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. AGREEMENT TO ACQUIRE AND LEASE

_ THIS AGREEMENT dated as of the 22nd day of.
July, 1974 between U. S. STEEL LEASING CO., INC.,
a Delaware corporation ("lessor") and HAMMERMILL PAPER

COMPANY, a PennSylvania corporation ("lessee").

‘_WHEREAS, the lessee has agreed to purchaée
from United States'Leasing Corporation (the "Seller")
certain eéuipment (collectively the "Equipment" and ih*
dividually an "Item of Equipment") described in the
Schedule of Equipment which is attached as Exhibit 2
hereto; pursuant to an Agreement to Acquire and Lease
(the "Agreement"), dated as of May 15, 1974, between the

Seiler and lessee;

WHEREAS, the lessee desires to lease, rather

than to purchase, the Equipment;

WHEREAS, lessor is willing to purchase the
Equipment and lease it to the lessee on the terms and
conditions of this Agreement and on the terms and con-

‘ditions of the lease hereinafter defined; and

WHEREAS, it is contemplated that simultaneously

with the execution of this Agreement, the lessor and
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lessee will enter into an Equipment Lease Agreement
("lease"), substantially in the form of Exhibit 5 at-
tached hereto, leasing the Equipment to lessee, which
lease will be filed with the Interstate Commerce Commis-
sion pursuant to Section 20c of the Interstate Commerce

Act.

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,

the parties hereto do hereby agree as follows:

1. ASSIGNMENT OF AGREEMENT.

The lessee hereby assigns to the lessor all of
its right, title and interest (but none of the lessee's
duties or obligations) with respect to the Equipment
under the Agreement. The lessee.represents and warrants
that after execution by the Seller of a Consent to Assign-
ment substantially in the form attached hereto as Exhibit
1, the Seller will be bound to the lessor to sell and
deliver the Equipment at the prices set forth in Exhibit
2 attached hereto and prior to July 22, 1974 and at the
places set forth in Exhibit 2 or at such other point or
points within the United States of America as shall be
designated by lessor. The lessee shall, at all times,

be and remain solely liable for the performance of all
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duties and obligations under all agreements of any nature

between the lessee and the Seller.

2. REPRESENTATIONS, WARRANTIES AND AGREEMENTS

OF THE LESSEE.

In furtherance of the foregoing assignment,
the lessee represents, warrants and agrees (a) the Agree-
ment or a true and correct copy thereof complete with any
and all supplements or amendments thereto and other agree-
ments of any kind or nature relating to the Equipment are
attached as Exhibit 3 hereto; (b) the lessee has made no
previous assignment of the Agreement or of any interest
of any nature therein and there are no financing state-
ments or filings or recordings with the Interstate Com-
merce Commission pursuant to Section 20c of the Inter-
state Commerce Act or other similar filings, recordings
or notices on file in any public office with respect to
the Agreement or the Equipment which have not been dis-
charged or released; (c) the lessee has made no down
payment or advance of money in respect of the Equipment
to the Seller as of the date of this Agreement other
than payments in the amount of $ € 06270 as Interim
Rent pursuant to the Agreement; (d) upon and as of the

time of final payment to the Seller for any Item of
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Equipment pursuant to paragraph 4 hereof, the lessor
shall acquiré title thereto free and clear of liens and
encumbrances, including without limitation, claims of

all persons having any interest in the premises at which
the Equipment is to be located and claims of all persons
claiming by, through or under the lessee; (e) the making
and performance of this Agreement and the lease have

been duly authorized by all necessary corporate action

on the part of the lessee and do not violate the Articles
of Incorporation or By-Laws of the lessee or any contract
to which the lessee is a party (including the Agreement)
nor any laws or governmental regulations and do not re-
quire the approval of any governmental agency or author-
ity; (f) the lessee shall obtain from the Seller sub-
stantially in the form attached hereto as Exhibit 1, an
executed copy of the Consent to Assignment; (g) the total
cost of the Equipment will not exceed the amount of
$297,200.00 as set forth in the Letter Agreement between
lessor and lessee dated May 3, 1974; and (h) the lessee
shall immediately inspect each Item of Equipment upon
delivery thereof and will accept those Items of Equipment
which conform to the obligations of the Seller thereof |
and the lessee agrees not to unreasonably withhold such

acceptance.



3. 'CERTAIN CONDITIONS.

It is a condition precedent to the obligations
of the 1es$or hereunder that (a) the Seller shall execute
a Consent to Assignment in substantially the form of Ex-
hibit 1 attached hereto, (b) the Seller shall, concurrently
with the execution and delivery of each schedule to the
lease relating to the Equipment, deliver to the lessor an
opinion of counsel for the Seller substantially in the form
of Exhibit 6 attached hereto with such additions as lessor
may reasonably request, (c) lessee shall, concurrently with
the execution and delivery of each schedule to the lease
relating to the Equipment, deliver to lessor an opinion of
counsel for lessee substantially in the form of Exhibit 7
attached hereto with such additions as lessor may reasonably
request, (d) lessee shall, concurrently with the execution
and delivery of each schedule to the lease relating to the
Equipment, deliver to lessor an opinion of special counsel,
satisfactory to lessor, substantially in the form of Exhibit
8 attached hereto with such additions as lessor may reason-
ably request and (e) all representations and warranties of
lessee made in connection with this Agreement and the lease
shall be true on and as of the date of execution of any

schedule to the lease relating to the Equipment. Lessee
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also agrees to furnish to lessor such evidence of corporate

authorization as may be reasonably requested by lessor.

4. PURCHASE OF EQUIPMENT.

The lessor will purchase each Item of Equipment
upon receiving evidence to the lessor's satisfaction that
(a) all of the terms and conditions of this Agreement,
the lease, the Letter Agreement dated May 3, 1974 be-
tween lessor and lessee and all other agreements between
the lessor and lessee have been satisfied, (b) the lessee
has accepted the Items of Equipment for the purposes of
the lease by delivering to lessor an executed Certificate
of Acceptance therefor in the fofm attached hereto as
Exhibit 4 (which shalllbe conclusive evidence that the
Item of Equipment covered thereby has been delivered to
lessee and is acceptable to lessée) and (c) all Items
of Equipment have been delivered to the places set forth
in Exhibit 2 attached hereto (unless otherwise agreed by
lessor). The lessee shall be and remain liable to the
Seller under the Agreement with respect to any Item of
Equipment not so purchased by the lessor for any reason

whatsoever. Concurrently with the purchase of the

‘Equipment by the lessor, lessor will lease the Equipment
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to lessee and lessee will hire the same from lessor on

the terms and conditions of the lease.

5. INDEMNITY.

The lessee agrees to.assume liability for and
to indemnify, defend, save and hold lessor harmless from
and against any and all loss, damage, cost or liability
imposed on, incurred by or asserted against lessor (whether
or not also indemnified against by the Seller or any other
person) in any way relating to or arising out of the Agree-
ment, this Agreement, the lease or the manufacture, de-
livery, purchase, acceptance or rejection of the Equipment
(including without limitation counsel fees and expenses,
claims for patent, ﬁrademark or copyright infringement
and the amount of any sales, use or other taxes and in-
sufance, duty, freight or other expenses not paid or dis-
charged at the time of payment for the Equipment hereunder
and all penalties and interest) and whether or not due to,
or based upon, any active or passive negligence of lessor

or any strict liability imposed upon lessor.

6. RECORDING.
Lessee, at its own expense, will promptly cause
this Agreement and any other agreements or instruments

executed in connection herewith to be filed and recorded



with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act if
necessary, in the opinion of lessor, to protect lessor's

right, title and interest in and to the Equipment.

7. COUNTERPARTS.

This Agreement may be executed in any number of
counterparts, any one of which, when so executed and de-
livered, shall be an original, but all counterparts shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have

executed this Agreement as of this Q) 2 sf day of J\we]/ '

1974,
= ASING CO., INC.
iy /’;:,}\ 7, (Seal)
k ) fﬁ,"i’,-?;f‘:k%test: ViCE F[?ES,
- %/(
Ns5T SESL—
T HAMMERMILL PAPER COMPANY
A fseaDz ‘i;z§<f
LT T g : By lﬁé2222é4624¢-

Vnce Proarded
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STATE OF New York )
: SS.:
COUNTY OF /Vew Yorlk )

On this 12'00 day of JuJy ; before me per-
sonally appeared W. £, Leweller , to me per-
sonally known, who being by me duly sworn, says that he
is the , of U. S. Steel Leasing Co.,
Inc., that one of the seals affixed to the foregoing in-
strument is the corporate seal of the said corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Uil 0 lh

(NOTARIAL SEAL) My commission expires

HARRIET-AROBBINS
NOTARY PUBLIC, State of New York
o No. 03-8592350
alified in Bronx County
Cert. filed in New York County

Lommission Expires March 30, 1978

STATE OFWM
H SS.:

COUNTY OF i )

On this22 .+l day of;Lu% ,/97%, before me per-

sonally appeared "R.© dre , to me per-
sonally known, who being by me duly sworn, says that he
is the lZuw/ Alce ke~ of Hammermill Paper Company,

that one of the seals affixed to the foregoing instrument
is the corporate seal of the said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

GTenRET o ) Alﬁ{22L1444L£4 J%9L7ﬁ;%sz

» TN .
W el oy

RSSO N W] o .
INQFARIAL~-SEAL) My commission expires
RPN AL
<3 T T
s i - BIEANARC ¢
-3 NS mm'\hWWHmeww@
[N N AR - RUE, £l T man g
~ ;‘«* QN TN ERIE CounTy, PERNGYLY AMEA

; O TN '
SO S HY Commission B S, %, 574
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EXHIBIT 1

CONSENT TO ASSIGNMENT

The undersigned Seller, UNITED STATES LEASING
CORPORATION, (the "Seller") acknowledges receipt of an
executed copy of an Agreement to Acquire and Lease (the
"Acquisition Agreement") dated as of July 22, 1974, be-
tween U. S. STEEL LEASING CO., INC., (the "Buyer") and
HAMMERMILI. PAPER COMPANY (the "Lessee") and as part of the
consideration for the performance by the parties thereto of
their obligations thereunder:

1. Consents to the assignment by the Lessee
to the Buyer of the Seller's obligation to sell and deli-
ver the equipment (the "Equipment") described in the
Agreement to Acquire and Lease between Lessee and Seller
dated as of May 15, 1974 (the "Agreement"), and agrees
that none of the duties or obligations of the Lessee
under any agreements of any nature between the Seller
and the Lessee or any other agreement of the Lessee have
been assigned to or in any manner assumed by the Buyer.

2. Represents and warrants that the Agree-
ment was duly authorized, executed and delivered by
Seller and is a valid and binding obligation of the
Seller enforceable in accordance with its terms and is

currently in full force and effect.
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3. Agrees that the purchase price for the
Equipment shall not exceed the amount of $297,200.00
and agrees, on or before July 22, 1974 (which date
may be altered only by a statement in writing signed by
the Buyer) (a) Seller shall have delivered the Equip-
ment to Lessee and (b) Buyer shall have received in writ-
ing from Lessee its certificate of acceptance of said
Equipment.

4. Represents, warrants and agrees that, upon
final payment of the purchase price, title to the Equip-
ment shall be vested in Buyer free and clear of liens
and encumbrances of any kind whatsoever and that upon
request of the Buyer the Seller will furnish to Buyer such
evidence of lien-free title as may be reasonably requested,
including but not limited to (a) a full warranty Bill of
Sale, except any warranty, express or implied, as to the
fitness or merchantability of the Equipment, (b) an opinion
of Seller's counsel that the Seller's Bill of Sale is valid

and effective to transfer good title for the Equipment and

(c) a release of all of Seller's right, title and interest

in and to the Equipment by virtue of the Agreement and
evidence of the filing or recording thereof with the Inter-
state Commerce Commission pursuant to Section 20c of the

Interstate Commerce Act.
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5. Agrees that all invoices and other documents

relative to title to the Equipment covered by the Agreement

shall be issued showing that such Equipment has been sold

to:
U. S. Steel Leasing Co., Inc.
71 Broadway
New York, New York 10006
Dated: , 1974
UNITED STATES LEASING CORPORATION
By
ATTEST:

Secretary



SCHEDULE OF EQUIPMENT

Description

52 Used 50 Ton
Gondola Cars
Lettered and Numbered:

TPPX 30101 to 30152,
Inclusive

Price

$297,200.00

EXHIBIT 2

Place of Delivery

Kaukauna, Wisconsin
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INTERSTATE COMMERCE COMMISSION

AGREEMENT TO ACQUIRE AND LEASE
N Dated as of May 15, 1974
\\‘- . .
' Between
UNITED STATES LEASING CORPORATION
. as Lessor Co
'HAMMERMILL PAPER COMPANY
"as Lessee E



* *~ AGREEMENT TO ACQUIRE AND LEASE

' RE: HAMMERMILL PAPER COMPANY

AGREEMENT TO ACQUIRE AND LEASE dated as of May 15, 1974
between UNITED STATES LEASING CORPORATION, a California corpora-
tion, as Lessor (the: "Lessor") and BAMMERMILL PAPER COMPANY, a
Pennsylvania corporation, as Lessee (the "Lessee") ‘

RECITALS :

A. The Lessee has agreed to lease fifty-two (52)usea 50 ton
Gondola Cars, (the "Equipment"” and individually, "Item of Equip-
ment"), lettered and numbered TPPX 30101 to 30152, inclusive;

" -B. The Lessor is willihg to purchase for a'total purchase
price of $297,2b0.00_ (the'"Purchase Price"), the Equipmént and
lease iﬁ to the'Leggee on the terms and conditions of Section 4
. of this Agreemént (the "Interim Lease").

THE LESSOR AND THE LESSEE - HEREBY AGREE:

‘"« Section 1. Purchase of Equipment.' Sﬁbject to the conditions
set forth in Section 3 hereof, the Lessor agrees to purchase the
Equipment f£rom North Western Leasing Company for the Purchase
Price and on the Delivery Date as specified in the Noticé of Accept--

ance and to pay for the Equipment in accordance with the invoices
for the Equipment delivered to the Lessor with the Notice of Accept-
ance pursuant to Section 3 hereof.

Section 2. Acceptance of Equipment; The Lessee shall

immediately inspect each Item of Equipment upon délivery thereof
and will accept the Items of Equipment as specified in Recital
A herein. Such acceptance shall be for the account of the Lessor
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and thereupon title to the Equipment so accepted shall vest

in the Lessor, and the Lessor shall own each such Item of

Equipment, subject, however, to a lease of each such Item
of Equipment to the Lessee on the terms and conditions of
the Interim Lease.

" Section 3. Conditions of Purchase. The obligations of the

Lessoxr to purchase the Equipment are subject to the following,
express. conditions precedent: (a) the Lessee shall agree to

the terms and conditons of this Interim Lease (b) the Lessee
shall have given invoices from the North Western Leasing Company

addressed to the Lessor for the number of cars and in the aggre-

- gate purchase price stated in the Notice, together with a Certifi-
- cate of Acceptance covering the Equipment; (¢) the Lessor shall"

have received such other evidence as it may reasonably require of

'dts title to the Equipment,-the purchase price thereof and as to

such other matters as it or its counsel may reasonably require.

Section 4. Interim Lease.  Upon'payment for the Equipmént

-bf the Lessor, (Delivery Date) the Lessor shall thereupon

lease the Equipment to the Lessee and the Lessee shall lease the
Equipment from the Lessor upon the terms and conditions of this
Secﬁion-4. The term of the Interim Lease shall expire on the
earlier of (a) the purchase by the Lessee of the Equipment as
provided in Section 5 hereof or (b) the execution and delivery of
a iong term equipment lease with respect to the used équipment
.(“Equipment Lease") in conformity with the terms and conditions
contained in that letter agreement dated May 3, 1974 between
Lessee and U.S. Steel Leasing, Co., Inc. ("Steel”) attached as
Exhibit A hereto (the "Agreement"). The date such Equipment
Lease is entered into by Steel and the Lessee shall be he;ein

called the "Closing Date".
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The Lessee shall pay the Lessor an Interim Daily Rental for the

Term of the Interim Lease beginning with the Delivery Date. Such
Interim Daily Rental shall be computed daily and be an amount

equal to the daily Prime Rate plus 1% ("Prime Rate" being that
daily rate of interest per annum in effect at Morgan Guaranty

" Trust Company, New York, New York) multiplied by the Purchase

Price for the Equipment paid by Lessor pursuant to Recital B
hereof ("Lessor's Cost") for thirty (30) days from and including
the Delivery Date or the Closing Date whichever date first occurs.
(which Rental is herein called "First Interim Daily Rental"). If
the Equipment Lease is not entered intd in the thirty (30) days:
following the Delivery Date the Lessee shall pay Interim Daily
Rental for the next thirty (30) days or until the Closing Date
whichever date first occurs {which Rental is herein called the
"Second Interim Daily Rental"). Such Second Interim Daily Rental
shall commence from the thirty-first (31st) day following the
Delivery Date, and shall be computed daily wsing the Prime

" Rate multiplied by Lessor's Cost. The First Interim Daily Rent

amountmand'any7Second Interim Daily Rent amounts due hereunder
-shall be paid to Lessor on the Closing Date or as. provided in
“Section 5 herein. Such amounts shall be paid to Lessor at 633
Battery Street, San Francisco, California, 94111 or such other
place as designated by Lessor. In any event, this Interim Lease
shall expire sixty (60) days after £he Delivery Date. '

The Lessee shall pay the Interim Daily Rental without
abatement, set-off or counter claim. The Lessee assumes full
risk for.an& loss or damage to the Equipment, and Qill repair,
maintain and'maké replacements of said Equipment, and all parts
and related equipment thereto, transferring to the Lessor, at
the expense of the Lessee, title to any such replaceﬁents, at
which time title to the corresponding parts and equipment replaced
shall be transferred by the Lessor to the Lessee. The Lessor
makes no warranty or represenéation, either expressed or implied,

-3 ‘ .



as to the fitness or merchantability of the Equipment, but the
Lessor does hereby assign to the Lessee, and appoint the Lessee
as its agent to enforce against the North Western Leasing

Company and any other person in the name of and for the account
of the Lessor and the Lessee, as their interest may appear,
whatsoever claims and rights the Lessor may have as the owner of
the Equipmenﬁ against the former owner and such other persons.
The Lessee shall comply with all abplicable governmental laws,
regulations, requirements and rules, and shall maintain the
REORSXEZRIUEARCKARE public liability insurance protecting the
‘Lessor and the Lessée.< Lessee shall also be 1iabie for anY'and_
‘all sales and/or use taxes and property taxes érising'out:of this In-
terim Lease. The Lessee shall indemnify and hold harmless. the
Lessor as provided in Section 6 hereof during the term of this
Interim Lease. If the Lessee shall breach any of the obligations
- provided in this Section 4, the Lessor may, at its selection, by
written notice to the Lessee, terminate this Interim Lease, where-
upon the Lessee shall within five (5) days purchase the Equipment
for é Purchase Priéé equal to Lessor's Cost plus Interim Daily
JRental accrued to the date such Purchase Price is paid to the
Lessor. This Interim Lease shall terminate upoh such pﬁnchase.
The Lessor may further take all such action at law or in equity
to recover all daﬁages suffered by it as a result of such breach,
including its cost and reasonable attorneys' fees.

" Section 5. Equipment Lease. The Lessor and the Lessee

acknowledge and agree the Equipment has been purchased by the

Lessor on the basis that Steel will purchase the Equipment from
Lessor and will lease the Equipment to the Lessee and the Lessee
will lease the Equipment from Steel on the terms and conditions:
(including any additional or modified terms and conditions contain-
ed in the Agreement) and that the parties will use their best
efforts to cause the Lease provided for in the Agreement to be
executed and delivered on or before sixty (60) days after the
Delivery Date. 1In the event that the Equipment Lease is not

~-4- ) L
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executed ‘and delivered on or before the termination of such 60-day
period, the Interim Lease shall terminate and the Lessee shall

pay the Lessor an amount egqual to the Lessor's Cost of the Equip- -
ment plus all First and Second Daily Interim Rental accrued to the
date of such payment and the Lessor shall transfer to the Lessee -
all right, title and interest of the Lessor in the Equipment free
of liens and encumbrances created by the Lessor. Lessee will

be liable for any and all sales and/oi use taxes arising out

of- its purchase of said Equipment and any such taxes that may
arise out of the sale of the Equipment by Lessor. In the event
the Equipment Lease is executed and delivered the Interim Lease
shall thereupon terminate and the Interim Daily Rental accrued
to the date of term1nat1on shall become due and payable on the

. Closing Date.

Section 6. Indemnity. The Lessee hereby agrees to

indemnify and hold the Lessor and its'fespective successors,
assigns, directors, officers and agents, harmless from and
against any and all losses, claims, liabilities and expenses

..which arise out of or relate to the purchase, acceptance,

ownership and delivery of the Equipment (including claims for
patent, trademark or copyright infringement and including

- claims arising out of the doctrine of strict liability in

tort). During the term of Interim Lease period provided for
herein Lessee will indemnify, defend and hold harmless Lessor
from any and all liabilities including but not 11m1ted to any
death, accident or bodily injury to any person or persons

or damage to the Equipment, all clalms, demands, costs and ex-
penses (lncludlng legal fees and expenses) of any kind and
nature that arise out of Lessee's use of the Equipment.

This Agreement to Acquire and Lease may be executed
in any number of counterparts, each executed counterpart
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constituting an orlglnal but all together only one Agreement

to Acquire and Lease.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement to Acquire and Lease as of the day and year first

above written.

STATE OF CALIFORNIA, CITY )

Ss.
AND COUNTY OF SAN FRANCISCO)

On this 15th day of May ', 1974, before me personally

+ t0 me pexsonally known, who

appeared Charles Van Sickle

UNITED STATES LEASING CORPORATION

Lessor

Its  Vice President.

HAMMERMILL PAPER COMPANY
Lessee

51\/@42”/

Its Executive Vice Pre dent

.being by me duly sworn says that he is the Vice President of
UNITED STATES LEASING CORPORATION, and he acknowledged that the

execution of the foregoing instrument was the free act and deed

of said corporation.

un;(@mm\u- Ti2215033
OFFICIAL SEAL
¢ KAREN E. JOHNSON
ROFLay PHBLIC - CALIELRN'A
CITY AND CIRTE OF 3AN FRANCISCO
, My Commission Erpleey January B, 1978 ]

1331

12282408

PRINS H L H ]
?h

ALY (@ @@Qu/) i

[YYSPIYTITTII T ,.“nu:uunuulun

I

Notary Publlcy
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STATE OF PENNSYLVANIA.)
COUNTY OF ERIE y SS-

on this _jytd day of _Mey , 1974, before me
personally appeared _- D. S. Leslie? Jr. "° , to me personally
known, who being by me duly sworn says that he is the Executive
Vice Presidenr ©f HAMMERMILL PAPER COMPANY, and he acknowledged

that the execution of the foregoing 1nstrument was the free

act and deed of said corporatlon. _ _

(SEAL) - | : SR
v ,LM g &%/&J

7;“;~' . Notary Publlc

‘

SUSANNE E, SCMALLER, NOTARY PUSLID
ERIE, ERIE COUNTY, PEHNSYLVANIA
‘ MY COMMISSION EXPIRES JULY, 21, 1975
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Leasing To., Inc.

& Subsidiary of United States Steel Corparation

71 BROADWAY
NEW YORK, NEW YORK 10006
212/558-4444

May 3,.1974

Hammermill Paper Company
P. 0. Box 1340
Eria, Pennsylvania 16512

Attcnvlon of Mx. D. C. Wxight, Jr.
Assistant Treasuzer

Geatlenmen:

We hereby agrea to enter

>

into a leasing transaction

with you, and yoa agrea to enter into a leasing agreament Wluh us-

~undex the following terms and coaditions.

Lessor: ' o ~-Ve. 8. Steeal Leasing Co;,'Inc.
Lessea: " Hawmermill Paper Company.
Equipment: . A. £ty~two (52) used gondola

. -railrcad cars to be purchased Irom
United States Leasing Corporation,

. . .. all of which must be acceptable
. . - to Lesso:. _
. ~ B. ‘Fifty (50) new Moxrith Amorican

gondola railroad cars, all of which
must be acceptable to Lessor.

Lessozr's Cos t:' A.

- _ : by Lessox £or the eguipment i
: to exceod $297,200,060,

B.

The aggregate total amount paid
s

. The aggregate total amount paid

by Lassor fox the eqguipnent is not
to exceed $1,005,750.00 plus
anpl‘chole taxes.

Lease Term: ' A.

blghu {(2) years £rom each

scheduling data,

B'

Fifteen {35) yeaxs £rom ecach

°cheduling dauc.

EXHIBIT A
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;Uammormiil Papor Company

Rental Payments:

Filing and Recording:

Intexim Payments to
Suppliers:

_'Scheduling: ) .

Investment Tax Credit:

" Purchase Option:

Connmiiment Fee:

Explration bDate of the
Offex:

2= May 3, 1974
A. Thirty-two (32) éuarterly payments,

each in arrears,; and each equal to
4,4967 per cent of Lessor's cost.

B. Sixty (80) quartexly payments,
each in arrears, and each equal to
2.9645 per cent of Lessor's cost.

Lessea shall pay ail costs of £iling

. and recording with the Interstate

Comnerce Cormission, including
without limitation, Zees of special
counsel as to such £iling and
recoxding.

In the evant you shall request us to

. purchasa certaln items of eguipment

covered by this Coxmitment Letter and
pay the purchase price to the Suppliex(s)
thercof prior to the e:xecution and ‘
delivery of a completed Schedule unéer
the terms of the Leasa, we shall do _
this subject to the terms and cconditions
as set forth in “Agreemaont Regarding
Interim Paymenis to Suppliers™,

No more then five (5) Schedules shall
be executed, and said Schadules shall
cover equipxent of not less than

$250,000.00 total cost.

To the exteat the equipnent qualifies

. and to the extent it is permissable

under. the Internal Revenue Service
Coda and Requlations, the Leszor will
pass on to Lessee the Investment Tax
{Job Development) Credit. :

At the expiration of the original
term of the loase, vou may purchase
the equipment for its then fair
mariiaot value.

.GX35 of 1 per cent of Commiiment,

$9,000.00; recelvt of which is“
hexeby acknowledged.

February 238, 1975.



.hexceunder, you agree to purchase

b em e tmrr te e .t -

.

Hamne ill'Papcr Company -3- May 3, 1974

The form, substance, and enforceapility of all
required by us in completing the transaction proposed in this Letter
shall ba satiasfactory to our legal counsel. You further agrae to

give us such further documents as our counsel may consider necessary
to protect our intexest in the “equipment.

documents

We may, at our option, terminate ouxr obligations under this
Letter as to any portion of the equipment not subject to a specific
Schaedule executed and deliverad by us and you if (a) Such portion
of the equipment has not been deliver ce@ to and accepted by you
prior to the Expiration Date of this Offer, or (b) Thers is
{prior to said E:xpiration Date), in our opinion, an adverse change .
in your financial condition. You agree to give us immediatz notice
of any such adverse change. If we elect to terminate our obligations

from us .at our cost such excluded

portions of the eguipment as we have purchased or have become cbh-
ligated to purchase hereunder and to inéemnify us for any loss, cost,
damage, oxr liability, incurzed oxr suffered by us in connection wit

- this transaction. . o

You certify by signing a copy of this Letter and returning
it to us that the financial data which you have submitted to us
constitute a true and complete statement of your f£inancial condition
and that there has been no material change to datez in your financial
condition as evidv“ced by the financial data you have submitied and -
upon which this Offer is based. You agrea to p*ovid us upon written

request such other financial reports as we may require. au~lﬂg the
ternm of this conmitment.

It is undergtooa and agreed that, if and when we puxrchase
and cchedule equinmenh under this commitment with a total cost of .
51,303,950.00, the full Conmiiment Fee shall be returned to vou as a
credit aguinst youx llgbi ity for rent. In the event the Total Cost
of the equizment we rchase and schedule under this commitment is.
for any reason less ,hun $1,303,950.00, we shall retuxn to you at
the time of scheduling as a cxredit against youx liability foxr the -

rent that portion of the Commitment Fee which is equal to .6135
of 1 per

ent of the cost of the equipment purchased and scheduled.

Any portion of the Commitment Fee, which we are not specificall
required to return to you in accordoace with the foregoing, will be
retained by us in consideration of our agreements herein. For example,
if the Total Cos:t of the equipment purchasad an ocuydulcd by us is
$851,975.00, we will retuxrn %fo you the sum of $4,000.00 as a credit
against your liability for xent, and we will retain the sum of
$4,000.00.

. et matpy i rm s




jHammermill Paper Company - =4~ L A May 3, 1974

’ .
We have arranged £o have Unlted States Leasing Corporation
{USLC), 633 Battexv ah_ect, San rancisco, California 94171, assist
us in the pxeparation and :uViQW of the documentation and in
managerent of various matitcs in respact of the closings. You are
invited to contact Mr. John G. obroga of USLC with any quaestions or
~comments on the transaciicn. Eis telephone nunber is (4;5) 44)*75

X% the terms of &l fer are accaptable to you, please
sign the enclosed copy of t.i: tter at the foot hercof “nd
return it to us within ten (10) days of your receipt the

= I4
re
J-
B+

. o _ Very truly vours,

: o ‘ U. S. STEEL LIASING CO., INC.

Joseph L. Brady ~ N
Assistant Treasurex T

The texms of this Letter
are accedtadle and agzeed
to this day of

y 1974..

’I;AIL‘ RMILL PAPER COMPANY

By
Its




EXHIBIT 4

CERTIFICATE OF ACCEPTANCE

TO: U. S. STEEL LEASING CO., INC., as lessor under the

: Agreement to Acquire and Lease (the "Agreement")
dated as of July 22, 1974 between U. S. Steel Leas-
ing Co., Inc. and Hammermill Paper Company.

I, duly appointed and authorized representa-
tive of lessee under the Equipment Lease Agreement dated
as of July 22, 1974 between the lessor and the lessee
as named in such Equipment Lease Agreement, do hereby
certify that I inspected, received, approved and accepted
delivery under the Equipment Lease Agreement of the fol-
lowing Items of Equipment:

TYPE OF EQUIPMENT:

Used 50 ton Gondola Cars
PLACE ACCEPTED:
DATE ACCEPTED:

NUMBER OF UNITS:

Fifty-two (52)

NUMBERED:

TPPX 30101 to 30152, inclusive

I do further certify that each Item of Equipment
described above is in good order and condition and con-
forms to the specifications applicable thereto and to all
applicable United States Department of Transportation and
Interstate Commerce Commission requirements and specifica-
tions and to the requirements and provisions of the Agree-
‘ment and the Equipment Lease Agreement.



I do further certify that each Item of Equip-
ment described above has been labeled by means of a plate
or a stencil printed in contrasting colors upon each side
of the Item of Equipment in letters not less than one inch
in height as follows:

"Owned by and leased from U. S. Steel
Leasing Co., Inc., and subject to an
Equipment Lease Agreement recorded with
the I.C.C." '

The execution of this Certificate will in no
way relieve or decrease the responsibility of the manu-
facturer or seller of the Equipment for any warranties
it has made with respect to the Equipment.

Dated: , 1974

Inspector and Author-
ized Representative
of HAMMERMILL PAPER
COMPANY



| ~ Exhibit &

EQUIPMENT LLEASE AGREEMENT

THIS LEASE AGREEMENT (“lcase™) is dated as 61’ the_22nd  day of July ,19_74 . The parties
hereto are U. S. STEEL LEASING CO., INC., a Delaware corporation (“lessor”) and ¢ HAMMERMILL PAPER COMPANY,

a Pennsylvania corporation, having its principal place of bu51ness at:

1540 East Lake Road
Erie, Pennsylvania 16512

(“lessec™).

For and in consideration of the mutual covenants and promiscs hereinafter sct forth, lcssor and lessee hereby agrec as
follows

. Leasc. Lessor hereby leases to lessee, and lessee hereby leases and hires from lessor, all machinery, equipment and
other pr()pc-rty described in the schedule or schedules in the form of Exhibit A, attached hereto, executed by the parties
concurrently herewith or at any time hercafter. All said machinery, equipment and other property described in all said
schedules is hereinafter referred to collectively as the “cquipment” and individually as an “item of equipment”. All said
schedules are hereinafter collectively called “schedule”.

2. Term. The term of this leasce rcspcctmg cach item of equipment commences upon whichever of the following dates
is carlier:
(a) the datc any purchase order, confirmihg purchasc order or contract of any nature transfers any inferest in any

item of cquipment to lessor or creates or gives risc to any obligation or liability on the part oflessor prior to
actual delivery of any such item.

- (b) the date said item of cquipment is delivered to lcsscc
’Ihc term of this lease with respect to each item of cquipment ends on the date designated in the applicable schedule.
3. Rent. Lessec shall pay lessor rent for the equipment in the amounts and at the times set forth in the applicable

schedule at the office of lessor: 71 Broadway, New York, New York 10006, or to such other person and/or at such other
place as lessor may from time to time dcsngnate in wntmg

complmncc with:

(a) all applicable laws, ordinances, rules and regulations. (Per attached Addenda hereto) =—-====mwa

(b) all conditions and requirements of the policy or policies of insurance required to be carried under the terms of
this lease.

(c) all manufacturer’s instructions and warranty requirements,

If lessee’s compliance with either (a) or (b) above requires changes or additions to be made on or to the equipment,
such changes or additions shall be made by lessec at its own expense. If at any time during the term hereof lessor supplies
lessce with labels, plates, decals or other markings stating that the cquipment is owned by lessor, lessce shall affix and keep
“the same prominently displayed on the equipment or shall otherwise mark the equipment at lessor’s request to indicate
lessor’s ownership. (Per attached Addenda hereto) ———————=m e

5. Lessee’s Inspection; Conclusive Presumptions.  Lessee agrees that it shall be conclusively presumed that lessee has
fully inspected each item of cquipment, that each item of cquipment is in good condition and repair and that lessce is
satisfied with and has accepted the same for all purposes of this lease upon the first to occur of the following:

(a) lessor’s receipt from lessce of written confirmation, satisfactory to lessor, of lessee’s acceptance and approval
of such item of equipment; or

-(b) lessee’s execution of a schedule covering the same.

If lessee has not furnished lessor with such confirmation or schedule within forty-eight hours after receipt of each item
of equipment, lessec shall, upon lessor’s request, assume all of lessor’s rights and obligations, as purchaser of such.item.

6. Lessor’s Inspection. Lessor shail at any and all times during business hours have the right to enter into and upon
the premises where the equipment may be located for the purpose of inspecting the equipment or observing its use.

7. Alterations. Lessee shall not make. any alterations, additions or improvements to the equipment which
sigificantly detract from its economic value or utility. All additions and improvements of whatever kind or nature made to
the equipment shall belong to and immediately become the property of lessor and shall be returned to lessor with the
equipment upon the expiration or earlicr termination of this lease.

8. Repairs. Lessec, at its own expense, shall maintain and keep the equipment in good repair, condmon and working
order and shall furnish any and ali parts, mechanisms, devices and labor required to keep the equipment in such condition.

9. Loss and Damage; Stipulated Loss Value. Lessee hereby assumes and shall bear the entire risk of loss or damage to
the equipment from any and every cause whatsoever. No loss or damage to the equipment or any part thereof shall affect any
obligation of lessee under this lease which shall continue in full force and effect. -

Lessee shall advise lessor in writing promptly of any item of equipment lost or damaged and of the circumstances and
extent of such damage.

In the event any item of cquipment is lost or determined by lessor to be damaged beyond repair (“casualty loss™),
lessee shall at lessor’s option cither:

(a) replace the same with like equipment in good repair, condition and working order and transfer title to such
replacement item to lessor by bill of sale and other appropriate documents; or,

(b) pay lessor therefor in cash the “Stipulated Loss Value” calculated as set forth in the schedule on a date which
is (i) sixty (60) days after the date of the casualty loss or (ii) the date of the next rent installment due under
the applicable schedule, whichever date first occurs. Upon payment of Stipulated Loss Value, the obligation of
lessee to pay rent shall terminate with respect to the item of equipment. Payment of Stipulated Loss Value
which is due on a rent installment due date shall be made in lieu of the rent due for the item of equipment
suffering the casualty Joss and shall be accompanied by the payment of rent for all other items of equipment
covercd by the schedule ;

provided, however, if no event of default hereunder shall have occurred and be con-
tinuing, a Casualty Loss shall be determined by lessee in its reasonable judgment

and the aforesaid option shall be exerc1seable by lessee. 1




.8
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Upon replacement of or payment for any item of equipment pursuant hereto, lessee thereupon shall become entitled to
such item, as-is-wherc-is, without warranty, express or implicd, with respect to any matter whatever. Lessor shall be entitled’
to any net salvage value realized by lessce in excess of the Stipulated Loss Value, after deducting all reasonable salvage
expernscs. . ,

10. Surrender. Upon the expiration or sooner termination of this lease with respect to any item of equipment, lessee
shall (unless Jessee has paid lessor in cash the Stipulated Loss Value of such item of equipment pursuant to paragraph 9
hercof) return the same to lessor in good repair, condition and working order, ordinary wear and tear resulting from proper
use thereof alone excepted, in the following manner as specified by lessor:

(a) by delivering such item of cquipment at lessee’s expense to such place as lessor shall specify within a 100 mile
" radius of Chicago.

If lessor so requests, lessee shall, prior to returning any item of equipment to lessor,

provide suitable and adequate storage space on lessee's property, and permit lessor to

store such item of equipment in such storage space free of charge for a period not to

exceed 90 days, during which period lessor will be allowed reasonable access thereto.
Per Addenda attached hereto.

11. Insurance. Lessee shall keep and carry public liability insurance

covering the equipment. All said insurance shall be in form and amount and with companies approved by lessor, and shall be
in the joint names of lessor and lessec. Lessee shall pay the premiums therefor and deliver said policies, or duplicates thercof,
to lessor. Lach insurer shall acknowledge and agree by endorsement upon the policy or policies issucd by it or by independent
instrument furnished to lessor that it will make payment of any: claims in respect of the cquipment jointly to lessee and lessor

for application in accordance with the terms of this lease and-give lessor at least thirty (30) days written notice before the
policy in question shall be altered or cancclied,

12. Taxes. In addition to the rent provided hierein, and as a scparate item, lessee shall pay or reimburse lessor for all
taxes (exclusive of taxes based on lessor’s net income or franchise taxes, unless such net income or franchise taxes are in
substitution for or rclicve lessce from any taxes which lessece would otherwise be obligated to pay under the terms of this
section), fees, charges, licenses, and assessments, whatsocver, however designated, whether based on the rent or levied,
assesscd or imposed upon the equipment or upon or in respect of the manufacture, purchase, delivery, ownership, leasing, use
or return of the equipment, now or hereafter levied, assessed or imposed during the term of this lease under the authority of a
federal, state or local taxing jurisdiction, regardless of when and by whom payable. Applicable sales and use taxes will be
added to the rent unless lessce provides direct payment authority or a valid exemption certificate.

13. Lessor’s Payment. In case of failure of lessee to procure or maintain insurance or to pay fees, assessments, charges,
taxes and expenses, all as herein required, lessor shall have the right, but shall not be obljgated, to effect such insurance ot
pay said fees, assessments, charges, taxes and expenses. In that event, the cost thercof shall be repayable to lessor with the
next installment of rent, and failure to repay the same shall carry with it the same conscquence, including interest at the rate
per annum shown in the schedule, as failure to pay any installment of rent.

14. Disclaimer of Warrantics. LESSEE ACKNOWLEDGES THAT THE EQUIPMENT 1S OF A SIZE, DESIGN, TYPE
AND MANUFACTURE SELECTED BY LESSEE; THAT LESSOR IS NOT A MANUFACTURER THEREOF OR A
DEALER THEREIN; THAT IT LEASES THE EQUIPMENT AS-IS, AND LESSOR HAS NOT MADE AND DOES NOT
HEREBY MAKE ANY AGREEMENT, REPRESENTATION OR WARRANTY WITH RESPECT TO THE MERCHANT-
ABILITY, CONDITION, QUALITY OR SUITABILITY OF THE EQUIPMENT IN ANY RESPECT OR IN CONNECTION
WITH, OR FOR THE PURPOSES AND USES OF LESSEE, OR ANY OTHER AGREEMENT, REPRESENTATION OR
WARRANTY OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT, IT
BEING AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY LESSEE. Lessor does warrant, however, that it has
whatever quality of title to the equipment it obtained from the manufacturer or supplier thereof, subject to this lease and any
liens or encumbrances permitted hereby or which lessce is obligated to discharge or satisfy. Lessor agrees, so long as no event
of default has occurred and is continuing hereunder, that lessee shall have the right to obtain the benefit of and enforce in
lessee’s own name and at lessee’s sole expense any supplicr’s or manufacturer’s warranty or agreemient in respect of the
cquipment to the extent such warranty or agreement is assignable, and lessor shall execute and deliver such instruments as
may be reasonably necessary to cnable lessee to obtain such benefits.

15. Indemnification. Lessee does hereby assume lability for and does hereby agree to indemnify, protect, save and
kecp hammless lessor, its successors and assigns, from and against any and all liabilitics, losses, damages, penalties, claims,
actions, suits, costs, expenscs and disbursements, including court costs and legal expenses, of whatever kind and nature,
imposed on, incurred by or asserted against lessor or its successors and assigns (whether or not also indemnificd against by
any other person) in any way relating to or arising out of this lease or the manufacture, purchase, ownership, delivery, lcase,
possession, use, operation, condition, return or other disposition of the equipment by lessor or lessce, including without
limitation, latent and other defects, whether or not discoverable by lessor or lessee; any claim for patent, trademark, or
copyright infringement; and any claims arising out of strict liability in tort. Lessee agrees to give lessor, and lessor agrees to
give lessee, prompt written notice of any claim or liability hereby indemnificd-against. *

16. Default. Any of the following events or conditions shall constitute an event of default hercunder:

(a) failure to pay when due any installment of rent, which failure shall continue for ten (10) days after the due
date thereof;

(b) nonpayment of any other amount provided for in this lease or any schedule when the same becomes due, or
default by lessce in performing any obligation, term or condition of this lease or any other agreement between
lessor and lessee or default under any agreement providing security for the performance by lessce of ils
obligations hercunder, provided such nonpayment or default shall have continued for more than ten (10) days;

(c) if any writ or order of attachment or-execution or other legal process is levied on or charged against any item

of cquipment” by creditor of lessee and is not released or satisfied within ten (10

(d) if a final judgement for the payment of money in excess of $25,000 shall be rendered by a court of record
against lessee.and lessee shall not discharge such judgement or provide for its discharge in accordance with the
terms thercof within sixty (60) days from the date of entry thereof..

(¢) death or judicial declaration of incompetency of the lessce, il an individual;

() the filing by or against lessee of a petition under the Bankruptcy Act or any amendment thereto or under any
other insolvency law or law providing for the relief of debtors; the commission by lessee of an act of
bankruptcy; the filing by or against lessee of a petition for reorganization under Chapter X of the Bankruptcy
Act or any similar statute; or the filing by lessee of a petition for an arrangement under Chapter XI of the
Bankruptcy Act or any similar statute; :

day:




(g) the making of any general assignment by lesser for the henefit of creditors, the appointment of a receiver or
trustee for lessee or for any of lessee’s dssels. or the institution by or against lessce of any other type of
insolvency proceeding (under the Bankruptcy Act or otherwise) or of any formal or informal proceeding {or
‘the dissolution, liquidation, sgltiement of claims against or winding up of the affairs of lessce or the making by
lessee of a transter of all or xxxxtxmd}qxxn (}Icssc assets or mvon(my not in the ordinary course of
business: *substantially all

(h) the occurrence of any event described in parts I()(d) (c), (D or (;,) above with respect to any guarantor or any
other party liable {or payiment or performance of this lease; or

(i) if any certificate, statement, representation, warranty or audit herctofore or hercafter furnished by or on
hehalf of lessee or any puarantor or other party liable for payment or performance of this leasc proves to have
been false in any material respect at the time as of which the facts therein set forth were stated or certified or
has omitted any substantial contingent or unliquidated liability or claim against lessec or any such guarantor or
other party. (Per Addenda attached hereto)

17. Remedics. Upon the happening of any event of default, lessor may, at its sole discretion without demand or notice
of any kind with respect to any or all schedules:

(a) declarc the entire amount of rent immediately due and payable as (o any or all items of equipment.

(b) sue for and recover all rents, and other payments, then accrued or thercafter accruing, with respect 1o any or
all items of equipment. -

(c) take possession of any or all items of equipment, wherever same may be located, without any court order or
other process of law. Lessee hereby waives any and all damages occasioned by such taking of possession. Any
said taking of possession shall not constitute a termination of this lcase as to any or all items.of equipment
unless lessor expressly so notifics lessee in writing. '

(d) terminate this lease as to any or all items of equipment.

(¢) pursuc any other remedy at law or in cquity,

Notwithstanding any said repossession-or any other action which lessor may take, lessce shall be and remain liable for

#4

the full performance of all oblipations on the part of lessee to be performed under this lcase. (Per Addenda attached hereto’

18. "Concurrent Remedies. No right or remedy -herein conferred upon or reserved to lessor is-exclusive of any other #c
right or remedy herein or by law or equity provided or permitted; but cach shall be cumulative of every other right or remedy
given hereunder or now or hereafier existing at law or in equity or by statute or ‘otherwise and may be enforced concurrently
therewith or from time to time.

19. Lessor’s Expenses, Lessee shall pay lessor all costs and expenses, including attorneys’ fees, incurred by lessor in
exercising any of its rights or remedies hereunder or enforcing any of the terms, conditions, or provisions hereof, y(Per Addenda

20. Lessce’s Assipnment. Without the prior written consent of lessor.Mlessee Shall not assign, transfer, pledge or attach
hypothecate this fease, any item of equipment or any interest in this lease or the cquipment or permit its rights or interests hereto
under this lease to be subject to any lien, charge or encumbrance of any nature. Lessce’s interest herein is not assignable and  4¢
shall not be assigned or transferred by operation of law, Consent to any of the foregoing prohibited acts applies only in the J
given instance and is not’a consent to any subscquent like act by lessee or any other person. r

Subject always to the foregoing, this lease inures to the benelit of, and is binding upon, the heirs, legatees, personal
representatives, successors and assigns of the parties hereto.

21. Lessor’s Assignment, All rights of lessor hereunder may be assigned, pledged, mortgaged, transferred, or otherwise
disposed of, cither in whole or in part, without notice to lessee but always, however, subject to the rights of lessee under this
fease. If lessor assigns this lease or the rentals duc or to become due hereunder or any other interest herein, whether as
sceurity for any of its indebtedness or otherwise, no breach or default by lessor hereunder or pursuant to any other
agreemment between lessor and lessce, should there be one, shall excuse performance by lessce of any provision hereof. No
such assignee shall be obhgaud to perform any duty, covenant or condition required to be performed by lessor under the
terms of this lease. _

22. Ownership. The cquipment is, and shall at all times be and remain, the sole and exclusive property of lessor and
lessce shall Tave no right, title or interest thercin or thereto except as expressly set forth in this lease. Lessce shall keep the
equipment free and clear of all liens, encumbrances and charges of any- nature imposed or asserted by persons claiming, by,
through or under lessee.

23. Personal Property. The equipment is, and shall at all times be and remain, personal property notwithstanding that
the Cqunpmcnt or any part thercof may now be, or hereafter become, in any manncr affixed or attached to, or imbedded in,
or permanently resting upon, real property or any building thercon, or attached in any manner to what is permancent as by
means of cecment, plaster, nails, bolts, screws or otherwisc. If requested by lessor prior to or at any time during the term
hereof with respect to any item of equipment, lessee will obtain and deliver to lessor waivers of interest or liens in recordable
form, satisfactory to lessor, from ail persons claiming any interest in the real property on which such item is installed or
located. ]

24. Interest. Should lessee fail to pay any part of the rent hercin reserved or any other sum required by lessee to be
.paid to lessor, within five (5) days after the due date thercof, lessce shall pay lessor interest on such delinquent payment from
the due date until paid at the rate of interest per annum shown in the schedule.

25. Net Lease, Offsct. This lcasc is a net lease, and lessce shall not be entitled to any abatement of rent or other
payments duc hercunder or any reduction thereof undcr any circumstances or for any reason whatsoever. Lessee hercby

waives any and all existing and future claims, as offsets, against any rent or other payments duc hercunder and agrees to pay
the rent and other amounts hercunder regardless of any offset or claim which may be asserted by lessce or on its behalf. Thisc
lease shall not terminate, or the respective obligations of lessor or lessee be otherwise alfected, by reason of any defect in or
damage to or loss or destruction of all or any item ol equipment {rom whatever cause, the prohibition of lessee’s use of the
equipment or any item thereof, the interference with such use by any government, person or corporation, the invalidity or
unenforceability or lack of due authorization or other infirmity of this leasc, any lack of right, power or authority of lessor or
lessee to enter into this leasc or any other cause whether similar or dissimilar to the foregoing.

26. Financial and Other Covenants. Lessee hereby represents, warrants and agrees that:

(a) If lessee is a corporation, it has been duly organized and is validly existing under the laws of the state of its
incorporation and is duly qualified, licensed and in good standing in all jurisdictions in which qualification and
licensing is necessary to enter into and perform lessee’s obligations under this lease.

(b) The execution and delivery of this lease, the addenda to the lease, the
schedule, and all documents entered into in connection with this lease,
such addenda and the schedule have been duly authorized by all necessary
corporate or other action and do not require the consent, approval or with-
holding of objection by any person, party or governmental agency and this




lease and such other documents constitute the legal, valid and binding
obligations of lessee enforcible against lessee in accordance with their
respective terms.

(¢) The execution of this lease, the addenda to the lease and the schedule by
lessee and the performance thercof do not violate any agrecment to which
lessee is a party or by which its property may he hound or affected.

(d) All financial and other information furnished by lessee to lessor is true and correct as of the date of submission
thereof and, as of the date hereof or any subsequent date on which lessce shall execute a schedule to this lease,
there has not been any adverse change in such information or the financial umdmon of lessee since the date of
such submission.

(c) Lessce shall maintain a standard and modern system of accounting in accordance with generally accepted

' principles of accounting and will furnish to lessor or to such other person as lessor shall designate: (i) as soon
as available but in no event more than one hundred twenty (120) days after the close of cach fiscal year of
lessee, a balance sheet, surplus analysis and profit and loss statement of lessee for the preceding fiscal year, all : !
in reasonable detail. prepared and certified by an accounting finm acceptable to lessor, (i) as soon as available
but in no event more than fifteen (15) days after issuance copics of all notices, reports and other materials
containing financial information rclative to lessee which are distributed publicly or required to be filed or
provided to any governmental agency and (iii) such other reports and information as lessor may reasonably '
requirc concerning the cquipment including, without limitation, the status of its maintenance, use and
condition, the financial condition of lessce and the compliance by lc%scc with the terms and condmons of this - |
lcase.

Thc foregoing representations, warranties and agreements shall continue throughout the term of the lease, except as '
otherwise provided herein. i

27. Additional Documents. If requested by. lessor, lessce shall execute, acknowlcdgc deliver to lessor, record and file |
such documents as lessor shall deem necessary or desirable to protect its interest in the cquipment. Although this lease is '
intended to be a true leasc, lessce, without limiting the generality of the first sentence of this paragraph, gives lessor the right i
to file financing statements with respect to the equipment under the Uniform Comunercial Code, as amended, or other similar
provisions of law, and authorizes lessor where permitted by law to make such filings without lessee’s signature. (Pex Addenda atta

28. Non_Waiver, No covenant or condition of this lease can be waived cxcept by the written consent of lessor. -ed '
Forbearance or indulgence by lessor in any regard whatever shall not constitute a waiver of the covenant or condition to be hereto)
performed by lessee to which the same may apply, and, until complete performance by lessce of said covenant or condition, 87 ’
lessor shall be entitled to invoke any remedy available to lessor under this lease or by law or in equity despite said forbearance
or indulgence. }

-29. Entire Agreement. This instrument constitutes the entire agreement between lessor and lessee, and it shall not be
amended, altered or changed except by a written agreement signed by the parties hereto.

30. Notices. Service of all notices under this agreement shall be sufficient if given personally or mailed to the party
involved at its respective address set forth at the foot hiereof or at such address as such party may provide in writing from
time to time. Any such notice mailed to such address shall be effective when deposited in the United States mail, duly

addressed, with postage prepaid. - : |
31. Gender; Number. Whenever the context of this lease requires, the masculine gender includes the fcmmmc or ’
neuter and the singular number includes the plural; and, whenever the word “lessor™ is used herein, it shall include all '

assignees of lessor. If there is more than one lessee named in this lease, the liability of each shall be joint and several.

32. Titles. The titles to the paragraphs of this leasc are solely for the convenience of the parties and are not an aid in
the interpretation of the instrument.

33. Time. Time is of the essence of this lease and each and all of its provisions.

34. Governing Law. This lease shall be governed by and construed in accordance W|th the law of the State of New
York. (Per Eddenda attached hereto) #8

35. Survival of Terms of Lease. Lessee’s obligations and liabilities hercunder shall not be alfccted by the expiration or
sooner termination of this leasc,

36. (Per Addenda attached hereto) #9
The foregoing terms and conditions are supplemented and amended by, and are subject to,
the terms and conditions set forth in the Addenda to Equipment Lease Agreement, dated as

ofJuly 22, 1974, between the parties hereto which is attached hereto and made a part hereof
IN WITNI SS WHEREOF the parties hereto have executed these prcscnts as of the day and year first above written.

T —— -~

—~——— ——

|
}
LESSOR:: ’ LESSEE: '
f
HAMMERMILIL PAPER COMPANY }
U. S. STEEL LEASING CO., INC. ’ : .
By ) : By [/ml’ ("'1_17’7)/4)
Title Title  Vice President

ATTEST: ' ' artesT: |\ @ Cavdoon
{

Ass¥%tant Secretary

(Seal) : _ (Scal)

71 Broadway . . o Address: P.O. Box 1440 .
New York, New York 10006 ' Erie, Pennsylvania 16512
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- My commission-expires:

State of New York ')-

County of ) S8«

On this 22nd day of July, 1974, before me personally appeared

: to me personally known, who, being by me duly sworn,
says that he is the ' of U, S. Steel Leasing Co., Inc.,
that one of the seals affixed to the foregoing instrument is the corporate
seal of the said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the fore301ng instrument was the
free act and deed of said corporation.

(NOTARIAL SEAL)
: Notary Public

My commission expires:

State of Pennsylvania )

County of Erie ) 88.1

On this 22nd day of July, 1974, before me personally appeared
R. 0. Smith, to me personally known, who, being by me duly -sworn, says
that he is the Vice President of Hammermill Paper Company, that one of
the seals affixed to the foregoing instruments is the corporate seal of
the said corporation, that said instrument was signed and sealed on be-
half of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

(NOT;RI;;'SE{}L) | -' ? /&ﬂ/w \/)\/

= Notary Public

ELEANORE L. LOYER, NOTARY PUBLIC
ERIE, ERIE COUNTY, FERNSYLVANIA
. _j_;>~ ' \—‘\ » MY COMMISSION EXPIRES DEC. 28, 1974

-
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- ACHEDIN A 1O BOULE KT TRASE AGREBMENT

I

SCHEDULE NO.

Re:
[ QUIPMENT LEASE AGREEMENT DATED AS OF
July 22, 1974
v BY AND BETWEEN
U. S. STEEL LEASING CO., INC.
. AS LESSOR
AND
HAMMERMILL PAPER COMPANY
AS LESSEE .

The undersigned lessor and lessce under the Equipment Lease Agreement described in the caption
hereof (the “lease’) hereby acknowledge and agree that the items of equipment described in this schedule
have been delivered to and are now in the possession of and have been unconditionally accepted by the
lessee under and pursuant to and subject to all the terms and conditions of the lcase and that the following
is a description of said items, the cxpiration date of the lease term for said items, the location, rent,
Stipulatcd Loss Value and applicable interest rate with respect to said items.

DLSCRIIYTION

The description of the items of cquipment covered by this schedule is set forth in the Description of
Leased Equipment attached as Exhibit A hereto and hereby made a part of this schedule. The lessor and the
lessce acknowledge and agree that the cost of each separate item of cquipment for purposcs of computing
the Stipulated Loss Value thercof is the cost set forth in said Description,

LOCATION OF EQUIPMENT: |

EXPIRATION DATE OF TERM:

RENT: |
$ payable in 32 - consecutive quarterly payments of
, 19

each, payable in- arrears commencing

STIPULATED LOSS VALUE:

The Stipulated Loss Valuc of equipment shall be the sum of (i) any past due rent payments, including
interest applicable thereto, (ii) the product in dollars of the amount shown on Exhibit A to this
schedule as the cost of the item or items of equipment with respect to which Stipulated Loss Value is
payable under the lease and the percentage set forth on Exhibit B hereto which is appropriate to the

number of rent payments lessce has actually paid to lessor, and (iii) all taxes, fee and charges
payable as a result of or.in connection with payment of the foregoing amount.

INTEREST RATE APPLICABLE
TO ADVANCES OR LATE

PAYMENTS: 15 % per annum,
Dawd:_
LESSOR: ' LESSEE:
U. S. STEEL LEASING CO., INC, - HAMMERMILL PAPER COMPANY
By’ By

Title : Title
ATTEST: ATTEST :

Secretary . Secretary

(Scal) (Scal)
71 Broadway . Address: P. O. Box 1440

New York, New York 10006 Erie, Pennsylvania 16512
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EXHIBIT A TO SCHEDULE NO. —

: Re: :
EQUIPMENT LEASE AGREEMENT DATED AS OF
July 22, 1974 :
BY AND BETWEEN '
U.S. STEEL LEASING CO., INC.
- AS LESSOR
' AND
HAMMERMILI PAPER COMPANY

AS LESSEE

DESCRIPTION OF LEASED EQUIPMENT

*Includes-taxes, installation, freight and other costs paid by lessor.

COST*
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EXHIBIT 6

Opinion of Counsel

Concurrently with the execution and delivery of
each schedule to the lease relating to the Equipment, lessee
will deliver to lessor the written opinion of counsel for
Seller, dated such date, addressed to lessor and to any
other person designated by lessor, in scope and substance
satisfactory to them and their counsel, to the effect set
forth below.

1. The Bill of Sale ("Bill of Sale") from
United States Leasing Corporation (the "Company") to
U. S. Steel Leasing Co., Inc. ("Lessor"), dated
, 1974, the Agreement to Acquire and
Lease (the "Agreement") dated May 15, 1974 between the
Company and Hammermill Paper Company ("Lessee"), the
Consent to Assignment of the Agreement by the Company
and the Deed of Release (the "Release") dated
, 1974 executed by the Company have been
duly authorized, executed and delivered by the Company
and are legal, valid and binding obligations of the
Company enforceable against the Company in accordance
with their terms.

2. The Bill of Sale is valid and effective
to vest in the Lessor title to the items of equipment
referred to therein free from all claims, liens, secu-
rity interests and encumbrances of any nature.

3. The Release has been duly filed and re-
corded with the Interstate Commerce Commission pursuant
to Section 20c of the Interstate Commerce Act and is
effective to release any right, title and interest of
the Company in or to the equipment referred to in the
Bill of Sale, and no filing, recording or deposit (or
giving of notice) with any other Federal, state or
local government or agency or instrumentality thereof
is necessary to release and terminate all right,
title and interest of the Company in and to the equip-
ment referred to in the Bill of Sale.

4. Neither the execution and delivery of the
Bill of Sale, the Agreement, the Consent to Assignment or
the Release, nor the consummation of the transactions
therein contemplated, nor compliance with the terms and
provisions thereof, will contravene any provision of law,
statute, rule or regulation to which the Company is sub-



.

ject or any judgment, decree, franchise, order or permit
applicable to the Company, or will conflict or will be
inconsistent with, or will result in any breach of, any

of the terms, covenants, conditions or provisions of,

or constitute a default under, or result in the creation or
imposition of any lien, security interest, charge or encum-
brance upon any of the property or assets of the Company
pursuant to the terms of, any indenture, mortgage, deed of
trust, agreement or other instrument to which the Company is
a party or by which it may be bound or to which it may be
subject, or violate any provision of the Certificate of
Incorporation or By-Laws of the Company.

Very truly yours,
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EXHIBIT 7

Opinion of Counsel

Concurrently with the execution and delivery of
each schedule to the lease relating to the Equipment,
lessee will deliver to lessor the written opinion of counsel
for lessee, dated such date, addressed to lessor and to any
other person designated by lessor, in scope and substance
satisfactory to them and their counsel, to the effect set
forth below.

As used herein, the following terms shall have
the respective meanings hereinafter set forth:

"Lessee" shall mean Hammermill Paper Company.

"Lessor" shall mean U. S. Steel Leasing Co.,
Inc.

"Lease" shall mean the Equipment Lease Agreement
and the respective Schedules thereto as supplemented,
modified and amended by the Addenda to Equipment Lease
Agreement between Lessor and Lessee, dated as of July 22,
1974.

"Agreement” shall mean the Agreement to Acquire
and Lease, dated as of July 22, 1974 between Lessor and
Lessee.

"Commitment Letter" shall mean the Letter Agree-
ment dated May 3, 1974 between Lessor and Lessee.

"Equipment" shall have the same meaning as used
in the Lease.

A. Lessee (i) is a duly organized and validly

‘existing corporation in good standing under the laws of the

state of its incorporation; (ii) has the corporate and other
power and authority to own its property and assets and to
transact the business which it is now conducting and as in-
tended to be conducted pursuant to the Lease; (iii) is duly
qualified or licensed as a foreign corporation in good stand-
ing in every jurisdiction in which the nature of the busi-
ness in which it is engaged or proposes to engage makes

such qualification or licensing necessary; and (iv) has

the corporate power and authority to execute, deliver and
carry out the terms and provisions of the Agreement, the
Lease and the other instruments contemplated thereby.



_ B. Neither the execution and delivery of the
Agreement or the Lease or the Commitment Letter, nor the
consummation of the transactions therein contemplated, nor
compliance with the terms and provisions thereof, will
contravene any provision of law, statute, rule or regulation
to which Lessee is subject or any judgment, decree, fran-
chise, order or permit applicable to Lessee, or will conflict
or be inconsistent with, or will result in any breach of,
any of the terms, covenants, conditions or provisions of,

or constitute a default under, or result in the creation or
imposition of any lien, security interest, charge or encum-
brance upon any of the property or assets of Lessee pursuant
to the terms of, any indenture, mortgage, deed of trust,
agreement or other instrument to which Lessée is a party or
by which it may be bound or to which it may be subject, or
violate any provision of the Certificate of Incorporation or
By-Laws of Lessee.

cC. There are no actions, suits or proceedings
pending or threatened against or affecting Lessee before any
court or before any governmental or administrative body or
agency the outcome of which might materially and adversely
affect the operations, business, property, assets or condi-
tion (financial or otherwise) of Lessee, except as stated in
the Lessee's 1973 Annual Report to its shareholders.

D. The Agreement, the Lease and the Commitment
Letter have each been duly authorized, executed and delivered
by Lessee and constitute the legal, valid and binding obliga-
tions of Lessee enforceable in accordance with their respec-
tive terms. No approval of the stockholders of Lessee is
required with respect to the authorization, execution and
delivery of the Agreement, the Lease or the Commltment
Letter.

E. The Lease and the Agreement have been duly
filed and recorded with the Interstate Commerce Commission
pursuant to Section 20c of the Interstate Commerce Act, and
will protect the Lessor's title and interest in and to the
Equlpment and no other filing, recording or deposit (or
giving of notice) with any other Federal, state or local
government or agency or instrumentality thereof is necessary
to protect the title and interest of the Lessor in and to
the Equipment in the United States of America.

F. No authorization, approval or consent
from any governmental, public or quasi-public body or
authority of the United States of America, or of any of the
States thereof or of any department or subdivision of any



thereof, is necessary to enable Lessee to lease the Equip-
ment under the Lease or to execute, deliver and perform the
terms and provisions of the Agreement, the Lease and the
Commitment Letter.

G. No mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects, or which
may hereafter cover or affect, any property or interest
therein of the Lessee, now attaches or hereafter will attach
to the Equipment or in any manner affects or will affect
adversely the Lessor's right, title and interest therein;
provided, however, that such liens may attach to the rights
of the Lessee in and to the Equipment. :

H. Lessee is not now in default under any inden-
ture, agreement or instrument to which it is a party and no
event has occurred or is continuing under any such indenture,
agreement or instrument which with lapse of time and/or
giving notice would constitute such an event of default.

Very truly yours,
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EXHIBIT 8

Oginion of Counsel

Concurrently with the executlon and delivery of
each schedule to the lease relating to the Equlpment les-
see will deliver to lessor the written opinion of special
counsel, satisfactory to lessor, dated such date and
addressed to lessor and to any other person designated by
lessor, in scope and substance satisfactory to them and
their counsel, to the effect set forth below.

As used herein, the following terms shall have
the respective meanings hereinafter set forth:

"Lessee" shall mean Hammermill Paper Company.
"Lessor" shall mean U. S. Steel Leasing Co., Inc.

"Lease" shall mean the Equipment Lease Agreement
and the respective Schedules thereto as supplemented, modif-
ied and amended by the Addenda to Equipment Lease Agreement
between Lessor and Lessee, dated as of July 22, 1974.

"Agreement to Acquire and Lease" shall mean the
Agreement to Acquire and Lease, dated as of July 22, 1974
between Lessor and Lessee.

"Equipment" shall have the same meaning as used
in the Lease.

"Deed of Release" shall mean the Deed of Release,
dated . 1974, by United States Leasing Corpora-
tion.

1. The Lease and the Agreement to Acquire
and Lease were duly filed and recorded with the Inter-
state Commerce Commission ("I.C.C.") pursuant to the
provisions of Section 20c of the Interstate Commerce
Act, as amended, at on , 1974 and as-
signed Recordation Number . Such recordation will
protect the Lessor's title and interest in and to the
Equipment and all fees in connection with such filing or
recording have been paid and no filing, recording or deposit
(or giving of notice) with any other Federal, state or
local government or agency or instrumentality thereof is
necessary to protect the title and interest of the Lessor in
and to the Equipment in the United States of America.

2. Releases of the security interests in certain
of the Equipment in favor of First Wisconsin National Bank
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of Milwaukee, as provided in a Chattel Mortgage dated
March 4, 1964 from North Western Leasing Company to
First Wisconsin National Bank of Milwaukee (recorded at
11:30 a.m. on March 9, 1964 and assigned Recordation
Number 2806), have been duly filed and recorded by the
I.C.C. pursuant to the provisions of Section 20c of the
Interstate Commerce Act, as amended, as Recordation
Numbers 2806BB and 2806CC and are effective to release
such security interests in the Equipment and no other
filing or recording is necessary in connection therewith.

3. The Deed of Release, releasing all right,
title and interest of United States Leasing Corporation
in and to the Equipment, whether by virtue of the Agreement
to Acquire and Lease, dated as of May 15, 1974, between
United States Leasing Corporation and Lessee or otherwise,
was duly filed and recorded at on ’
1974 and assigned Recordation Number pursuant to
the provisions of Section 20c of the Interstate Commerce
Act, as amended, and is effective to release any and all
interest of United States Leasing Corporation in and to
any of the Equipment and no other filing or recording is
necessary in connection therewith.

4. There is no filing or recording with the
I.C.C. covering the Equipment which has not been discharged
or removed of record except the filing and recording of the
Lease and the Agreement to Acquire and Lease pursuant to
the provisions of Section 20c of the Interstate Commerce
Act, as amended.

Very truly yours,



