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INTERSIALL CUMMERCE COMMISSION
SECURITY AGREEMENT dated as of August 31, 1974 from

i

FCB LEASING LTD. ("FCB"); a Delaware corporatlon, to U.S.

STEEL LEASING CO., IN ("USSL“ ,»a.Delaware corporation;
WHEREAS,'FCB and'Southwide, Inc. ("Lessee"), a

Delaware corporation,ientered‘into a certain Equipment Lease

dated as of'September 27, 1973 as amended by Addenda~Nos.

1 and 2 thereto dated October 15, 1973 and Juiy 30, 1974,

reSpectively, (sald Equlpment Lease as so amended and in-

sofar as the same pertalns to the Equlpment herelnafter

described belng herein referred to as the “Equlpment Lease")

‘.iprov1d1ng for the acqulsltlon by FCB of the Egquipment

.and the leaSLng by FCB to Lessee of the Equlpment descrlbed

in the Equlpment Lease and ‘more partlcularly described

on twenty—two (22) rental schedules numbered consecutlvely
73-L-10-1-01 through and including 73-L-10-1-23 (rental schedule
73-L—16—l—18 and:ali rental schedules numbered 73~L—iO—l—24 and
thereafter.being-excluded from the secnrity provided for herein)
(said.rental schedules 73-L-10-1-01 th rougn and including
73-L-10~-1-17, and 73-L-10-1-192 through and 1nclud1ng 73—L lO l 23
being herein referred to as the»"Rental'Schedules") executed and
exchaﬁged by FCB and Lessee pursuant to ‘the Equipment-Leaee (the
term "Equipﬁent" being used herein as defined in the Equipment
Lease. insofar as the same pertains to the Rental Schedules  and in-

cluding all items of Equipment more particularly described on the

Rental‘Schedulesy, a copy of eachjof the Equipment Lease and the
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Rental Schedules being annexed hereto as Exhibits 1 and 2,

respectively:

WHEREAS, there are remaining aggregate monthly rental
payments for the Equipment due to FCB from Lessee under the
Equipment Lease payable on the first day of each of the ninety-
seven (97) consecutive months from and including October 1,
1974 to and including October 1, 1982 each in the amount of
$11,979.52;

WHEREAS, FCB and USSL have entered into a Loan Agree=-
ment (the "Loan Agreement") dated the date hereof pursuant to
which USSL has agreed to make a nonrecourse loan to FCB in the
amount of $649,348.00 to be evideﬁced by a Non Recourse Secured
Promissory Note (the "Note") of FCB to USSL, the Note to be
substantially in the form of Exhibit A to the Loan Agreement
which loan together with interest thereon is to be repaid solely
from the proceeds of the collateral security hereinafter described;

WHEREAS, the Loan Agreement provides, among other
things, that, as a condition to the making of said loan by
USSL, FCB shall have enteréd into this Security Agreement as
sécurity for the Note:

NOW THEREFORE; in consideration of the sum of Ten
Dollars ($10.00) paid to FCB by USSL at or before the delivery
hereof, the reéeipt of which FCB hereby acknowledges, and for
other good and valuable consideration, FCB agrees as follows:

Section 1. As security for the indebtedness now or
hereafter owing to USSL pursuant tq the lLoan Agreement aé
evidenced by the Note, FCB does hereby sell, assign, transfer,

mortgage, grant a security interest in, and set over unto USSL,
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its successors and assigns, all of FCB's right, title and
interest in and to
(1) each item of the Equipment (including any and
all additions, accessions and substitutions thereto or
therefor); and
(ii) the Equipment Lease, and the Rental Schedules,
including, without limitation, (A) FCB's right to all
monies due or to become due whether by way of rental
payments, payments of "Stipulated Loss Value” (said term
being used herein as defined in the Equipment Lease),
insurance proceeds, indemnity payments or otherwise,
(B) FCB's right to make determinations, exercise options,
give or withhold consenté, elect remedies, give notices,
and repossess or repair the Equipment under the Equipment
Lease, and (C) FCB's right to receive copies of all
documents and notices which may be received thereunder.
This Security Agreement covers the proceeds of the collateral
descfibed above. In furtherance of the foregoing, FCB has
ekecuted and delivered to Lessee the Notification of Assignment
substantially in the form of Exhibit 3 hereto pursuant to which,
among other things, FCB has instructed the Lessee to make all
payments required to be made by Lessee under the Equipment
Lease and the'Rental Schedules to the "Agent" (hereinafter
referred to) and has entered into the Application Agreement
substéntially in the form df Exhibit 4 hereto pursuant to which
the Agent has agreed, among other:things, to pay over to USSL
all moneys received by the Agent from the Lessee under or
pursuant to the Equipment Lease, provided however that unless

and until an Event of Default under the Equipment Lease shall
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have occurred and be continuing to the knowledge of FCB or
the Agent, the Agent shall pay to FCB and FCB shall be en-
titled to receive and retain for its own account that portion
- of all éuchAmoneys received by the Agent in excess of the
amount required to pay the principal of and interest on the
installment or installments of the Note then due and payable.
Unless such Event of Default shall have occurred and be
continuing to the knowledge of FCB or the Agent, FCB shall
be absolutely entitled to retain such excess amounts and
shall not be required to pay over under any circumstance
whatsoever to USSL any such amounts theretofore received-

by FCB.

Section 2. This Sécurity Agreement shall take effect
immediately and shall continue for the period of time and
subject to the terms and conditions.hereinafter set forth:

(1) If and so long és no "Event of Default" (as
defined in the Equipment Lease).shall have occurred and be
continuing to the knowlédge of FCB, all amounts received by
USSL pursuant to this Security Agreement shall be applied
as follows: ' '

First: To the payment'of thé interest and
principal then due in respect of the Note, such
application to be made, first, to £he interest
and, second, to the principal so becoming due;

Second: The balance, if any, shall be paid
by the Agent or by USSL to, or upon the order of,

FCB. |

If and so long as an Event of Default shall have
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occurred and be continuing, the applicntion provided for in
Clause Second above shall not be made until all Events of
Default shall have been remedied.

(2) If and so long as an Event of Default shall
have occurred and be continuing, all amounts received by USSL
pursuant to this Security Agreement shall be held by USSL
and applied from time to time as follows:

First: To the payment of all costs and expenses

incurred by USSL or by FCB acting at USSL's request
in the collection of any such amounts (including,
without limitation, reasonable attorneys‘ fees and .
expenses) ;

Second: To the payment of all amounts of princi-
pal and interest due and payable on the Note including
interest at the same rate provided for in the Note,
on any overdue principal;.and in case such amounts
shall be insufficient to pay in full all such amounts
at any time due and payable on the Note, then first, to
the payment of all amounts of interest due and payable
on the Note, without preference or priority-of any in-
stallment of interest and, second, to the payment of
all amounts of principal due and payable on the Note.

The balance, if any, of such amounts shall be held by USSL until-
such time as no Event of Default shall be continuing and then
shall be remitted to FCB or to whomsoever may be lawfully en-
titled thereto.

Section 3. Nothing contained in this Security Agree-

ment shall relieve FCB of any obligation under the Equipment
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Lease or constitute an assumption by UéSL of any obligatioﬁs

of FCB thereunder, and FCB shall remain liable to observe and
perform all the covenants and conditions thereof on its part

to be observed or performed.

Section 4. If the entire indebtedness re?resented by
the Note shall have been paid and discharged, all the rights
and property herein assigned shall revert to FCB and this
Security Agreement shall terminaté.

Section 5. In furtherance of this Security Agreement,

FCB does hereby authorize and empower USSL in USSL's own name
to ask, demand, sue for, collect, receive and enforce (a) pay-
ment of any and all sums which USSL may become entitled to
receive under this Security Agreement and (b) compliance by
Léssee with the terms and conditions on its part to be per-
formed and kept under the Equipment'Lease.

Section 6. FCB agrees that it will not amend, modify,
terminate, cancel or otherwise change the Equipment Lease or
the Rental Schedules without the prior written consent of
USSL.

Section 7. FCB hereby warrants, represents and agrees
with respect to the Equipment as follows:

A. That the Equipment is lawfully owned by FCB,
free and clear of all other liens, encumbrances and security
interests except for the Eqﬁipmént Lease and the rights of
Lessee thereunder, and.except as contémplated by this Agree-
ment, and FCB will warrant and defend title to the same against
the claims and demands of all persons.

B. That on the date of the making of the Loan there
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will not be in effect any security in éhe Equipment or any
transfer, assignment or encumbrance, other than the Equipment
Lease and the rights of the Lease thereunder, in whole or in
part, of or on the Equipment or any of FCB's rights, title

or interest therein or thereto (except as contemplated by

this Agreement). and no financing statement or other instrument
affecting the Equipment, or rights therein, will then be on
file in any public filing office (other than such as may have
been filed to protect FCB's rights in the Equipment).

C. That FCB will not hereafter érant, to anyone
other than USSL, any security interest in the Equipment and
will not hereafter transfer, aséign or encumber, in whole or
in part, the Equipment or any of FCB's rights, title or in-
térest therein or thereto except that FCB may after the
date of the making of the loan transfer, assign, encumber or
grant a security interest in the Equipment and FCB's rights,
title and interest in and to the Equipment Lease provided
that any such transfer, assignment, encumbrance or security
interest shall be, and shall be expressly stated to be, sub-
ject and-subordinate in all respects to all the rights, title
and interest granted to USSL herein or in the Loan Agreement
and the Note and provided further that any such transferee,
assignee, or beneficiary of such encumbrance or security
interest shall be reasonably satisfactory to USSL.

D. That FCB will not cause any lien, charge, encum-
brance or security interest of any kind whatsoever (other than
USSL's security interest and the Equipment Lease) to accrue

upon or attach to the Equipment except as may be permitted by
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the terms of paragraph C above.

E. That FCB will not sectete, sell, transfer, change
the registration, if any, dispose of, attempt to dispose of,
substantially modify or abandon the Equipment or any part
thereof except in the course of exercising its rights under
the Equipment Lease, which rights shall be exercised only
with the consent of USSL.

F. That FCB will not assert against USSL any claim
or defense which FCB may.have against any seller of the Equip-
ment or any part thereof or against any other person.with re-
spect to the Equipment or any part thereof.

Section 8. FCB hereby'further represents, warrants
and agrees with respect to the Equipment Lease as follows:

A. FCB does hereby ratify and confirm the Equipment
Lease and does hereby warrant and represent that (i) the Equip-
ment Lease has been duly authorized, executed and delivered by
FCB and Lessee and constitutes the legal, valid and binding
obligation of FCB and Lessee enforceable against FCB and
-Lessee in accordanee with its terms (except as such enforce-
ability and the rights and remedies of such parties may be
limited by applicable bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that
certain of the rights and remedies of the parties thereto
may be rendered invalid or unenforceable by certain laws and
judicial decisions, which such laws and judicial decisions
will not materially interfere with the practical realization
as a whole of the benefits of any security provided by the Equip-

ment Lease), ié in full forcejand effect, has not been modified
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or amended and no rentals thereunder have been paid in
advance of the due date thereof, and neither FCB nor
Lessee (to the knowledge of FCB or to the constructive
knowledge of FCB insofar as any material obligation of
Lessee is concerned) is in default with respect to the
performance of any of their respective obligations there-
under; (ii) FCB's chief place of business in the United
States and records concerning the Equipment Lease and the
moneys due and to become due under the Equipment Lease are
located at 504 Totten Pond Road, Waltham, Mass.

| B. FCB shall (i) faithfully abide by, perform and
discharge or cause to be performed and discharged each and
every obligations, covenant and agreement in the Equipment
Lease to’be performed by FCB; (ii) not change, amend, term-
inate, rescind or in any way alter or modify the terms of the
Equipment Lease without the prior written consent of USSL;
and (iii) not waive, excuse, condone, forgive or in any
manner release or discharge the Lessee of or from the ob-
iigations, covenants, conditions and agreements to be performed
by the Leséee, without the prior written consent of USSL.

C. FCB shall promptly forward to USSL copies of
any notices, requests and other communications received from
the Lessee or any other person in respect of the Equipment
Lease other than communications or other documents relating
to negotiation or consummation of such further transactions
by FCB relating to the Equipment ILease contemplated by the
exception contained in paragraph C of Section 7 hereof.

o |

!
i
i
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Section 9. FCB further représents, warrants and
agrees as follows:

A. In case default shall be made under any of the
terms, covenants, or conditions of this Security Agreement, or
if any Event of Default (as defined in the Loan Agreement)
shall occur and be continuing or if the Equipment or any
part thereof shall be seized or levied upon or under legal
process, £hen and in any such event:

(a) USSL shall have the rights and remedies of a
secured party under the Uniform Commercial-Code and, in
addition, the rights and remedies provided herein;

| (b) USSL may, if such Event of Default results
from a default by Lessee in its obligations under the Equipment
Lease, exercise, to the exclusion of FCB, all of the remedie5~pro—
vided for in the Equipment Lease and apply any payments received
from the Lessee on account of the exercise of such remedies to
the obligations hereby secured; and

(c) USSL is hereby authorized and empowered, with
the aid and assistance of any person or persons, to the extent
permitted by law ahd the Equipment Lease with respect to the
Equipment,‘to enter any premises where the Equipment or any
part thereof is, or may be, placed, and to assemble, dis-
assemble, dismantle and/or remove theisame and/o? render it
unusable and sell and dispose of such Equipment at public
or private sale upon at least 10 days' written notice to
FCB of such sale.

The proceeds realized by USSL from the exércise of
any remedies péovided herein fhall be applied by USSL, first,

toward the expenses of retakihg, including reasonably attorneys’
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fees, payment by USSL of storage, preparing for such sale,
advertising, selling and all related charges and disbursements
in connection therewith, second, toward interest due on the
Note, third, toward the payment of the Note and all other ob-
ligations secured hereby, and any surplus shall be paid over
to FCB.
FCB hereby irrevocably appoints USSL as its agent

and attorney-in-fact with full power of substitution to execute
proofs of claim, to endorse any draft or other instrument for
the payment of money, to execute_releases,'to negotiate settle-
ments, to ask, require, demand, receive, compound and give ac-
qguittance for any and all moneys and claims for money assigned
hereby and to take any action or institute any proceeding
which to USSL may seem to be necessary or advisable in the
premises. USSL shall have the right at any time whether or
not FCB shall be in default hereunder or under the Loan Agree-
ment to notify the Lessee fo make any payﬁent required td be
made under the Lease directly to USSL, but to the extent USSL

does not so elect FCB or the Agent shall continue to collect all
such amounts. In the event that USSL receives from the Lessee
any payment requiredbto be made by the Lessee uﬁder the Equipment
. Lease, USSL may apply the same to any amounts then due (whether
by acceleration or otherwise) under the Noté, the Loan Agree-
ment, this Security Agreement or any other obligations secured
hereby, and USSL shall, if no Event of Default under the Loan
Agreement shall have occurred or be continuing, pay over
the balance-of-any such payment fo FCB. To the extent that

USSL shall at any time or from time to time demand, FCB shall
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forthwith account for and transmit to FCB in the form as
received all proceeds of colléction of amounts received by
FCB from the Lessee under the Equipment Lease and shall not
commingle such proceeds with any funds of FCB.

Section 10. Whenever in this Security Agreement any

of the parties hereto is referred to, such reference shall be
deemed to include the successors and assigns of such party,
and all covenants by or on behalf of the parties hereto shall
bind and inure to the behefit of the respective successors |
and assigns of the parties heretg.

Section 11. All notices hereunder shall be in

writing and shall be deemed to have. been given when received
by the other party hereto at such party's address listed
below:

FCB Leasing Ltd.

504 Totten Pond Road
Waltham, Massachusetts 02154

U.S. Steel Leasing Co., Inc.
71 Broadway
New York, New York 10006

Section 12. FCB agrees that it shall, from time to

time, upon the written request of USSL, execute and deliver
such further instruments and documents and do such further
acts and things as USSL may reasonably request in order to
obtain the full benefits of this Security Agreement and the
rights and powers granted hereby.

Section 13. This Security Agreement shall be con-

strued in accordance with and governed by the laws of the State
of New York. This Security Agreement may not be changed orally

but only by an instrument in writing signed by the party against
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whom enforcement of any waiver, change, modification ox
discharge is sought.

IN WITNESS WHEREOF, FCB has caused this Security

Agreement to be executed the day and year first above written.

ATTEST

\
%]

FCB LEASING LTD. T

/é‘W (SEAL] By

s /d/(/ff/bzf/t 7

By:

Vlce Pre51dent



STATE OF NEW YORK ) ‘
SS:

A

COUNTY OF NEW YORK )

On this ‘Lﬂh day of HW)QJA’ , 1974,

before me personally came John J. Stigle, to me known, who,

being by me duly sworn, did depose and say that he resides
at 36 Middle Road, Sudbury, Massachusetts; that he is

the Executive Vice President of FCB LEASING LTD., the
corporation described in and which executed the foregoing
instrument; that he knows the seallof said corporation;
that the seal affixed to said instrument is such corporate
seal; that it was so éffixed by order of the Directors of
said corporation, and that he signed his name thereto by

like order.

NOTZRY PUBLIC

. . PATRICK J. GILMARTIN
. . . Notary ruwig, Staie of New York
; No. 14374560
Qualified in Nassau County
Certificate filed in New York County
Commission Expires March 30, J 2.



STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

1
On this 7&4 day of %%kﬁ(w64( , 1974, before

me personally came Stephen Rolandelli, to me known, who, being

by me duly sworn, did depose and say that he resides at 19 Beachwood
Road, Hartsdale, New York 10530; that he is the Vice President

of FCB LEASING LTD., the corporation described in and which

executed the foregoing instrument; that he knows the seal of

said corporation; thét the seal affixed to said instrument is

such corporate seal; that it was so affixed by order of the
Directors of said corporation, and that he signed his name

thereto by like order.

=) 7w
NOTi§%7F¢BLIC

PATRICK J. GILMARTIN
Notary Public, State of New York
No. 1437460c y
Qualified in Nassau Coun
Certificate filed in New York County
Comeission Expires March 30, 19000 .




o : | ' - Lease No. 73‘.& SO~/
EQUIPMENT LEASE

‘ EQUIPMENT LEASE dated as of September 27,-1973, between
FCB LEASING LTD. (hereinafter called "Lessor"), a Delaware corpo-

' ration having a place of business at 504 Totten Pond Road Waltham,

Massachusetts 02154, and SOUTHWIDE INC hereinafter called
"Lessee"), a Delaware corporation with 1ts prineipal place of
business at the Sterick Building, Memphis, Tennessee 38103.

Lessee deslres to lease from Lessor the personél property

fhereihafter defined as- "Equipment, and Lessor is willling to

lease such personal property.to Lessee at the rent, for the term

and upon the conditions set forth in this Lease or in any Exhibit,
"Schedule, Addendum, Amendment or Modification heretc. Accordingly, .

 Lessor and Lessee agree as follows:

if Definitions. The followlng terms shall,'unless the context

otherwise fequires; have the following meanings for all purposes

of this Lease:

(a) '"Equipment' means the equipment described on each
Rental Schedule now or hereafter executed pursuant to this

Lease, and owned or to be owned by Lessor and leased by

" EXHIBIT 1



-Lessor to Lessee or ordered by Lessor for lease to Lessee
as provided hereln. | _

(b) "Acquisition Cost" of any item of Equipment means
an_amount equal to.the sum of (1) the purchase price of such
item of Equipment paid by Lessor, plus (11) any excise, sales
~and use tax on or with respect to such item of Equipnent,

' plus (iii) any costs, expenses and fees pald or incurred by

Lessor.in obtaining and delivering such.item of Equipment to
“‘Lessee and any expenses of installation of such item Of Equip--
ment paid for by Lessor. | | |

(e) "Certificate of Inspection and Acceptance“ means a
certificate, substantlally in the form attached hereto and .
marked "Exhibit A", to be eXecuted by Lessee, and dated the
-_date of Lessee s acceptance for lease hereunder of any Equipa

" ment delivered to Lessee, each of which certificates shall be

'-rdeemed to incorporate all of the provisions of tais Lease.

| (4a) "Rental Schedule" means a schedule to be executed
by Lessorgand Lessee, substantially in the form attached
nereto and marked "Exnibit B", setting forth a full descrip— .
tion of Equipncut'vo be 1eased hereLnder, its TOCation, |
.‘ Acquisition Cost, the amount of rent payable by Lessee with :
respect thereto, the lease term thereof, the Lease Commence-'

ment Date with respect thereto, and such other detalls as

: .



Lessor and Lessee may desire.

(e) "Casualfy Occurrence" and "Stipulated Loss Values"
shall have the meanings, respectively, specified in Section 14
hereof. |

(r) "Evénts of Default" shall have tﬂe heanings specified
in Section 19 hereof.

(g) "Lease Commencement Date with respect ta an item'of
Equipment meané the date of the commencement of the lease term
Qf such item, whiqh éﬁall be the date Such ltem 1ls accepted by

Lessee‘for'lease hereunder as provided in Section 3 hereof.

2. Lease of Equibmeht; ‘Lessee shall evidence 1ts request to

" Lessor to order specific items ofIEquipment for lease to Lessee

hereunder by 1ts executing‘and dellvering to Lessor a Rental Sched-

ule for . such ltems. Lessee's execution of_each such Renﬁal Schedule

shall ohiigate Lessee to lease the Equlipment described therein from
Lessqr upon the écceptance, as provided in Section 3 hereof, of

such Equipment by Lessee for 1eése hereunder.

3. Delivery and Acceptance. Upon acceptance for lease by Lessee

of any Equipment delivered to Lessee and descrlibed in a Hental
Schedule, Lessee shall execute and deliver tb Lessor a Certificate '
of Inspection and Acceptahcé with respect to such Equipment. if
Lessee fails éo execute and deliver suchACertificate of Inspection

and Acceptance to LesSor within fifteen (15) days‘foilowing the

3=



delivery of any Equipment described in a Rental Schedule previously
executed and delilvered by Lessee, then, unless Lessee has, within
such period, notified Lessor in writing that such Equipment 1is
defective or is In unsatisfactory repair or working condition, it
shall be conclusively presumed as between Lessor and Lessee that

such Equipment has been unconditionally accepted for lease here-

‘under as of the fifteenth (15th) day following its delivery to

_ Lessee with the same force and effect as 1f Lessee had, on such

.date, executed a Certificate of Inspection and Acceptance with

respect thereto.

_h. ' No Warranties By Lessor. As betueen Lessor and Lessee, Lessee's

:acceptance for lease hereunder of any Equipment as evidenced by its

‘execution of a Certificate of Inspection and Acceptance with respect

thereto (or Lessee s presumed acceptance for lease of such Equipment

Junder the circumstances described in Section 3 hereof’) shall consti-

tute Lessee's acknowledgment that such Equipment (a) is of a size,

: design, capacity and manufacture acceptable to Lessee for 1ease

hereunder, (b) is suitable for Lessee's purposes, (¢) is in good
order, repair and condition and (d) is subject to all of the"
terms and conditions of this Lease. LESSOR MAKES NO WARRANTY OR

REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO TITLE, FITNE88;‘

QUALITY, DESIGN, CONDITION, CAPACITY, SUITABILITY, MERCHANTABILITY,

PERFORMANCE, FITNESS FOR ANY PARTICULAR PURPOSE, OR THE MATERIAL OR

e



WORKMANSHIP OF ANY ITEM OF EQUIPMENT, IT BEING AGREED AKD UNDERSTOOD
THAT EACH ITEM OF EQUIPMENT TO BE LEASED PURSUANT TO THIS LEASE IS |
LEASED "AS IS" AND THAT ALL SUCH RISKS AS BETWEEN LESSOR AND LESSEE
ARE TO BE BORNE BY LESSEE. In no event shall any defect in, or
unfitness of, eny Equipment relieve Leesee of the obligation to pay
rent or to make any other payments required hereunder or of any
other obligation herednder. Without limiting the generality

| of‘the foregoing, Lessor shall not be liable for any defects,
either latent or patent; in any of the Equipment, or for eny diﬁect _.
or coﬁsequentiai damage therefrom; fdr loss ef use of any of the |
Equipment or for any interruption'in Lessee's business.pccasioned."
'by Lessee's inability to use any of the Equipment for any.reeson |
;whatsoever, or for any~failure or-delay in obtainlng any Equipment

for delivery to Lessee.

5. 4 Lease Term. The lease term of each ltem of Equipment shall

commence on the Leese Commencement Date thereof and :hali, ﬁniess.i
sooner terminated purs;ent to the provisions of Sections 14, 18 or B
19 hereof, be fér the period speclifled on the Rental Schedule |
therefor plus the number of days remaining in any partial first
month 1f the Lease Commencement Date occurs on other than the _
flrst day of a month. However, the provisions of Section 11 shall

apply as between Lessor and Lessee with respect to any Equipment

. from thevdate any Rental Schedule therefor 1is eieeuted and delivered .."

/“ T —



by Lessee, Lessee hereby authorlizes Lessor to insert the Lease
Commencement Date for an item of Equipment on the Rental Schedule
therefor when such ltem has been accepted by Lessee for lease

hereunder, as provided in Section 3 hereof.

6. = Rent. Leesee's obligation to pey rent for each item of
Equipment shall commence on the Lease Commencement Date thereof.
Lessee agrees to pay Lessor, monthly in advance, on the first day
of each month throughout}the lease term of each ltem of Equipment,A
the monthly rent specified for each item of Equipment on the Rental
Schedule thefefof{ If the Lease Commencement Date of.an item of
Equipmentioccurs on other than the fifst day of a month, the rent
':for the partial first month of the lease tern of such item shall

" be determined by dividing the amount of the monthly rent for such |
1tem by thirty (30) and multipl*ing the quotient by the number of |
‘-days remaining in said partial first month, including the Lease-
écommencement Date, end euch pertial'first monthds'rent.shall be
payatie with the first;fuli month's payment of rent.A‘Lessee-hefeby,
authorizes Leseor to insert the amount of such partiel flrst A' E
month's rent fof each sucn item of Eduipment‘on the Rentel Sched-~
ule tnerefor when such item has been accepted by Lessee foi lease
hereunder, as provided in Section 3 hereof.- The renis specified
.on the Rental Schedule(s) shall be payable unconditionally,

without notice or demand, wlthout any deduction, counter-claim,

-6~




set-off, further notice or demand, and together with all other
payments due under this Lease shall be pa&able directly to Lessor
at the address appearing in the introductory paragraph of this
Lease, or to snch other party or at such other address as Lessor

may from time to time designate in writing.

7. Errors In Acquisition Cost.  In the event that at the time

an item of Eouipment 1s accepted by Lessee for lease hereunder
i1t becomes known that the actual Acquisition Cost of such item °
differs from the Acquisition Cost‘figure for same lnserted byi |
Lessee on the Rental Schedule for;such item; at the time.such

item was ordered for lease hereunder, Lessee hereby authorizes

' :Lessor to make the necessary corrections in such Acquisition Cost

figure and to also_make any necessary adjustments or correctilons

necessitated thereby in the rent:figures for such 1ltem set forth

.on such RentalISchedule.

8. Lessee s Representations and Warranties._ Lessee represents

and warrants that (a) Lessee is a corporation legally incorporated
and validly existing, in good_standing, under the laws of 1its

state of incorporation set forth above, with full corporate power
to enter into thls Lease and to pay and perform all of its obli- 

gations herennder; (b) this Lease has been duly authorized,

executed and delivered by Lessee andAconstitutes the valid, legal

T



and binding obligation of Lessee, enforceable in accordance with
its terms; (c) no approval is required from any public regulatory
body nor from any parent or afflliate of Lessee or from'any other
person, firm or corporation with respect to the entering into or
performance of this Lease; (d) the entering into and performance

of thils Lease by Lessee, and the leasing of the Equipment hereunder
by Lessee, and the payment by Lessee of the rent and all other |
obligations‘due’hereunder, wlll not result In any breach of, or
constitute a default under, or result in the creation of any 1ien,
charge, security interest or other encumbrance in or upon any
Equipment pursuant to, any indenture, mortgage, deed of trust,

bank loan or credit agreement or other instrument to which Lessee
;iSAamparty»or by- or- under- which Lessee- may be bound; (e) no mortgage,
deed-of trust, or other lien-of any.nature wha+Soever which now 4
covers or affects, or which may hereafter cover or affect any
'property or interest therein of Lessee, now attaches or hereafter
will attach to the Equipment leased hereunder or in any manner
affects or will affect adversely Lessor's right, title and interest
'therein, and (f) there are no sults or proceedings pending, or,

to the_knowledge of Lesaee threatened, in any court or before any
regulatory'commission, board or other administrative governmental N
agency against or affecting Lessee, which will have a material

adverse effect on the financial condition or business of Lessee.



9. Identification Marks. If requested by Lessdr or required by

federal, state or local law, Lessee'shall,.at Lessee's expense,
affix or attach to the Equipment a sign, stencil, plaque, legend,
tag or other form of notice to disclose Lessor's ownership of the
Equipment or that the Equipment is leased from Lessor, and Lessee
shall keep and maintain such sign, stencill, plaque, legend; tag
or other form of notice affixed or attached to the Equipment through-
out the lease term theréof. Lessee will not allow . the name of ény
persons, assoéiatioﬁ or cdfporation to be placed on any Eqdipmeht
as é designatioh.of as a claim of ownership other than thatlof
Lessor; provided, ﬁowever; that Léssée may cause such Equipment
.to‘be lettered with the names 6r initials or other insignia Cusfo-:.
marlily used by Lessee on equipméﬁt used by it of the sameior a
simi;ar type for convenience'orvidentification of ité rights to
'usé such Equipment as pérmitted under this Leéée or normal adver-

-~ tising displays.

10. Fees.and Taxes. Lessee agrees to pay promptly whenﬂdue, and

to Indemnlfy ané hold Lessor harmless from, all’license, title éﬁd
registration fees whatsoever, all levies, imposts, dutiés,vcharges
or withholdings whatsoever,.and all sales, use, personal property,
stamb and other taxes whatsoever (together wifh any benalties, fines
. or intefest thereon) whetherlassessed, levied or imposed by any

--governmental or taxing authority against or upon Lessor or other-
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wise, with respect to any EQuipment or-the purchase, acquisition,
ownership, delivery, leasing, posseésion, use, operation, control,
return or other disposition thereof, or the rents, receipts or
earnings arising therefrom, or.with respect to this Lease, exclud—
ing, however, any federal, state or local taxes levied on Lessor's
net income (meaning "Taxable Income™ as presently determined under
the Federal Internal Revenue Code). In the event any such fees,
levies, imposts,'dﬁties, charges or taxeé'are paid by Lessor,

or 1f Lessor be required ﬁé ¢collect or pay any thereof, Leéseé
shall reimburse Lessor thgréfor (plus any penalties, fines or
interest thereon) promptly upon demand. Lessor will‘file all
personél property tax returns covering the Equipment, and‘unless
and until Lessor notifies Lessee "in writing to the contri?y," |
Lessor will_péy the personal'property taxes levied or assessed

' phereon directly to the levying authority. -Lessee will, prbmptlj
upon being invoiced by Lessﬁ:, relmburse Lessor for the full amognt
of such personal property taxes so paid by Lessor. In th¢>évent
ALessor should request Lessee in writing to pay such personal
prOpefty taxes diréctly, Lessee agrees that‘it'will do so promptly,
upon receipt ofjsuch notice. All of the obligations of Lessee |
under this Section with respect to any fees, levies,'imposts, _
dutlies, charges, withholdings and taxes (together with any penalties,

fines or interest thereon) assessed, levied, imposed or accrued
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prior to the expiratlion or other termination of thls Lease or the
lease term of all Equiﬁment leased hereundér shall continue in full
force and effect notwithstanding such expiration or other termina-
tion and are expressly made for the benefit of, and shall be

enforceable by, Lessor.

11. Indemnification By Lessee. Lessee agrees to lndemnify and
hold Lessor harmless against any and all claims, demands, liabil-
itles, losses, damages and injuries, 6f whatsoever kind, and all
fees (including attorneys' fees), costs,vexpgnses, penalties and
interest, directly or indirectly, relating to, resulting from, or
in any way arising out of. | |
' " (a) Lessor's purchase, acquisition and ownership of,
and-title to, any Equipment; ‘ _
(b) the possession, malntenance, condition (iﬁcluding,
without limitation, latent and other defects whether br not
_discéverablé by Lessor), use,‘operation, control, loss,
damége, destrugtion, removal, return,.storage, surrender,
sale or otﬁer disposition of any Equipment; |
"(¢) any accident in connection with the possession,
operatioh, use, condition, control, return or storage of
any EQuipment reéulting in damage to property or injﬁry to
'anf person or entity; |

(d) all costs, charges, damages or expenses for
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royalties and/or claims and expenses of litlgation, arising
out of or in any way connected with the assertion of any
claim or demand based upon any Infringement or alleged
infringement of any patent or other right, by or 1n respect
of any Equipment;
(e) strict 11ab111ty in tort; and
(£) Lessee's fallure to perform promptly any obliga-
tibn under this Lease. |
The ihdemnification by Lessee under this Section 11 shall survive
the payment of all other obligations under, and the termination

of, this Lease and the lease term of all Equipment leased hereunder.

12, Use of Equipment. Lessee warrants and agrees that thevEQuip—
‘ment will at all times be used and dperated under and in compliance
with the laws of the jurisdictions in which the Equipment may be
located and operated, and in compliance with all lawful acts,
’pules, regulatlions and ordefs of any Judicial, legislative or
regulatofy body having power to_fegulate or supervise the use

of the Equipment. Lessee shéll nbt permit any liens, charges or
ehcumbrances to be placed oﬁ or levied against the Equipment

other tnan 1iens,.charges or encumbrances placed thereon by
Lessor or by personsvclaiming against Lessor but not Lessee.
Lessee agrées to procure and maintain in effect all licenses,

éertificates, permits and other approvals and consents required
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by federal, state, county, municipal, or foreign laws and regulations
in connection with the possession, use, operation and maintenance of -
the Equipment. Unless an Event of Default, as defined 1n Section 19
hereof, shall have occurred and be continuing, Lessee may sublease-
any iten of Eqnipment or assign this Lease, in whole or in‘part, to
any third party, provided that (a) any'such subleasing or assign-
ment shall be subject to and subordinate to this Lease and to the
rights of Lessor hereunder and to the title of the Lessorito all of
the items of Equipment leased hereunder, and (b) the Lessee shali at
all times be and remain primarily and not secondarily liable to Lessor

hereunder notwithstanding any such sublease or assignment

i3. Improvement, Maintenance and Repair of Equipment. Lessee will,
at its own expense, (a) maintain-the Equipment in good and safe oper- -
ating order, repalr and condition, and in accordance with the require—
ments of’ any governmental authority, domestic or foreign, having
Jurisdiction thereof and (b) pay for all fuel, service, inspections,
overhauls, replacements, substitutions; materlals and 1ébor necessary"

or desirable for the proper use, repalr, operation and maintenance

of the Equipment.

14, Loss, Damage or Destruction of Equipment. Lessee shall bear

all risks of damage to, or loss or destruction of,:any Equipment_
during the lease term thereof and until such Equipment has been

returned to Lessor pursuant to the provisions of Sections 17 or 19,
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whichever is applicable. Except aS'otherwisé herein expressly
provided, no such damage to) or loss or destruction of, any Equip-
ment, shall impalr any obligatlon of Lessee to Lessor ﬁnder thils
Lease, lncluding, without limitation, fhe obligation to pay‘rent.

In the event that any item of Equipment shall become lost, stolen,
destroyed or irreparably damaged from any cause whatsoever, or

if any item of Equipment or Lessor's title thereto shall be |
requislitioned or selzed by any governmental authority (each sucﬁ

~ occurrence being hereinaftér called a ﬁCaSualty_Occurrence") during
the iéase term of Such item and until such item has been'returned

to Lessor in accordance with the provisions of Section 17 or 19

j hereof, whichever isAapplicablé, Lessee shall promptly‘notify

‘ Fessor %g'writing of‘such-facﬁ; fully;infofﬁing Lessor.ofﬁall details
-with res;ect thefeto. On the next succeeding Rent'PaymentvDate with
respécﬁ.td such item (or.within‘thirty.(30) days after such Casualty |
'Occurrenéeiif there is no suqdeeding Rent Paymeht Date), Lessee shall
pay Léssor an améunt'eqﬁal”tﬁ the'sum of (i) the acecrued rent payable
fof such.item ﬁrom'thevdaté'of such CasualtyIOCCufrence up td and
including the éété of such payment, pius (11) an amount equal t6 the
| Stipulated Loss Value, as hereinafter'defined, of such item asiof the
date of such payment 1n accordance with the Schedule of Stipulated '
Loss Values attached hereto as Exhibit "C?.. Upon the making of- |
such payment by Lessee in respect to any item of Equipment, then,
~at-the option of Lessor, eifher (a) the rent for such item-shall_

cease to accrue as of the date of such payment, the lease term shall .
: i ‘ [ :

|
~1h-
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terminate, and all of Lessor's title to and rights In such item
shall automatically pass to Lessee, or (b) Lessor will replace'

such ltem of Equipment with another item of llke kind, and such
replacement item shall be leased hereunder by Lessee for the

then remaining lease term (blus any permitted extenslons thefeof)

of the original item that sustained a Casualty.Occurrence, and

fbr the same monthly rent as for such original item, and subject

to all of the other terms and conditions of this Lease. Any
1nsurance proceeds recelved as the result of a Casualty Occurrence
with respect to an item of Equipment shall be applied firsﬁ in
reduction of any thenAunpéid oblligation of Lessee to Lessor hereunder
and secondly in reduction of Lessee's obligatioﬁ to pay the Stipulated
-Loss.Value for such item, if'notfalready paid by Lessee tQ Lessor,
or, if already pald by Lesseg, to the reimbursement of Lessee for ”
its payment of such Stipulated Loss Value, énd the balance of the
,insurance proceeds,'if aﬁy, Shall be paid to Leésee, if Lessée 1s
not ther in default‘hereunder. In the event that an iﬁem of Equip-
ent has- been damaged, but not irreparably, Lessor shall, if no

Evént of Defaulf has occurred and is continuing hereunder, release
to Lessee the proceeds of any insurance received by Lessor as a
result of such damage for the purpose of reimbursing Lessee fér the .
costs of repairing or reétoring such item, upon recéipt by Léssor

of evidehce, satisfactory to Lessor, that such repair or restofation

has been completed, and an invoice therefor. The Stipulated Loss
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Value of an item of Equlpment as of any Rent Payment Date, means
an amount equal to that percentage of the Acquisition Cost of such
item as is set forth in the Schedule of Stipulation Loss Values
attached hereto as Exhibit C applicable to the number of such

Rent Payment Date.

15. Annual Reports. On or before May 1 in each year, commencing

with May 1 next following the date hereof, Lessee will cause

to be furnished to Lessor an accurate statement, as of the preced-
ing April i, (a) showing the amount description and identifying
numbers of all items of Equipment that may have suffered a

Casualty Occurrence during the preceding twelve~(12) months (or
_since the date of this Lease,_in the case of the first such state-i
ment), and such other information regarding the condition and

state of repair of such items as Lessor may reasonably request, and
_(b) certifying that all items of Equipment have been marked as
required by Section 9 hereof and (c) stating the detalls, including
the names and addresses, ete., of any sublease arrangement.

Lessor shall have the right at 1its sole cost and expense, by its
authorized representatives upon reasonable notice to_Lessee, to .
Vinspect the items of Equipment and Lessee's records with respect
thereto, at such times as shall be reasonably necessary to confirm
to Lessor the. existence and proper malntenance thereof during |

the continuance of thls Lease.
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16. Insurance. Lessee will maintéin, at its sole cost and expense,
at all times during the lease term of ény'Equipment, and untill such
Equipment has been returned to Lessor in accordance with the provi-
sions of Sections 17 or 19, whichever is applicable, with reputable
insurers acceptable to Lessor (a) insurancevinﬁan amount not less
than the Stipulated Loss Value (hereinbefore defined) of each item
of Equipment leased hereunder, tq the extent such insurance 1s
available, insuring against loss and/or damagé t§ such Equipment
arising out of any risk covered by fire, windstorm, explosion, and
extended coverage, and against suéh other r;sks as afe customarily

insured against by companies owning property of a similar character

and engaged in a business simllar to that engaged in by Lessee, and

kb) conprehensive public lilability and-property damage inSurénce,ﬂ

'in’such amounts as may be satisfactory to Lessdr, 1nsuriné against

liability for death; bod%ly injury and property damage resulting
frow ownership, maihtenange, use or operation of the Equipment.

All insurance policies shalll(i) name Lessor és an additional
insured, with losses ﬁnder the physical loss énd/or damagé '
policies to be bayable tb Léssor and Lessee (and also to any
assignee of Lessor, if requested by sﬁch assignee) as their respee;
tive interests may appear, (ii) provide that thé policies’will ndt ,
be invalidated as agalnst Lessor (or as against any assignée of '
Lessor).because.of any violation of a condition or warranty-ﬁf the

pollcy or application therefor by Lessee, and (1ii) provide that
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" the policiles may only be materially altered or cancelled by the
insurer after thirty (30) days' prior written notice to Lessor
and to any assignee of Lessor. Lessee shall deliver to Lessor,
prlor to the Lease Commencement Date for any ltem of Equipment
(or at such other time or times as Lessor may request) a certif—-
icate or other evidence of the maintenance of.all such insurance
sétisfactory to Lessor; provided, however, that Lessor shall be
under no duty to examine such certificate or other evidence of
insurance, or to advise Leséee in the event that itsAinsufance is
not in compiiénce'with thileease. In the event of failure>§nA.
the part of Lessee to provide and furnish aﬁy of the-aforesgid
Insurance, Lessor may proéure‘such iﬁsurance and Lessée shall,
upon demﬁnd, reimburse Lessor foghall éxpenditufes made’by Lessor
.for such insurance, togethér with intefeét thereon computed at o
" the raﬁe'of twelve percent (122) per annum (or the maximﬁm per
annum rate of interest pérmitted by iaw,'whicﬁever is lesé), from
the date of Leésor's payménﬁ until relmbursed by Lessee. ‘The
ébmprehensivé physicaiqloss‘or damage insurance policy or policies
shall also provide that upon receipt by the insurer from Lessor
of any written nbtice 9f the occurrence of an Event of Défault
hereunder, ény proceeds payable by said insurer with respect to :
any loss or des&ructioh of, or‘damage to, any Equipment, shéll ,

be payabie solely to Lessor (and to any assignee of Lessor, if
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requested by such assignee) from the date of sald insurer's recelpt
of such wrltten notice, up to the date said insurer receives
written notice from Lessor that sald Event of Default 1s no longer

continuing hereunder.

17. Return of Equipment. Upon the explration or termination of

the lease term of any Equipment, whether by the péssage of time or
otherwise, Lessee wlll forthwith surrender and return possession

of such Equipment to Lessor, In 1ts original condition as of the
Lease Commencement Déte thérefor, reasonable wear and tear only

being excepted,~by (a) properly preparing, crating and/or-assembling
‘such Equipmént for shipment by common carrier, and (b) shipping

such Equipment by common carrier, with insurance and freight prepaid;
~to a place designatéd by Lessor, which place shall not beigreater |

in distance than from the thén location of such Equipment to

Waltham, Massachusetts.

18. Lessor's Ownership; Equipment to be and Remain Personal

Property. Lessee acknowledges and agrees that it has not; énd by
the execution of this Lease 1t does not have or obtaln, and by pay~
ments and perfofmanée hereunder it ddes not and will not have of"
obtain, any title to the Equipment, nor any property right or.
intérest, legal or equitable, therein, except its rights as Lessee
hereundér and subject to the terms hereof. Iﬁ 1s expressly undef~

stood that all of the Equipment shall be and remain personal property.
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If Lessee ié unable to return, or is prevented from returning, any
Equipment to Lessor upon the expiratlon or_termination'of the lease
term thereof as requlred under Section 17 hereof, for any reason
whatsoever, including, but not limited to, the assertion by any
third party of any claim against such Equipment,.or of any right
with respect théreto, then,.in any such event, Lessee shall forth-
with notify Lessor in writing of such fact, such Equipment shall,
for all purposes of this Lease, bé deemed to have been the subject
of a Casualty Occurrence,'and Lessee shall forthwith pay Lessor
the amounts provided in Section 1l hereof, with respect to such
Equipment, at the time, in the manner, and with the consequences

-provided in such Sectioﬁ..

19. Events of Default. »If, during‘the continuance Qf this Leaéé,
6ne or more of the following ‘events (herein called "Events 6f‘ ‘
Default“) shall occur:

‘ A. Defaﬁlt shall ‘be made in the payment of any rent-
hereunder, or default shall e ﬁade in the payment of aﬁy other
obligation provided for in this Lease; and any such default shall-
continue for more than five (5) days after written notice tﬁereof '
to Lessee; |

B. Lessee shall default in the observance and/or perfor-
-mance of any other covenant, condltion and agreement on the part of
Lessee to be ébServed and/or performed under this Lease and suéh

default shall continue for thirty (30) days after written notice
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from Lessor to Lessee specifying the default and demanding the same
to be remedied;

c. Any representation or warranty made by Lessee herein
or in any document or certificate furnished to Lessor in connection
herewith or pursuant hereto shall at any time prévefto be Incorrect
when made in any material respect;

D. Lessee shall make or permit any unauthorized aésigﬁment
or transfer of this Lease or of Lessee's rights and obligations
hereunder, or Leésee shall make or permit any unauthorized subiegse
or transfer of any Equipment, or of the p&ssession of samé;

E. Lessee shall maké an asslgnment for the benefit of
its creditors, or cease being'in‘substantially the same line or lines
of busiqgés in which Lessee is presently engaged, or cease doing
-businessgas a going concern, or become insolvent or bankrﬁﬁtAor
admit iniwritihg its inability to pay.its debts as they mature, or
qonsent éélthe appointmeﬁt of a trustee or receiver, or é ﬁrustée
or a receiver shéll be appoilted fdr Lessee.or for a substantial
part of Lessee's property without Lessee's consent and such abﬁoint~
ment shall not ée dismissed for a period of sixty (60) days, or
~bankruptcy, reofganization, insolvenéy, arrangement, or liquidation
proceedings shall be instituted by or against Lessee and, if
instituted against Lessee, shall not bpe discharged or dismissed
for a pefiod of thirty -(30) days, or Lessee’s_corporate'existénce,

shall terminate; or
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F. Any obligatlion of Lessee to‘John Hancock Mutual
Life Insurance Company.or First National City Bank, New York;
under, respectively, a certaln note agreement with sald John
Hancock Mutual Life Insurance Company dated October 12, 1972,
or a certain loan agreement.with sald Pirst National City Bank
dated July 30, 1972, (ér any refundings thereof), shall as a result
- of an Event of Default under.either of said égréements be declared

to be due and payable prlor to the stated maturity thereof;

then,'in any such case, Lessor, at its option, may do anyvone or
more of the following: B A -

' .(1) declare this Lease.in'default upon written
hotice‘to'Lessee,.whereupon, the entire amount of rent remaining '
‘to be paid over the balance Qf'the lease term of all Equipment thén
}easéd hereunder, comput?d from the daﬁe of Lessee's.defaﬁit; shall
bécome immediately due and payable; | |

| (é) proceed by appropriate court action or actlons
- at law or in eéuity or in bankruptcy to enforce performance by
Lessee of the cévenantsiand terms of this Lease and/or to recover
damages for thg breach thereof;
(3) terminatevthis Lease upon written noticé_ :_
to Lessee; |
' "~ (4) whether or not this Lease be so terminated, .
and without notice to Lessee, repossess the Equipment wherever

found, with or without 1egal process, and for this purpose Lessor
_ »l v ‘ o :
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and/or its agents may enter upon any premises of or under the con-
trol or jurisdiction of Lessee or any agenp of Lessee without
liability for sult, action or other proceeding by Lessee (any
damages occasloned by such repossession belng hereby expressly

walved by Lessee) and remove the Equipment therefrom.

With respect to any Equipment retufned to Lessor, or repossessed

by Lessor pursuant to subparagraph (4) above, Lessor may hold

or use such Equipment for any purpose whatsoever, or may sell

same at a private or public, cash or credit sale, or may re-lease
seme for such term and upon such rental as shall be solely deter-
mined by Lessor. In the event of.the sale or re-leasing by Lessor
of any such Equipment Lessee shall be liable for, and Lessor

.may forthwith recover from Lessee as liquidated damages for breach
of this Lease, and not as a penalty, an amount equal to the sum
*.of'(X)'the entire amount;of.rent}which would have accrued for the.
balance of the lease term of such Equipment; computed from the date
of Lessee's default, plus (Y) an amount equai to fifteen percent (15%) -
of the actual cost to Lessor of such Equipment (which amount
represents Lessor's estimate, as of the date of the execution of o
this Lease, of what the minimum value of such Equlpnent would be.
at the end of the 1ease term) less (Z) the proceeds of any sale
or re-leasing of such Equipment, after first deducting therefrom
all costs and}expenses of repossession, storage, repalrs, recon-

ditioning, sale, re¥1easing, attorneys' fees and collection fees
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If Lessee falls to_deliver any Equipment to Lessor or Lessor is
unable, for any reason, to effect repossession of any Equlpment,
then, with respect to such Equipment, Lessee shall be liable for,
and Lessor may forthwith recover from Lessee as liquidated damages
for breach of this Lease, and not as a.penalty,'an amount equal to
the sum of the amounts specifled in items (X) and (Y) above for .

- such Equipment.

Whether or not any Equipment is returned to, or repossessed by
Lessor, as aforesaid, Lessee shall also be liable for, and Lessor
may forthwith recover.from Lessee, all unpaid rent and other unpaild
sums that accrued prior to the date of Lessee's default. In addi- .
'tion to. the foregoing, Lessor may also recover from Lessee allvcosts
~and expenses; including; without -limitation, reasonable e%tornejsf
fees and fees of collection égencies, incurred by Lessor én exer- |

cis{ng any of l1ts rilghts-or remedies hereunder.

- Since pursuant to the foregoing Lessor may recelve or recover
payment of the amounts specified in subparagraph (1) and items (X)
and (Y) above earlier than Lessor would otherwise be entitled to
recelve or recover same but.for Lessee's default, such amounts
shall be discounted to their then present value at the rate of .
six percent (6%) per annum, and there shall be added to such
amounts; after such dilscount, interest at the rate specified in
Section 23.1 hereof from the date of Lessee's default up to the
date of the payment of such amounts to Lessor. |

i
j
/
|
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In the event that any court of competent jurisdiction determines
that any provision of this Section 19 is invalid or unenférceable

in whole or in part, such determination shall not prohibit Lessor
from establishing its damages sustained as a result of any breach
of this Leasé in any action or proceeding invwhich Lessor seeks to
recover such damages. Any repossession or resale of any Equipment
shall not bar an action for damages for breach of this Dease, as
hereinbefore provided, and the bringing of an action or the entry.
of Judgment agalnst Lessee shall not bar Lessor's right to repéSsess

any or all Equipment.

The remedies hereih_provided in favor of Lessor, shall not be deemed
to be exclusive, but shall be cumulative and shall be in addition to
all other remedles in Lessor's favor exlsting in law, in_ééuity or

in bankruptey. 5

20. Assignment and Mortgage. Lessor may assign this Lease; and

may grant a mortgage on, or .ecurity interest in, any Equipment

to any.such assignee, in whole or in part, withogt notice %o, or
the consent of, Lessee, provided that the rights of Lessee under
this Lease shall:not be subordinate té any such mertgage, security
interest or asslignment. Each such assignee shall have all of'the_
rights but none of the obligations of}Lessor under this Lease and
Lessee sﬁall, upon-receipt of written notice thereof, recognize

each such assignment and mortgage or security interest and shall
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accept and comply with the directions or demands given in writing

by any such assignee. Lessee shall not assert against such assignee
any defense, counter-claim or set-off that Lessee'may have against
Lessor. However, nothing herein shall relieve Lessor from its
oblligations to Lessee hereunder. After any such assignment this
Lease may not be amended or modified without the prior written
consent of any such assignee. Upon any assignment of this Lease

or the granting of any mortgage on, or securlty lnterest in, any

of the Equipment, Lessor or its asslgnee may record any instruments

relating to the assignment, mortgage, or security interest desired
by Lessor or such assignee in accordénce with the 1aws of appro;

priate Jjurisdictlons.

21, Recordiﬁg and Filing; Expenses. Lessee wlll, upon démand of

Lessor, at Lessee's cost andaexpcnse,_do and perform any other act
and will execute, acknowledge, deliver, file, register, récdrd and

deposit (and will re-file, re-register, re-record or ré—deposit

~ whenever required) any and all further instruments required by law

in the United States or requested by Lessor (or any assignee of

Lessof) including, without limitation, financing statements under
the Uniform Commercial Code (which, notwithstanding the intent of
Lessor and'Lessee that this 1s a true lease, Lessor shalllhave the

right to file wheréver and whenever Lessor requires), for the pur-

- pose of proper protection to the satisfaction of Lessor, (and/or

of Lessor's assignee) of Lessor's title to any Equipnent (and/or
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of Lessor's assignee's security interest, if any, in any of the
Equipment) or for the.purpose of carrying out the intention of
this Lease. Lessee will also pay, or wlll upon demand reimburse
Lessor, for all of the reasonable out~of—pocket costs and expenses
Incurred by Lessor in connecﬁion with this Lease-and/or Lessor's
purchase of any of the Equipment for lease hereunder, and for all
fees and éosts of any attorney speclally retalned by Lessor to

take any action or proceeding to enforce the terms of this Lease.

22. Financlal Statements. If so requésted by Lessor, Lessee will

furnish Lessor unaudited Quarterly financial statements of Lessee
within sixty (60) days after thé end of each quarter, certified to
be true and correct by its chief finaneial officér, andAwill also
_furnish‘Lessor, within one hundred_twénty (120) days after: the
close of.each fiscal year of Lessee, a consolidated Balance Sheet
énd Prbfit and Loss Statemen* as_of the end of such year, certified

by the independent public accountants of Lessee.

23. Miscellaneous.

23.1 Late Charges on Overdue Payments. Any nonﬁayment of

rent or other amounts due hereunder shall result in the obligation
on the part of Lessee promptly to pay also an amount equal to )
twelve percent (12%) per annum (or the maximum per annum rate of
interest permitted by law, whichever is less) of the overdue rent
or other amounts for the period of time during which they are
overdue, '
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23.2 Notices. Any notice required or permitted to be given
by elther party hereto to the other’shéll’be deemed to have been
glven when deposited in the United States mails, first-class
postage prepald, addressed to either party at its address set forth
herein, or to such other address as either party shali hereafter
furnish to the other in writing.

23.3 Entire Agreement; Severability; Effect and Modification '

of Lease. This Lease constitutes the entire agreement between the
parties with respect to the 1easingvof the Equipment. 7Any'prov1—
slon of this Lease which is prohibited or unenforceable in any
Jurisdiction, shall be, as to such Jurisdiction, ineffective to
the extent of such prohibition or unenforceability without invali-
aating the remaining provisions hereof, and any such prbh;bition
or—unenforceability in any Jurisdictibn shall not invalidéte or
render unenforceable such provision in any other Jurisdiction.
No variation or modification of this Lease and no walver of any
of its provisions or conditions shall be valid unless in

writing and signed by’duly authorized officers or designees

of Lessor and ﬁéssee.

23.4 Execution in Counternarts. This Lease may be

executed in several counterparts, each of which so executed
shall be deemed to be an original, and in each case such
counterparts together shall constitute but one and the same

Iinstrument.

-28-



23.5 Venue; Governing Law. If any of the Equipment or

Lessee is located in the statés of California or Florida, this
.Lease, at the option of Lessdr, is performable and payable in
the County of Los Angeles, California, or Dade County, Florida,.
respectively, and in the event that suit is brought to ehforce
the terms hereof, Lessor and Lessee agree that any court.of
competent Jurisdiction_situated in the aforesald counties and
states shall have venue of such action. Lessor and Lessee agree
that this Lease shall be governed by and construed in accordance

with the laws of the Commonwealth of HMassachusetts.

23.6 Lessor's Right to Perform for Leésee. If»Lessee
falls to duly and pfomptly perfofm any of itéAobligations_under
this Lease (except for the payment 6f rént) or falls to qpmply
.wi%h any of the covenants or agreements coﬁtained herein;'Lessdr
may ltself perform such obligations or comply with such covenants
or agreements, for the aécount of Lessée without thereby waivihg
any default, and anyAamount paid or expense (including reasonable
attorheys' fees) incurred by Lessor in connection with such
performance orjéompliance shall, together with interest thereon
at the rate of twelve percent (12%) per annum (providing such
rate does not exceed the maximum rate permitted by law, in which
eveat the maximum rate permitted by law shall apply) be payable

by Lessee to Lessor on demand.

23.7 Agreement for Lease Onlx; Lessor and Lessee agree
4
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that this Lease is and is intended to be e'frue ieese (and

not a lease intecded as secﬁrit& or a lease in the nature of

a security interest)'and further agree to treat same as a true

1ease‘for all purposes, incloding, withoup 1iﬁitation,_1egal,

tax, clerical and accounting; . )
23.8 Multiple Lessees. in fhe event that more than one

Lessee 1s named in thlS Lease the llablllty of each Lessee

hereundexr shall, w1thout llmltatlon, be joint and several-

IN WITNESS WHEREOF, Lessor and Lessoe, each pursuant to due
corporate authorlty, have caused these presents “to be SLgned ln» '

- their respectlve corporate names by thelr duly authorlzed offlcers‘
and thelr respectlve,corporate seals to be hereunto aﬁﬁlxe&vanﬁ:
'duly aftesied,_as of the datevfirst'above written.':f
FCB LEASING LTD - (LESSbﬁ)j: S

BY /s/ John J. Stigle -
~ (authorlzed 51gnature)

(corporate seal)
) . -ItsEkecutlve "Vice Pre51dent
Attest: S | T (EHEe) :
By:_ /s/ John J. Stigle L ' ‘—*.__ . e
LeemaEary v B "A N
Executive Vice President ' - o

SOUTHWLDL, INC. (LESSEE)

| VBY /s/ T. W. Canfield :
(authorized signature) -

(corporate seal) -
_ Its Vice President .
Attest: . T ) A (title) . S
By: /s/ Robert I. Welssman : _ oo e
Secretary _ o U R
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EXHIBIT A

CERTIFICATE OF INSPECTION ARKD ACCEPTANCE

Pursuant to Equipment Lease (Lease No. ) dated ,
197_ (the "Lease"), and Rental Schedule No. ' thereunder,
by and between FCB LEASING LTD. ("Lessor") a Delaware corporation, with a
place of business at 504 Totten Pond Road, Waltham, Massachusetts 02154,
and : ~ {("Lessee") a )
corporation, with a place of business at

s the undersigned, for and on behalf of
Lessee, and belng duly authorized so to do, hereby (a) certifies that the
following equipment (the "Equipment"') has been delivered to, and inspected
by Lessee and is in good working order, repair and condition, and has
been installed to the satisfaction of Lessee, and (b) unconditionally
accepts the tquipment all purposes of the Lease, as of the date hereof.

Quantity | B _ Descrintion of Equipment

(Lessce)

By

(authorized signature)

Its

(title)

Datg:




v mm e

EXHIBIT B
RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. K ) dated s 197
(the "Lease") between FCB LEASING LTD. ("Lessor') a Delaware corporation, wii
a place of business at 504 Totten Pond Road, Walthan Massachusetts 02143, ar

- Iy ("Lessee") a.

corporatlcn, with a place of business at
, the terms and conditions of which are hereby incorporate
herein by reference, Lessee hereby (a) authorizes Lessor to order for lease t
Lessee the equipment described hereln (the "Equipment") and to insert hereon
the Lease Commencement Date and the partial first month's rent (if any) for

- such Equipment upon Lessee's acceptance of same for lease, (b) agrees to leas
sucn Egquipment from Lessor effective the Lease Commencement Date thereof and
for the lease term specified below, and (c¢) agrees to pay Lessor the rent, in
the amounts specified below and at the times specified in the Lease, for each
item of Equipment. All of the terms used herein, which are defined in the
Lease, shall have the same meanings, respectively, as so defined.

c 4

’ iQuanfiti - Déscription of Equipment Acquisition Cost Monthly Rental

w . B . . . ‘

&

' Aggregate lMonthly Rental $

Term of Lease: .

-Location of Equipment:'

(Street No., Clty or Town and State)

Lease Commencement Date for Equipment

First Month's Partial Rent (if applicable)

FCB LEASING LTD. (Lessor) ' - (Lessee

By R | BY ~ \
(authorized signature) (authorized signature)

Its : ! | Its

~ (title) o ‘ : ‘ (title)

Date of Esecution: ‘ Date of Execution:



' EXHIBIT C

SCHEDULE OF STIPULATED LOSS VALUES

~ Rent % of Rent % of Rent 2 of ~ Rent Z of
© Payment Acquisition Payment Acquisition PaymentﬁAcquisition Payment Acquisit
' NO. - Cost_ No. Cost No. -Cost No.l Cost
1 107.2 - 28 96.2 55 77.0 82 59,4

2 107.0 29 95.7 56 . 76.1 83 8.2
3 106.7 30 95.1 57 75.2 84 47.0

! 106.4 - 31 9h.5 58 7.3 85 45.8

5 106.1 32 - 93.9 59 73.4 86 Wb, 6

6  105.8 .. 33 93.3 60 2.5 87T 3.
7 - 105.5 3 92.7 61 71.5 88 ko 2

8 105.2 35 92.0 62 70.6 89 40.9

9 104.8 36 9.1 63 69.7 90 39.¢

10 104.5 37 - 90.7 64 - 68.7 91 38.
TR 4.1 38 90.1 65  671.T 92 37.1
'__iaj?~- ';103.7},_ 39 89.4 66 . 66.7 93 35.8
13- 1034 T ko 88.7 67 65.7 ot 3h..
_1&7; 103.0 43 88.0 68 64.7 _'95 33.2
15 . 1026 - 42 87.3 69  63.7 96 31.8

16 102.1 43 86.6 70 62.7 97 30.5

17 1017 M 85.8 71 61.6 98 29.2
18 w01.3  i5 85.1 72 60.6. 99 27.¢
'19-.f1 ‘ioq.a “"_ we _84.3 73 59.5 100 26.b

20  100.4 47 83.5 H 58 .4 101 25.¢

21 99.9 48  82.8 75 57.4 102 23.t

22 99.4 49 82.0 76 56.2 103 - 22,7

23 98.9 50 ~ 81.2 77T - 55.1 104 20.

21 98.4 51 80.4 - 78 54 .0 105 19.

25 97.9 52 79.5 79 52.9 106 17,

26 97:u. 53 78.7 80 51.7 107 i6.

27 96.8 54 - 7.8 81 50.6 108 15.

After Monthly Rent
Payment Date HNumber

108, and during any
extended term of

the Lease 1.0

Initials -~ Lessee _ Initials - Lessor
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ADDENDUM NO. 1 TO EQUIPMENT‘. LEASE
~ BETWEEN
FCB LEASING LTD,, Lessor
AND .
SOUTHWIDE, INC., Lessee

By the execution of this Addendum No. 1f
FCB LEASING LTD. ("Lessor") and SOUTHWIDE, INC. ("Lessee")
consent to the terms and provisions of this Addendum %o
Equipment Lease No.73-ive-s (the "Lease") and to making the
terms and provisions hereof a part of said Lease.

FIRST: Each Rental Schedule executed and
delivered pursuant to the provisions of Section 6 of the
Lease shall provide for One Hundred and Eight (108) conse-
cutive egual monthly payments, in advance, in an amount equal
to 1.476% of the Acquisition Cost for each item of Equip-
ment listed in said Rental Schedule. Lessor and Lessee ‘
agree and acknowledge that said rental payments are predicated
on simple interest at the rate of 11{% per annum. In the event
that the prime interest rate (as hereinafter defined) as of
any date subsequent to the date of execution of this Addendum
is less than the rate of 7% per annum, the rental payment due
on the next following Rental Payment Date and on each .
succzeding Rental Payment Date will be adjusted to reflect a
rental based on a simple interest rate of 9i% per annum for
the balance of the leéase term, and such reduced i1entzl shall
continue during the remaining term of this Lease notwithstand-
ing that at any time or times thereafter said prime interest
rate shall increase to a rate greater than 7% pe.* annum. As used
herein the term "prime interest rate" shall mean the prime interest
rate of First National City Bank, New York City, on ninety _
(90) day commercial loans to its largest and most responsible
corporate borrowers. For the purpose of determining the .

‘rental payments due on account of any adjustments required by

the foregoing provisions hereof, reference shall be made to

Financial Compund Interest and Annuity Tables (Fifth Edition)
published by Financial Publishing Company. _

SECOND; The following section to be deéignated

"Section 20 is hereby added to said Lease:

"Section 2. Renewal and Purchase Options of Lessee.
Not more than six (b6) months prior to thc end of the
original lease term for the first item of Ecuipment
leased hereunder (and, if the original lease term for
‘all of, the items of Equipment then leased hereunder is
extended as hereinafter provided, not more than six
(62 months prior to the end of each one (1) year
extension) Lessee shall (in the event Lessor and
Lesseec shall not have previously agreed upon the




fair market value) cause the Appraiser (as hereinafter
defined) to mzke, at the exoense of the Lessee, an
appraisal of the fair market value of all items then .
leased hercunder, and the report of the Appraiser
setting forth its determination of such fair

market value shall be delivered both to Lessor and
Lessee not later than four (4) months prior to the

end of such lease term (and each such extended term).
Such fair merket value shall be determined on the
basis of, and shall be egual in amount to, the value
which would obtain in an armfs-length transaction,
assuming, whether or not such is true, the items to

be in the condition and maintained as required by
Section 13 hereof, between an informed and willing
buyer-user (dher than (i) a lessee currently in posses-
sion and (ii) a used equipment dealer) and an informed
and willing seller under no compulsion to sell and,

in such determination, costs of removal from the
location of current use shall not be a deduction- from
such value. Such fair market value as so determined
in respect of any such item is hereinafter called the
"Market Value" of such item. .

. Lessee, by written notice delivered to Lessor not
later than three (3) months prior to the end of the
original lease term (ardeach such extended term) for
such first item leased hereunder, unless an Event of
Default as defined in Section 19 hereof shall have
occurred and be continuing, may elect to purchase all,
but not fewer than all, of the items then leased for
an aggregage purchase price equal to the greater of
(1) the Market Value of all such items or (ii) the
applicable percentage of the Acquisition Cost of all
such items, determined as follows: :

{(a) The applicable percentage during the three (3) -

‘ month period prior to the expiration of the
original lease term for the first item of ,
Equipment delivered and leased hereunder shall -
be fifteen percent (15%); :

N (b) The applicable percentage during the three (3)
: month period prior to the end of the first

extended one (1) year term (if the lease is

so extended) shall be ten percent (107);

(c) The applicable percentage during the three (3)
month period prior to the end of the second.
term (1f the lease is so extended) shall be
ten percent (107);

(d) The applicable percentage during the three (3)
month period prior to the end of the third
extended term {f the lease is so extended) shall
be five percent (5%).

The applicable portion of said purchase price is to be
payable for each such item on the date on which the
lease term for each item expires. Upon payment of any
such portion of such purchase price, Lessor shall upon
request of Lessee execute and deliver to Lessee, a
‘bill of sale (without representations or warranties
except that such items are free and clear of all



claims, liens, security interests and other
encunbrances by or in favor of any person claiming by,
through or under Lessor) for such items paid for, and
such’ other documents as may be recuired to release such
items from the terms and scope of this Lease and to
transfer title thereto to the Lessee in such form as
may reasonably be requested by Lessee, all at Lessee's
expense. : X

The term Appraiser shall mean such independent
appraiser as Lessor and Lessee nay mutually agree upon,
or, failing such agreement, a panel of three independent
appraisers, one. of wvhom shall be selected by Lessor,
the second by Lessee and the third designated by the
first two_so selected. - : :

In the event that Lessee does not exercise the -
purchase ootions hereinabove described, Lessee, by
written notice delivered to Lessor not later than three
(3) months prior to the end of .the original (and each
such extended) lease term for such first item leased
hereunder, unless an Event of Default as defined in
Section 19 hereof shall have occurred and be continuing
may elect to extend the term of this Lease for three (3
one (1) year terms with respect to not fewer than all
of the items of Equipment then leased hereunder at an
annual rental payable in a lump sum on or before the
commencement of such extended term as follows:

(2) The annual rental for the first one (1)
year extended term shall be equal to four
-percent (U%) of the Acguisition Cost of all

- items  of Equipment then leased hereunder;

(v) The annual rental for the second one (1)
year extended term shall be equal to three
percent (3%) of the Acquisition Cost of all

- items of Equipment then leased hereunder;

(c) The annual rental for the third one (1)
year extended term shall be equal to three
percent (3%) of the Acguisition Cost of all
items of Equipment then leased hereunder."

- THIRD:  The following subsection to be designated
"(g)" is Herebpy added to Section 11 of the Lease immediately
following Subsection (f):

"(g) Any claims for a brokerage commission or fees

as a result of the consummation of this Lease

except for any brokerage commissions due to Tri-Contin-
ental Leasing Company, which as between Lessor and
Lessee shall be borne by Lessor." :

| FOURTH:  The Eguipment to be leased hereunder
shall consist of not more than‘one hundred (100) used refrigerator



boxcars and the aggregate Acquisition Cost for each item
shall not exceed Eight Thousand Two Hundred Flfty Dollars
($8,250.00), plus applicable taxes.

SOUTHWIDE, INC., Lessee FCB L:E}\SING LTD., Lessor
BY: o nfield BY: /s/ John J. Stigle _
TITLE: Vice Pres N . TITLE: Executive Vice Pregident
DATE: 10/15/73 X DATE: 10/15/73
»
; .
|‘~ -
?X N



ADDENDUM NO. 2 TO EQUIPME&T_LEASE
BETWEEN
FCB LEASING LTD., LESSOR
AND

SOUTHWIDE, INC., LESSEE

This Addendum No. 2 dated as of July 30, 1974 be-
tween FCB LEASING LTD. (Lessor), a Delaware corporation and

SOUTHWIDE, INC. (Lessee), a Delaware corporation.
WITNESGSETH:

WHEREAS, Lessor and Lessee have heretofore entered
into an Equipment Lease déted as of September 27, 1973 as |
amended by Addendum No. 1 thereto dated 10/15/73 (said Equip-
ment Lease as so amendéd being herein refefred to as the
"Equipment Lease") providing, améng other things, fo: the ac-
quisition by LesSof and the lease by Lessor_to Lessee of the
“Equipmént" referred to.in said Egquipment Lease and mo?é
particﬁlarly described on certain Rental Schedules.executed
pursuant to the Equipmént Lease (the "Rental Schedules"),
copies of ﬁhich Rental Schedules are‘attached hereto as Exhibit
A and made a part hereof, a schedule of the present and
former serial numbers of said Equipment being set forth
on the schedule attééhed hereto as Exhibit B and made a part
hereof; and : |

WHEREAs; Lessor and Lessee desire to enter into this
Addendum No. 2.

NOW, THEREFORE, for value received, and for_btﬁer
good and valuable consideration, receipt of which by Lessor
and Lessee is hereby acknowledged, Lessor and Lessee hereby
agree as follows: ‘ | |

1. Pa%agrgph (a)'of;Section 1 of the Equipment
5 : ~ P

Lease is hereby amended by deléting the period at the end

thereof and by addiﬁé to said paragraph (a) at the end thereof



the following language.

", and more particularly described on the

Rental Schedules attached as Exhibit A and

the schedule attached as Exhibit B to Adden-

dum No. 2 to this Equipment Lease."

2. Except as hereinabove amended the Equipment Lease
shall remain in full force and effect without further modifica-

tion or change.

IN WITNESS WHEREOF, FCB LEASING LTD. and SOUTHWIDE,
INC. have executed and delivered this Addendum No. 2 as of the

day and the year first above written.
‘ FCB LEASING LTD.

By: /s/ John J. Stigle [SEAL]
Executive Vice President

SOUTHEWIDE, INC.

By: /s/ T. W. Canfield [SEAL]
Vice President




' CORRECTED COPY

e"Schedule No. 73.1.1

0-1-01

RENTAL SCHEDULE

Pursuaﬂt to an Equipment Lease - (Lease No.
*Lease”) between FCB LEASING LTD.

{the
a place of business at 501 Tot
SOUTHWIDE, INC.
at Sterick Building, iemphis,
'which are hereby incorporated

("Lessee®) a Delaware cornoration

-

73I.M)1 ) dated September 27, 1973,

("Lessor"™) a Delaware corooreuion wilth
ten Pond Road, waltham, tflassachusetts 02153, and

with a pnlace of business
terms and conditions of
Lessee hereby (a) autho-

Tennessee 38103, the
herein by reference,

rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sar

for lease,

agrees to pay Lessor the rent,

'specified in the Lease, for each item of Equipment.

.herein,
tively, as so defined.

' Deécfiptibn of Equipment

(b) agrees to lease such Equipment from Lessor effective the Lease
Commencenent Ddte thereof and for the lease term specified below,

‘and (c)
in the amounts specified below and at the times
All of the terms used

which are defined in the Lease, shall have the sane meanings, respec~

<
..

Monthly Renta

ﬁQuantity Acquisition Cost
(a1 " Railroad Car No. FCwX Logo ' L $8,250 7B AT $121 77
(8):1 Rallroad car N 3 chx ho82 2D 8,250 $121 77
(€)1 i ';Ra_;lrogd taz No. chx hom'—; : : 8,250 121 77
- 365.31

Term of Lease‘ 108 months

ef‘  Agéfegate Monthly'Rental 5 T

‘Lease Commencement Date for Equipment: (4) 10/5/73, (B) 10/7/73, (C) 10/10/73

“First Month's Partial Rent (if applicable) (A)$10L505

jFCB LEASING LTD. (Lessor)

By i Zf-rf;c(~ 44r/

(c) $81.2'o.

(B) $93.38;

(tesseey

- ///%//M/

SOUTHUIDE INC.

(aubg9rized signature)

Its Flnanc1al Vice Pre81dent

(autherized s gnature)
fVIts .442z4f_,’?ao¢zfaégz‘

{title)

| (title)

iDate of Executlion:

-

i
i

Date of Execution:

B

- EXHIBIT A



Schedule No. 73-L-10-1-02

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. /3-L-10-1 ) gated September 27, 1973,
(the "Lease”) between FCB LEASING LTD. ("Lessor") a Delaware corporation, with
a place of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, and
SOUTHWIDE, INC. ("Lessee®) a Delaware corporation, with a place of business
at Sterick Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and the partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Date thereof and for the lease term specified below, and (c¢)
agrees to pay Lessor the rent, in the amounts specified below and at the times
specified in the Lease, for each item of Equipment. All of the terms used
herein, which are defined in the Lease, shall have the same meanings, respec-—
tively, as so defined. , _ -

‘Description of Equipment Acquisition Cost Mbnthly Rental

Quantity
1 . Railroad Car No. FCWX L4005 $8282.50 $122.24
1 Railroad Car No. FCWX L4015 $8282.50 $122.2)
1 Railroad Car No. FCWX L4022 $8282.50 $122.24
1 Railroad Car No. FCWX Lo2k ~ $8282.50 $122.24
1 Railroad Car No. FCWX 4026 - $8282.50 : - $122.2L -
1 Railroad Car No. FCWX 4035 $8282.50 - $122.2L
1 Railroad Car No. FCWX LoLo $8282.50 - $122.24
1 Railroad Car No. FCWX L059 $8282.50 = T $122.2h
1 Railroad Car No. FCWX 4098 $8282.50 . o $1e2.24
. $1100.16

Aggregate Monthly Rental $

Term of Lease: 108

10-15-73

-Leaée Commencement Date for Equipment:

First Month's Partial Rent (1f applicable) $549.99

SOUTHWIDE, ING. {hessee)

Z0a

i S '

s [MAs#a o S
} uEP f%/ﬁd signat%pe)i, . (author%gbd signature)
' Its _///ﬁ éﬁii‘ Vois /ﬁi‘ f} ;g - . ;?Its Financial Vice President

~(title) .- , (title)

FCB LEASING LTD. (Lessor)

Date of Execution: ’7/4/%3 Date of Execution: October 17,1973




. ' : Schedule HNo. 3-L--U-u-.3

RENTAL SCHEDULE : ’ E

Pursuant to an Equipment Lease (Lease No 73-1-10-1 )} dated September 27, 1973,
(the “Lease") between FCB LEASING LTD. ("Lessor") a Delaware corporation, with
a place of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, and
SOUTHWIDE, INC. ("Lessee") a Delaware corporatlon, with a place of business
at St erick Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
¢1zes Lessor to order for lease to Lessee the eouipment described herein (the
"Equipment”) and to insert hereon the Lease Commencement Date and the partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of same
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Ddte thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
specified in the Lease:, for each item of Equipment. All of the terms used
herein, which are defined in the Lease, shall have the same meanings, respec-—
tiV°lJ, as so defined.

Quantity Description of Equipment Acqpisition Cost HMonthly Rental
1~ Railroad Car No. FCWX Lo4S§ $8282.50 | $122.2Y
1 Railroad Car No. FCWX 4096 $8282.50 - $122,2k
1 Railroad Car No. FXWX 4097 $8282.50 $122.24
$366.72

. Aggregate Monthly Rental $

;Term of Lease: 108 Months

. Lease Commencement Date for Equipment: _10-12-73

wFirst Month's Partial Rent (if appiicable) $219.99

' PCB LEASING LTD. (Lessor) SOUTHEWIDE, INC{;f?essee)

B / : }2// AL /

‘ J/C/( ized signature) authorized signature)
Tt .. [4;4_ //;9 4 Jts Financial Vice President

(title) (title)

?Date of Execution: /7/4/%3 Date of Execution: October 17, 1973



Schedule No. 73-1-10-1-0L

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-L-10-1 ) dated September 27, 1973,
(the *Lease™) between FCB LEASING LTD. ("Lessor") a Delaware corporation, with
a place of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, and
SOUTHWIDE, INC. ("Lessee") a Delaware corporation, with a place of business

at Sterick Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and th: partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Ddte thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
specified in the Lease, for each item of Equipment. All of the terms used
‘herein, which are defined in the Lease, shall have the same meanings, respec-
tively, as so defined. . , ' ~

Quantity . Description of Equlpment _Acquisition'Cost ~  Monthly Rental
1 | Railroad Car No. FCWX 4006 =~ = $8282.50 =  $122.2Y
1 _ Railroad Car No. FCWX 4011 $8282.50 o . $122.24
1 Railroad Car No. FCWX 4078 ‘ $8282.50 = . $1e2.2h
. §366.72

Aggregate Monthly Rentai_$A

Term of Léase: 108

Lease Commencement Date for Equipment: 10-16-73

First Month's Partial Rent (if applicable) ~ $537.82 /;QZ&/;MMAA:/>//;) '

FCB LEASING LTD. (Lessor) SOUTHWIDE, INC. (Lassee)

By ﬂ/: W o by // ////%(/i/?/ |

_ /// %zﬁheaized signature) - : (éuéhbr%fiﬁ signature)
i ! : i SRV ' B
Its.///(gz;‘ ZZéx /423 o ~ Its Financial Vice President

—tit1e) \ _ | (title)

Date of Execution: ”74/&3 ~ Date of Execution: October 19, 1973




- Schedule No._73-L-10-1-05

RENTAL SCHEDULE

rsuant to an Equipment Lease (Lease No. 73-I-10-1 ) dated September 27, 1973,
‘'he ¥Lease™) between FCB LEASING LTD. ("Lessor"”) a Delaware corporation, with
place of business at 504 Totten Pond Road, Walbham, Massachusetts 02143, and
UTHWIDE, INC. ("Lessee") a Delaware corporation with a place of business
Sterlcx Building, Memphis, Tennessee 38103, the terms and conditions of
ich are hereby incorporated herein by reference, Lessee hereby (a) autho-
zes Lessor to order for lease to Lessee the equipment described herein (the
quipment") and to insert hereon the Lease Commencement Date and thz partial
rst month's rent (if any) for such Equipment upon Lessee's acceptance of same
r lease, (b) agrees to lease such Equipment from Lessor effective the Lease
mmencement Date thereof and for the lease term specified below, and (c¢)
rees to pay Lessor the rent, 1n the amounts specified below and at the times
,ecified in the Lease, for each item of Equipment. All of the terms used
-rein, which are defined in the Lease, shall have the same meanings, respec-
vely, as so defined. .

Monthly Rental

Acquisition Cost

antity Description of Eqpipment
1 Railroad Car No, FCWX 4003 $8282.50 o $122.2)

1 Railroad Car No. FCWX ho21 $8282.50 7 - - $122.2k
1 Railroad Car No. FCWX 4030 . . $8282,50%- 1 T .. $122.2) -
1. -Railroad Car No. FCWX 4034 ©-.$8282,50 - L. - 122,22

T Railroad Car No. FCWX L4036 o $8282.50 - nt - $122.24
L " Railroad Car No. FCWX LoU3 . $8282,50. - $122,24

1 Railroad Car No. FCWX LoLL . $8282.50 - .- L $1e2.2h .
1 Railroad Car No. FCWX Lok9 . . $8282.50 -~ v“$122.2h .
1 "Railroad Car No. FCWX Losk - $8282.50 Jg1ee.2h

1 ~ Railroad Car. No. FCWX Loéh - '$8282.50 . $122.2h -

1 Railroad Car No. FCWX L4065 - $8e82,50 vt - Lt g1e2,2h .
1 Railroad Car No. FCWX L4076 SLo$8282.50 tnorol i $1ee.2y
1 " Railroad Car No. chx ho87 P $8282 50”' S $122 2u‘ :

$1 589 12

| Aggregate Monthly Rental $

erm of Lease: 108

10-22-73

ease Commencement Date for Equipment:
$2,012.79

irst Month's Partial Rent (if applicable)

NC. (Lessee)

CB LEASING LTD. (Lessor) SOUTHWIDE
04 %&’ - By Hz2L
/jj/ ﬁ*b yrized signature) /// (authorized‘Saenabure)
Tth ﬁgc. Z?/ /423 . : Its Finaneiel-¥ice’ President

(tltle) : _ (title)

jate of Execution: ' /6/2/93

i

Date of Execution: O¢tover 23, 1973




Schedule No. 73-L-10-1-06

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73];10]_) dated September 27, 1973,
(the "Lease) between FCB LEASING LTD. ("Lessor"”) a Delaware corporation with
a place of business at 503 Totten Pond Road, Waluham, iassachusetts Oclh3, and
SOUTHWIDE, INC. ("Lessee') a Delaware corporation, with a place of business

at Sterick Building, ilemphls, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Ddte thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
. specified in the Lease, for each item of Equipment. All of the terms used

- .herein, which are defined in the Lease, shall have the same meanings, respec~
tivelj, as so defilned. :

<

Quantity Description of'Equigment Acquisition Cost - Monthly Rental

1 _Railroad Car No. FCWX k031 = .- $8282.50. ;j-jﬂfr_,' - $122.2)

Tl Railroad Car No. FCWX L053 S . $8282.50 17 oo L Tog1ee.ek

Sl Railroad Car No. FCWX Lo70 - - . -~  $8282.50 o $1ee.eh-n
1

Railroad Car No. FCWX 4092 = =~ = .. §$8282.50 .g;ff;r:;3L;-.j,;$;22.2u_,

| C o $h88 96
Aggregate Monthly Rental $
Term of Lease: 108
. Lease Commencement Date for Equipment: October 25, 1973
First Month's Partial Rent (if applicable) $570-h4
FCB LEASING LTD. (Lessor) ' SOUTHUIDE INC. (ﬁessee)

o 7/
By 4215?492§z¢ ’ | ///:Z/f%?:7/0§Z;;
éj?/ 29“1aed signat 'rc) : . (authorii;d 51gnature) ‘
a¢ ! o :

% L/cu ’/t.o ‘ _ - ,IE'EItS Financial Vice President
(titie) g ; o (title)

Date of Execution: AOAQ/ZB Date of Execution: October 26, 1973



. | ‘. | o ' " Schedule No. 73-L-10-1-07

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-L- 10 1) dated September 27, 1973
(the "Lease™) between FCB LEASING LTD. ("Lessor") a Delaware cornoration, with
a place of business at 504 Totten Pond Road Waltham, Massachusetts 02143, and.
SOUTHWIDE, IiiC. ("Lessee") a Delaware corporation with a place of business

at Sterick Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment”) and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sams
for lease, (b) agrees to lease such Equipment from Lessor effectlve the Lease
Commencement Date thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
specified in the Lease, for each item of Equipment. All of the terms used
"herein, which are defined in the Lease, shall have the same meanings, respec~

:tively, as so defined. .

ZQuantity Description of Equipment. Acquisition Cosﬁ - Monthly Rental
1 Railroad Car No, FCWX4002 - . $8282,50° . . -- . - $122.24 .
1 Railroad Car No, FCWX4050 - 8282, 50A; )?;{?]*:' 122,24 -
-1 Railrozad Car No., FCWX4062 $8282,50 it $122,24
1 Railroad Car No, FCWX4063 . $8282,50.. /. i .-'" "$122,24 -
1 Railroad Car No, FCWX4080 : . $8282,50 = " " 122,28 -
© 611,20

R . . Aggregate Monthly Rental $

?Term of Lease: 108

fLease Comméncement Date for Equipment: October, 26, 1973

.First Month's Partial Rent (if applicable) $692,65
EFCB LEASING LTD. (Lessor) o SOUTHWIDE, INC. /6Lessee)
. - ’ ,4 .
. /A
,/:, /éééAZ ///Zleéich;/gg//
’ ///(VU 3y&zed signature) (uuthei}zed signature) »
jTIt',s// 47/ /éla : Its Financial Vice President

(title) . _ (title)

?bate of Executilon: ”74'23 Date of Execution: October 29, 1973



" 'Schedule No.73-L-10-1-08

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-1-10-1 ) dated September 27, 1973,
(the “Lease™) between FCB LEASING LTD. ("Lessor") a Delaware corporation, with
a piace of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, and
SOUTHWIDE, INC. ("Lessee') a Delaware corporation, with a place of business

at Sterick Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment”) and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effectlve the Lease
Commencement Date thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
speciflied in the Lease, for each ltem of Equipment. All of the terms used
.herein, which are defined in the Lease, shall have the sane meanings, respec~
tively, as so defined. ' . : : o : _

Quantity Descriptibn of Equipgent | Acqu131tion Cost . Monthly Rental
1 Railroad Car No. FCWX 4016 : 8282,50 - . $l22,2h
1 . Railroad Car No, FCWX 4018 fAng, 8282, 50*'-? L. gl22.24
1 Railroad Car No, FCWX 4023 = - $8282,50. -~ -~ - ' $122,24
1. Railroad Car No, FCWX k028 - $8282, 50 ig;jitﬁ;’$122.24.,
1 ~ Railroad Car No. FCWX 4029 = -~ $8282,50.° CIT U g122,24
1. Railroad Car No. FCWX 4039 .~ . $8282, SOﬁifﬁf-;f'”'” 122,24 - -
1 . Railroad Car No. FCWX 40h2 . - -$8282,50 ' - - "$122.24 -
-1 " ‘Railroad Car No. FCWX 4056 - .- - $8282,50 .. . ... $122,24 °
1 - Railroad Car No. FCWX 4057 - : . $8282,50 ~=:.7-" -8122,24 -
1 © Railroad Car No. FCWX 4071 = ' $8282.50 - ° cooeglzz.2h
1 .'Railroad Car No. FCWX 4088 . .~ $8282,50. . $122,2 -
1 Railroad Car No., FCWX 4091 . $8282,50 . Cl T §122,24
1 *Railroad C,ar’_No. FCWX Ll'095 $8282.50 -:-‘$1-.22..24,:-: ..
. - . . Ahggregate Monthly Rental $ T
Term of Lease: 108 - e
| .Lease Commencement Date for Equipment: October 29, 1973
' ‘Pirst Month's Partial Rent (if applicable) $1,642.03
FCB LEASING LTD. (Lessor)  SOUTHWIDE, INC. (Lessee)
By ﬁzf{yé// ' ; {:;;%%?Z;%zééé/j//
/// 7ﬂfhgyﬁzed signature) _ (author /zed signauure)
qu, e f%b !; *3. ] ,Its Finani cal Vice President
(title) ‘] - - ;' L | (title) _

Date of Execution: ///Q/GB Date of Execution: October 31, 197



oo _ ’ ' ceue ‘0,

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-L-10-1 ) dated September 27, 1973,
(the "Lease”) between FCB LEASING LTD. ("Lessor") a Delaware corporation, with
a place of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, and
SOUTHWIDE, INC. ("Lessee") a Delaware co;poration, with a place of business

at Sterick Building, Memphls, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Ddte thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the %times
specified in the Lease, for each item of Equipment. All of the terms used
‘herein, which are defined in the Lease, shall have the same meanings respec-—
-tively, as so defined. ‘ ' -

<

Quantity Description of Equipment = Acquisitlon Cost '_ Monthly Rental

1 - Railroad Car No., FCWX 4019 =~ $8282,5 . . . $122,24
_ Aggregate Monthly Rental $ E
Term of Lease: -i08 v A ) ‘
‘Lease Commencement Date for Equipment : " October 25, 1973
' ‘First Month's Partial Rent (if applicable) $142.59
FCB LEASING LTD. (Lessor) o SOUTHUIDE INC ssee)
by UAQpht L E /
477 au”boqx’ed s:gnature A _ ~ \auonorIzed omgnature
h~ L ' - Its Flnanlcal Vice President

(tltle) ; | | o (title)
: i . ' . - .

bate of Execution: ///Q/QB Date of Execution: November 2, 1973




Schedule No.73~L—10-1—£0

%f ' : T RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-1-10-1 ) dated September 27, 1973,
{the *Lease") between FCB LEASING LTD. ("Lessor' a Delaware corporation, with
a place of business at )OR Totten Fond Road, Waltham, Massachusetts 02143, and
SOU;rWIDE INC. ("Lessee") a Delaware corooration, with a place of business

at Sterlcx Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment”) and to insert hereon the Lease Commencement Date and thz partial
first nmonth's rent (if any) for such Equipment upon Lessee's acceptance of same
for lease, (b) agrees to lease such Egquipment from Lessor effective the Lease
Commencenent Date thereof and for the lease term specified below, and (c) '
agrees to pay Lessor the rent, in the amounts specified below and at the times
specified in the Lease, for each ltem of Equipment. All of the terms used
‘herein, %hlch are deflned in the Lease, shall have the same meanings, respec-
tively, as so defined. _ . = . i -

}Quantity _ Description of Egulpment | Acquisition-Cost ' Monthly Rental

1 Railroad Car No.- FCWX L4007 o 8282 50 ",ﬁ 122 2k
1 " . Railroad Car No. FCWX 4045 T .88282.:50 :w;rfﬁ'-“ 122,24
e - Railroad Car No. FCWX 4061 - .$8282,50 - =}_;; $122,24
.1 Railroad Car No., FCWX 4069 0 $8282,580 0 - 812224
';%.. ‘Railroad Car No. FCWX 4081 - ~$8282,50 .. - — .  $l22,24

Railroad Car No. FCWX 4089 . ::x‘$8?82;59 f:]ﬁjfﬂfﬂm $122. 2k

IR “:- i .. - - Aggregate Monthly Rental $ ~
€Term of Lease: © 108 o o e e
‘Lease Commencement Date for Equipment: " 'November 1, 1973
?First Month's Partial Rent (if applicable) $708,18
'FCB LEASING LTD. (Lessor) o 1SOUTHUIDE INC. (Lessee)
o fhithe Wt
ﬁ thor Zed sivnature) j _ (duthozized signature)
LIﬁs / 1// o AJZL» //7 ' Jts Finanical Vice Pre31denu

(title) _ T (title)

}Z//f

o | / : | o N LT _
. Date of Executilon: ///é/gg Date of Execution: November 2, 1973
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RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-L- 10 1 ) dated September 27, 1973,
(the "Lease™) between FCB LEASING LTD. ("Lessor") a Delauare corporation with
a place of business at 50% Totten Pond Road, Waltham, lMassachusetts Oc¢h3, and
SOUTHWIDE, INC. ("Lessee") a Delaware corporation, with a place of business
at Sterick Building, Memphls, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the eguipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Cemmencement Date thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
specified in the Lease, for each item of Equipment. All of the terms used
‘herein, which are defined in the Lease, shall have the same meanings, respecn
tively, as so defined. . :

Quantity Description of Equipment Acqgisitionlcost' ' Monthly Rental

1 Railroad Car No. FCWX 4027 = $8282,50 - . = -$122,24
1 Railroad Car No. FCWX 4041 . $8282,50 "7 .-.%. - $iz22,28
1 Railroad Car No., FgWX 4051 1 $8282,50 vl e 812228 -
1 Railroad Car. No., FCWX 4052 ~ $8282,50 .= i - .- $122,24 -
1 Railroad Car No, FCWX 4074 . $8282,50. - " -= "  3$122,24
1

Railroad Car No. FCWX 4083 B &8282 50 Lo glaz.2h o

o

e ::fvlv3.,-';. - -'Aggregate Monthly Renta1'$
Term of Lease: 108 B - -
'Lease Commencement Date for Equipment: ) November 6 19237
First Month's Partial Rent (if applicable) $586 08 '
FCB LEASING LTD. (Lessor) 'SOUTHUIDE INC. ;3essee)
v 2

By //%/ .  BY__ ////f// //c’/ |
; é§77(3yuhophzed signature) » _ ‘ (aut?oo;7£d 31gnature) _
It

f%xc L P . : ' Its PFinanical Vice Pres1dent
(title) ‘ (title)

Date of Execution: = /7[4;j%;3 , Date of Execution:"November 6! 1973




Pursuant to an Equipment Lease (Lease No.
(the "Lease™) between FCB LEASING LTD.

a place of business at 504 Tot

SOUTHWIDE, INC
at Sterick Building,
which are hereby incorporated herein by reference,

RENTAL SCHEDULE

(

ten Pond Road,

Schedule HNo.73-L-10-1-12

73-1-10-1 ) dated September 27, 1973,
"Lessor“
waltham,

a Delaware corporation, with
Massachusetts 62143, and
("Lessee") a Delaware corporation, with a place of business
Memphis, Tennessee 38103, the terms and conditions of
Lessee hereby (a) autho-

rizes Lessor to order for lease to Lessee the equipment described hereiln (the
"Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam.
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease

Ccmmencement Date thereof and for the lease term specified below,
agrees to pay Lessor the rent,

- specified in the Lease,
‘herein, which are deflned in the Lease, shall have the same neanings, respec—

tively, as so defined.

Quantity

for each item of Equipment.

and (c¢)

in the amounts specified below and at the times

ot

-Acquisition'COSt

All of the terms used

Monthly Rental

Descfiption of Equigmont
1 Railroad Car No.. FCWX 4000 8282.50 - .7, $122.2k
1 Railroad Car No, FCWX 4020 0 $8282,50 . tis 0 gl22,2h
1 Railroad Car No. FCWX 4067 = = $8282,50 .7 " -.°. $122,24"
1 Railroad Car No. FCWX 4072 ~  ~$8282,50 %7 " ~= " §122,24"
1. Railroad Car No, FCWX 4073 = : $8282,50% - 7 -~ @l22,24
1 Railroad Car No. FCWX 4077 ‘ 1$8282 50 B g122,2h ¢
1. Railroad Car No, FCWX 4084 8282,50 - . T o glz22,24:
1 Railroad Car No. FCWX:QO94 : 8282 505 e - 122,2&-‘
» 1 .. .-  Aggregate Monthly Rental $ R
 Term of Lease: ° 108 " L

'Novembeff7, 1973
$748,88

'Lease Commencement Date for Equipment:

' First Month's Partial Rent (if applicable)

FCB LEASING LTD. (Lessor) :SOUTHWIDE, INC.

By ddéi 2 - BY___ ;;Ezgz/
€a2§2f6§%ed sivnature, (autndrlijf'swgnabare)

(title) ; ' i

;%/Qi/gs

Finanical Vice Presidént
(title) - .

bate of Execution: November 7, 197

Date of Execution:



Schedule No.?3~L-10;1-13

RENTAL SCHEDULE

;Pursuaﬂt to an Equipment Lease (Lease No T ) dated September 27, 1973,

. (the “Lease™) between FCB LEASING LTD. (”zessor Y = Delaware corooration, with
‘a place of business at Suk Totten Fond Road, Waltham, Massachusetts 02143, and
. SOUTEWIDE, IuC. ("Lessee") a Delavare LOPQOthLOH WLbh a place of business

i at Sterick Building, Hemphls, Tennessee 38103, tho terms and conditions of
'which are nereby incorporated herein by reference, Lessee hereby (a) autho-

. rizes Lessor to order for lease to Lessee the equipment described herein (the

- "Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of same
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease

- Commencement Date thereof and for the lease term specified below, and (c)
~agrees to pay Lessor the rent, 1n the amounts specified below and at the times
. specified in the Lease, for each item of Equipment. All of the terms used
“herein, which are defzned in the Lease, shall have the same meanings, respec-
:tively, as so defined. . : : .

-

. Quantity Description of Ecuipment Acqu151tion Cost ' Monthly Rental

1. Railroad Car No. FCWX 4001 $8282 50 ,J{fg' $122 2L

1 - Railroad Car No. FCWX 4093 $8282 50 $12z. 24

L T: - - -+o.._ - Aggregate Monthly Rental $
Term of Lease: © 108 “ R
;Lease'Commencemént Date for Equipment: _ November 8, 1973

“First Month's Partial Rent (if applicable) $179.08

' FCB LEASING LTD. (Lessor) o ‘SOUTHUIDQ, NG .

' By /%1% /(L - BY_
| //cguéiywéa signature)
i'Its L//

;;42c‘ﬁ4;4 /Zyuﬂéwfy - Its
(title) _

r Date of Execution: /7/657723 Date of Execution: November 9.1973



13

Schedule No.73-L-10-1-14

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. -L-10- 1) dated September 27, 1973,
(the "Lease®) between FCB LEASIKG LTD. ("Lessor“) a Delaware coroorat10ﬁ with
a place of business at 504 Totten Pond ROad Waltham, lMassachusetts 02143 and
SOUTEWIDE, INC. ("Lessee") a Delaware corporation, with a place of business

at Sterick Building, iemphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipn eﬂt’) and to insert hereon the Lease Commencement Date and th= partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sair
for lease, (b) zgrees to lease such Equipment from Lessor effective the Lease
Commencenent Daue thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified belowu and at the times
specified in the Lease, for each item of Equipment. All of the terms used
.hereln, which are defined in the Lease, shall have the same meanings, respec—
tivel as so defined. . .

- Quantity Description of Equipment Acquisition'Cost Monthly Rental

1 Railroad Car No. FCWX 4008 $8282,50 ,{;a;“_,'.$122;2u
1 Railroad Car No., FCWX 4033 ;. $8282,50 7 i Ll $122. 28 -
-1 .~ Railroad Car No. FCWX. 4060 T $8282,500: . $l22,24
1 Railroad Car No, FCWX 4066 S hinoogl22.2k
_' 1 o i-.- ‘-'," - $1.229 2}‘!' .

Railroad Car'No. FCWX 4086,..'

- L .3-; "“ - 93 ,Aggregate Monthly Rental $ '
. Term of Lease: 108 - L
xﬁLease.Commencement Date for Equipment: . NbVémﬁef 1L, 1973
" First Honth's Partial Rent (if applicable) ' $325.66
FCB LEASING LTD. (Lessor) | . . SOUTHUIDE INC. (Lessee)
v C% | x/ /g//(/o/
' ed 51vnauure) ( _ . (auﬁhor ‘zed 51gnature)

It /‘,//CLL‘///{A/-( [m %&4 ! ) _ Its 3 )
' ' (title) .. - . it1t1e§ R :

ﬁate'of Execution: /7/%/93 . Date of Execution:’f No&ember ih, 1




, _ R
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RENTAL SCHEDULE

~ Pursuant to an Equipment Lease (Lease No. T ) dated September 27, 1973,
- (the “Lease™) between FCB LEASING LTD. ("Lessor" § a Delaware corooration with
a place of business at 5u& Totten Pond FOad Waltham, lMassachusetts 021%3 and
- SOUTHEWIDE, IiiC. ("Lessee”) a Delavare corsurdtion, with a place of business

- at Suerlcx Building, iiemphis, Tennessee 38103, the terms and conditions of

- which are nereby incorporated herein by reference, Lessee hereby (a) autho-

- rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencenent Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Date thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amcunts specified below and at the times
- specified in the Lease, for each item of Equipment. All of the terms used

. herein, which are deflned in the Lease, shall have the same meanings, respec-—
tivelj, as so defined. . : -

~ Quantity Description of Equipment Acquisition.Cost : Monthly Renﬁal

1 - Railroad car No. FCWX'nojz - $8282,50 . :i?ﬁ;l'j:.$122.§44‘
‘1 .- Railroad Car No. FCWX 4079 - $8282 50-. e glz2.eb
) .~ Aggregate Monthly Rental $ I

. Term of Lease: 108 b ' B -

3;Lease Commencement Date for Equipment: ‘ Novémﬁer 19, 1973

31First Month's Partial Rent (if applicable) $334,10 -

FCB LEASING LTD. (Lessor) - . :SOUTHUIDE INC. (Lessee)

: 2 / BY '\/ [‘/,///////7

: J}iﬁed 51rnaturé7 o _ (author{jgd signature)

'Its///é oy 'x _fItS Finanical Vice President

(tltle) » ' o . (title)

S - e :
3 Date of Execution 4//;37/%3 ~ Date of Execut19n4 November 19,197



: Lo - R e - I'd - - . ~ —
; rurbuun» to an nou'on‘nu Lease (Lease No. -1,-10-1 ) dated Se
‘ re

~a place of business at 50“ Totten Pond Road, ualbham, Massachuset
- SOUTEWIDE, IiiC. ("Lessee®) a Delaware cornoratiow with a place o; business
a2t Sterick Building, liemphls, Tennessee 38103 the terms and conditions of
- which are hereby incorsorated herein by refevence, Lessee hereby (a) autho-
" rizes Lgsso” to order for lease to Lessse the eoulpnent described herein (the
- "Equipment"™) and to insert hereon the Lease Commencenent Date and thz partial

‘Schedule Ho. 73-L-1G-1-1%

RENTAL SCHEDULE
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first month's rent (if any) for such Equipment upon Lessee's acceptance of sa
for lease, (b) agrees to lease such Equipment from Lessor effective the Lea

- Commencement Date thereof and for the lease term specified below, and (c)

agrees to pay Lessor the rent, in the amounts specified below and at the times

- specified in the Lease, for each item of Equipment. All of the terms used
“.herein, which are cezlned in the Lease, shall have the sazme meanings, respec—
utivel ¥, as so defined. : : -

1: .

-

Quantity Description of Equipmént Acquisition Cost - Honthiy Rental

1 Railroad Car No, FCWX Loi7. $8282, 50 uﬂ5 C $122.24
1. Railroad Car No. FCWX 4025 .. -~ $8282.50% *1 S $r2z2,.24 -
R R ‘Railroad Car No. FCWX: 40472 H,$8282 B0 $122 2L - -
1 -Railroad Car No. FCWX 4013 $8282 5O $122 24: .

SR .ﬁ“ f;37if;‘i<Tf'J» fb.;ﬁ:'iﬁ:iu'¥: Tj?:1£é8}9g;1;
S .- . .---.  hAggregate Monthly Rental $ T
“Term of Lease: o ';.168 . ‘ LT
;Leése Commencémént Date for Equipment: ' “‘ﬁdveﬁber'él; 1973
@First Month's Partial Rent (if applicable) $635;62. B
fFCB LEASING LTD. (Lessor) ' . i iSOUTHWIDE inc. (ieséeé)'

D A m ﬁ/ 1t az/////

Ry {/

j é/// /?5 ed Slfnatuﬁv) } (auLhorizcd 31gnature7
‘ . :

It_/// Z/}lﬁu4/ 0/ %Z%iﬂiu? . iIts Flnanlcal Vlce Pre31d°nt

(title) B B S (title)

o .

ibate of Executlon: ///éﬁ/;g Date of Execuﬁib%?/ggveﬁber 26, 1973
* 3 4 ) ' ° .



Schedule No. 73-1,-10-1-17

RENTAL SCHEDULE

’
?ursudxb to an Equipment Lease {Lease No. 73-L-10-1 ) dated September 27, 1973,
(the “Lease®™) between FC3 LEASING LTD. ("Lessor") a Delaware corporation, with
‘a place of business at 50 Totten FPond Road, Halbhdn, Massachusetts 02143, and
'SOUTHEWIDE, TiC. ("Lessee") a Deleware corporation, with a place of business
at Sterick Building, liemphls, Tennessee 38103 the terms and conditions of
‘which are nereby incorporated herein by refefcnce,'Lessee hereby (a) autho-
.rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment') and to insert hereon the Lease Commencenent Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for leese, (b) agrees to lease such Equipment from Lessor effective the Lease
. Commencement Date thereof and for the lease term specified below, and (c)
agriees to pay Lessor the rent, in the amounts snecif#ea below and at the times
specifiec in the Lease, for each item of Equipment. All of the terms used
.herein, which are aeflned in the Lease, shall have the same meanings, respec-—
.tively, as so defined. . ) : . -

Quantity Description of Eculpment Acquisition4Cost‘ ' Monthly Rental
1 Railroad Car No, FCWX 4037. -~ $8282 50 $122. 2u{;_
B AR ." ‘Railroad Car No, FCWX- 4038 - -~ $8282,50-" Lo .3122.28 -
S S ‘Railroad Car No. FCWX Losg . - $8282, 50 0 el gl2.2h o o
1 'Rallroad Car No. chx‘408j' $8282 50¢1 '~31Jj;$122,2#.; :

h88 96

e ' : o ,v ; B Abgrebate MO thly Rontal $
Term of Lease: 108 | o .
;Lease Commencemént Date for Equipment: ' November 26 ,- 1973
“First Month's Partial Rent (if applicable) __ $554. 14
FCB LEASING LTD. (Lessor) . _ t ~SOUTHWIDE, IhC//(Lessee)
By Zkﬁéiéé ‘ 7 BY
% //{ TiZed signature) | _ (auﬂhorizcd 31gnature)
Its %JQoiép_.l// ﬁz““xiwx/ Tts Finanical Vice President
(title) L o (title)

e

‘Date of Executilon: ' /%/( 2 _ Date of Executlon: November 27, 1973



Schedule N0.73-L;10:E:iéw

RENTAL SCHEDULE
! ?ursud to an Ecquipment Lease {Lease No. 73-L-10- 1) dated September 27 1573,
‘(the ° L" se”) between FCB LEASING LTD. (YLessor®) a Delaware corp orati with
a placp of businzss at 50 Totten Fond ROad, ualoham, Massachusetts O21a3 and

SOUTEWIDE, IiiC. ("Lessee®) a Delaware corporation, with a place of business
;at Sterick Building, lemphls, Tennessee 38103, the terms and conditions of
which are herebdy incor sorated herein by reference, Lessee hereby (a) autho-
‘rizes Lessor to order for lease to Lessee the equipment described herein (the
‘“Eoulumeﬂt") and to insert hereon the Lzase Commencenent Date and thz partial
Tirst month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equ'oﬂenu from Lessor effective the Lease
Commencenment Date thereof and for the lease term specified below, and (c)
‘agrees to pay Lessor the rent, in the amounts specified below and at the times
-specified in the Lease, for each item of Eguipment. All of the terms used
.herein, which are ceflned in the Lease, shall have the same meanings, respec-
.tively, as so defined. ' ¢ : -

..

joR

lQuantity Description of Ecuipmént Acqulsition Cost - Ménthly Rental
‘L . . Railroad Car No. FCWX 4009 . $8282,50 i;;{ijJé;:; $12272h
1 : : e

Railroad Car No, FCWX LO48 =~ $8282 50 T oogtzz.2h

o e lf'é;"7{”;?‘-f;'i-° S el gt
: .-~ ... -.  Apgregate Monthly Rental $- T
fTerm of Lease: 108 L
gLease Commencemént Date for Equipment: December 3, 1973 ~
‘First Month's Partial Rent (if applicable) _ ~ $219.99
' FCB LEASING LTD. (Lessor) - :SOUTdWIDu, mc. (Lessee)
By //%L/f By S
J aut ‘e signature) ‘ (autﬁorfied signature)
4Q{0V420147/ /6?u44“’y’ Its Flnanlcal V}ce Pres;dent
(title) o o (title) ,

@bate of_Execution: /?/’A//éx Date of Execution: December 4, 1973



Schedule No. 73-L-10-1-20

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No 73-L-10- 1) dated September 27, 1973,
(the "Lease") between FCB LEASING LTD. ("Lessor'") a Delaware coroor tion, with
a place of business at 504 Totten Pond Road, ualuhan, Massachusetts - 02143, and
SOUTEWIDE, IiliC. {("Lessee") a Deiaware 0urporation, with a place of business

at Sterick Building, ilemphis, Tennessee 38103, the terms and conditions of
which are hereby 1ﬂcorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment"”) and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Dabe thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, In the amounts specified below and at the times
specified in the Lease, for each item of Equipment. All of the terms used
.herein, which are defined in the Lease, shall have the same meanings, respec—

tively, as so defined. .

‘-Quantity Description of Equipment Acquisition.Cost ' Monthly Rental

1 . Railroad Car No. FCWX 4075 .. '$8282,50° . 7. 1. $l22.2h.

g -..-‘:;,_ .

© 1z2:24

—i}. Tﬁigﬁ | "'17- ~t ﬂAgéregate Mohthly'Rénta1'$‘
. Term of Lease: 108" | R
i;Lease Commencemént Date for Equipment: ___ December 6, 1973
" “First Month's Partial Rent (if applicable) $97.77
~ FCB LEASING LTD. (Lessor) j . i " SOUTHWIDE, INC. (Lessce)
. By 0'7{?« f= ' BY //’Q/Z/Z 9/
? aut ﬁlzﬁd signature) o (authdr{de 51g7ature)
L Its /b 522gup.AiML/éLu/éu///’ 'Its Finanical Vice President

(title) o L ».(tltle)

| Date of Execution: K?'Jé/;3 K ' Date of Execution: December 6, 1973



Schedule No. 73-L-10-1-21

RENTAL SCHEDULE

- Pursuant to an Equipment Lease (Lease No. 73-L- 10 1) dated September 27, 1973,
- {the "Lease™) between FCB LEASING LTD. ”Lessor“i Delaware corporetion with
a place of business at 50* Totten Fond Road, aluham, Massachusetts O21h3 and
SOUTEWIDE, IiiC. {("Lessee") a Delaware corooration, with a place of business

at Sterick Building, ilemphis, Tennessee 38103, the terms and conditions of

" which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and thz partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Date thereof and for the lease term specified below, and (c)
agrees to pay Lessor the rent, in the amounts specified below and at the times
- specified in the Lease, for each item of Equipment. All of the terms used
.herein, which are deflned in the Lease, shall have the same meanings, reSpec~
tively, as so defined. . : _

. Quantity Descripﬁioh of Equipment ' Acquisition.Cost : Monthly Rental
4. .. Railroad Car No. FCWX 4068 - . $8282,50 . . =i .. - $122.24

122 Zb

" | Aggregate Monthly Rental $

- Term of Lease: 108 -
_Lease Commencement Date for Equipment: ' Deeembérzii; i973
" First Month's Partial Rent (if applicable) $77.40
- FCB LEASING LTD. (Lessor) : ; f ) OUTHUIDH, INC (Le see)

By L'/%»L %«;& | BY w//:, /‘/, /////[ 4/

(authorlz ?g signature) . Keuthomiied signature)

1'Its (ﬁi&&/&ue422@</£2444&2f/ Its Finanicai Vice President.

(title) . , o (title)

Date of Execution: /)74}743 ' Date of Execution: December 12, 1973
: . +—7 ; ; : : _



Schedule No.73-L-10-1-22

RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. 73-L-10-1 ) dated September 27, 1973,
(the "Lease™) between FCB LEASING LTD. ("Lessor“5 a Delaware corporation, with
a place of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, ang
SOUTHWIDE, INC. ("Lessee") a Delaware corporation, with a place of business

at Sterick Building, Memphis, Tennessee 38103, the terms and conditions of
which are hereby incorporated herein by reference, Lessee hereby (a) autho-
rizes Lessor to order for lease to Lessee the equipment described herein (the
"Equipment") and to insert hereon the Lease Commencement Date and thes partial
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam
for lease, (b) agrees to lease such Equipment from Lessor effective the Lease
Commencement Ddate thereof and for the lease term specified below, and (e)
agrees to pay Lessor the rent, 1n the amounts specified below and at the times
specifled in the Lease, for each liltem of Equipment. All of the terms used

- _herein, which are defined in the Lease, shall have the same meanings, respec~
tively, as so defined. : :

3
.

Quantity Description of Equipment Acquisition Cost .Month;y Rental

1 . - Railroad Car No. FCWX 4004 . $8282.50 - - $122.24

S

‘122,24

Aggregate Monthly Rental §

Term of Lease: 108 |

‘Lease Commencement Date for Equipment: ' December 14 19?3

‘First Month's Partial Rent (if applicable) $65 18

FCB LEASING LTD. (Lessor) _ SOUTHUIDE IQC :}Lessee)
By ﬁZyéi,é?%igﬁ BY ~/AS fbg, 42?{»//
3 (authopized/ signature) ; ““(authorized sﬁgnature)
| /a/”w/ "' x
- Its LAé; /zau/ /42»u¢ba/ - Its Flnanlcal Vice Pre81dent

(title) _ o (title)

Date of Execubion: /49'5%/43 | . Dpate of Execution: December 18, 1973

e



Schedule Ho. 73-L-10-1-23

" RENTAL SCHEDULL

- Pursuant to an Equipment Lease (Lease No.73-1-10-1 )- dated September 27, 1973,

. (the "Lease™) between FCB LEASING LTD. ("Lessor') a Delaware corporation, with
" a place of business at 504 Totten Pond Road, Waltham, lMassachusetts (62143, and
- SOUTHWIDE, IiiC. ("Lessee") a Delaware corporation, with a place of business

at Sterick Building, Hemphis, Tennessee 38103, the terms and conditions of
“which are hereby incorporated herein by reference, Lessee hereby (a) autho-

" rizes Lessor to order for lease to Lessee the eguipment described herein (the
"Equipment!) and to insert hereon the Lease Commencement Date and thz partilal
first month's rent (if any) for such Equipment upon Lessee's acceptance of sam

for lease, (b) agrees to lease such Equipment from Lessor effectlve the Lease

- Commencement Ddte thereof and for the lease term specified below, and (c)

agrees to pay Lessor the rent, in the amounts specified below and at the times
- specified in the Lease, for each item of Equipment. All of the terms used

.herein, which are defined in the Lease, shall have the same meanings, respec-
- tively, as so defined. . : : , -

T'Quantity Descriptibn of EQuipment Acquisitlon Cost Monthly Rental
1 . . Railroad Car No. FCWX 4055 ' . . $8282.50. -~ . . $122.24 -

'; o Railroad,Car.NQ._ECWX:§Olz'~f o $823g,50i:;§31“;'3; $122,24 -

I i
- - Aggregate Monthly Rental $ O
" Term of Lease: 108~ ' | 'v
?.Lease Commencement Date for Equipment: ’ January 2;‘1974’
" ‘Fipst Month's Partial Rent (if applicable) _$228.14
FCB LEASING LTD. (Lessor) . SOUTHWIDE, INC. (Lessee)
} o ;4?,‘<:7v- -
/ Ny SIS D 7
By_ %néz¢%¥%24 BY f34§/$00974%7z£;
' ;u;pbri;fd signature) _ (authorized signature)
szaﬁz{"/ﬂ . o ; fItS Finanicél,Vioe President

© Its

& (Eitie) T - (Eitie)

| Bate of Execution: '//&/7¢ e Date of Execution: Januéxx 7. 1974
; 7 ' : : o o

4 . . - . .o
I . . ¢
i



Schedule of Serial Numbers of Ninety-Eight (98)

Used Forty Foot Class RB Railroad Box Cars

covered by Equipment Lease between FCB Leasing Ltd.,
Lessor, and Southwide, Inc., Lessee, and the
Rental Schedules executed thereunder

Present Number

FCWX 4000 (former number DSDX 2003)
FCWX 4001 (former number DSDX 2005)
FCWX 4002 (former.number DSDX 2007)
FCWX 4003 (former number DSDX 2010)
FCWX 4004 (former number DSDX 2012)
FCWX 4005 (former number DSDX 2014)
FCWX 4006 (former number DSDX 2019)
FCWX 4007 (former number DSDX 2020)
FCWX 4008 (former number DSDX 2026)
FCWX' 4009 (former number DSDX 2027)
FPCWX 4010 (former numbér DSDX 2028)»
FCWX 4011 (former number DSDX 2032)
FCWX 4015 ({former number DSDX 2045)
FCWX 4016 (former number DSDX 2046)
FCWX 4017 (former number DSDX 2048)
FCWX 4018 (former number DSDX 2049)
FCWX 4019 (former number DSDX 2050)
FCﬁX 4620 (former number DSDX 2051)
FCWX 4021 (former number DSDX 2054)
FCWX 4022 (former number DSDX 2055)
FCWX 4023 (former number DSDX 2056)
FCWX 4024 (former number DSDX 2059)
FCWX 4025 (former number DSDX 2060)
FCWX 4026 (former number DSDX 2061)
FCWX  4027 (former numbér DSDX 2062)
FCWX !”4028' (former ni.nnber DSDX 2063)
FCWX 4029 (former numbexr DSDX 2066)
FCWX '4030 (former number DSDX 2067)

FCWX 403]1 (former number DSDX 2068)

EXHIBIT B



Present Number

FCWX
FCVX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCVWIX
FCWX
FCWX
FCWX
FCWX

- FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX

FCWX

4032
4033
4034

4035

4036

4037
4038
4039
4040
4041
4042

4043

4044

4045
4046
4047
4048
4049
4050
4051
4052
4053>
4054
4055
4056
4057
4058
4059

4060

4061

4062

4012

- 4063

4064

4065

(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former

(former

»(former

. {(former

(former

(former

(former
(formét
(former
(former
(former
(forher
(former
(former

(former

(former

(former
(former
(former
(former
(former
(former
(former
(former

(former

numbexr
number
number
number
number
number
numbexr
number
number
number
number
numBer
number
nuﬁber
number
number
numbexr
number
number
numbexr
number
number
number
number
number
number
number
number
number
number
ﬁumber
number
numbexr
numbexr

number

DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX

DSDX

2070)
2071)
2072)
2073)
2074)
2075)
2079)
2081)
2082)
2083)
2084)
2085)
2088)
2090)
2092)
2094)
2097)
2098)
2101)
2105)
2112)
2113)
2114)
2116)
2119)
2120)
2122)

2125)

12126)

2127)
2129)
2134)
2135)
2137)

2138)



Present Number.

FCWX

FCWX
FCWX
FCWX
FCWX
FCWX
. FCwWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX

FCWX

FCWX

FCWX

FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
FCWX
 FCWX
FCWX
FCWX
FCWX
FCWX
FCWX

FCWX

4066
4067
4068
4069
4070
4071
4072
4073
4074
4075
4076

4077

4078

4079
4680
4081
4082

4083

4013

4084
4085
4086
4087
4088
4089
4090
4091
4092
4093

F094

4095

4096
4097

4098

(former
(former
(former
(former
(former
(former
(fdrmer
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former
(former.
(former
(formex
(former
(former
(former
(former
(former
(former
(former
(former

(former

number
numbexr
number
nunmber
number
number
number
number
number.
number
number
numbef
number
number
number
number
number
numbexr
number
number
number
number
number
number
number
number
number
number
number
?umber
Aumber
number
nunmber

number

DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX
DSDX

DSDX

DSDX.

DSDX

DSDX

DSDX

2140)
2141)
2142)
2144)
2145)
2146)
2147)
2150)
2154)
2159)
2160)
2162)
2163)
2164)
2165)
2166)
2169)
2170)
2171)
2173)
2174)
2175)
2178)
2179)
2182)
2184)
2185)
2188)
2190)
2192)
2193)
2196)
2197)

2199)



Rental Schedules
(See Exhibit A to Addendum
No. 2 to Equipment Lease)

Exhibit 2



FCB LEASING LTD.
504 Totten Pond Road .
Waltham, Massachusetts 02154

[Date]
Southwide, Inc.
Sterick Building
Memphis, Tennessee 38103

Re: Notification of Assignment

Gentlemen:

We refer to the Equipment Lease dated as of_September
27, 1973, as amended, between the undersigned as Lessor aﬁd
Southwide, Inc., as Lessee.

Capitalized terms used herein are used as‘defined
in said Equipment Lease as amended.

You are hereby notified that the undersigned has
entered into a Security Agreement dated as of August 31, 1974
with U.S. Steel Leasing Co., inc. ("USSL") pursuant to which
the undersigned has assigned and transferred unto USSL all
of the undersigned's right, title and interest in and to
the Equipment and all proceeds thereof, the Equipment Lease
as amended and the Rental Schedules, including, without limi-
tation, all of the undersigned's right to receive all monies
due or to become due under‘the Equipment Lease or the Rental
Schedules whether by way of rental payments, payments of
Stipulated Loss Value, insurance proceeds, indemnity payments

or otherwise.

In accordance with the terms of said Security Agree-
ment and a certain Application Agreement referred to therein, a
copy of each of which is enclosed herewith, (receipt of a copy
of each of which is hefeby acknowledged and the terms’of which
are hereby consented to by you) among USSL, the undersigned
and National Commercial Bank & Trust Company, you are heréby
directed to make payment of all amounts due and té become

Exhibit 3



e

due under the Equipment Lease and the Ren£al Schedules to:
National Commercial Bank & Trust Company
60 State Street
Albany{ New York 12207
Attention:

We hereby designate-ﬁSSL to receive all notices,
demands, documents and other communications which you are
required or permitted to give or make or serve upon us
under the Equipment Lease and direct you to deliver to
USSL at 71 Broadway, New York, New York 10006 or such other
address as USSL may designate to you in writing all such
notices, demands, stétements, docuﬁents and other such
communications.

You agree that you wili not enter into any
agreement amending, modifying or terminating the Equipment
Lease without the prior consent thereto in writing of
USSL and that any attempted amendment, modification or
termination without such consent will be void as against
USSsL.

Kindly confirm receipt of the instructions contained
in this 1étt§r by signing and returning to us the extra copy
of this letter enclosed.

Very truly yours,

FCB LEASING LTD.

By: -

Receipt acknowledged and consented

to this day of September, 1974.

SOUTHWIDE, INC. }
j I
By: '




APPLICATION AGREEMENT

AGREEMENT dated as of August 31, 1974, by and among
FCB LEASING LTD. ("FCB"), a Delaware corporation, U. S. STEEL
LEASING CO., INC. ("USsSsSL"), a Delaware corporation, and
NATIONAL COMMERCIAL BANK & TRUST COMPANY (the "Agent"), a

national banking association,

WITNESSET H:

WHEREAS, capitalized terms used herein and not
defined herein are used as defined in the certain Loan Agree-
ment (the "Loan Agreement") dated as of the date hereof between
FCB and USSL or in the Security Agreement referred to in
the Loan Agreement;

WHEREAS, the Loan Agreement provides for the
making by USSL to FCB of a non recourse loan in the amount of
$649,348.00 to be evidenced by the Note and to be payable
solely out of certain collateral security assigned by FCB
to USSL pursuant to the Security Agreement, including, among
other securiéy, FCB's right to all moneys due or to become
due from the Lessee under the Equipment Lease and the Rental
Schedules, whether by way of rental payments, payments of
Stipﬁlated Loss Value, insurance proceeds, indemnity payments
or otherwise (all such moneys being herein called the "Assigned
Moneys") ; |

WHEREAS, the Loan Agreement and the Security Agree-
ment proyide for%the‘appointment of the Agent to receive the

| :
! I
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Assigned Moneys and the Lessee has been directed to make
payments of the Assigned Moneys to the Agent pursuant to
the Notification of Assignment;
WHEREAS, the parties hereto wish to enter into
this Application Agreement to provide for the application of
the Assigned Moneys received by the Agent from the Lessee; and
WHEREAS, FCB has provided the Agent with true
copies of each of the Loan Agreement, the Note, the Security
Agreement, the Equipment Lease and the Rental Schedules;
NOW, THEREFORE, in consideration of the premises
and to induce USSL to enter into and perform the terms of
the Loan Agreement, the parties hereto agree as follows:
Section 1. If and so long as no Event of Default
shall have occurred and be continuing to the actual knowledge
of the Agent or pursuant to knowledge obtained by written
notice thereof from either FCB or USSL, thevAgent shall apply
the Assigned Moneys actually received'by the Agent as follows:
First: To the payment of the interest and
principal then due in respect of the Note (as well
as any interest on overdue principal or interest),
such application to be made, first, to the interest
and, second, to the principal so becoming due;
Second: The balance, if any, shall be paid
by the Agent to, or upon the order of, FCB.
If and so long as an Event of Default shall
have occurred and be continuing to ?he knowledge of the Agent,
the application provided in clause Second above shall not be

made-until all Evénts of Default: shall have been remedied.
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If and so long as an Event of Default shall have
occurred and be continuing, all amounts received by the Agent
shall be paid over by the Agent to USSL to be applied by USSL
in accordance with the terms of the Security Agreement.

Section 2. Notwithstanding the provisions of
Section 1 hereof, so long as no Event of Default shall
have occﬁrred and be continuing to the knowledge of the
Agent as aforesaid, 80% of all amounts received by the Agent
as payments of Stipulated Loss Value (including insurance
proceeds or other amounts received 'in respect of a Casualty
Occurrence) in respect of the EQuipment, shall be applied
in prepayment of the principal amdunt of the Note, and
the remaining 20% of all such amounts shall be distributed
as follows: ~so much of such amount as is necessary to pay
accrued interest on the principal amount of the Note being
prepaid to the date of such prepayment and the remainder,
if any, to or upon the order of FCB.

Section 3. All notices and other communications
heréunder shall be in writing and shall be deemed to have been
given when rebeived by the other party hereto at such party's
address listed below:

FCB Leasing Ltd.

504 Totten Pond Road

Waltham, Massachusetts 02154

U.S. Steel Leasing Co.; Inc.

71 Broadway

New York, New York 10006

National Commercial Bank & Trust
Company

: 60 State Street
f ' Albany, New York 12207

L |

i
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IN WITNESS WHEREOF, the parties hereto have caused
this Application Agreement to be executed as of the day and

year first above written.

FCB LEASING LTD.

U.S. STEEL LEASING CO., INC.

By:

NATIONAL COMMERCIAL BANK &

TRUST COMPANY

By:




