or other disposi4
tion;

(ii) for the purpose of the title of the trans-

- feree thereof, such portion or portions of the

Equipment shall not be deemed to bé subject to
or otherwise encumbered by this Lease or any
right; title-or interest of Lessor or Lessee
hereunder:

(iii) Basic Rent theretofore payable with
respect to such portion or portions of the EQuip-
ment shall continue without abatement or reduction;
and- o

(iv) for the purposé of-cpnfirmingighgltrénsfer
_of‘tiﬁle to such portion dr;pcrtion$ of the Equip-

ment to anyvtransferee thereof, Lessor shall, at

the request of Lessee, execute and deliver to

Lessee or ‘its designee an appropriate instrument
or instruments of transfer .covering such‘pbrtion
br portions of the Equipment and an instrumént

releasing the samé from this Lease. Lessee shall

pay all taxes, fees, costs and expenses of what-

ever kind which may become payable in éonnection'

with the subject matter of this paragraph 11 (e).
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- {d) Lesqee shall be entitled to receive and retain the __f
con51derat1on, if any; for any sale or other dispoeition
‘permltted by paragraph 11 (c) without accountlng to Lessor
therefor. Any portion or portions of the Equlpment sold of
"atﬁerwise dispbsed of as permitted by paragraph 11(5) may bev
_ reﬁlaced or substituted for by Lessee in accordanee with
- the provisions of paragraph 1ll{a), or may be purehased by

'Lessee in accordance with paragraph 15(c), at any tlme durlnq
the term of this Lease, but Lessee shall not be obllgated to
‘ replaee, or make substitution for, or to purchase, any such

portion or portions of the Equipment.

' ’.12¢ CASUALTY OCCURRFNCLS
(a) .Subject to the prov1blons of this paragraph 12,

LeSsee‘hereby assigns, without right of set»off,.counterclaim,
_deauction, defense, abatement or diminution of any kind, to
Lessor anyAaWard, compensation, insuranéévprOCeeds or bthe;_
'paymeﬁt_to whieh Lessee may:become ehtitled,_wheﬁher'the_"
:saﬂe’shall be payabie in respect of Lessee's interest_hére«_
under or otherwise in respect of the EQuipment, (i)_if the
Equipment_or'any portion thereof shall beeome.worn out, lost,
stolen, destroyed, damaged or otherwise rendered unfit for

, use, from whatever cause, or (ii) by reason of any condemna—
-ﬁibn; confiscation, requisition or other taking of the B
e.posséssion, use, or leasing of or title to'the Equipment
or any portlon thereof 1n, by or on account of any completed

pendlng or threatened proceedlngs or other actlon by any
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gqvérnﬁental authority or other person having the éoﬁer
‘of~eminent domain. An occurrence of the Charactérrfé~_

ferred to in clauses (i) and (ii) of this paragraph lZ(a)

is hereln called a "Casualty Occurrence”. Lessee,ls herebyv

' authorized»and empowered, at its cost and expense,”in'the

name and behalf of Lessor, Lessee or othafwise, to appeaf:in
any such proceedings or other action, to negotiate, accept,v
file and prosecute any claim for any award, cOméeﬁsation,.inw
'surané% proceeds_or‘other payment on_éccaunt of ahy_éﬁchflﬁss;
damagé; destruction, condemnatiqn, confiscation, reéuisitioﬁ
or 6ther taking, éﬁd to collect and receipt for any such

awérd‘ cbmpensation or other payment provided that-LeSSor may,
in 1ts dlscretlon, qu@stlon or contest the amount thﬁreof and
may‘301n or otherwxs& appear in any such pLOCQOdlon. All amoupts
80 pald or payable to or received or receivable by Lessor or
'Lessee shall be retalned by such party or: pald over tm the
other party in accordance with the prov1suons of thlS paraqfaph
12, Lessee shall take such action in connectlon w1th each such
claim,_proceedlngs or other actlon as shall be approprlate to
 _protéct,the ihterésts of Lessor and Lessée.  Leséee‘shall pay
 all“fées, costs and other expenses which may betbme‘payab1e éé
"a'reSult of or iniconnection with the subject matter of this

*~paragraph.12.

31



(b) If,'after any Casualty Occurrence, the PraSLdent or
‘anyAVice President or bbard of difgctor; of Lessee defprmin@c
that either (i) the repair and restoration of the'EqUipment”m}'
any portion thereof.in'respect of which such Casualtylﬂccﬁr;
rence has occurred (in thlq paragraph 12 ca]lod "the Affegted
Un1t or Unlts"), to a value and commercial utlllty comparablc
to that ex1st1ng immediately prior to such Casualty Occurrehce
- would be impracticéble for reasons other than the use and
oberation‘of the Affected Unit or Units in Lessee's business
'1havihg:becoﬁe uneconomic prior to such casualty‘occurren:e,
or (ii):it is reasonably anticipated that the Lessee shall be
deprlved of ‘the use of the Eqguipment or any portlon thereof
1for a period of at 1eavt three years by virtue of an occurrencé
of the character roferred to in clause (11) of paragraph 12 (a)

(also called "thc Affected Unlt or Unlts"), Lessee shall, w1th1n'
‘v60 days after such Cagualty Ocvurrence or such longer tlme as’
Lessor may consent to in w;xtlng, give notice to Lessor of
Lessee'élintention to terminate this Lease as‘té tﬁe_Affected
~Unit or Units. Such notice shall (i)_specify.such termination
date, which shall be the PaymentvDateAfirst Qgcurrihgbat 1eas£.
60 days after such notice is given, (ii)'contain é'certifiéatipn
by Leséee that the President or any Vice P#esident of board‘of
directoré of Lesseé has made such a determination in géod.faith and
~that Leésee has discontinued, or has been deprived of, df withiﬁ
| - one calendar year of thL date of such notlce w1ll have dlscon- .

' tlnued or will have been deprlved of, the use of the Affected
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‘Unit or Units in Lcs"ne s business, and-(iii) ébntain a brief
description:of such Casualty Occurrence and of_the basis for such
'detefmlnatlon. Upon'the sending of such nétice. Lessee shall béw'
come obllgated to purchase Lessor's 1nterest in the Affected Unxt
or Unlts (and/or a portion of the Net Award) on such termination
‘déte at the price therefor determined.in éécOrdanée With'Schédule
B héreto. On such termination date, Lessor shall transfcr, and

_ Lessee shall purchase, Lessor's interest in the Affected Unit
vor.Units (and/or a portion of the Nut Award) in accordance
witﬁ'ﬁaragraph 14. Upon completlon of such purchdSc the.Neﬁf
"Awara to the extent (if any) attributable to the Affected

Unit dr Units Shéll belong tojLesséé, If this Lease shall
termiﬁaté as to less than the entire,Equipmenc,‘gﬁoﬁ such
téxmination this Leaée_shall be amehded'to remove.thé -
description of the Affected Unit or Uhits_as to which.ﬁhis

Lease has terminatéd from the description of the Equipmenf
'aﬁdvfo reduce each instalment of Basic Rent thereafter pay-

able under this_Lease and.the Unamortized Cost of the Equip-.
ment.és of Qach Payment Date occur:ing thereafter by a frac-
tioh_therécf, the numerator of which fraption shél1 be the
aggrégaté Unaﬁortizea Cost of such Affected Unit_o; Units

and the dénominator of which fraction shall'be the Unamo?tized
Cost of the.Equipmeht determined as of the date of términation;
without adjﬁ stment in respect of any purchase price payable

in. conncctlon with such termination.
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{c) If,‘éfter any Casualty.Occurreﬁce; tﬁe Pfééiu
dent orvény vice prosident or board of directors of'Lesseé
_idoés noilmake a determination of the characﬁer'referréd‘td‘in
paragraph 12(b)_within £he time permitted by péragraph 12(b),
~ then (i)‘this Lease shall continue in éffect without abate-

" ment of ény Basic Rent, A&ditional Rent or_oﬁher'amoﬁnts
payable‘by LesSeé hereunder, (ii) Lessee shall, promptly
‘aftef_any suéh Casualfy Occurrence and at_its cost and exﬁénse,
repair ahd,restore the Affected Unit or Units.(regardless bf'
-tﬁe‘évailabiiity of any Net Award}, in conformity withtfhé re--
:quirements'of pafagraphs 10 and 1ll(a), to tﬁe éxtenﬁ nédeSsaryA
and précticable to restore the Affected Unit or Units £0 a
value and commercial utility comparable'td that.existing:imm
| mediétély prior to such Casualty Occurrence; (iii)'the.entire
'Net Award shall be paid or assigned to Lessee by Lessdr,'to

the extent of the Net Award actually. recelved by Lessor, upon

| 'recelpt, if the amount of the Net Award does not exceed

" $50,000 or, if the amount of the Net Award is more than
$50,000,-from time tb time (but not more fredﬁently thaﬁ'
"monthly) qpon receiptlby,Lessor of'certificateg‘of'LeSSee;
51gned by 'its President or a Vice President, reqﬁeéting'

a payment on account of such repair and restoration, whlch
shall certify that (1) the amount requested has been expended
fbr reéair and restoration required on account of such Casualty
Occurrence and has not previously been paid.to Lessée, (2)f
such répair and restoration to the date of.such certificate
has been done in conformlty with the requlrements of para~
graphs 10 and 11(a), (3) no default or Event of Default here~

under shall have ogcurred and be cont;nulng; and,(4) this
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”Leaee'shall continue in effect without aﬁatement-of any Baeicﬂ
Rent and w1th0ut xelea51ng Lessee from any of ltS obllgatlons
'hereunder. Upon completlon of such repair and restoratlon as
provided in this paragraph 12{c), or if no such repalr'or
restoration_is necessary, Lessee shall deliver a certifi-
._¢ate to LésSoc to snch,effect, signed by the Preeident_cr.
"Vige'President of Lessee, and upon receipt of_euch‘certifie
‘ cate;'Leesor shali pay Lessee the balance;.if_any of such Net
eAwerd'actuaily received by Lessor, or shall assién-to,ieesee
‘such'fight es.LessQf has to receive the same. If the costs
. andfeXpenses'of such.repair or reStbration shailAexceedfthe
c emQunt.of the Net Award. any deficiency‘shall-be‘paid by
Lessee. _Nptwithstanding the foregoing,,Lessee shail not‘be en~n
titled £o‘receive payment of any portion‘of_the‘Net Award, and
. Lessor shail not be. obligated to pay or assign any portion of'
l the Net Award to Lessee, 1f and so long as any default or
Event of Default hereunder shall have occurred and be contlnulng.:
_(d) NotWLthstandlng anythlng to the contrary con~
-qtainedein_thie Leese, Leseee.will furnish'to_iééscr; wiﬁhin 60 :
days after each annlversary of the commencement of the term of
'thls Lease. full 1nf0rmatlonvregard1ng any Casualty Occurrence to
the Equlpment in an amount in excess of $25:000:Qccutring[édr—
'1ng the 12 months precedlng such annlversary.l
{e) In thc event that the Net Award is. pald dlrectly
:_tq'LeBSee by.any common cerrler by ra11 as a result of any
CaSuaity-bccurrence, Lessee shall be entitled to retaln such.

- ‘Net. Award -and- shall apply it to the repair or restoratlon of
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:the_Affected Uniﬁyor Units pursuant to paragraph l2(tQ o;llz(c).
13, | imsummcm | | ' |
Ja) Lessee will, at all times‘duringAthe term here@
of and at its sole cost and expense, malntaln 1nsurance pollc1es
insuring dgalnst loss or damage to the Equlpment from such rlSkS
. and ln.such‘amountS'as Lessee would, in the prudent management
of 1ts propertles, malntaln w1th respect to comparable equlp-
vment owned by it; Eggg&égg that the amount of such 1nsurance
~with respecf to each Uuit shall not be at any time less than
i the Unamortized Cost thereof as of the next‘foilowing Pay-
'meht Daue. Such insurance shall be oarried.under the LeSSee's
blanket insurance policies (1nc1ud1ng under any program of
eself—lnsurance) covering railway rolling stock. - Insurance pOll*
cies_maintained by Lessee hereunder shall name as additional in-
sureds Lessor,.as owner of the equipment, and the Trustee; as
‘the holder of a securlfy lnterest 1n the Equlpment 'and shall
g be made payable to Lessor, the Trustee and Lessee as thelr intexr-
: ests may appear. 3Such insurance may provxde fo;,such mln;—
_ﬁum.deduotible amounts as are customarily prouided for.ih'
' 1nsurance malntalned by Lessee or other comparable corpora~
ftlons on similar properties owned or 1eased by them, and may
be'obtained by Lessee by endorsement on blanket ihsurance'
policies maintained by Lessee, provided that such p011c1es:
’ satlsfy the requlrements spec1f1ed above in thlS paragraph
13(a) and provxde for a reserved amount with respect to
the Equlpment so as to assure that the required amount of such

‘ lnsurance w111 continue to be avallable w1th reepect to the
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'EQuipment nofwithsﬁanding_any losses with respeot‘to other
property covered by such blanket lnsurance. Lessor éhell not
be requlred to prosecute any claim against any 1nsurer or to
~ contest any settlement proposed by any insurer, prov1ded that
" Lessee may, at its cost and expense,-prosecute any such.claim :
.or contest any such settlement,.and in such eveht Lessee-may
bring any such prosecutlon or contest in the name of Lessor,
'.Lessee,_the Trustee, or all thereof, and Lessor w1ll 301n there-
in at Lessee's request upon recelpt by Lessor of an 1ndemn1ty
from Lessee satlsfactory to Lessor agalnst all costs, 11ab111—_
ties and expenses in connection with such prosecutlon or contest.
‘(b) Ihsurahcezclaims by reasOn of damage to or;deetrucf
#ion of the Equipment orvany portion'thereof'shall beAadjusted
by Lessee.

(c)"Every insurance policy maintained pursuant to this
.paregraph 13 shall provide (i) that the issuer thereof waives_;
'all,rights‘of subrogation against Lesso;,,eny~euccessor to
vLessor‘s'interest in the Equipment or any portion thereof:and
the[Truseee;,(ii) that 30 days' prior writteo_notice-of.cen~'
celiation,'termination, modification or iapee of<coverage -
shall.be giyen'to_ LeSsor and to the.Trustee..and (iii) that
such insurance, as to the interest of the Trustee therein.
.shell'not,oe invalidated by any act ot_neglect ofeLessor-or
Lessee or any owner of the Equipment or any portion thereof
or of any interest therein or-with respect thereto, nor by

any foreclosure or any other proceedings or notices thereof
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relatlng to the Equlpment or any portlon therecf or any 1n~' |

terest thereln or WLth respect thereto, nor by any change

in the title or ownershlp of the Equipment or any portlon

‘thereof or any interest therein or with respect thereto,

. ner‘by‘use of the quipment or any portion thereof for pur4
‘poses more hazardous than are éermitted by'sﬁchbpoiiEy; .No
such policy shall contain a provision relieving the issuer
thereof of liability for any loss by reason 6f the existence
of other pollcles of insurance covering the Equlpment or any
-portlon thereof against the perll 1nvolved

‘}(d) Lessee shall dellver to Lessor, upon'theiexecuu
tioh'and'delivery of this Lease, originel or duplieate'

]pollc1es or certlflcates of insurers satlsfactory to Lessor
.and to.the Trustee, evidencing all the Lnsurance Whlch is then
requlred to be malntalned by Lessee, and Lessee shall, W1th1n-
30 days prlor to the explratlon of any such 1nsurance, dellver
other orlglnel or dupllcate pOllCleS or certlflcates of in-

- surers‘evidenciné the renewal of such insurance or substitu-
'ftion-of new insurance meeting the requirements of this pare—

graph 13. -

(é) Lessee Shellvnet obtain or carry separate insur—

‘ahce coﬁcurrent in form or contr1but1ng in the . event of loss
;w1th that requlred in thlS paragraph 13 to be furnlshed by
rLessee,unless Lessor and_the~Trustee are lneluded thereln as

'hemed insureds, with 1bss’payable as in this Lease provided,
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‘or,unless.such separate insurance ié in an amouht in excess
of that required hereunder. Lessee shall imﬁediately notify
Lesédf'and the Trustee whenever any such separate insu#aﬁée
is obtained and shall delivér to Lessbr'and-to;the Trustee
_:ﬁhe criginal:policy or‘duplicate policy or policies oi

certificates evidencing the same.

4. TRANSFER OF TITLE
| (a) In the event of the purchase.of Lessor's inter-
est in thé'Eqﬁipment or any portion thereof'(of the-Net.
_Award) by Lessee or any other transfer thereof by Lessor
(includlng W1thout llmltatlon pursuant to paragraph 20(c)
-hereof)'pursuant”to any provision of this Lease, Lessor
ghall not be obligatéd to give any better title thereto
thénue2i9£ed at the commencement of the térm of ﬁhis Lease,
fand Lessee shall accept such title, subject, however, to all .
'Permltted Llens and other liens, encumbrances,Achargeg,
vexceptions and restrictions attaching thereto after the comQ'
fmencement of the term of this Lease, which were not-created _
'~'6f:Qaﬁ;edbe’Leséor,_and to all appliéablé;léws, ruiés, regu-
1atidhs. ordlnances and restrictions then in effect.
| (b) On or prior to the date fixed for the purchase
or other transfer of Lessor's interest in the Equ1pment or- anf
'~portion thereof (or the Net Award) by Lessee'pursuant to any
‘prov181on of this Lease, Lessee, if required byathis.Lease;“

shall pay to Lessor, ln,lawful money of the United States,

39



aﬁ“its adéress for purposes of this Lease'or'at any otﬁer'
place 1n the Unlted States designated by Lessor, the pur— ’
'chase prlce therefor prov1ded for hereln,'and Lessor shall
‘there dellver to Lessee (or, at Lessee's request, to any
-designee of Lessee) an appropriate instrument or instru—:»
ﬁents of transfer, with covenants against acts of Lessor,
-which shall transfer the title described in-paragraph.
’14(a) - Legsee shall pay all costs, charges and expenses
1nc1dent to such transfer of tltle, 1nclud1nq. without limi-
ﬂtat;on, all recordlng fees and fede:al, state;and local
'ﬁages; Upon compleﬁion-of such purchase (Other than a pur-
hcﬁase of a portlon of the Equipment pursuant to paragraph
12(b) or,lS(c)L_but not prior thereto (regardless of»thevv
-reason.foriany deiay er inability to complete suCh“?urchase‘
'thCh may occnr in consummatlng such purchase and whether
er not eneh delay is due to the fault of Lesscr or the 1n—
. ablllty to transfer such tltle), thlS Lease shall termlnate.
15. EFFECT. OF TERMINATION;: ADDITIONAL TERMINATION RIGHTS
AND OBLIGATIONS OF LESSEE; OPTIONS TO PURCHASE. '
(af In the event of the termlnatlon of thlS Lease
,vas,te all ar any portlon of the Equipment as hereln_pr0V1ded,
vfheVOBiigatiohs and liabilities of Lessee, actual or eentih~
gent,vandef this_Lease thch accrued)bridr to suehlﬁerminatioﬁ
,shall survive such termination, except that in‘fhe.eﬁeaf of
a purchase of Lessor s interest in the Equlpment or any por?

' tlon thereof (or thc Net Award) by Lessee pursuant to any
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provision of this Lease, Lessee shall be relieﬁéd frqm
any obliéatién to repair and restore the Equipmenﬁ'orngdch'
pdrtidnvtheféof which arose from the occurrence wﬁich gave
‘rise to such termination. |
_ (b" If any‘termination of this Lease shall occur
ién a Paymént Date, (i) Basic Rent due and-payablé‘an such
_FPaymeﬁt Déte shall'remain dueland payaﬁlé on such Payment
Date without abatement, énd (1i) alliamouﬁts-payéble by
'Legsée>in COnngctiqn Qith.any purchasé of the Equipment or
'éhy ﬁortién thereof on such Payment Dété shall be in addition
N tQ the amount then due and payable as Basié Rent;_‘
| (cj- If, at any time afterfthe_ten£h annivefsary
‘date of the commencement of the Bésic Term hereof, Le$seéfs
V.Presidént'or any Vice President or bcard of directors is of'éhe,f
f}opigibﬂ that the Eqﬁipment or any portion thefeof_(iﬁ this para-
':grébh ;S(C} calléd "the Affected Propert&"’ has become obsolete
‘or that its ﬁse.and operation have become'uneconomic and fdrlsuch»--
Aréasoﬂ'suéh 6fficer or board of directors has détérmined’to_-
E diécdhtinﬁe the use and operation of the Affected Properﬁy in
VLésSee‘s bﬁSiness, Lessee shall, within 90 days after such
- determination or such longer time as Lessor may consent tb in
writing; give ﬁotice.to Lessor of Lessee's intention to ter-
'hinate this Lease as to the Affected Prdperty. Such notiéé
jshall_(i)>specify such termination date, which shall be the

anment'Déte;first occurring at least 60 days after such
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‘nctice.is givén, {ii) contain a certification»by ﬁcésee

" that SQCh officer or board of directors of LeSSee hcs madc
a'gooatfaith_detefmination that the Affectéd Pfcperty hasl
;beccme obsolete or that its continued uce and operation-'
have become uneconomlc and for such reason such offlcer_

or board of dlrectors of Lessee has determined to . dls~
contlnue? or wlthln”one.calendar year of_ﬁhe date.of

~ such notice.ﬁill'discontinue, the ﬁse»aﬁd.operation of

the Affected Prcperty in Lessee's business, (iii) contain

a btief deccription of the basis .for such deterﬁination;

and (iv)vcertify thct no default or Event cf'Default
hercuhder has occurred and is continuing.:.Upon'the sending
cf such notice,‘LesSee'shall become'obligatcd tc purchase
Lessor's interest in the Affected Property on. such termina-
_tlon date at the price. therefor determlned in accordance

- with Schedule B hereto. On such termlnatlon date, Lessor
"'shall transfer, and Lessee shall purchase, Lessot‘é ihterest
in the Affected Prcperty in accordance with paragfaph 14.‘ If
:thié tcasé shali terminate as to léss than thé ehtire Equip~
_'heht,'cpoﬁ-éuch terminaticn this Léasé-éhall'be-cmended to re-
ﬁ'moﬁe the deécription of the Affected Prcpérty as to which this
‘_Leasé has terminated from the descrittion oftthc Equipment
~and to reduce each 1nsta1ment of Basic -Rent thereafter pay-
__able under this Lease and the Unamortized Cost of the Equ1p~'
' ment respectlvely, as of each Payment Date occurrlng thcre~

after by a’ fractlon thereof ‘the numerator of‘whlch,fractlon
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éhal 1b o th : aggregate Unamortized Cost of t:;.h.zf_? Aff (‘3(;:At‘e.dv' _
o ?roperty'and the denominator of which fracgionﬂshal} be ﬁhe
Unahortizea Cost of the Equipment determiﬁed in‘aécoraahce
with Schedule BAheretovas of the date of}terminétich;“without
adjustment in respect of any purchase pfice payable in;
'cchﬁection with such termination. |
(d) Qessée is hereby granted an option to purchasé

>all of the Equipment at fﬁe purchase pfice therefor determined
invacdofdance with Schedule B hereto on any date on or after
,Augﬁst 1, 1985‘aﬁd prior to August 1, 1988ﬂ_ Lessee Shall
exercise any'SUCh option by giving notice to Lessor offLessee!s'
~intention to purchase the Equipment on a date‘speEifiéd in
- such no£ice,,whi¢h pufchase date shal¥ occur at least 45
;days'after the date such notice is sent. .On.such'pﬁrchase.
;date Lessor shall transfer, and Lessee shail‘purchéSe,Athe‘

: Equipmént in accordance with paragraph:14 hereof. -

: 16;f,SUBLETTING; ASSIGNMENT:

| (a) Lessee may sublet the'Equipment‘ox any bortion
' théréof without consént,df the Lessor provided that each such
vrsubleaée shall expressly be made subject to the prdvisiéné.OE
this Lease, and may assign its interest under thié Leése.}iﬁo
'sqch sublease or,éssignment shall in any Wayvimpaif;fdiminish,

reduce or otherwise affect any obligation of Lessee or rights
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- of Lessor hereunder, and all obligations of Lessee hereunder
shall continue in full effect as the obligations of aiprineipal
“and not of a guarantor or surety, as though no sublettinq_or

asSignmént‘had been made; provided, hdwever; that‘if any‘perw-

mltted sdbtenant or assxgnee fully performs any of Lessee ]
obllgatlons hereunder, and in accordance w;th the prov151ons.-’
hereof, Lessor will acCept euch performancef.
| (b) Lessor may mortgage, assign or othefwise
.v.transfer its right, title and interest hereunder or in the
‘Equ;pment or any portion‘thereof without the consent of

_Leésee, provided that any such transfer is subject to this

,._Lease and to Lessee's rights and optlons hereunder and pro—

v1ded that Leseor s obligations hereunder shall continue in
full force and effect If any such a551gnment is made as

ollateral securlty, the execution and dellvery thereof |
shall not in any way 1mpa1r, dlmlnlsh, reduce or otherW1se
affect eny obligation of Lessor under'this_Leaee nor impose
éﬁ§ sﬁch obligetidn on the assignee. Any‘right,-title_of
‘rintetest’assigned:as permitted by this paregfaph 16(b)'may
be assigned'and,reassignedvin like manner by any aesignee
"thereefe | |
'17;.‘ADVANCES-EY LESSOR; PERMITTED CONTESTS:

(a) If Lessee shall fail to make or perform any pay-

ment or act on its part to be made or performed under thls

44



" Lease,fthen, subject‘te the provisions of peragraph'17(bj,
Lessor may, Qithout notice‘to or demand uécn Lessee and
‘without waiving any default or releasing'LeSSeé'from any
.bbligation hereunder, make such payment or perform such act
for the account and at th@ cost and expense of Lessee, All a-
maunts so paid by Lessor and all necessary and incidental costs
ond expenses (including_attorneys'_fees and expenses)
~incutred in connection with the ﬁerfofmance of any such

act by Lessor, together with interesteat the‘rate Of‘lb% |
pe:vannﬁm {or at the highest rate permitted by applieable
'.law, whldhever is less) from the date of the maklng of such
A‘payment or of the incurring of such LOStS and expenses by

' Lessor, shall be payable by Lessee to Lessor on demand.

(b)'Lessee shall net'be required, nor shall Lessor have

_the rlght to pay, dlSChdqu or remove any tax, charge,,-
levy. assessment or lien, or any. other 1mp051t10n or en-
cumbrance on or against the Equlpment or any portlon thereef,
Fso,long as Lessee."hall at its cost and-expense,'contest
: the eiistence, amount or valldlty thereof by approprlate |
proceedlngs which shall operate to prevent the collectlon
of or other reallzatlon upon the tax, charge, levy, assess-
" ment or lien, or other imposition or encumbrance so .con-
tested and the sale,.forfeiture or loss of the_ﬁquipmeﬁﬁl

or any portion thereof or of any interest therein or of the
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”';Eaeic.Rent. Additional.Rent or any other amounts Qayable.f
by Lessee heroundor, or any portion thereof, td setisfy-
ﬁhe_same, and which shall not affect the payment in- full’

. of any Basic Rent payable hereunder or any use or dis-

‘position thereof by Lessor; provided, however, that Lessee

shall’havé_given_such security as may be requirea in the
proceedings and euch'reasonable security as may be reasohabiy
'7demanded by Lessor to insure such payment and to ptevent any
sale orifbrfeiture of the Equipment or any portion thereof-

or of any interest therein by reason of such nonpayment;

ana,“provided fUrther, that Lessor would not be'in-anyt‘
denger of criminal liability by reason of such ﬁonpeyment;
Any AdditibnellRent or any other ameunt payable‘hereender"
-whieh‘is being contested es‘permitted by thi$ paragraph 17(bi
éhall»not be deemed to'be due,for purposes of paregraph lB{a)(i)(B);
':18; CONDTTIONAL LIMITATIONS~—EVENTS OF DEFAULT AND REMEDIES'

(e) Any of the follow1ng events shall constltute

anx Event of Default under thlS Lease (whether any such event

B shall be voluntary or 1nvoluntary or come about or be. effected

by Operatlon of law or pursuant to compliance with any judg~
' ment decree or order of any court or any order, ‘rule or’
-.regulatlon of any admlnistrative or governmental'body)f

(1) Leseee‘shall

(A) fail to make eny payment,of any amount
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of Basic Rent when and as th¢ sémé:Shali‘becomex
due and payable hereunder and such failure shall
continue unremedied for a_period_of 3 business
days, or B |

.{B) fail to make any_paymeﬁt of any ampuht
of Additional Rent or of any other améunt pay-
- able by the Lessee hereunder wheh and as the
samebshall become due and payable hefeﬁﬁder and
such failﬁre shall continue unremedied for a
périOd.of 10 days, or | |

(C) default in the chervance or performance

of anj other provision of thié Laase to be
observed or performed by Lessee hereundéi or -
default in the observance or pérforﬁance of
any provisién of any instrument’other ﬁhan this
Leasebpursuant to which Lessee undertakes:obliga;
tions, or makes agreements,_fdr thg behefit_of.
Lessor or any assignee of #eéééf‘s'rights_as
leSéor under this Lease or'of_any Putchaser} and-
such défé.ult shall continue unremedied for a
‘period of 30 days afterﬁLessorﬁshall have giVen"
to Lessee notiée specifying such default and |

demanding that the same be cured:; or
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(ii) Lessee shall file a,petition in baﬁkruptcy

or for rébrganiéati0n or for an arrangement'pufSQant‘to the
Bankruptcy Actbnr under any similar federal or étate{law, now
or‘hereafter in effect, or shall be adijudicated a bankruptlor
become insolvent, or shall make an assignment for the'benefit:
of its creditors, or shall admit in writing its inability to
béy'its debts generally as they become due, or shall be dié?
solved, or shall sué?end payment of its bbligations,-cr shall«
take any corporate.action_in furtherance of any.of ﬁh@ fore-
«goiné;‘or o |

(iii) a petition or adswer-shéll.be filed proposing
tﬁe adjﬁdicétibn of Lessee as a bankrupt or.its reqrgaﬁizatioﬁ
purSuaht to.the Hanﬁruptcy Act or any simiiar federal‘or.» |
state law, now or herecafter in effect, and-(A) Leséée;shall_
bconsent to the filing thereof, or (B) such petition or_answef
-shall not be discharge@ or denied or stayed withiﬁ 90 days_
4éfter the filing thereof; or |
. (iv) a receiver, trustee or 1iquida£or.forfother.:
similar qfficial)_shéli be appointed for or ‘take possession
or charge of Lessee or of all or sﬁbstahtially aii,of ﬁhé |
vbusiness'or'assets of Lessee or of Lesseegé-interest in thé_-
Equipment, and if Lessece shall consent to.or_acquieéce'in such
-appgintmeﬁt or theiorder of appointment is not vacatéd;'set |

“aside or stayed within 90 days; or
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(v) the interest of Lessee in the Equipment
éhall be levied upon‘or:attached in any proceeding éhd.such
piocess shall not be vacated or di5charged or stayed within
96 days after such levy or attachment, unleés Leésee shall.
be'cohtestihg such levy or attachment_in good faith and in
_accordance with the requirements of parégraph 17{(b); or
| (vi} Lessee shéll fail to make baYmeﬁt of principal,
premium oy interest on any note, bond, debentﬁre-gr_dther
evidence of indebtedness for money borrowed upon_which Lessee
- may be 6fhbeéome liable beyond any period of grace provided_
with respectvthereto,vor shall fail to comply with any provi-
éion of any such evidence of indebtedne;s or any finanéing
léaéé or instrument under which or puréuant.to whiéh‘any suﬁh‘
_ evidénce of indebtedness may be issued, if the effect of such
'failufé is to cause, orvpermit the”holder‘Qrgholdefs.thereof
(of a trusﬁeé or agent én behalf Qf such-holder or hdldersf
 to cause, éuch.évidence of-indebtedness td beéome dﬁe priér
to its stated maturity and all indebtédnésé whi¢h would
ﬁheréby become due prior to its stated matufity.WOﬁld in.
the aggregatc 6qul more than $ 200,0090: or |
| (vii) any representatlon or warranty of Lessee set
forth in th]S Lease or the Leasa Asngnment or in any_certl—

flcate or othor instrument or paper delivered pursuaht to
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ﬁhis Leasc, the Lease Assignment, the Note Purcbase“Agfeemeht
_pr.the_lndenturel shall prove to be incorrect‘in énytﬁéteriél
_reépécﬁ_as‘of the time when the same shalibha§é:been madé,

() Upon'the occurrence of any Event of'béfault and
at éﬁy'time thereafter-so long as the saﬁé shall bé éontinuihg,
the Lessor may, at its election, declare this Leaselto-be in
_.default; and; aftgr the expiration of five (5) days from the
giving of notice by Lessor to Lessee of ény sucﬁ declarétion
ana,‘sq long as Lessee shall not have rem&died'ali outstanding
"Events of Default, the Lessor may do, and the Lessee shai;
_.cgmply with, one or more of the fbllowing, as the‘Leésor ih

its sole discretion shall elect:

(1) proceed by appropriate judicial proéeedings,
eitﬁér'at law or in equity, to enforce perfbfmancé or observance
by Lésséé @f the appiicablé prbvisionsbof this:Lease oi to
récover‘damages for thetbreacﬁ thereof; or |

(ii) by notice to Lessee,_términate Ehis Lease,
whefeﬁpon evefy interest, right andvoption'bf‘pessee hefeunder
_ in or with respect to the Equipment'Shali_férthwith terminate:

but Leééee shall remain liable as hereinafter providedfiand
'theieupcn Lessor shall have the immediate right to seize
‘and take possession and control of the.Equipment énd'

Lessee shall forthwith deliver posséssiqn 6f*thequuipment_
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to Lessor in compliance with the requirements of péiégraph>
la(h) hereof; and Lessor may thenceforth'hold; us§;jP6sséss,_
operate, lease, deal in and with or sell to Qﬁhers Qr .
.otherwisé dispose of, fhe Equipment or any porticn there--
 of, on_éll such_térms and conditions énd at éuch place or
piécé# as Lessor may determine, free from aﬁy rights of
Lessee and any person ciaiming through or under Lessee; and
Lessor shall use its best.effcrts to sell or lease the |
-Equipmént; but Lessor shall, nevertheless, have the right
to rec6§er'forthwith from Lessee:
(n) any and all Basic Rent ana Additional
Rent and all dﬁher amounts'payable b§'Léssée |
hefeundér which may then be due ahd unpéid of
whiéh may then.be accrued and unpaid._-a |
(B) ‘excépt as otherwise provideé;in;paré; :

_gtaph 1B(c), ésvliquidated damages erbloss of a.
bafgain ana not as a penalty, an“amount*equal__

to the aggregate Unamortized Cost of‘thé Equipw
ment computed as of the Payment'Date‘imme&iately
_précedihg such notice (or as Of the date of such
notice, if that date is a Payment Daté)}'fbgether |
with intérést (calculated on ﬁhe basis of a 360-

day year of twelve 30-day months) at the rate of
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9 34% per annum from such Payment'Date tqland in-
 cluding the date of actual paymeht,,@hiéhishéll
be not less than 10 days nor more than 30 dayé_
“from the date of such notice, and LeSéor'Shéll
péy over to Lessee the net procéeds of any sale,
leasing or othér disposition of the'Equiﬁment aftef
deducting all costs and expenses Whatsoéver in- .
cufred by Lessor ih connectioﬁ therewith to fhe
extent éuch ﬁet proceeds do not'exceed the amount
of such aggregate Unamortized-Cost and intérest
actually paid by the Lessee, and
(C) any and éll other»damages and expenses
(including, without limitation,.attorﬁeys"fées
and expenses)_which Lessor shall havé éustained
 by.reason_of the-breach of,any'prOVisionvof this
Lease; or | 7 |
(iii) declare all Basic Rent for=the7balande
of the term of this Lease then in effect, disCouﬁted in.a¢~
cordénce with aécepted financial practice at £he rate of'
- 9.3/4% ﬁer‘annum to then present worth, to be immediately v-“
‘dué:aﬁd payébie, as though expressly made'payable in
. édvénce‘pripr to the occurrence of such Event of Default,
 in thch caée Basic Rent so becoming due and éaYable]in

advance, as well as all Basic Rent then. due and‘unpaid,
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may be recovered in any suit, action or other‘legal‘pfo—
ceeding; provided, that if Lessor shallfexercisé‘sﬁcﬁﬁ
”-;remedy énd‘Lessee.shall have paidyin full all BésiclRent
sd.declared due and payable and all Basic Rént £heﬁ dueb
_and unpaid, Lesseefshall thereafter have the right to-use
and ﬁoéseésion of the Equipment for the enﬁire péfiod in
respect of whiéh Basic Rent shall have been‘sd>aécelér;;
~ated by Lessor, unless and until a further Event of
Défault (other than an Event of Default of the:character
specified in clause (ii), (iii) or (iv) of paragraph 18(a))
'shall occur. | : | |
:'Except as provided in clause (ii) of_parégraph 18(b), Les-
seé'heréhy waiveé, to the full extent not prohibited by .
.law, any right it may now have or which méy hereafter-be _
'._cohferred upon it to require the sale Qr léasing,.in mitif'
'gééion'of'damages, of the Equipment or any portion therédf;
H '(c). ﬁoﬁhihg herein contained shall limit or prej-
: udice'the'right of Lessor, in any'legél, édministratiVe'br
oﬁhef-proceediﬁgs, to prove for and'obtaiﬁ as liquidated
'déﬁages by'feason of the termination of this Lease pu?suant to
_Hﬁaragraph 18(b)(ii),.an amount egual to the ﬁaximUm allowed
’-5y ény”étatute;_regulation or rule governiﬁg the.prpceeaings
infwhich_such_damages are to be proved, Whéther«brvndt such
aﬁount»shall be greater or less than‘tﬁé'amouﬁt refefrea to

in paragraph 18(b) (ii) (B).

53



(d) Unless this Lease shall have been terminated'
as in paragraph 18(h) (11) provided or as permitted by law;
Lf'Lessmr shall mbtain possession of the Equipment or any
portion thereof following an Lvent of Default'heregnder*
Lessor shall have the right, without notice, to_repéir or
alter suchAEquipment'in such manner as to Lessor may Seem’
appropriate to put the same in qood‘ordﬁr and to ﬁake the
same rentable, and shall have the right, at Leésor's option,
to re-let such>Equipment, and Lessee agrees to pay to Lessor
on demand all fees, costs and expenses incurred by Lessor in
obtaining possession, and in alterinq,‘repairinq and putting
“such Equipment in good ofder and condition, and iﬁ reletting
the same, including reasonable fees énd expenses of attorneys,
engineers, mechanics, and other skilled persohs, and other
reasonable coxpenses and cbmmissions, and, to the extent
not theretofore paid by Lessee, to pay to Lessor upon
the Payment Dates occurring thereafter until.the ehd of
the term 6f this Lease as then in effect the amounts of
money herein specified to be payable by Lessee as Basic Rent
hereunder upoﬁ such PaYment Dates and all amounts then payable
as Additional Rent hereunder and any othet amounts payable by
Lessee hereunder (for all of which amounts Lessee agrees to
remain 1iab1e, to the extent provided in this paragréph 18(d},

even though Lessor obtains possession of all or any portién
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‘of the Equipment as permitted by this Leaséj, deduéting any
“rent wﬁich Lessor shdll actually recéive in.the.meantimé
-from_any'rel&tting of such Equipment, and Leséor:shall
have the right from time to time to begin énd méihﬁéin
':successive legai proceedings against Lessee for thé recpverﬁ ,
| bf any such deficiency or damages, and to recover the samé'
upon the.liabi]ity'df Lessee hereln provided, which liability
i£ is expr@é$ly agreed shall 5urvive.the‘ihs£ittti§h of any
| acticn tOssécure pQésession of the.Equipﬁent dr any portion'
‘théieof. Nothinq:herein_contained shall require Lessor to |
Qéit to begin such legal proceedings unti1 £he end of the
term of this‘Lcase as then in effect. No such_takipg of
possession by Leésor shall be ccnétfued as an electiOn on
LesécrLs.part té terminate this Leasé qnless ﬁotiée Qf.sﬁch
lintenﬁion'be given to Lessee or unless such'términétion be
‘aécreedfby a court of competent jurisdiction. |
(e) To the full extent not prbhibited”byllaQ; Lessee

heréby_waives‘and releases all rights-n0w or ﬁéreafter‘§0n;
ferred by statute orICtherwise which would hé&e-thé effect

of limiting or mOGiinng any of the prOVisibﬁs of:this'ﬁarag
‘graph 18. Lessec will execute, acknowlédge and deiivér any
instrhment which Lessor may reasonably reqﬁest,.wheﬁher be-
fore or after the OCCurrehce of an Event of Default hereundér,

evidencing such waiver or release.
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'(f}_fIf Lessee shall be in defaﬁlt in_the‘dbserﬁanCe
i'Or pefformance of any'provision of this L&aée; ana gﬁ‘aé—
| tion éhail be brought by Lessor or its assignee'for.ﬁhé‘k"
-ehfércement thereof in which it shall be:detérminéd thét.
Leséee'was'in'default, Lessee shall pay to Lessor or such'
asSigﬁéé.all fees, costs and other é#penses which may be;
cdmé payable as a result thereof or in connection therewith,
'including,reaséhable attorneys' fees aﬁd>ex§éhses. If Les-
'sor'shall withouﬁ fault on its'part be made a pafty to>any
.' litigation commenced against Lessee, and if Lessee shall
;ﬁdt érovidé Léséor with counsel satisfactory to Lessor, Lés—'
. see shali péy all costs and reasonable attorneys' fees .
’incurréd or paid by Lessor in connection with su;h,litigétion,
| :(g)A No right or .remedy hereiﬁ cOnferred.upoh or re-
serVed'tb.Lessor is intended to be exclusive é%‘ény otﬁer‘
-:"right or'remedy; and evéry right and rEmeay Shailvbe
cumﬁlative and in addition to any other legal:pr“equitablé
right.or femedy given hereunder or nbw'cr-heréafﬁer‘e3ist-
"ing. The failure'of Lessor to insist upon‘the strict per-
| formanée of anyAprovision or to exercise anonptibn; right,
ﬁowervoi remedy contained in this Léase shéll:hot'be con-
YS£rued_as a waiver or a relinquishmeﬁt thereof for the
future. Receipt by Lessor of any pasic Rent bf;Additionai

"Rent or any other amounts payable bY-Lessee”heréunder with
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‘ff; knowlédqé Of?ﬁhe breach of any:provision Cohtainedfin this’

ffLeaae shall not ccnstltute a waiver of such breach (other'

-“ffthan the prlor fallurv to pdy such BdQlC hent or Addlthnaly

“:t*Rent ox any othe ,amountg paydhl@ by Lessee}, and no walver

’7i by Lessor oﬁ any pLOVl&lOH of this Lease shall be deemed to'

”*>fhave baon made unluqq made under $1qnature of an. offlcer B

x  “ovaessor; Lebsor 5hall be entltled.-to the extent peru_'

'”ﬂjﬁmlttcd by ldw, to 1njunct1Vg relief in case of the viola~

- tlon,_or attamptod or thxwatenud v1olatlon, of any pro~-.i
‘":ifQiSion-of:this Lea$@;.qr_ﬁo a decree compelling 6bsefv§hc¢ 
Jﬁ,;or performancp~of”ény'provisioﬁ~0f.this Leaéé; §t-t§fany-
;other 1egal or equltable le@dy | | |

| (h) ”If thls Laa e qhall termlnate pursuant to
‘ai;thxs parangph 18 Lessee thl] forthw1th dellver.pOSsessibn f

?fLof the LqulpmwnL to Le sor and shdll '(if forthW1th place

i~the Equlpmont upﬁﬂ such CLutagG tracks as’ Lessor may reasonably
7@_%fde51gnate untll the thlpmGnL hav been sold leased or otherw1se
J: dl posod of by Lvssmz,_and-(ll cause the Equlpment.to be de—.‘
'"”;frllvered to any carrler for sh:pment reasonably dlrected by Lessor.-
'}fThe EqulpmenL shal] be returned in the condltlon in whlch 1t
;lS rgqu1rod to be mdmntdlngd by Lessee under paragraph 10 |

’shall bo ma1ntd1ned or CHU7Pd Lo be malnfalned by Lessee,»

ﬁlat 1ts own expense durlng the purlod of storage provmded for

;\5ﬁfln clauso (1) of thls paragrdph 18(h), and shall be 1nsured
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7'} ;by Lcssec,:at its own cost and expensc, durlng such’ perlod
>°1;of storage 1n accordance wrth paragraph 13 and at the tlme‘:

'750f such rnturn and durlng such perlod of storage,.shall be

'fokept free~and clear'of'all llens,~charges, securlty 1nt@rests
ffdnd encumbrances in accordance with paragraph 8. The assembllng,
f»?dellvery, ntorag@ and transportlng of the Equlpment as in

'gfthls paragrdph lB(h) prov1ded shall be at the. sole expensp

fand rlsk of'LesseP and-are of ‘the essence’ of thls Lease, and

' r?f'upon an] appllgatlon to any court of equlty havrng Jurls—--'

“hgff ;d1cL1on in the prtmlses, Lesaor shall be enfltled to a decree
ﬁf;;agalnst Lessee requlrlng specific performance of the same._
TfiDurlng any storage perlod LﬁooCC shall permlt Lessor or |
‘fjiany person dasrgndtud by rt to: 1nspect the Equlpment or any
‘Tg:portlon thcrrof

2 ff erhcut 1n any way 11m1t1ng Lhe obllgntlons of
ﬂLesseé under fhc foreg01ng pIOVLSlOHS Of thlS paragraph 18(h)« r‘
; rLesse9 horeby lrlovocably appOLntS Lesaor as- the agent and
;iéttorney of Lossae, WLth full power and authorrty,_at any tlmb
lfQWhlle Lessee is obquated to dP]lVET possessron of the Equlp;
wfrfment or}any portlon thorwof to Lessor, to demand and take
-?;possesqjon of the Jamo in rho name and on bchalf of Lessee

T shall be in. possassron thereof at the tlme.‘:k':
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i;QI ‘INVEQTMENT TAX CREDIT-

'i Les 50T shall upon Lessee s request aﬁd at Lessee.s

i;cost and oxpense, execute such 1nstruments, and shall take
:'*psuCh other actlon,'of the character descrlbed in Sectlon l 48 4'
Y“T;of Ehe Income Tax Regulatlons (26 C F R Sectlon 1 48 4),‘as
ﬂi?amended,.ox correspondlng prov1510ns of any successor regula-.7ﬁ
rrirtlcns,.as shall be reasonably necessary in Lessee 'S judqment “
';to 1nsure that Lessee W111 be entltled to . any credlt allowable
-7funder Sectjnn 38 of the Internal Revenue Code of 1954,

'fﬂyamended, in connectlen With the Equlpment

L“J;fibu RECORDS STATUS REPORTS AND SUPPLEMENTS, FINANCIAL REPORTSQSI-;
o (a) Lessee shall ma:ntaln adequate records 1dent1fy1ng |
véand locatlng thc Equlpment as from tlme to tlme constltuted
Fnd shall permlt Lessor, by 1ts agents, accountants and at~‘:‘
Ltorneys to edelnG such records, take extracts therefrom and
fnot more often than semluannually, dlscuss the same W1th
:Lessee s approprlate cfflcers, as- reasonable tlmes durlng

.bullness hours. L

(b) Wlthlnk60 days after each annlversary of the commence—
f;mentfof the term of thls Lease, 1f any replacements of or sub—* )
“;srxtutlons for the Equlpment or any portlon thereof have been
ﬁ-made pursuant to any prov151on of thls Lease durlng the year_g_j

ng on such annlver ary, or 1f prxor Lo any such annlversary
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";freplacemwnfs of or Mqutltutlons for p01t10n$ of the Equlpment
}ﬁcostlng 100 OOO or more in the aggregate have been made" ’

1251nce thv 1ast dato as . of which a blll of sale, an oplnloﬁ.;J
ffiof counsel and a certlflcate of Lessee were dellvefed pur~
i*i;gsuant to thl% paragraph 20(bj, Lessee shall execute and dellver;_*
'7Ebr cause to be executed and dellvered to LesDor | |

‘ :_(ix; one or more bllls of sale or other approprxate
flﬁstrﬁment or lnstruments of transfer, w1th warranties of
‘ﬂ:ftltle and agalnst any llens or. encumbrances-(except.EOr'Per~
 ?iFm1tted Llens or other encumbrdnces allowed by paragraph 8 ,
‘ﬁher99f);ucoverlng the replacement or,substltute'Equlpmgnt»
: (il). an‘oﬁlnlon of counsel ﬁo Lessee (wﬁ§_@éy;Be‘J.

an employee of Lessee) to the effect that

T (A) Lesoee has duly executed and dellvered
‘”gﬂpursuant to due authorlzatlon, any neceqsary supplements to

'”}flthls Lease and quch bllls of sale or othcr 1nstruments of

’ %transfer executed by Lessee durlng such year or other

a  per1od spec1f1ed in thls paragraph 20(b)

(B) such rep]acoment or substltute Equlpmentf :

| ﬂ'has been eff@ctlvely transferred and ccnveyed to Lessor:
‘V;by Lessee and subjected to thls Leaqe and to the Llen a

of the Indénture,
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"~(iiiV ‘a wurtlflcato as to the due flllng and recordw'

{ and contlnuatlon qtatemwnt" undeL any appllcable federal

T3f statut9 or Unlform CommerCLdl Code) in the publlc offlces

'" f 1n whlch ouch recordlngs and flllngs must be made in order

’”f”tOcheate and publish nqtlce»of-or-to COntlnue'the valid

:Land‘efféctive'first'security:interésﬁ.iﬁ:such réplaéement
5zjor substltute Equlpment and the remalnlng Equlpmpnt createdi~
1 [;01 1nt@nded to be created by the Indenture, and-as to the -
'ﬂ”f;{payment 1n full by Lessee of all fees, taxes and chargeq
:f§ payable 1n Lonnectlon w1th quch recordlngq and flllngs, and

. o (1v) a certlflcat@ of Lessee, whlch shall contaln'
'”;fa.stétement to the effect that al] replacements of or sub—
‘yf}stltutlons for the Equlpment or any portlon thereof requlred
 :to be mado by Lesgee pursuant to thlS Lease have been made'L:
”“;ilh.campllance w1th th@ dppllrable pfov1%1ons hereof 'and B
; ﬁwh1ch shall qet £01th the agqregate Capltall4ed Cost (asf ?
, Fset forth in. Sch@dule B hereto) of all portlons of Che:
';fquulpment dlsposed of bv Le%soe as pexmltted by paragraph
J:ffll(c) and not theretotoxe replaced or substltuted for or"
;ipurchased by Lussee pursuant to any provxslon of thls Lease.4 "
:@f (.) ‘At any tlme,'at the reasonable request of Lessor or -
a .Les§éé or any a551gnee of Lessor, Lessor and Lessee Shall exe«

iqcutemand dellver an 1nstrument supplemental to thlB Lease, :

61

fflng of all nocossary documents (1ncludlng £1nanc1ng statomnntb ”._



whicﬁ instrument shall supplement the Schédules to this
Lease s0 as to reflect replagements, substitutions, releases;
purchases, and any reductions of Basic Rent which have
been theretofore effected as permitted or required by this
Lease, and so as to specify Capitalized Cost ofbthé Equip-
ment (as‘contemplated by Schedule thereto). In the event
~of any replacement or substitutioﬁ pursuant to any provision
of this Lease, Lessor shall, at the request of Lessee, exe-
cute and deliver to'Lessee or its designee (i) an appro-
ériate instrument or instruments of trénéfer covering‘
the pdrtion or portions of therEquipment‘so replaced
'or»substituted for, and (ii) an instrument releasing the‘_
'same fromgthis Lease. |

(d) Lessee shall pay all taxes, fees, costs and other
‘expenses’ which may become payable as a result of or in

connection Withvthe‘subjecﬁ matter of this paragraph 20.

21. NOTICES:

| All nétices and other instruments or cdmﬁuhiéations
'purSuéﬁt to this Lease (including, without limitation, all
,agfeements, acceptances, undertakings, demands, waivers, ﬁem
quéStS,ACOnsents, approvals, offers, statements and certifi-
cateé) shail be in writing and shall be validly givenbif and
when mailed by prepald United States KGQLSLOled mail, return
 rece1pt requested addressed to the person cntltled to recelvé

the same. Lessor dnd Lessee shall each have the right to
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A

'7/§i55eaifyi fremsﬁimento'time, as its address for ﬁurposes of
“iﬁ“;thls Lease,vany address in the Unlted Statcs upon g1v1ng 15
:”nfdays wrltten notlce thereof to eadh other person then en- -
:titltled to recelve notlces or other 1nstruments hereunder.:
'ff:The addresses of Lessor and Lessee for purposes of thlS Lease,

{1unt11 notlce to the contrary has been glven as above prov1ded f

shall be aa follows-_ _ ‘
sl - /LESSOR: 'HOPPER HOLDINGS CORP.
One William Street

New York, New York 10004
Attentlon- ‘Alan R. Batkln

‘LESSEE:j‘INTERNATIONAL MINERALS & CHEMICAL
. ~ CORPORATION
IMC Plaza ‘ '
Aleertyv1lle, Illln01s 60048
"Attention: Treasurer s ,

‘eEach such wrltzng glven by Lessee pursuant to thls Lease

shall be;slqned by an offlcer or emplayee of Lessee authorlzed

to’81gn such a wrltlng in the name and on behalf of Lessee.»'”
ﬁIf‘ ny notlce or other 1nstrument or communlcatlon shall be

{gl.en otherW1se than as. spec1f1ed in. the precedlng prov151on5'

xcf thls paragraph 21 the _same shall not be valldly glven"

‘1slin_fact recslved by the person to whom 1t 1s to

| FURTHER ASSURANCES. ESTOPPEL CERTIFICATTS._

,Lessee agrees that at any tlme and from tlme to tlme,.after‘

e executlonnanf dellvery of thls Lease, 1t shall execute and
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'deliVef SUCh further documents and'GO“such other:end fneener.thihgs :
_as Lessor (unless the Lessor LS in default hereunder) or- the Trusteea
fmay reaoonably request relating to the subject matter of. ‘this Lease"
::1n order to effect the purposes of this Lease and thesIndentufe,'
'.flncludlng but. not llmlted to, any and all infOfmefion'neCesserf ;

"?to enable Lessor properly to complete and flle any and all

:"federdl and state (or polltlcal subdivision thereof) 1ncome.

n,tax returnsvln connectlon therewwth Wlthout llmltlng
-»the generallty of the foreq01ng, Lessee will, from time to
“'tlme upon not less than 10 days' prior written request by Les~

“nscr,_but not ‘more often than semi- annually,'execute, acknowl—»i

'”3{*edge and dellver to Lessor a statement of Lessee, 51gned by

;1ts Presldent or any Vlce Presmdent and currently dated,
) certlfylng that thls Lease is unmodlfled and 1n full effect
s (or, 1f there have been modlflcatlons; that thls Lease 1s ‘

’?'1n full effect as modlfled ‘and 1dent1fy1ng such modlflca—b

| f/tlons) and the dates to which the Ba51c Rent and. Addltlonal

n‘Rent and other amounts payable by Lessee hereunder have .

:ibeen pald and that there ‘are no counterclalms, set-offs,

A*‘7_ﬁ*adeduct10ns, defenses,vabatements or dlmlnutlons of any klnd '

'f?or for any reason to the Ba51c Rent AddlthHal Rent and

‘J'Fj;any and all other amounts payable by Lessee hereunder, and

“e-exther statlng that to the knowledge of the slgner of



'Xgueh certificstsvno default exists in the.observance;or pei,
:ﬂ;formencevof eny<pro9isi0n oontained‘in this Leaseiaodrno
‘iEveﬁt of'Default hereunder has occurred and is continuihg:b
‘eeor spccifylng each such default or Event of. Default of whlch
“the SLgner may have knowledge, it being 1ntended that any such
fstatement dellvered pursuant to thls paragraph 22 may be relled
';upon by the Trustee and any holder of any Note issued by Lessor

under the Indenture{ or by any prospectlve purchaser of Lessor s

s;_lnterest in the Lqulpment Such statement shall also spec1fy

zﬁany new dddross referrsd to in pdragraph 2] hereof
Lessee agrees to prepare at . Lessor s request and

--dellver to Lessor for executlon W1th1n a reasonable tlme prlor'

‘,‘to the rtqulred datc of flllng and file (or, to the extent

":perm1531ble, to prepare and file on behalf of Lessor dlrectly)
any and all roports (other than income tax returns) to be

'“flled.by Lessor with any federal state or other regulatory

tr“rauthorlty by reason. of -the ownershlp by Lessor of the Equlp—

.ment or the leas1ng thereof to Lessee. Lessor shall supply
“f_to Lessee any 1nformatlon which Lessee may reasonably request

5’1n connectlon Wlth preparlng such reports

v 23, NO "MERGERJ

Prlor to the payment of all of the 1ndebtedness

‘ rtsecured by the Indenture, there shall be no merger of thls Lease
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or of any rlqht hereunder with any t]L]G to or 1nterest Ain the
| Equlpment or any porrlon thnreof by reason of the fact that

athe same person may acqulre or hold,kdlrectly or lndlrectly,

-(a) thlu Lease or any 1nterest in thls Lease and {b) - any

v:"7t1tle to or 1nterewt in fhe Equipment or any portlon theroof

“f:'or by reason of the’ merqer or consolldatlon of Lessor and

ﬁfLeseee, and this Lease shall not be termlnated for any causev
w*aégeeptfas.expressly provided hereln.*. |
N :_."2‘4'-_; ' RETURN OF EQUIPMENT UPON EXPIRATION OF TERM' ABANbONMENf
BY LESSOR: )

(a) . As soen as~practicable-oh.or after . the expiraéf

.tlon of the term of thlq Lease in the event all or any por~
'1-tlon of the Equlpment has not been purchaqed pursuant to the
;;prOVL51onv of th1° Lease, Lessee w1ll ~at 1ts sole cost and

'expense, at the roqunet of Lessor, dellver such Equlpment to

fLessor upon Such Otorage tracks as Lessor may reasonably

)

'“eg;de51gnate, and store the same. on such tracks for a perlod

: not exceedlnq 60 dayq and cause the same: to be delivered,

_w1th1n such 60 day perlod to any reasonable place

e de51gnated by Lesvor. Such Equipment shall be xeturnedi_

‘f: an,th? chdltlon_ln‘whieh-it is required to be maintained

‘f:ijLéSsee'upder'pa;agraph'10, shall be‘maintaiﬁeq by N

. Lessee, at its sole cost and expense, in such condition
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during the period of storage provided for in this ?aragraph
24 and shall be insured by Lessee, at its sole cost and

and expense; during such period of storage in accordance with
paragraph 13; and at the time of such return and during such
.périod'of storage shall be kept free and clear of all liens,
chargés, security interests and encumbrances in accordance
with ﬁaragraph 8. The movement and storage of such Equipment
shall be at the expense and risk of Lessce. During any such
storaée'periwd, Lessor or any person designated by Lessor

may insﬁect such Equipment. The éssgmblian delivefy, stor-
age; insurance, ﬁaintenance and transportationlﬁf the Equip-
_ment as provided in this paragraph 24 are of the éssence of'r
this Lease, and, upon applicatian_to any court ofAequity
ﬁaving jurisdiction_in the premises,:Lessdr shall be enfiﬁied
to.a decree against Lessee requiring the same. »

{(b) If Lessor shall elect to abéndon.fhe Eqﬁipﬁﬁnt
or any portion thereof. which has suffered a Casuélty Occuf—
rence'Or which after the expiration of this Lease‘Lessof shall
deem to have suffered a Casualty Occurreﬁce, it may deliver
Aﬁritten nétice to such effect to Lessee; but in'nd event later
thén two years after the expiration of this Leasé,_and Lessee
shall thereupon assume and hold Lessor'harmleés from ali'lia—
bility‘in'respéct of ownership thereof acc:uing from and after

receipt of such notice. Lessor shall execute and deliver to
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'jLessee an approprlate 1nstrument or lnstruﬁents of transfer,
xtas spec1f1ed 1n paragraph l4(b), w1th reSpect to any Equlpment
'so abandon<d. Lessee. shall have no other llablllty to. Lessor
7_1n respect of such Equ1pmont abandoned by Lessor after

'termlnatLOn of this Leaseﬁ prOVlded, however, that this

t sentence shall not in any way relieve Lessee of 1ts
HtobllgatLOns under paraqraph 12 in respect of any Equxpment
fexperlenCLng a Pasualty Occurrence while thls Lease is in

'effect,’

" 25. MERGER, VCONSOLIDATION ETC.
: .i(a)_ ‘Lessee shall not consolldate w1th or merge 1nt0 any
t;vother corporatxon or- transfer its propertles and assets bub~
Stantlally_as.an'entlrety to any persen,_unless:b
o (B)‘ the e0rperation into which_LééSee'shéli_be
:'consolideted orvmerged or.the persoﬁ Which shall‘ac?
;‘qusre by conveyance or transfer the propertles and
“tassets of Lessee substantlally as an entlrety shall‘
be an entlty organ17ed and ex1st1ng under the laws of '

' the Unlted States or any state thereof and

(B) such successor entlty shall expressly assume;
'by an approprlatc supplement hertto executed and de-
llvered to Lessor, in form and ln substance satlsfac~,
Atofy to Lessor and to Trustee,-the due and punctual
' payment of all rents and other sums and the perform~

ance of each and every covenant and agreement of thls
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‘rLeese on the part of Lessee to be paid, performedvor
observed: and i |
{c) immediately after giving_effect:tohsach trahs~
'action, no default or Event of Default shall have
.ioccurred and be contlnulng hereunder~ and
(D)- Lessee shall have dellvered to Lessor and
LTrustee a certlflcate 51gned by fhe Pre31dent ‘any
"f'V1ce Pre31dent or the Treasurer of Lessee and an
"__oplnlon of counsel both to the effect that such
- merger, consolldatlon, conyeyance oy transfer and_h
’ gSuch.sepplement comply with the-provisioas of this
h.paragraph'zs and'that all conditions preeedent.
prov1ded for herein relatlng to ‘such transactlon:

“ have been complled ‘with.

:ff(b): Upon the consummatlon of any transactlon permltted

“j ﬁby paragraph ?S(a), the - succeesor entlty shall succeed to,’

'-Hand be substltuted for, and may exercrse every rlght and op—’

.5;1t10n of, Lessee W1th the same effect as 1f such successor

”7fent1ty had been named as Lessee herein; pr0v1ded however

’githat no conveyance or transfer referred to in paragraph 25(a)
_fshall have the effect of relea31ng the orlglnal Lessee or any

;successor entlty which shall - theretofore have become such in

:":,the manner prescrlbed in thls paragraph 25. from its obllgatlons

““Tunder thlS Lease.
”c(e) Lessee shall not lease its propertles and assets

' fsubstantlally as an entlrety to any person.
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26. SEPARABILITY:

Each provision contained in this Lease shall for‘ail
pﬁrposeS'beconstruedto be separate and indepéndent and
the breach of any such provision by Lessor shall not diSCharge
“or.:éliéve Lessee from Lessee's obligation té»obsérve.and_
pérform each and every agreement and covenant of this Lease -
vto be ébserved or performed by Lessee. If any provision ofi'
‘this Lease or the épplication thereof tb any personlbr cir-
cumstance shall to any extent be invalid and unenforceable,
the.remainder of this Lease, or the application of.such'prb—
vision to persons or circumstances other tﬁan tﬁose as to which

it is invalid or unenforceable, shall not be affected thereby,

énd each provision of this Lease shall be vaiid and shall

be enforceable to the extent permitted by law.

27. 'BINDIEG EFFECT:; ENTIRE AGREEMENT

_ All prQQisiOnsvcohtained in this'Lease.shall be'bindiﬁg
upon (subject to the proﬁisions_bf paragraphs lsland325),
inuré.to the benefit of and be enforceable by, the respective
successors and permitted assigns of Lessor and Leséee to
-the/same extent as if each such successor or asSigh-weré
“named qg.a party to this Lease. This Lease embdaies‘thé
_enﬁire.égreeﬁehf between Lessor ana Lessee relating to fhe

subjéct matter hereof and supersedes all'prior agreements
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vaﬁd undérstandinqs relating tc such sﬁbject matter. Neither-
'this Léase nor any provision hereof may be améndéd, modified,
waived, discharged or terminated orally,.but:only as expressly
- provided herein or by an instrument signed.by Lessor and .
Léssee. If Lessor shall transfer its interest in this Lease
and in the Equipment or any portion thereof (other than as
collateral secullty), from and after the time such transfar
shall become effective, the term "Lessor" shall include both

the transferee and the original Lessor hereunder.

28. LAW GOVERNING: GENERAL
Thls Lease shall be governed by and construed and

'enforCﬁd in accordance with the laws of the State of New York;

- provided, however, that the parties shall be entitled'to all
rights conferred by Section 20c of the Interstafe Commerce
Act and such additional rights'arising out of the filing,
iecording, registering or depositing, if any, of this Lease
or any finéncing statement respecting this Leaée, the Lease
’Assignment or4the Indenture as shall be conferred by the laws
of the séveral jurisdictions in which any of the foregqing v
instrﬁments °hail bé filed, recorded, registéred or‘dépoSited.
| The table of contents preceding thls Lease and the
headlngq to the various paragraphs of this Lease have been
1nserted-for-convenlant reference only and shall not modify,
define, limit or expand the express provisibns of this

Lease. All references to paragraphs contained herein, unless
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otherwise indicated, shall be to paragraphs of this Lease.
The words “"herein", “"hereof", "hereunder" and words of simi-
lar import refer to this Lease as a whole and not to any

particular paragraph, clause or other subdivision hereof.

29. EXECUTION IN COUNTERPARTS :

This Lease will be simultaneously executed in 20 counter-
parts, each of which, when»so executed and delivered, shall
‘constitute an orjgina]” fully énfdrceable counterpart for all
pﬁrposés except that only the counterpart stamped or markedv
"Counterpart Number 1" shall constltute ”chatttl pape‘" or-

. other " ollateral” w1th1n the meaning of the Unlform Commer-

01a1 Code in effect in any jurisdiction.

30. ALLOWANCES AND DEMURRAGE PAYMENTS :

' Lessor and Lessee agree that the Lessee is entitled to
kcoilect and retain all allowances paid by railroads with re-
spect to thé use of the Equipment and any demurrage.payments

made with respect to the Equipment.

31. UTILIZATION OF THE EQUIPMENT IN CANADA:
The Lessee shall be allowed to assign any Unit to

‘service in any province or territory of Canada and in the

State of Alaska; provided, however, that the Lessee covenants

that in no event shail’any Unit be assigned to such service
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_until,lﬁith respect to éach such province or territory or Alaska
in which suéh Unit shall be assigned, there shall have been filed
or recorded such copies of this Lease, the ILease Assignment or
the Indenture, and_such'other documents, as in the bbinioh of
counsel acceptable to all the Purchasers may be required to

1 créate or perfect the Lien of the Inaenturé in such province

or territory so as to afford to the Trustees and each Purchaser
the practical realization of the benefits and security intended
to be provided by such instruménts. Lessee agrees to pay all
costs and expenses in connection with such filing and recordiﬂg,
including, without 1imi£ation, reasohable.cqunéel fees of

speéial United States and Canadién counsel to the‘Purchasers.
32. FINANCIAL STATEMENTS AND REPORTS; RIGHT OF INSPECTION:

(a) The Lessee covenants'that until any ferminatién
of thlS Lease as prov1ded hereln, Lessee w1ll~

(i) Dellver or cause to be dellvered to each Pur-~
chaser (a) WIthln 120 dayb after the end of each flscal
year of Lessee a cansolldated balance sheet~of Lesseevanﬁi
its Subsidiaries (as hereinaftef defiﬁéd) as of the end
6f such'yéar,_and the related statements of earnings,
retaiﬁed eafnings, and changes in financial position. of
‘Lessee and its Subsidiaries for such fiscal vyear, sétting
forth in each case in‘comparative form the corresponding
figﬁres,of the previous annual aﬁdit, all in reasonable

‘detail and certified by independent public accountants of
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recognized natiohal stending selected by Lessee; (B)
promptly upon their publication, any'quarterly reporte
to the shareholders of Lessee in the form so published;
(c) copies of all reports on Forms 10-K, 10-Q and 8-K
- (or such other reports as may be substituted therefor)
| as Lessee shall file with the Securities and Exchange
Commission, promptly after tﬁe.same.are filed; and (D)
if Lessee shall make available to any lending institu-
tion (other than The Prudential‘lnsurance Company of
America of any commercial bank) on a periodicibasis
-consolldated financial information in greater detall

or broader scope than that required by Clauses (A) through
(C) of thlS paragraph 32(&)(1), the f1nanc1al 1nformatlon
so made avallable to such lendlngflnstltutlon. Lessee
,wlll dellver to each Purchaser, concurreéntly w1tﬁ each
~deiivery of finaﬁcial stateﬁente_requifed ty Cleose'(A)
':above;la certificete signed ﬁy thevPreeiaent' eeVice Preei~
dent the Treasurer or Controller of Lessee, steting that
oto the best of hlS knowledge, based on a rev1ew of the
‘performance by Lessee of ltS obligations under_thls

Lease, Lessee has fulfilled all of its obligations uhder;'
the Lease throughout ‘such year and to the date of such
certlflcate, oz,_lf there has been a default in the ful-
"fillment of any such obligation, specifying each_such
oefault known to him and the nature and statustthereof; The

:term "Subsidiaries" as used_in this paregraphu32 shall
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‘mean such subsidiaries of Lessee és‘afe customarily includ-
ed in consolidated financial Stafements of‘Lessee pre-
pared in accordance with generally accepted QCCOUnting
principles consistently applied.’

(ii) Upon any default hereunder, permit any person
designafed in writing by the Trustee or‘ady ?ﬁrcﬁaser,
at all events at the_expense of the Trustee or such Puf~
chaser, during regular business hours to discués the affairs;
finances and accoﬁnts of Lessee with its‘offiéers_insofar'
a8 such affairs;,finances'aﬁd;accounts of Lessee
reasonably relate to the ability of Lessee to meet its
obligations ﬁnder this Léase; | | |

(iii) Deliver fo any transferee of any Note the
financial data and information referred to in paragraph
'32(a)(i), and such transferee shall have’the rights Which
may be exerciséd»by any Pquhaser pursuant'to'paragraph
32(a)(ii). o

{b) The Lessor will deli?er to the Lessee any docu-

ment filed with the Trustee and delivered to'eaéh“holder of

any of the Notes purSuant tovSection.2.10(c)'of_the Indenture.
33. PAYMENT OF FEES AND EXPENSES:

To the extent not otherwise provided in or
dinconsistent with'other provisions of this,Lease;'the Legsee
agrees to (i) pay and discharge ‘the obligations of the

Lessor referred to in paragraph 7 of the Note Purchase
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.Agreement ahd in Sections 2.03(b), 2.08, 2.11, 2,12(b)_
and 3.05 of the Indenture, respectively, and (ii) to

bear all the expenses of the performance and dischargé of
the obligations of the Lessor referred to in paragraph 9
6f tﬁe Note purchase Agreement and in Sections 2.03(a),
A‘2;03(c), 2.06(&) and 2;12(c) bf the Indenture, respect-

ively.
34, DEFINITIONS:

When used in this Lease, each term defined in this
pafagraph 34 shall have the meanings indicated:

"Additional Rent" means all sums, liabilities, obli-

gations and other amounts which Lessee is required to pay or
discharge pursuant to thié Lease in addition to Basic Rent
1(other‘than any amount payable as the purchase price for the
EQuipment or any portion thereof pﬁrsuant to any provision of
this Leaée and any amoqnt,payable as ligquidated damages pur-
suant to~paragraph lB(b)(ii)(B)), toqéther with any intereéﬁ'

or penalty.

“Basic Rent" means the rental provided for in
Schedule B hereto.

"Basic Term" means the term described in paragraph

4 (ii) hereof.
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"hoard of directors" means either the board of

directors of the corporation referred to or any committee
of such beoard of directors, however.designated[ author-
ized to exercise the powers of such board of directors in

respect of the matter in gquestion.

"Capitalized Cost" of the Equipment or any por-
tion or portions of the Equipment, as the case may be,
means the amount specifiéd to be the Capitalized Cost

 thereof in Schedule B hereto.

"Casualty Occurrence" shall have éhe meaning
specified in paragraph 12 (a) hereof.

"counsel” means any legal counsel satisfactory
‘fo the Trustee, who.may be of couhéel-to Trustee,dr‘of
counsel to, or employed in the law department 6f'the Les~-
éee}‘ | |

"default" under this Lease means any act or
'occurrence which, with notice or lapse of time,:dr both,>
wouid constitute an Event of Default under'tﬂis>Lease.

"Equipment" means all the equipment now or heré-
after described in Schedules A-1 and A-2 hereto as such

Schedules shall be periodically supplemented és“provided
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in paragraph 20 hereof, inclﬁding all accessories, equip-
ment, parts and appurtenances appeftaiﬁing or attached to
any such Equiphent, and all substitutions and replacements
for and additions, improvements and accumulatibns‘to apy“
‘and all of such Equipment. as the same may become acces-
sions to such Equipment under the provisions hereof-

"pvent of Default” under this Lease means any

‘occurrence or act of the character specified in paragraph
18(a) hereof.

rity Agreement of even date herewith between Lessor and
the Trustee, as the same may be amended or supplemented

from time to time as permitted thereby.

"Interim Term" means the term described in para-

graph 4(i) hereof.

"Lease Assignment" means the Assignment of Lease of

to by the Lessee, as the same may be amended or supplemented

from time to time as permitted thereby and by the Indenture.

"Lesgee's Assumed Tax Liabilities" shall have

the meaning specified in paragraph 7(a) hereof.'

"Lien of the Indenture" means the lien, security

interest and every other interest or chafge granted to the
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Trustee by the Indenture (including ﬁhe after—aéquired
'prbpérty‘clauses—thereof) or pursuant thereto or otherwise
c;eated, effectively constituting any pfoperty a ﬁart_of
the security held by the Trustee for the benefit of the
holders of the Notes.

"Net Award” means the full amount of any award, -
compensation, insurance proceeds or other=péyment, if any,
on account.of any Caéualty Occurrence, less any exﬁenses
incurred in collecting such award, compensation, insurahce
4?r¢ceeds or other payment. |

"Note" means ény of, and "Notes" means all of,
the'thes issued and, unless the qute#t otherwise speci-
fies or feéuires, oﬁtstanding under the Indenture.’

"Note Purchase Agreement" means the Note Purchase

Agreement dated és of July 1, 1975 between Lessor and the
-ﬁﬁréhésers which proVides for the purchase ahd sale of the
ﬂotes,.as £he gsame may be amended or supplementEG from
time.to-time as permitted thereby.

"outstanding", with reference to Notes, shall :

have the meaning specified in Article XI of_the Inden-~
' ture.

_"Payment Dates" means the dates specified . in

Schedule'B hereto on which<instalments of'Basichent shall.

e
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_be,paYable hereunder by Lessee.

"Permitted Liens" shall have the meanlng spec1-
fied in part VI of Schedule B hereto. .

"procedding" means any suit in eguity, action

at law or other legal, administrative or equitable proceed- .
ing. R |

"Purchasers" means each of the'addresseeé listed
_ih Annex I to the Note Purchase Agreement.

"Prustee” means, collectively, Shawmut Bank of
Boston, N.A., and L.H. Baker in their capacity as trustées
unééfthe Indenture, together with each additiohal trustee
appoxnted‘under the prov1510ns of Section 7.04 of the In-
'denture for the time being, and their respectlve SUCCessors
in the trusts thereunder, collectively, or any of them, as‘

the case may be.

I'.I;rnz':unortized Cost" of the Equiﬁﬁent of any por-.
tioﬁror pOrtions_therof, as the case may be,.means the |
 am6unt deterﬁinéd to be the Unamortized Cost thereof in -
 a¢c¢rdance with part IV of Schedule B hereto.

"ggii" means any one of thé hopper cars or'tank.
cars described résﬁectively in Schédules_A—l'and A-2 here-
to. |

IN WITNFG% WHEREOF, Lessor and Lessee hereto have

- each caused thla Lease to be duly executed and dellvered in
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their respective names and behalf and under their respective

corporate seals, all as of

[CORPORATE SEAL]

. Attest:

/

’ -
~x I i’ SRR
p .;,:.-}., (JF

Assxstant Seuretary

[CORPORATE SEAL]

Attest:

e

"'n\,“’. KL_" J},--"“'La--..\'_., ]K\ MMMMM w“‘z_, J M""Z-n' ‘1‘

Assistawt Secrabéry
. L’

NOTE:

the day and year first above written.

' HOPPER HOLDINGS CORP.

_—

xﬁ" Pre51dent

o

INTERNATIONAL MINERALS &
CHEMICAL CORPORATION

By |

Vice President

THE LESSOR'S INTEREST IN THIS EQUIPMENT LEASE AND

AGREEMENT HAS BEEN ASSIGNED TO, AND.IS SUBJECT TO
A SECURITY INTEREST IN FAVOR OF, THE TRUSTEE UNDER
THE TRUST INDENTURE DATED AS OF JULY 1, 1975, BE-
TWEEN HOPPER HOLDINGS CORP. AND SHAWMUT BANK OF

BOSTON N.A.

AND L.H. BAKER AS TRUSTEE, AS SAID

~THIS IS COUNTERPART NUMBER .

- TRUST INDENTURE MAY BE AMENDED OR SUPPLEMENTED FROM

TIME TO TIME AS PERMITTED THEREBY. THIS EQUIPMENT

LEASE HAS BEEN EXECUTED IN 25 COUNTERPARTS, OF WHICH'
SEE PARAGRAPH 29

HEREOF FOR INFORMATION CONCERNING THE RIGHTS OF THE .
HOLDERS OF THE VARIOUS COUNTERPARTS HEREOF .
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STATE OF NEW YORK )
- ‘ ) ss.:

'COUNTY OF NEW YORK)
Oon this &/ day of JMJW . 1975, before me

S JTohe M Alame .
personally appeared A&anwaw -------- Batkin, to me personally known,

who, being by me duly sworn, says that he is ;ﬁgé President
'bf Hoppet Holdings Corp., that one of the seals affixed to
‘the foregoing instrument is the corporate seal of séid cor-
poration and that said instrument was signed and'sealéd on
behalf of said corporation by authority.of>its By~Lawé, and

he acknowledged that the execution of said instrument was

the free act and'deed of said corporation.

Notary Publlc 9 -

Hots PJ HWE%%{MD?% Yo;rk
otary PuMic, State of New Yo
PASIN

No. 2
Qualified In Wesichester County -
Certificate Filed in New York: County
Commissian Expires March 20, 197

82



STATE OF

COUNTY OF

, 1975, before me

.

personally appeared Jawes “T.(ibsond; to me personally known, -
who, being by me duly sworn, says that he is Vice: fresident™
of Interﬁational Minerals & Chemical Corporation, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and éealed on behalf of said corporatibn by |
authofity of its By-Laws, and he acknowledged that the

. execution of the foregoing instrument was the_free éct and

deed of said corporation.

\V"“A.)'*t:.;;r@—wv:—wzzw’ TELL,Q@H i

‘Netary Public -

. | . My Gomtmission Expires March 20, 1977
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SCHEDULE A-1

DESCRIPTION OF THE HOPPER CARS

One Hundred Fifty~Four (154) 100-Ton roller bear-
-~ ing 4650 cubic foot center-flow hopper cars manufactured

by ACF Industries, Incorporated, bearing AAR Mechanical
‘Equipméht Designation IO and lettered IMCX and numbered
10187 through 10349 inclusive, excluding cars nﬁmbered

10204, 10206, 10217, 10222, 10224, 10225, 10265, 10279,

and 10331.




SCHEDULE A-2

DESCRIPTION OF TANK CARS

One Hundred Ten (110) jumbo anhydrous ammonié

tank cars manufactured by General Americah Transportation

Corporation, bearing AAR Mechanical Designation T'and

lettered IMCX and numbered 2500 through 2609, inclusive.



"

SCHEDULE B

CERTAIN BUSINESS TERMS

Part I: Payment Dates

i

The Payment Dates for purposes of this Lease shall
be each January 31 and July 31 during the terms of this Lease,
provided that if.any such day shall not be a business day in

Boston, such payment may be made on the next succeeding bus-

‘iness day with the same force and effect as if made on such

day, and no additional rent shall accrue by reason of such
deferral of payment for the period from such day té and in-
cluding the next succeeding business day.

Part II: Capitalized Cost

The Capitalized Cost of the Equipment for purposes

of this Lease is $8,000,000.00 (representing $3,732,406.32

attributable to the Hopper cars and $4,267,593.68 attributable

to the Tank Cars). The Capitalized Cost of each Hcpper Car is

' $24,236.4046 and the Capitalized Cost of each Tank Car is
$38,796.3061. |

Part III: Basic Rent

Basic Rent under this Lease shall be payable by Lessee

'auring the term of the Lease in instalments, of immediately

available funds, and shall be due and payable prior to 10:00
A.M;, Boston time, on the Payment Dates, as Specified below@
(i) the instalment of Basic Rent payable on -

‘July 31, 1975 shall be $19,500.00;



Part 1V:

(ii) the amount of each of the 34 sémi»annual instal-
ments of Basic Rent successively payable, in arrears, on
each Payment Date during the Basic Term shall be equal to.

6.0802404% of the Capitalized Cost of the Equipment.

Unamortized Cost

(a} The "Unamortized Cost" of the Equipment or any

Unit, for anyAdate, shall be determined by multiplying the

Ccapitalized Cost thereof by the applicable percentage set

- forth below opposite the Payment Dates:

Percentage Percentage
- prior to February _ : v ) -
1, 1976 100.0000000% February 1, 1984 69.1935272%
February 1, 1976 98,7947596 Augqust 1, 1984‘v 66.4864713_
August 1, 1976 97.5307637 February 1, 1985 63.6474465
vFebruaryll,>1977 96.2051481 Augugt 1, 1985 60.6700191
August 1, 1977 94.,8149087 February>1, 1986. 57.5474421
'February 1, 1978 93.3568951 August 1, 1986 54.2726395
August 1, 1978 91.8278033 February-l,‘l987 50.8381902
February 1, 1979 96.2241683 August 1, 1987 ) 1 47.2363116
August 1, 1979 88.5423562 February 1, 1988 ~ 43.4588415
February 1, 1980 86.7785557 August 1, 1988 39.4972196
 August 1, 1980 | 84.9287700 February 1, 1989 35.3424687
February 1, 1981 82.9888071 August 1, 1989 30.9851737
 August 1, 1981 80.9542711 February 1, 1990 26;4154606‘ 
February 1, 1982 78.8205515 August 1. 1990 21.6229740
August 1, 1982 76.5828130 February i, 1991 16.5968536
Febrgary 1, 1983 - 74.2359847 August 1, 1991v 11.3257098
August 1, 1983 71.7747486 February 1, 1992 5.7975978

Payment Date Payment Date
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Part V: Price

(a) Ifngssee should be obligated to purchase the
Equipment or ahy portion thereof or any interest theréin pursuanf
‘to.paragraph 12(b) or 15(c) of this Lease,lthe price therefor
~shall be the applicable Unamortized Cost the?eof_on the date
of purchase. - | ,‘.‘ ‘ o | '.

(b) if Lessee'shali élect‘to.purphaSe the Equipment
pursuant to paragraph_lS(d)'of thié.Lease, the purchase price shall
be the sum-of the'applicable Unamortized Cost'thgfeof on the_PaYment
, Date preceding the date'of burchase, the appropriate_Appliéable~,
Premium on such date of purchase, plus interest on such Unamortized
Cost at the rate of'9.75% per annum from such Payment‘Date tov

such date of purchase.

Part VI: Permitted Liens

For’purposes of thié-Lease the term ”Permitted Liens"
means; with respect td fhe.Equipment,.but on1y to the extent
applicablé to the Equipment: (i) rights.reserved to or |
vésted in any public authority by the'terms Qf aﬁy right,
‘powef, franchise, grant,_liceﬁse, permit or provision of
1aw,'affecting'the Equipment, (A) to terminéte'sudh right,
.power, franchise, grant, 1icéﬁse or permit, providéd that
the exercise of éuch.right would not materially impair the
use of the Eqﬁipment.dr maférially'and advérsely affect the
véiue thefegf, or (B) to purchase, condemﬁ,<appropriate or
recapture;'or designate a purchaser of, the Equipment;
(ii)_any lieﬁs thereon for taxes, rates and chargés,-excises,

1evies;vlicense fees, permit fees, inspection fees and other



authorization fees, and other governmental'and similar
'chargés referred to in paragraph 7 of this Lease and any
liens of mechanics, materialmen and laborers for work or

services performed or materials furnished with respect to

'to_the Equipment or any portion thereof, which are not due

and payable or which are not delinquent to the extent that
penalties for nonpayment may be asseséed-ér which, or the;
amgunt or vaiidity of which,are being contested in compliance .
Qifh the provisions of paragraph 17(b) of this Lease;

and (iii) this Lease,}the Lease Assignment, the Indenture.

and other- liens, encumbrances and charges on-or’security
intérests in the Equipment which are created or causéd by

the Lessor or the Trustee as security for the Notes.

Part VIT: Applicable Premiums

The Appllcable Premiums under this Lease, to. be

‘determlned for the purpose of paragraph (b) of Part V of

thls Schedule B, shall be the dollar amount determlned by
multiplying the applicable Unamortlzed Cost by the. premlum,

expressed as a percentage, set forth below opposite the

annual period during which such premiums are to be appliééble:'

Annual Period

Commencing

August 1

in the Year
1985 T 4,0%
1986 ' 3.5%
1987 : ' 3.0%
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STATE OF NEW YORK ')
' ) ss.:
COUNTY OF NEW YORK)

st oy
on this «/* day of fMJy . 1975, before me

Tehn . Hloeno
persondlly came APAN-RBAFRIN, to me known, who, being by

me duly sworn, did depose and say that he resides at _ﬁ
Chestnut Grove Court, Wew City, &/ 10756, that he is the
President - of HOPPER HOLDINGS CORP., one of the corporations
described in and which executed the above -instrument; that |
he knows the seal of said cofporatibn; tha£ the seal affixed
to gaid instrument is suchkéorpOraté seal; tha£ it was so
affixed by order .of the Board of Directors of said corpora-

tion; and that he signed his name thereto by like order.

- / Notary Public 7
i

u’*'

, [N{ﬁ?ﬁ@r_iIAL SEAL] WEBB MONIZ

o R Motary Publac, State of New York
T , } No. 60-2748320
o . . Qualified in Wesichester County
.- e : . Certificate Filed In New York Cognty
N _ Commission Expires March 80, 1977
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