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MCDONNELL DOUGLAS FINANCE CORPORATION ^

3B5B LAKE WOOD BOULEVARD, LONG BEACH, CALIFORNIA SCWfjECORJATIOiJ Mj, ,„.„,

EQUIPMENT LEASE AGREEMENT g 6 1976 "2 S£ PM

MERSTATE COMMERCE COMMISSION!
Equipment Lease No. ]M

THIS LEASE, dated as of this 16th day of March , 1976 , by and between;McDonnell Douglas Finance Corporation., a

Delaware Corporation, (hereinafter called "Lessor") and 331 Hail Corp.

a Delaware Corporation, (hereinafter called "Lessee"):

WITNESSETH:

1. Lease. Lessor hereby agrees to lease to Lessee and Lessee hereby agrees to hire from Lessor the unit or units of equipment, machinery or other
property (hereinafter called "equipment") described in the Individual Equipment Record (hereinafter called "IER") to be attached hereto as Exhibit "A"
and made a part hereof, or any subsequent tER's which may hereafter be made a part hereof as same are executed from time to time by the parties
hereto.

2. Term. The term of the lease for any of the equipment shall be as set forth on the IER applicable to such equipment and shall commence for
each unit or units of equipment on the date shown on the applicable IER, The word "term" as used herein shall refer to any extensions of the original
term.

3. Rent. Lessee shall pay Lessor rent as stipulated in the IER, without deduction or offset, in the amounts and at the times set forth in the IER.
In the event Lessee shall be in default in the payment of any sum of money to be paid under this lease agreeement, the Lessee shall pay Lessor, as
additional rental, to the extent permitted by applicable law, interest on unpaid rent from its due date (without regard to any grace period) to date of
payment at the rate of 10% per annum or such lesser amount as may represent the maximum permitted by applicable law. Rent shall be payable at the

. office of Lessor at 3855 Lakewood Boulevard, Long Beach, California 90846, Attention: Controller (ISA-36) or its assigns (or at such other place as
Lessor may from time to time designate in writing).

4. Taxes Against Lcffor or Equipment Lessee agrees to pay arid to indemnify and hold Lessor harmless from, all license and registration fees and
sales, use, personal property^ stamp or other taxes, levies, imposts, duties, charges or withhoklings of any nature whatsoever together with any penalties,
fines or interest thereon (collectively, "taxes, fees or other charges") imposed against Lessor, Lessee or the equipment or any part thereof by any Federal,
state or local government or taxing authority, during the term or in connection with the termination of this lease, upon or with respect to the equipment
or any part thereof or upon the purchase, ownership, delivery, leasing, possession, use, operation, return or other disposition thereof, or upon the rentals,
receipts or earnings arising therefrom, or upon or with respect to this lease (excluding, however, (i) any taxes imposed by the Federal government on,
based on, or measured by, the net income of the Lessor and (ii) any income or franchise taxes imposed by any taxing authority other than the federal
government on, based on, or measured by, the net income of the Lessor which in the aggregate do not exceed the amount of any such taxes which would
be payable to the taxing authorities of the jurisdictions, other than the United States of America, in which Lessor has its principal place of business if
there was no allocation or apportionment to any other taxing authority), unless, and to the extent only that, any such tax, levy, impost, duty, charge or
withbn.tding.is-b^ing contested by Lessee in good faith and by appropriate proceedings. In case any report or return is required to be made with respect to
any obligation of Lessee under this Section or arising out of this Section, Lessee will either make such report or return in such manner as will show the
ownership of the equipment in Lessor and send a copy of such report or return to Lessor or will notify Lessor of such requirement and make such report

.or return in such manner as shall be satisfactory to Lessor. Anything contained in this Section to the contrary notwithstanding, if Lessor shall assign or
convey its right, title and interest in and to this Lease and/or the equipment, Lessee shall not tie obligated to pay any taxes, levies, imposts, duties, charges
or withholding! of any nature imposed against Lessor, Lessee or the equipment which would not have been imposed had such assignment or conveyance
not occurred. If claim is made against Lessor for any such taxes referred to in this Section, Lessor shall promptly notify Lessee. If reasonably requested
by Lessee in writing, Lessor shall, at Lessee's expense, take such action as Lessee may reasonably request with respect to such asserted liability, and if
reasonably so requested by Lessee, any payment by Lessor of such lax shall be made under protest, if protest is necessary and proper. If payment is made,
Lessor shall, at Lessee's expense, take such action as Lessee may reasonably request to recover such payment, and shall, if requested, permit Lessee in
Lessor's name to file a claim or prosecute an action to recover such payment. All of the obligations of Lessee under this Section with respect to any fees,
taxes, levies, imposts, duties, charges or withholding: (together with any penalties, fines or interest thereon) imposed or accrued before tire expiration or
other termination of this lease shall continue in full force and effect notwithstanding such expiration or other termination and are expressly made for the
benefit of, and shall be enforceable by, Lessor.

Lessor and Lessee convenan t and agree that Lessor shall have the sole right to utilize and to claim depredation deductions on the equipment in the
computation of Federal, state and local tax returns and reports for any year during the term of this lease and that Lessee shall net-utilize or claim or
attempt to utilize or claim said depreciation deductions for any tax purposes whatsoever.

5. Lessee's Failure to Pay Taxes, Insurance, Etc. Should Lessee fail to make any payment or do any act as herein provided, then Lessor shall have
the right, but riot the obligation, without notice to or demand upon Lessee, and without releasing Lessee from any obligation hereunder, to make or do
the same, and to pay, purchase, contest or compromise any encumbrance, charge or lien which in Lessor's judgement appears to affect the equipment,
and in exercising any such rights, incur any liability and expend whatever amounts in its absolute discretion it may deem necessary therefor. All sums so
incurred or expended by Lessor shall be without demand immediately due and payable by Lessee and shall bear interest at the maximum rate permitted
by applicable law,

6. Use. Lessee shall use, operate, maintain and store the equipment in a careful and proper manner and shall comply with all laws, ordinances and
regulations in any way relating to the possession, use, operation or maintenance of the equipment. Lessee shall put the equipment only to the use
contemplated by the manufacturer. Lessee shall affix to the equipment and keep upon the equipment such labels, plates or markings furnished by Lessor
stating that the equipment is owned by the Lessor. Lessee shall not remove the equipment from the location set forth in the IER or transfer possession of
the equipment in any manner whatsoever without Lessor's prior written consent. Upon demand by Lessor, Lessee shall give Lessor written notice of the
exact location of the equipment.

7. Alterations, Lessee shall not make any alterations, additions or improvements to the equipment without the prior written consent of Lessor.
All such alterations, additions or improvements shall become the property of Lessor, shall be free of all encumbrances, and for which Lessee shall provide
a bill of sale to Lessor. The equipment shall remain personal property regardless of .whether it becomes affixed or attached to real property or
permanently rests upon any real property or any improvement thereon.

8. Maintenance and Repair. Lessee, at its sole cost and expense, shall keep the equipment in good operating order, repair, condition and
appearance and shall furnish any and all parts, mechanisms or devices required to keep the equipment in good mechanical and working order.



9. Delivery Inspection; Acceptance. Prior to execution of the IER Lessee shs 11 have made all necessary inspections and test!
referred to therein at Lessee's sole expense, to determine whether the equipment conforms to the specifications selected by Lessee. Lessee"sn5f'.
Lessor in writing at the time of execution of the IER, of any defect or objection to the type or condition of the equipment. Lessee's failure to advise^
Lessor of any defect or objection with respect to any item of equipment shall not establish the absence of any such defect in any equipment insofar as the
manufacturer or supplier thereof is concerned. Upon execution of the IER by Lessee, the equipment shall be deemed to conform to Lessee's
specifications and shall be deemed to be in good condition and without defects. Lessee shall indemnify, exonerate and save harmless Lessor from all
claims, damages, actions, expenses (including attorneys' fees), any liabilities of any kind arising out of or connected with the failure or refusal of Lessee to
accept, or the delay of Lessee in accepting, the equipment.

10. Inspection; Lessee Reports. Lessor shall at any time during normal business hours have the right to enter the premises where the equipment
may be located for the purpose of inspecting and examining the equipment, its condition, use, and operation to ensure compliance by Lessee with its
obligations under any lease made hereunder, notwithstanding that Lessor shall have no duty to inspect and shall not incur any liability or obligation by
reason of not making any such inspection. . •. . . ;~

Lessee shall immediately notify Lessor of any accident connected with the use, operation or malfunction of the equipment, including in such
report the time, place and nature of the accident, the damage caused to property, the names and addresses of persons injured and of witnesses, and such
other information as may be pertinent to Lessor's investigation of such accident.

Lessee shall notify Lessor in writing within ten (10) days after any attachment, tax lien or other judicial process shall attach to any item of
equipment.

Lessee shall, as soon as practicable after the dose of each quarter and fiscal year of Lessee, furnish to Lessor copies of Lessee's financial reports
prepared by it as of the dose of the period ended, including Lessee's balance sheet and profit and loss statement, with said fiscal year reports certified to
by a recognized firm of certified public accountants. Lessee also agrees to furnish Lessor during the term, promptly upon their availability, copies of all
financial statements, reports, notices and proxy statements, sent by Lessee to its stockholders, and of all regular and periodic reports filed by Lessee with
principal securities exchange on which the common stock of Lessee is listed, if any, or with the Securities and Exchange Commission, including 10K
reports. Further, Lessee agrees to furnish Lessor from time to time such other information as Lessor may reasonably request.

11. Warranties. LESSOR IS NOT A MANUFACTURER OF THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT AND HAS NOT
INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY LESSEE. LESSOR BY VIRTUE OF HAVING LEASED THE
EQUIPMENT UNDER THIS LEASE OR BY VIRTUE OF ANY NEGOTIATIONS IN RESPECT TO THIS LEASE HAS NOT MADE AND DOES NOT
MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AJS TO CONDITIONS, QUALITY, DURABILITY, SUITABILITY,
MERCHANTABILITY OR FITNESS FOR USE OR FITNESS FOR A PARTICULAR PURPOSE OR AS TO ANY OTHER WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT.

Lessee hereby waives any claim it might have against Lessor for any loss, damage or expense caused by the equipment or by any defect therein, use
or maintenance thereof or servicing or adjustment thereto. During the period of any! lease hereunder in which Lessee is not in default of its obligations,
Lessor hereby assigns to Lessee any manufacturer or dealer warranty, whether express or implied, on the equipment covered by any lease hereunder. All
claims or actions on any warranty so assigned shall be made or prosecuted by Lessee, at its sole expense and Lessor shall have no obligation whatsoever to
make any claim on such warranty. Any recovery under such a warranty shall be made payable to Lessor to the extent of the "Stipulated Loss Value"; for
purposes of this Lease "Stipulated Loss Value" as of any date of computation is that percentage of equipment cost in the IER opposite that rental
payment last received by Lessor. Lessor further authorizes Lessee to obtain whatever service to the equipment the manufacturer customarily renders,
provided that no such service be at the expense of the Lessor.

12. Insurance. Simultaneously upon passage of risk of loss from the vendor, Lessee at its own expense shall maintain all risk physical loss
insurance on the equipment as set forth in the IER pertaining thereto for the Stipulated Loss Value, and will maintain public liability and property
damage liability insurance with respect to the equipment as set forth in the IER. Said insurance shall not be excess over other coverage but shall be
primary insurance up to and including the stated policy limits. Except as otherwise provided in any IER, all such insurance shall name Lessor and Lessee
as insureds, shall be in amounts and with companies approved by Lessor. Said policies shall provide that they may not be altered or canceled by the
insurer, without thirty (30) days' written notice to Lessor. Losses shall be adjusted only with and paid to, Lessor and its assignee, if any. Said insurance
shall be satisfactory to Lessor and shall contain such endorsements as may be
attorney-in-fact to make claim for, receive payment of and execute and endorse all
under any insurance policy issued on said equipment. Lessee's obligation to keep
equipment is returned to Lessor.

requested by Lessor. Lessee hereby appoints Lessor as Lessee's
documents, checks or drafts for loss or damage or return premium
the equipment insured as provided herein shall continue until said

Lessee shall furnish Lessor with all insurance policies, endorsements or renewals applicable to the equipment as soon as they become available to
Lessee.

13, Risk, Event of Loss, Condemnation.
(a) Risk: Commencing at the time such risks pass to Lessor from the vendor of the equipment and continuing until the termination of this

lease and the return by Lessee of the equipment to Lessor, Lessee assumes the entire risk of any Event of Loss as defined below or any liability of Lessor
from any cause whatsoever and no such Event of Loss or liability shall relieve Lessee of its obligation hereunder.

(b) Definition - Event of Loss: For purposes of this Section an Event of Loss with respect to any equipment shall mean any of the
following events with respect to such equipment: (i) the actual or constructive total loss of such equipment; (ii) such equipment shall become lost, stolen,
destroyed, damaged beyond repair or permanently rendered unfit for intended use for any reason whatsoever; or (iii) the condemnation, confiscation or
seizure of, or requisition of title to or use of such equipment.

(c) Deprivation Constituting an Event of Loss: Upon the occurrence of an Event of Loss, Lessee shall pay or cause to be paid in
immediately available funds upon demand: (i) accrued rentals on a daily basis, if any, in respect of such equipment to the date of such Event of Loss, (ii)
the Stipulated Loss Value computed as of the date of such Event of Loss, (iii) interest on the unpaid balance of said amount at the maximum rate
permitted by applicable law from ten (10) days after the date of such Event of Loss to the date of receipt, and (iv) all other unpaid amounts due
hereunder. At such time as Lessor has received the sum of (i), (ii), (iii) and (iv) above, the obligation of Lessee to pay rent hereunder with respect to such
equipment shall terminate and Lessor will transfer to Lessee, without recourse or warranty, all of Lessor's right, title and interest, if any, in and to the
equipment with respect to which such Event of Loss occurred.

(d) Deprivation Not Constituting an Event of Loss: In the event of damage of any equipment not constituting an Event of Loss, Lessee
shall promptly notify Lessor in writing of such damage and, shall remain obligated to make all payments of rent for the equipment which may become
due hereunder in the same manner as if such damage had not occurred. Lessee shall repair and restore such equipment to the condition it was in
immediately prior to the occurrence which gave rise to such payment. So long as no Event of Default shall have occurred and be continuing, all payments
from insurance proceeds or otherwise with respect to any such damage shall be paid over to Lessee upon receipt of satisfactory evidence by Lessor that
Lessee has repaired or contracted to repair such equipment Should an Event of Default have occurred and be continuing, all such payments shall be paid
over to and retained by Lessor.

(e) Application of Payments: Upon the occurrence of any Event of Loss, Lessor shall be entitled to and shall receive the entire award,
judgement, settlement, insurance proceeds or payments and all installments thereof to the extent of Lessee's obligations under 13(c) hereof. Lessee
hereby assigns to Lessor any right or interest Lessee may have or may hereafter acquire in any such award or payment.



' '.jit l;,J!lliHiiliili|ll|lilitl..es.si::e agrees to defend at its own cost and to indemnify and hold harmless Lessen, its agents and employees, from and against any
and "UI loss, claims, patent infringements, costs, expenses, damage and liabilities (including reasonable attorneys' fees), however caused, resulting directly
«f indirectly in any manner from the issuance of Lessor's purchase order, assignment of Lessee's purchase order, ownership, purchase, delivery, tease,

-'jtossession, return, disposition, or directly or indirectly from or pertaining to the use, condition (including without limitation latent or other defects
whether 01 not discoverable) or operation of the equipment or the performance of this lease (including without limitation such loss, claims, costs,
expenses, damages and liabilities arising from the death or injury to agents or employees of Lessee or Lessor or any third person, or damage to the
property of Lessee or Lessor, their agents or employees, or any third person, firm or corporation) except for such damages, losses, expenses or liabilities
arising out of the gross negligence or willful misconduct of Lessor, its agent or employees. This indemnification shall survive the expiration or other
termination of this lease for the benefit of and enforceable by the Lessor.

15. Return of Equipment. Upon the expiration or earlier termination of any lease hereunder, Lessee shall return each item of equipment to
Lessor, free of all advertising or insignia placed thereon 6y Lessee, and in 1he same operating order, repair, condition and appearance as when received,
and shall pay for any repairs and refurbishing necessary to restore such equipment to its original condition, ordinary wear and tear excepted. Lessee shall
return the equipment to Lessor loading and shipping same, freight and insurance prepaid, to a destination directed by Lessor.

16, Default, Remedies, Damages.

(a) Defaults: The following events shaH constitute Events of Default:

(1) Lessee shall fail to make any payment to Lessor when due under this lease and such failure to pay shall continue for a period of
ten (10) or more days; or

(2) There shall occur any termination of, material alteration in the scope of the coverage of, or reduction in the maximum amounts
payable under any insurance maintained by Lessee pursuant to this lease; or

(3) Lessee shall fail to perform or observe any other covenant, condition, or agreement to be performed or observed by it hereunder
and such failure shall continue unremedied for a period of thirty (30) days after written notice thereof by Lessor; or

(4) Any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor in connection
herewith shall prove to be incorrect at any time in any material respect; or

(5) Any obligation of Lessee, for the payment of borrowed money, for the deferred purchase price of property or for the payment of
rent or hire under any lease shall not be paid when due, whether by acceleration or otherwise; or

(6) Lessee shall become insolvent or bankrupt or make an assignment for the benefit of creditors or consent to the appointment of a
trustee car receiver; or a trustee or a receiver shall be appointed for Lessee or for a substantial part-of its property without its consent and shall not be
dismissed within a period of sixty (60) days; or bankruptcy, reorganization, or insolvency proceedings shall be instituted by or against Lessee, and, if
instituted against Lessee, shall not be dismissed within a period of sixty (60) days.

(b) Remedies: Upon the' occurrence of any Event of Default and at any time thereafter so long as the same shall be continuing, Lessor, at
its option, may do one or more of the following with respect to any or all equipment.

(1) Proceed by appropriate court action or actions either at law or in equity; to enforce performance by Lessee of the applicable
covenants of this lease and to recover damages for the breach thereof;

(2) Repossess with or without notice and sue tot the rentals due hereunder as they accrue without notice and at Lessee's costs and
expenses;

(3) Repossess and without terminating the lease hold the equipment until Lessee shall have complied with all obtigations under the
lease;

(4) Repossess with or without notice and sell, relet, use, hold or otherwise dispose of trie equipment; '

(5) Without repossessing, declare all-unpaid rentals-irnrnediately due and payable;

(6) Repossess and terminate the lease..

(c) Damages: Lessor and Lessee agree that the measure of damages is impossible to determine in the absence of prior agreement. Therefore,
the parties agree that as damages for the loss of a bargain and not as a penalty in the case of sale or reletting after repossession Lessor shall be entitled to:

(i) Sale: Where a sale has occurred, the deficiency between the Net Proceeds of Sale and the Stipulated Loss Value at the time of
sate. Where a sate has not yet occurred, the excess of the Stipulated Loss Value at the time of determination over the Fair Market Sales Value.

01) Reletting: Where a reletting has occurred, the deficiency' between the aggregate rentals due under the reletting discounted at
Prime and the greater of (a) the Stipulated Loss Value at reletting, or (b) the aggregate unpaid lease rentals discounted at Prime. Where a reletting has not
yet occurred, the deficiency between the Aggregate Fair Market Rental Value discounted at Prime and the greater of (a) th« Stipulated Loss Value at time
of determination, or (b) aggregate unpaid lease rentals discounted at Prime.

(iii) In addition to that set out in (i) and (ii), Lessor shall be entitled to: (a) the unpaid rent from default until sale, reletting or
determination by Lessor of damages, and (b) interest on all amounts due including rent and damages from date due until payment at the maximum rate
permitted by applicable law.

For purposes of this Section the following definitions apply:

(1) Discounted: Reduction to present value as of the date of sale, reletting or determination of damages, whichever is applicable, at
the stated interest rate anil at a frequency equal to the frequency of rental payments under this lease.

(2) Aggregate Pair Market Rental or Aggregate Fair Market Sales Value: A value determined by a recognized independent appraiser
selected by Lessor.

(3) Net Proceeds of Sale: The gross consideration received by Lessor less all expenses associated directly or indirectly with sale
including but not limited to refurbishing, repair, advertising, freights, financing costs.

(4) Prime: Best rate then charged by The Chase Manhattan Bank of New York for 90-day loans to substantial commercial
borrowers.

(d) Each and every power and remedy herein specifically given to Lessor, shall be in addition to every -other power and.remedy specifically
so given or now or hereafter existing at law or in equity, and each and every power or remedy may be exercised from time to time or.simultaneously and
as often and in such order as may be deemed expedient by Lessor. All such powers and remedies shall be cumulative and the exercise of one shallnot.be;
deemed a waiver of the right to exercise any other or others. No delay or omission of Lessor in the exercise of any such power or remedy and no renewal
or extension of any payments due hereunder shall impair any such power or remedy or shall be construed to be a waiver of any default or an acquiescence
therein. In the event that Lessor shall bring any suit or action to enforce any of its rights hereunder, then in such suit or action Lessor may'recover
reasonable expenses, including attorneys' fees, and the amount thereof shall be included in such judgement.

•C



Lessee hereby Appoints Lessor, Lessee's irrevocable agent and attorney-in-fa ct to execute all documents deemed necessary toj
void Lessee's interest in any equipment leased hereunder and to file said documents for recordation with appropriate agencies providedtna^riEveiiAf
Default has occurred and Lessor in its discretion deems use of this agency necessary to effect any remedy Lessor chooses to take.

17. Assignment by Lessee. Lessee shall not transfer, assign, pledge or hypothecate this lease, the equipment or any part thereof or any interest'"
therein, without the prior written consent of Lessor. Consent to any of the foregoing acts shall not be deemed to be consent to any subsequent similar
act

18. Assignment by Lessor. Lessor may assign, pledge or in any other way transfer this lease either in whole or in part, or any interest therein
without notice to Lessee and Lessee shall execute such consents thereto as may be required by Lessor. Should this lease or any interest therein be assigned
or should the rentals hereunder be assigned, no breach or default by Lessor of tliis lease or any other agreement between Lessee and Lessor shall excuse
performance by Lessee of any provision hereof, and no assignee shall be obligated to perform any covenant, condition or obligation required to be
performed by Lessor hereunder. The right of such assignee to receive the rentals orj to receive the equipment upon termination of the lease shall be free of
all defenses, setoffs and counterclaims which Lessee might now or hereafter be entitled to assert against Lessor.

19. Ownership by Lessor. The equipment is and shall at all times remain the sole and exclusive property of Lessor. The only interest Lessee shall
have in the equipment is that of a Lessee hereunder.

20. Suspension of Obligations of Lessor. The obligations of Lessor hereunder shall be suspended to the extent that it is hindered or prevented
from complying therewith because of labor disturbances, including strikes and lockouts, acts of God, fires, storms, accidents, governmental regulations or
interference or any cause whatsoever beyond the control of Lessor.

21. Prohibition Against Setoff, Counterclaim, L'tc. Lessee's obligation to pay all amounts due hereunder shall be absolute and unconditional and
shall not be affected by any circumstance, including, without limitation (i) any setoff, counterclaim, defense, or other right which Lessee may have
against Lessor, (ii) any defect in the title, condition, design, operation, or fitness for use of, or any damage to or loss or destruction of, the equipment, or
any interruption or cessation in the use of possession thereof by Lessee for any reason whatsoever, or (iii) any insolvency, bankruptcy, reorganization or
similar proceedings by or against Lessee.

Lessee hereby waives, to the extent permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be
conferred upon it, by statute or otherwise, to terminate, cancel, quit, or surrender this lease.

If for any reason whatsoever this lease shall be terminated in whole or in part by operation of law, except as specifically provided herein, Lessee
nonetheless agrees to pay to Lessor an amount equal to each installment of rent at the time such installment would have become due and payable in
accordance with the terms hereof had this lease not been terminated in whole or in part. Each rent payment made by Lessee shall be final and Lessee will
not seek to recover all or any part of such payment from Lessor for any reason whatsoever.

22. Representation, Warranties and Covenants of Lessee. Lessee represents, warrants and covenants: (i) that it is a duly organized corporation
with necessary power and qualifications to do business and to perform this tease and any exhibits thereto, (ii) that this lease has been duly authorized by
all necessary corporate action and will not contravene or breach any legal, organizational or contractual regulation binding upon Lessee, (iii) that this
lease constitutes a binding obligation enforceable in accordance with its terms, (iv) that there are no suits or proceedings pending or threatened which

Axc^

may have an adverse effect on Lessee's financial condition or business, (v) that no mortgage, deed of trust, charter, lease or other lien or security interest
of any type, will attach to the equipment, (vi) that taxes due from Lessee have been paid and Lessee's financial condition is as represented in financial
statements dated Deeember 51. 1975

23. Attorneys' Fees. In the event of any action at law or suit in equity in relation to this lease, Lessee, in addition to all other sums which Lessee
may be called upon to pay, will pay to Lessor a reasonable sum for its attorneys' fees.

24. Notices. All notices required under the terms and provisions hereof shall be in writing and addressed (i) if to Lessee:

SSI Rail Corp.
2 Embarcadero Center
San Francisco, California 9̂ 111 Attention: President

or at such other address as Lessee shall from time to time designate in writing tc
Attention: President, at 3855 Lakewood Boulevard, Long Beach, California 90846,
writing to Lessee.

Lessor, or (ii) if to Lessor: McDonnell Douglas Finance Corporationi,
or at such other address as Lessor shall from time to time designate in

25. Conditions Precedent. As conditions precedent to Lessor's duties under this lease, Lessee shall furnish Lessor on or before the delivery of this
lease the following: (a) an opinion of counsel verifying those representations set out in Section 22 (i) through (v) inclusive hereof, (b) certified copies of
necessary resolutions and other documents authorizing this lease and Lessee's performance hereunder, and (c) such other documents as Lessor may
require.

26. Applicable Law, Modifications. This lease shall be governed by and construed according to the laws of the State of California. The terms
hereof shall not be waived, varied, contradicted, explained, amended or changed'in any other manner except by an instrument in writing of even or
subsequent date hereto, executed by both parties.

27. Recording, Registration and Filing. Lessee shall, at its expense, accomplish all recordings, registrations and filings of this lease and any
mortgage, security interest, waiver, license, permit or certificate incident thereto, required by law or deemed reasonably necessary by Lessor to protect its
interests in the equipment, and shall furnish Lessor with satisfactory evidence of each such recording, registration and filing.

28. Time. Time is of the essence hereof.

IN WITNESS WHEREOF, the parties hereto have caused this lease to be executed by their duly authorized officers on die day
and year first written above.

LESSOR: ONNELL,DOUGLA^ FINANCE CORPORATION LESSEE

Title
(12-10-75)
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LEASE-AGREEMENT ' . ' . • ;
THIS LEASE AGREEMENT, made as of this . .. .". . day of ,197 ...between SSI

RAIL CORP., a Delaware corporation, Two Ernbarcadero Center, San Francisco, California 94111
("SSI")-, as Lessor and .Vermont. Railway, . Inc, a

, corporatioa (the "Lessee"), as Lessee, • .

1. Scope of Agreement
A, SSI agrees to lease to Lessee, and Lessee agrees to lease from SSI, a minimum of one hundred

(100) boxcars of the types and descriptions as set forth in any lease schedules executed by the parties
concurrently herewith or from time to time hereafter and made a part of this Agreement. The scheduled
items of equipment are hereinafter called collectively the "Boxcars". The word "Schedule" as used
herein includes the Schedule executed concurrently herewith and all additional Schedules and amend-
ments thereto v/Lether for Boxcars or other railroad equipment, each of which" when, signed by both
parties shall be a part of this Agreement. • .

B. It is the intent of the parties of this Agreement that SSI shall at aH times be and remain
the lessor of ail scheduled Boxcars. Lessee agrees that it will at no time take any action or file any
document which is inconsistent with the foregoing intent and that it will take such action and
execute such documents a s m a y b e necessary t o accomplish this intent. • • . . ' • •

2. Term . .
A. Tills Agreement shall remain in full force until it shall have been.terminated as to all of

the Boxcars. The term of a lease with respect to each Boxcar shall be for fifteen (15) years com-
mencing upon the date of delivery of such Boxcar as set forth in Section 3A hereof.

B. If this Agreement has not been earlier terminated and no default has occurred and is
continuing, the lease term with respect to each Boxcar shall be automatically extended for not more
than five consecutive periods of twelve months; provided, however, that SSI or Lessee may by
written notice delivered to the other not less than twelve months prior to the end of the initial lease
term or any extended lease term for any scheduled Boxcar terminate this Agreement.

3. Supply Provisions
A. SSI will inspect each Boxcar tendered by the manufacturer for deliver)' to Lessee. If the

Boxcar conforms to the specifications of the equipment ordered by SSI, and to all applicable govern-
mental regulatory specifications, and this Agreement has not been terminated, SSI will accept delivery
thereof at the manufacturer's facility and shall notify Lessee in writing of such acceptance. The Boxcars
shall be deemed delivered to Lessee upon acceptance by SSI. The Boxcars shall be moved to Lessee's
railroad line at no cost to Lessee as soon after acceptance by SSI as is consistent with mutual con-
venience and economy. Due to the nature of railroad operations in the United States, SSI can neither
control nor determine when the Boxcars leased hereunder will actually be available to Lessee for its
use on its railroad tracks. Notwithstanding that Lessee may not have immediate physical possession
of the Boxcars leased hereunder, Lessee agrees to pay to SSI the rental charges set forth in this
Agreement, To move the Boxcars to Lessee's railroad line and insure optimal use of the Boxcars
after the first loading of freight for each Boxcar on the railroad line of Lessee ( the "initial loading"),
SSI agrees to assist Lessee in monitoring Boxcar movements and, when deemed necessary by Lessee



and SSI, to issue movement orders with respect iu such Boxcars to other railroad lines in accordance
with I C C a n d AAll interchange agreements a n d rules. • • • • " ' .

B. Lessee agrees that so long as it shall have on lease one or more type of Boxcar, it shall not
lease boxcars from any other party unless it shall 'save leased the minimum 100 Boxcars required
by this Agreement. Once the minimum 100 Boxcars shall have been leased by Lessee, it shall then
not lease boxcars. from any other party unless it shall have given SSI at least three (3) months'
prior written notice of its desire to lease boxcars similar to the type on lease and SSI shall then
have the opportunity to lease such boxcars to Lessee subject to the terms and conditions of this
Agreement and manufacturer's delivery schedules and at terms not less favorable to Lessee than
that offered by such other patties. The foregoing, however, shall not be deemed to prohibit Lessee
from leasing from other parties if SSI cannot equal the lease terms offered by such other parties.
Notwithstanding the purchase of boxcars or the leasing or direct- interchange of boxcars v/ith other
parties, Lessee shall give preference to SSI and shall load the Boxcars leased from SSI prior to
loading boxcars purchased by Lessee subsequent to the date of this Agreement or from such
other parties or interchanged with railroads; provided, however, that this shall in no event prevent or
prohibit Lessee from fulfilling, its obligations to provide transportation and facilities upon reasonable
request therefor to shippers on its railroad tracks. _ . v

C. Additional Boxcars may be leased from SSI by Lessee only upon the mutual agreement of
the parties hereto. Upon such agreement, such additional Boxcars shall be identified in Schedules
to this Agreement and shall benefit from and be subject to this Agreement upon execution of the
Schedules by SSI and Lessee. • ' • -" .. .

4. Railroad .Markings and Record Keeping
A. SSI agrees that on or before delivery of the Boxcars to Lessee, the Boxcars may be lettered,

in addition to the logo of SSI and the railroad markings of Lessee, with the name and/or other
insignia used by Lessee. Such name or insignia shall comply with all applicable regulations and
shall be affixed to the Boxcars in the space directly above Lessee's reporting marks, with a width
not greater thar, .seven feet. . ' .

B. Lessee shall prepare all documents for filing relating to the registration, maintenance and
record keepls,.;.' functions normally performed by Lessee with respect to the Boxcars and shall per-
form all record keeping functions related to the use of the Boxcars by Lessee and other railroads
in accordance with AAR railroad interchange agreements and rules until such time as the total
number of Boxcars leased hereunder exceeds the total number of Boxcars owned or leased from
others by Lessee. Thereafter all record keeping shall be performed by SSI. Such matters shall include
but are not limited to the preparation of the following documents: (i) appropriate AAR interchange
agreements with respect to the Boxcars including an application for relief from AAR Car Service
Rules 1 and 2; (ii) registration for each Boxcar in the Official Railway Equipment Register and
the Universal Machine Language Equipment Register; and (iii) such reports as may be required
from time to time by the ICC and/or other regulatory agencies with respect to the Boxcars,

G. Lessee shall register each and every Boxcar leased hereunder in the Official Railway Equip-
ment Register and the Universal Machine Language Equipment Register. Correspondence from rail-
roads using such Boxcars shall be addressed to Lessee until such time as SSI shall perform the
record keeping functions, whereupon such correspondence shall be sent to such address as SSI
shall select. .

D. All record keeping performed by Lessee hereunder and all record of payments, charges and
correspondence related to Scheduled Boxcars shall be separately recorded and maintained by Lessee
in a, form suitable for reasonable inspection by SSI from time to time during regular business
hours of Lessee. Lessee shall supply SSI with such reports regarding the use of Boxcars by Lessee
on its railroad line as SSI may reasonably request.

5, Maintenance, Taxes and Insurance
A. SSI will pay all costs, expenses, fees and charges incurred in connection with the use and

operation of each Boxcar during its lease term and any extension thereof, including but not limited



to repairs, maintenance nncl servicing unless the .same was occasioned by the fault of Lessee while a
.Boxcar was in the physical possession of Lessee, Lessees shall be responsible to inspect all Boxcars
interchanged to it to insure that such Boxcars nre in good working order and condition and shall
be liable to SSI for any repairs required for damage not noted at the time of interchange. Lessee
hereby transfers and assigns to SSI for and during the lease terra of each Boxcar all of its ri<4it,
title and interest in any warranty in respect to the Boxcars. All claims or actions on any warranty
so assigned shall be made and prosecuted by SSI at its sole expense ami Lessee shall have no obli-
gation to make any claim on such warranty. Any recovery under such warranty shall be made
payable to SSI. All proceeds from such recovery shall be used to repair or replace the Boxcars.

. B. Lessee rnay make minor repairs to facilitate continued immediate use of a Boxcar, but shall
not otherwise mate any alterations, improvements or additions to the Boxcars without SSI's prior
written consent If Lessee makes an alteration to any Boxcar without SSI's prior written consent,
Lessee shall be liable to SSI for any revenues lost due to such alteration. Title to any such, altera-
tion, improvement or addition occurring in the course of or as a result of normal and customary
maintenance shall be and remain with. SSI,

C. SSI shall make or cause to be made such inspections of, and maintenance and repairs to,
the Boxcars as may be required.. Upon request of SSI, Lessee shall perform any necessary mainte-
nance and repairs to Boxcars on Lessee's railroad tracks as rnay be reasonably requested by SSI.
SSI shall also make, at its expense, all alterations, modifications or replacement of parts, as shall
be necessary to maintain the Boxcars in good operating condition throughout the term of the lease
of such Boxcars, • . • . .

D. Lessee will at all times while this Agreement is in effect and at its own expense, cause to
be carried and maintained insurance with respect to all Boxcars subject hereto, and property damage
and .public liability insurance in amounts and against risks customarily insured against by railroad
companies cii similar equipment. The insurance required by this Section 5D may be satisfied by
a self-insurance program acceptable to SSI and maintained by Lessee in accordance with sound
actuarial .principles. Lessee will furnish SSI concurrently with the execution hereof and thereafter
at intervals of not more than 12 calendar months, with a detailed report signed by an independent
insurance broker with respect to the insurance earned on the Boxcars together with the opinion
of such brokers as to its compliance with the provisions of this Section 5D. Lessee will cause such
firm to agree to advise SSI promptly of any lapse of any such insurance or., of any default of pay-
ment of any premium and of any other act or omission of Lessee of which -it has knowledge which
might, in its opinion, invalidate or render unenforceable, in whole or in part, any insurance on the
Boxcars. All insurance shall be taken out in the name of Lessee and SSI (or its assignee) as their
interests may appear. The policies or certificates shall provide that there shall be no recourse against
SSI for the payment of premiums, and shall provide for at least ten business days' prior written notice
to be given to SSI .by the underwriters in the event of cancellation. If the Lessee shall default in
the payment of any premium in. respect of any such insurance policies, SSI may, but shall not be
obliged to, pay such premium, and if SSI does so, the Lessee shall repay the amount thereof to
SSI on demand,

E. SSI agrees to reimburse Lessee for all taxes, assessments and other governmental charges
of whatsoever kind or character paid by Lessee relating to each Boxcar and on the lease, delivery
or operation thereof which may be accrued, levied, assessed or imposed during the lease term or
which remain unpaid as of the date of delivery of such Boxcar to Lessee, except taxes on net income
imposed on Lessee. SSI and Lessee will comply with all state and local laws requiring the filing of
ad valorem tax returns on the Boxcars. SSI shall review all tax returns prior to filing.



6. .Rental Charges . '
A. Lessee agrees to pay, ^\he following rental charges to SSI for the use of SSI's Boxcars:

(i) SSI. shall receivnyWl-&i~4h*w4£umiw«g^^ of
the mileage charges and car hire revenues (including both straight and incentive per diem)
payable to Lessee .by other railroad companies if the-uti l ization of till of the Boxcars on an
aggregate basis for each calendar year shall be equal to or less than 90 per cent. For the pur-
pose of tliis Agreement, utilization .of the Boxcars shall be determined by a fraction, the numera-
tor of which is -the aggregate number of days in each calendar year that per diem is earned on
the BoxcarJ, commencing from the ini t ial loading, and the denominator of which is the aggre-
gate number of days in each year that the Boxcars are on lease to Lessee, commencing from
the initial loading. In addition,'SSI will receive, as additional rental, all revenues earned by the
Boxcars prior to their initial loading. '

(ii) In die event the utilization exceeds 90 percent in any calendar year, SSI shall receive
an Amount equal to the SSI Base Rental plus an amount equal to one-half of the dfeHa-teesge
aa«jvirevenues earned in excess of the SSI Base Rental. For tn^/purpose of this Agreement, SSI
Base Rented shall be an amount equal to the {kmtHZAgerptyrotal mileage charges and car hire
revenues for the calendar year multiplied by a fraction., the numerator of which is 90 percent
and the denominator of which is the utilization for such calendar yean (The above determina-
tion of SSI Base Rental insures that Lessee will, if the utilization is greater than 90 percent in
any calendar year, receive one-half of all the=tleffiSiES±ge=6n^ tiiileage and car hire revenues
earned by Lessee in excess of the SST Base Rental.) ' . .

(iii) The rental charges payable to SSI by Lessee shall be paid from the monies received
by Lessee in the following order until SSI receives the amounts due it pursuant to this Sec-
tion 6: (I) incentive car hire payments; (2) straight car hire payments and (3) mileage charges.
B. The calculations required above shall be made within three months after the end of each

calendar year. However, since the parties desire that rental payments be made currently so that
SSI may meet Its financial commitments, Lessee shall pay to SSI on the fifth business day after receipt
of any car hire settlement, the full amount of such settlement with respect to any Boxcar leased
hereunder. Further, since the parties desire to determine on a quarterly basis the approximate amount
of the rental ps/.inent due SSI, SSI shall within three months after the end of each calendar quarter,
calculate on a quarterly basis rather than a yearly basis, the amount due if pursuant to this section.
Any amounts payable piusuant to the preceding sentence shall be paid promptly following such
calculation, provided, however, that following each cumulative quarterly calculation, any amount paid
to either party in excess of the amounts required by the yearly calculation, shall be promptly refunded
to the appropriate party.

C. In the event the utilization rate in any calendar quarter is less than 87.5 percent, SSI may,
at its option' and upon not less than 30 days prior written notice to Lessee, terminate this Agreement.

D. SSI may, at its option, terminate this Agreement if the ICC shall, at any time, (1) issue,
.an order reducing incentive per diem for Boxcars on an annual basis to three months or less/or
(2) determine that Lessee may not apply its net credit balance from incentive per diem settlements
in payment of the rental charges set forth in this section.

E. If any Boxcar remains on .Lessee's railroad tracks for more than seven days, SSI may, at
its option and upon not less than 24 hours prior written notice, terminate this Agreement as to such
Boxcar and withdraw such Boxcar from Lessee's railroad tracks, except when such Boxcar is await-
ing its initial loading. If any such Boxcar remains on Lessee's railroad tracks more than seven
days because Lessee has not given preference to SSI's Boxcars as specified in Section SB, Lessee
shall be liable to SSI for an amount equal to the car hire revenues Lessee would have earned if
such Boxcars were in the pbysicial possession and use of another railroad for the entire period after
the expiration of seven days. .
7, Possession and Use ' •

A, So long as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quiet enjoyment of the Boxcars in accordance with-the terms of this Agree-

* without a commensurate increase 4 ' - • . .
in straight per diem or other revenues available to both SSI and'Lessee

add



incut and in llie manne r ami to the extent .Boxcars arc customarily used in t!tc railroad freight
business, Lessee agrees that to the extent it has physical possession and can cbnt.ro! use of tin.;.
Boxcars, the Boxcars wil l al nil times be used and operated under and in compliance with the laws
of the jurisdiction in which the same may he located and in compliance with all lawful acts, rules
and regulation?.' and orders of. any governmental .bodies or officers having power to regulate or
supervise the use of such property, except that ci ther SSI or Lessee may in good faith and by appro-
priate proceedings contest the application of any .such rule, regulation or order in any reasonable
manner a t t h e expense o f t h e contesting party. . ' • • . . • • •

B, Lessee will not directly or indirectly create, incur, assume, or suffer to exist any mortgage,
pledge, lien, charge, encumbrance, or other security .interest -or claim on or with respect to the
Boxcars or any interest therein or in this Agreement or Schedule thereto. Lessee will promptly,- at
its expense, take such action as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrances, security interest, or claim if the same shall arise at any time, .

8 . Default Eemedies Upon Default . . . . . .

A. The occurrence of a ay of the following events shall be events of default: . *'

(i) The nonpayment by Lessee of any sum required hereunder to be paid by Lessee within
ten days after notice thereof; • • . •

(ii) The default by Lessee under any other term, covenant, or condition of this Agree-
ment which is not cured within ten clays after notice thereof from SSI.

.(iii) Any affirmative act of insolvency by Lessee, or the filing by Lessee of any petition
or action uhder any bankruptcy, reorganization, insolvency or moratorium law, or any other
law or laws for the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any bankruptcy reorganization, insolvency .
or moratorium law against Lessee-that is not dismissed within sixty (60) days thereafter, or
the appointment of any receiver or trustee to tn!:e possession of the properties of Lessee, unless
such petition or.appointment is set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date 06 said filing or appointment.

(v) The subjection of any of Lessee's property to any levy, seizure, assignment, applica-
tion or sale for or bv any creditor or governmental agency which substantially impairs Le ssee'
capacity to fulfi l l , its performance una'er this Agreement.?!^
B. Upon the occurrence of any event of default, SSI may, at its option, terminate this.Agree-

ment a n d m a y " • . . . .

(i) Proceed by appropriate court action to enforce performance by Lessee of this Agree-
ment or to recover damages for. a breach thereof (and Lessee agrees to bear SSI costs and
expenses, including reasonable attorneys' fees, in securing such enforcement), or

(ii) By notice in writing to Lessee, terminate Lessee's right of possession of the Boxcars,
whereupon all right and interest of Lessee in the Boxcars shall terminate; and thereupon SSI
may by its agents enter upon any premises where the Boxcars may be located and take posses-
sion of them and henceforth hold, possess and enjoy the same free from any right of Lessee.
SSI shall nevertheless have a -right to recover from Lessee any and all rental amounts which
under the terms of this Agreement may then be due or which may have accrued, to that date.

- ~':: • ' . - • • .
9. Termination • , ::

At the expiration or termination of. this Agreement as to any Boxcars set forth on a Schedule
attached hereto, Lessee will surrender possession of such Boxcars to SSI by delivering the same to
SSI. The assembling, delivery, storage and transporting of the Boxcars shall be at the expense and
risk of SSI. A Boxcar shall be deemed terminated and no longer subject to this Agreement upon the
removal of Lessee's railroad markings from die Boxcar and the placing thereon of such markings

5 - : ' • • ' . . '
*(C) Upon the occurrence of breach of this Agreement by SSI, Lessee may

proceed as i



us may be designated by SSI, either, at the option of SSI, (1) upon deliver)' of such Boxcars to
Lessee's rai]road line subsequent to termination of such Boxcar's lease term or (2) removal and
replacement of the markings by another railroad line which has physical possession of the Boxcar
at the time of or subsequent to termination of the lease term as to such Boxcar,

(i) It such Boxcars are on the railroad line of Lessee upon such, expiration or termination
or are subsequently returned to Lessee's railroad line, Lessee shall at its own expense within
five working days remove Lessee's railroad markings from the Boxcars and place thereon such
markings as may be designated by SSI. After the removal and replacement of markings, Lessee
shall use its best efforts to load such Boxcars with freight and deliver them to a connecting
carrier for shipment. Lessee shall provide up to ten days free storage on its railroad tracks for
SSI or the subsequent lessee of any terminated Boxcar.

(ii) If such Boxcars are not on the railroad line of Lessee upon termination, all costs of
assembling, .delivering, storing, and transporting such Boxcars, except as provided above, to
Lessee's railroad line or the railroad Line of a subsequent lessee shall be borne by SSI.

10. Indemnities
SSI will defend, indemnify and hold harmless Lessee from and against (1) any and all loss

or damage of or to the Boxcars, usual wear and tear excepted, unless occurring through the fault
of Lessee while Lessee has physical possession of Boxcars and (2) any claim, cause of action,
damage, liability, cost or expense (including legal fees and costs) to which the Boxcars may be
subject or which may be incurred in any manner by or for the account of any such Boxcar (unless
occurring through, the fault of Lessee) relating to the Boxcars or any part thereof, including with-
out limitation the construction, purchase, delivery of the Boxcars to Lessee's railroad line, owner-
ship, leasing or return of the Boxcars, or as a result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects, if any, are latent or are discoverable by SSI
or Lessee), , ' ,

11. Warrant:•» and Covenants . - .
Lessee represents, warrants and covenants that: ' •

(i) Lessee is a corporation duly organized, validly existing and in good standing under
the laws of the state where it is incorporated and has the corporate power, authority and is duly
qualified and authorized to do business wherever necessary, to carry out its.present business and
operations and to own or hold under lease its properties and to perform its obligations under
this Agreement. . . . . .

(ii) The. entering into and performance of this Agreement will not violate any judgment,
order, law or regulation applicable to Lessee, or result in any breach of, or constitute a default
under, or result in the creation of any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the Boxcars pursuant to any instrument to which Lessee is
a party or by which it or its assets may be bound.

(iii) There is no action or proceeding pending or threatened against Lessee before any
court or administrative agency or other governmental body which might result in any mate-
rial adverse elect on the business, properties and assets, or conditions, financial or otherwise,
of Lessee. . . . . •

(iv) There is no fact which Lessee has not disclosed to SSI in writing, nor is Lessee a
party to any agreement or instrument or subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresee, will individually or in the aggregate
materially adversely affect the business, condition or any material portion of the properties of
the Lessee or the ability of the Lessee to perform its obligations/under this Agreement.

NCr-r 1 /
• (v) Lessee has during the years 1984-1968 aetll^r • k-ui>&d-iH4£'purchased any boxcars.

6 • : .
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SSI, shall at any tirne dining normal business I .ours have the rit 'Jit lo enter the premises.when;
(.]>;; K j:\cars' iv iay be locale'! ;ir '••'•-' purpose of inspect ing and (::<;\£ in'.; the Boxcars to insure
Lessee's compliance with its obl igat ions hcreuncl-j . Lessee shall i iumecuutely not i fy SSI of any acci-
'dent connected with the rnaliunctioning or oper; . i ion of the Boxcars including in such report the
time, place and nature of the accident and the damage caused lo property, the names and addresses
of any persons injured and of witnesses and other information pertinent to Lesst-e's_inyestj.gatkm of
the accident. Lessee shall also notify SSI in wri t ing within five (5) days n f t e r r a n y attachment, tax
lien or other judicial process shall attach to any Boxcar. Lessee shall furnish to SSI promptly upon1

its becoming available, a copy of its annual report submitted to the ICC and, when requested,
copies of a ay other income or balance sheet statements required to be submitted to the ICC.

1 3 . Miscellaneous . ' , ' . . • • . . . . . . .
A. This Agreement and the Schedules contemplated hereby shall be binding upon find shall

inure to the benefit of the parties hereto and their respective successors and assigns, except that
Lessee may not v.ithout the prior written consent of SSI .assign this .Agreement or any of its rights
hereucder or sublease the Boxcars to any party, and any purported assignment or sublease in" viola-
tion hereof shall be void. .

B. Both parties agree to execute the documents contemplated by this transaction and such
other documents as may be required in furtherance of this Agreement. ^

C. It is expressly understood and agreed by the parties hereto that this Agreement constitutes
a lease of the Boxcars only and no joint venture or partnership is being created. Notwithstanding
the calculation, of rental payments, nothing herein shall be construed as conveying to Lessee any
right, title or interest in the Boxcars except as a. lessee only.

D. No failure or delay by SS! shall constitute a waiver or otherwise affect or impair any right,
power or remedy available to SSI nor shall any'waiver or indulgence by SSI or any partial or single
exercise of any right, power or remedy preclude any other or further exercise thereof or the exercise
of any other right, power or remedy.

E. This Agreement shall- be governed by and construed according to the laws of the State
of California. • • . .

F. All noticsrs hereunder shall be in writing and shall be deemed given when delivered person-
ally or when deposited in the United States Mail, postage prepaid, certified or registered, addressed to
the president or .the other party at the address-set forth above.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the year and
date first above written. . , . - - . -

•ATTEST:

ATTEST:

VERMONT RAILWAY, INC.

SSPfLAIL/ CORPORATION
•?•

V

Date: December 4, 1975



EQUIPMENT SCHEDULE . . . . -

SSI Bail Corp. 'hereby leases the following Boxcars to Vermont .Railway, Inc..
suant to that certain Lease Agreement dated as of . 197..

pur.

A.A.R.
Mech.
De.su::.

7 .XM

Description

50' cushioned
uncle rframe box-
cars with 15" end-
of-car cushioning

Numbers

To be
furnished
by railroad

ssi RAIL com3. < /

&&Zm&*™^

Dimensions
. Inside

Length Width Height

Exact
be f u r r
builde:

dimensii
ished b}

^ns to

Doors
Width

10'

No.

Cars

Minimum 100-'"
up to 250, t-e-fee

ft£-^L.f^.fif^if±>L u u u^ty

e&i&fft o n-e ing - rm

\

\ \ \ \ ' ! - • "\ \ \
(\ ' P- ' ' • '

" >^'(7fTLE) . ^ i (TITLE)

' ^' " ' ' ' \ 1 I . - . ' • .

DATE: December 10, 1975 DATE:



STATE OF CALIFORNIA
COUNTY OF SAN FRANCISCO

ss

On this 10th day of December , 19 75, before me

personally appeared Wi 11 i a m J . Texiao ^Q me personally known,

who being by me duly sworn says that he is President

SSI RAIL CORPORATION > that the seal affixed to the foregoing

instrument is the corporate seal of said corporation, that said instrument

was signed and sealed on behalf of said corporation by authority of its Board

of Directors, and they acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

53s 6s-via.ii. S Z - A U «
'^A TE.RR; j. STUSSLEFIZLD =
'-;"-' ••..:;•;A^Y rustic - CAi.!ro«r;;A -
'->;''' "•"''•'•"•'" CJ 'JMY •.;; s.v. .-.JA.'iciscu r Notary Public'/' /"

STATE OF VERMONT
COUNTY OF CHITTENDEN )

ss

On this 4th

personally appeared

day of December

^. Wulfson

, 1975, before me

personally known,

\vho being by me duly sworn says that he is President _

of Vermont Railway, Inc. _ , that the seal affixed to the foregoing

instrument is the corporate seal of said corporation by authority "of its Board

"of Directors, and they acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

/•-?
/(


