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.  MDFC EQUIPMENT LEASING CORPORATIORECCREATION X0, Fucd & ooy

-t ——
"« ,. 3855 LAKEWOOD BOULEVARD, LONG BEACH, CALIFORNIA 3503846

MAY 28 1974 -J 35 PM
¢ tornererens o FQUIPMENT LEASE AGREEMENT

INTER INTERSTATE COMMERCE COMMISSION

i Tl AHIS 13 COUNTERRART N,
L ™ N 15 COUNTERRART No 3 Egmipment Lease No. 110
e
‘THIS LEASE, made vn th.a..’a’g__uuy ut L1914 by and between MDFC Eyuipment Leasing Corpuration, 4
Deluware Corporuation, (heieinatler called “Lessor™1 and Hammermill Paper Company

2 2enn.  Corpuration, (hereinafter called **Lessee™:
WITNLSSETH:

1 Lesse, Tewsor heteby agtees (o Jedase to Lesses and Lessee heteby agrees to hare trom Lessos the wnt or units of equipment, machinery or othes
property (heranafier called “equupment *) deserabed in the lnhivalual yuipanent Record deereinatter called 1T R™) to be atltached lereto ay Exlubie <A™
and nnnde 2 part hereof, or any subsequent U R which ipay herealter Be mude o patt hereof as samwe are execuled from time to time by the parties
hereto.

2, Ferm. The term of the lease for any of the equipment shall be as set torih on the 1FR applicable o such equipment and shafl comimeance fur
eae Bind or units of eguipaent on the date shown vn fie applicabie R, The word “term’ an usend hierern shall refer to any exlenuuns ol tae orgual
terng,

3 Renr. Lessee shall pay Lossar rent s stipalated an (he 31K, without deduction or oftset, m the amounts éna at the tunes set forth i tne R,
In 1he vvent Lassee shail be an defsll in the paynient of any sum of money ta be paid wnaer Lhis lease agreesment, the Lessee shall pav Lessor, oy
adathondad tenial, 10 tae estent perntited by applicable Law, interest on the unpand sum trogs s doe date inwathout regasd o any @Face pernnlt t wate of
savieent at tae idic of 109 per aamiat or such jesser amount as nud zepresent the masunurs perinttted by applicable Liw, Reat shall be pay abie at the
olile of Lessor at 3855 Lakewood Boulevard, Long Beach, Califorma 90846, Atteation Conlroller (18A-36) or its assgns for at such other place us
§ossor 104y froin e o e despgnate in wiiting),

+ daes Against Lessor or Eyegprmen: Tessee agiees to pay and to mdemmiy and hold T ossor harmiless lrom, all ivense and registralam ives ung
sales, s, persondl property, stiamp o other taves, levies, imapusts duties, chages or witbhokhings ot any aatare whatsoever together witi any penalties,
tines o saterest thereon {eullectively, “raves, fees ar othier clarges™) mposed aganist Lessur, Lewsee or the equipiient or any part thereot ov anv 1ol
Mt o lecal povernnient oF Linin,, wuthotiiy, dunng the L or i connection with the teroimation of this lease, upua or with rospeet to the
ar g pert thereot or upon the purcinse, ownership, delivery, leasing, gossession, wse, operatuen, retuin or oteer disposition thereof, on span the rentals,
1eLepis or garnan s ansing thereliom, or upon or with respect to this lease (exduding, however, (0 any taves unposed by the 1 eweral govirament on,
v i, of measured by, the act incoae of the Lossor aad (i) any inceiae or franchise tases msiposed by any taving authority other than ihe Tederad
2ewcinment on, based on. or Bwasurew by, the net meoime ot the Lessor which in the aggrepate do not exceed the ameunt of any such taxes which woulid
be puyalde to tne taxing dulhontes of the unsdictions, ainer than the Uatted Skates of Amenca, i which Lessor has tts pancipal place of business if
twie way no adocition or appotbiomnend ta dny othel G aathonity), unfess, and o fae extent anly that, any such tay, levy, napost, duty, charge or
Wwicadioiuing o being contested vy Lesswee sn good laith and by appropnate proceedmgs, b cuse any repoit or etirg 1s redquied to e made with respect to
at obhgation of Lessee under thy Seciwon or atinie out of this Sectwon, Lessee will either niake «uch report o return m such manoer as wili snow the
awnerslLp of e equipment in Lessor dnd send a copy of sach report or return to Lessor ur will nonty Lessor ot sach requirenaent and Sane such reparl
O rehain in st menner as shab be satistactory 1o Lessor, Anvilung contaned i this Section to the contrary nutwithstandine, 17§ assor all asagn or
convey d1s mighi, ditle and iaterest mn an to Lhis [ease and/or the equipnent, Lessee shall not be obligaled to pay any tases, levies, sipusts, Jduties, ciaiges
ul withaoldmes o any nature sposed acanst §ewor, {ewee or the equipment which wauld ot have been imposed had sucil assgninead of conveyatice
not ucuired, 15 claim s made agaust Lessor for any such faaes eterned toan this dection, Lessor shall promptly notity 1essee. 1 reasonaoly regaested
oy lewes 1nownitng, Lessor shall, at Tessee™ expense, take such action as 1essee 1may reasonably request with respect 1o such aserted habihiny, and .
Teasand By 5o Tequested by Lessee, anv payment by Lessor ol sack tay shatl be made under protest, 17 protest s necessary and proper. [l pay meal is made,
[essar shall, at Lessee’s expense, tahe such action as Lessie may reasonably request to recover such payment ana shall, if requested, pernut Lessce in
[essar's name e file a cliim or prasecute an action (o recover such paynient. All of the vblizations of Lessee under this Seciton with respect to uny fees,
Tuwon, evies, nhposts, duties, charges of wizhholdines (toether with any penalties, fines or mterest thereon) siposed or accruedd before the expiration oz
Gl Wnninatwon ot this fease siail coatinue i ivll foree and ettect notwithstunding such expuration or other termination and are expressly nlaue tor tie
ocnehit of, and shall be enforecable by, Lessos,

Lessor and Lewee convenant arnd agree that Lessor shull have the sole riznt to utllize and to clamm aepreciartion deductions on the equipnens mi
o natatien of Federal, state and locai tav retusns and reports for ey year dunng the term ot this lvase wnid that Lesser spall nol utilize or claim oz
attenrrt to utthze or clam sad depreciation deductions tur any tax purposes whatsovever.

S Fessee’s Failure to Pav Taves, tnsuranee, Ere. Stould Lessee Taal to make any paynient of do any act as herein provided, then [essor shall have
the SR Bal not the oolizait S MDD H K K deniund upon Lessee, wnil without teleauny Lescee from any ohligation hereunder, o Claae or Jao *Substi-
tie wamie, and to pay, purchdase, contese or cappromne 0¥ encunibranee, charge or ben wliteh ao Lesor™ jusgement appears 1o atfect the esupment, tute
JG enerentng any sueh nghts monr any labibty amd wxpend whalever amounts i its absolute discretion (L may deem necessary therefor, All sums so .
Ihcarrea a1 ayvpeinded by Lessor shall pe without deawind mnmediutely due aid payable by Lessee and shall bear interest at the rate of 1077 per annuni or Rider !
such lesser amowil as May 1epreseni e maximurm permasticd by applicable iuw.

oL Leaee shall nae, operate, uamtait aed sioce the equipiaent 11 2 carelful ano proper mwnmer and vail conpas wali da lawy, Oruliaices oG
A Y way relaling to L2 pussisaon, L, wperation of mamicndnee of the equipnacnt Lessee shil put the equapinieni only to Lie use
otivaihated vy the narwlictuier, 1 oaee shall athin o the eqagient aud geep ppron the cqaipnenit such wbels, |, Lates of mark.angs Leristied by Lessor
shituig that tre couipment s owned by the Lessor xmﬂmmmmﬂmmmxmkkmxRﬂmmmnxm
B nrmyr it Loyttt aewsrad seciunas oo <o R IR RSO XR0XE0K L pon demand by Lessor, Lesswee sida gave Lessor writen notiee of the
env et lowation ol e equipaient % *Add

7o ellterstions, Tessee shall ned make any alierations, additions of improvements to the equipment without the prior written consenl of Lessor. Rider |
All such altzrations or amproven, shull become the property of Lessor, shall he free ot oIl encumbrances, and for which Lessee shall provide 4 oill of

wile o Dessor. he equipment shall renuwnn personal property regaraless of whether it becomes affined or attached to real property or permanently rosts
upon aav teal woperty or any improvesient thereon,

. Mamtenanee and Repaw, §ewee, at its sole cust and expense, shall keep the cqmpment m good aperating urder, repalr, conuliion and
appearince and shalt furmish any and ok parts, mechanisns or devices required o keep the equipment In guoa mechanical and working vrder,
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Y. Dewvere Inspection, Aceeptance Prior w exectaun of tae IR Lessee spall have marde all sieeessay imspections and tests ui 1he e
wierten ty tneren ai Lessee’s sole eapense, to detetnine whet'er the equipment confurnis o the specdications selected by Leswe, Tessee shail auviw

Tewar vt o the ume of exeeation wi the 1R, of wny Woteel o obgection ta the (ype of wonuition of she egampment, Lesaee™s faslurne to advew
[essoy of o s detect o ebjection with respuct (o any wfeia of ey sl aot estalidish the absence of Ly such Geleet in any eympient asotar as the
Medtalaciaier or suppliet thereor o concerned. Upoa ewecuunn of the TR oy Lessee, the equpment shati be deemew 0 caniorm s Lewed’s
speciinadions and saall e deemed to be m good condition and withouat defects Lessee siall indemnizy, exonerale and save harsiless Lessor ftom all
chusns, dan. ey, wetons, evpenses yeliaing dtrorneys' tees), aad ubiitlies oiany hind arising oat of or connected with the falure vi reiusal 0i Lewee Lo
anept, of 1he delay of Lessee 1t wceepiing, the eyuipment.

L0, fnpection, Lessee Reports, Lessor shail o any tione durmg normial busiiess hours have (ae night (o enter the premies wheie dhe equipmens
tay he wocated for the puipose ol Bapeching and exsminig: the qqwipment, its condition, nse, and operalion t ensure compliance oy Lessee with sy
obbgaliuisy wnder any lease made aereunder, notwithstandimgg that Lessor shall have o duty 0 anspect azad il not incar any lahilizy or ublgelios, by
1o of not makdng any such raspection.

tesce sholl imimediateiy notdy Lessoi ot any aecalen: cunniectes with the use, operation of malinnetion of the agupnient, incluaing e such
repunl e ame, place and nature off the accrdent. the damaze caused to praperty, the names and addresses of peisoas mnjared and of wiinesses, anu such
wilier mignaston ds may be peitinent (o Lessor’s wvestiza b of such acedent

s abali notly Lessor in winting within ten (1) Jays after any attachment, lax hien or other pudicnd process saall atlach 1o any e of
Cilpwid.

Feswee shudl, as soon as practcabie atter Gie clowe of vach tivaal quarter ana year of 1essed, furpish to 1 esaar d phicaie copres ol Tessee's
teponds prepared by at av ol the Jdose of e peiod cadee mddwdiny Lessee™s most recent annual weport, balanee sheei araily atnd lose state
cerhiliew & wend trm ot certiliey public avconnt nls, Lessee aistr agiees o lurnesh [ assan wling Lo 1300, praapie o
copen eb U Nineno] siad 2 nls, Spudty, UHCES e PIORY SEILEHIC D, wLE DY Tosee 1o 10 stuack daslders  0eg ol 200ans 3y K oL N ML 315
B4 KT M RO IR NGO S S 2 R MRS X 02K 2L S I 0 I SO0 S BT O 230K 2 T 3 TS0 XN 3 22 B I K SR K,
Furthien, Tessee aggees o duriish 1 essor trom tise ty e sucat albier information as [essor may wasonabiv reguess.

4

by aLecng

Phoosaerannien, TESSORCIS MNT A MANUFACTURLR OF THE TOQUIRAGENT GR A LEALLGOIN SINHLAR LGUIPMINT AN L1AS NG
INS O b Pl BQUIPMIE NG PRIOGK 00 DELIVERY 1oy AND ACCEPTANCE BY TESSHL TTSSOR Y VIKIUL Gl LAVING LEASHD a0l
POUIMTNT UNDER THILS LEASL OR BY VIRTUL Or ANY NTGOTIVHIONS IN RESPLCT 0O Thls L1 ASH HAS NOT Mol AND DUISNOT
MART ANY RIPREISLNTATION OR WARRANTY, FNCRLSS GROIMPLIED, AS TO C ONDULIONS, QUALLTY, DURABILITY, $UHAKITALY,
M RCLANTABILITY OR FIFALYS FOR USE OR LEGNESS TOR A PARTICULAR PLRPOSL OR AS 10 ANY GHILR WARKANTY
WHATSGLVER, EXPRY Sy OR IMPLILD, WITH RISPLCT 10 SHE FQUIPMENT

[es e hereoy wianes ooy claim it i Lassol o aady Jess dainage of expense causod By the aqaipiient vz by wiv defecd thoren,, tswe
OF a2 daee thereof or servienne o adpisiment thereta, Duning the perod oi any lease hvieander 1 wluck [essee o not in defaalt of its vauzaimis,
Torvon Lwereay assigas 10 Lessee a6y manuiccturer or dealer warrandy, wietuer express of anplied, on the egnipment coveeied oy any lease hiezewnader. Al
vl cn Leuny anany warmahidy s asnaed shall Ge ncade or prosecated by Leswe, atais sole oxpeose anu Lessar shall Lave no ok ation wialsweser o
Mahe 20y i 00 Sk warnanfy, Any 12vovery wbdes sticlt o WLty siteie be tiade payable jomtdy to Jessee and Lewsor. ARl proceeds ol such g
wartanty tvewvery shall be wsew 1o sepl ¢ oquipinent. 1 ewsor turiner aathorizes Lassee to obtain whatever service to L equipinent the inanutactarer
s loiianly remdus, proviued that ae steli serviee ve at the expatoe o0 the Lessor,

A Dsarance, amuliencousy upen passape ol ik 0! loss o e valen, Tesasee ai 108 0w naense s Lt SEREIER NN EY
TS T 10 30 A 3 Y B 30 S o It SO o o O, 1 2 8 B U D SR e B ORI X B 3 A MO S i KR MK S K B HE KA A B
YO, 8 KA IR O ICEMH OGN rmwintiia pubee Lulahity aind property danige habality msurene e with respeet [ ihe equipimens s set iorth
IR Sand tsdianee shall not be eveess awver ather coverars but shadl be prunany siswiaace up o dne dichad the stited prliey B, 1w
etlieen se pravided s oany 1R, ad seel msainnee shadl i sor and Lessee as insuteds, siali be in cinoknds and wti companios approved o [ 2
San g shadl previde il not ae Jdtered elad by the ainurer without thhziy (36) davs” witten notee 1o Levwor, IR IEDE
e G e R R R T S L RO O D IR B O Sakl ansardaa € sl bo satislac bty in Lessor azd shall vontan such endonseiacnts as ay
be tegiieatu T by Lo s 30D o T8 00 SO0 R0 K o 20 5 TR 0 K IR LU X STl 2 2 M 306 MK MR S B XN AN AT
e ez beenrsek st b ot S R DO R T AN TR R KM 2K A8 KR H RO K KHOEHA. £ ssee’s onligaioa to heep the
ULl Esured ds proviled herem sl coatinue untl sha eqadputent s relufney o Lessor.
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W

adsved shall Turnish fessor wuh/ﬂbgm'umncu policics, enuulseiments o renewdls apphesote to the equipment as suon as they become av,
fassee.
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adetes wabi tor ptended ase Tor any reason whatsoeve:, ar L e cunadeanine Lo, ©
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toy Doprvetion Comtitoding an Evead of Loev Upon the ocainome oi an Fyenl ab Lo, fessce shali o wiese 10 be o
nnieatadele avall ble Tlids v o e et tend tosallun v on fespect o sl eqinprend o kst Pyent ol Loss sBRall v o alier L il reat
bastadihade o dale ther sa e expaction ob the tern for st eu giment), (4 acciued seitais oForespeet ol s Sjhanion, 1f doy, o e dade ol saca
Twwna ol Loss, ) Hhe greates of e 1z Sarget villue wn aae eqiupinead or The Stpulated Foss Value conipute as of e date ol saei Lvent ot Tow, oy
DAL LT ipdIa Guadlicd OF sanl atmonnd al 140 pec cnoun, Lody ety (98) Jays afier e waie of sech 1 vent of Loss o the dote o2 receipi, and
vk all ot et unpal woimousds g herewader, At such tuie o Tawor Das receved the somt et Ui, tng, ona and ovy e ave, e enligalton ol Tessee 1o pay
fend aerrednuer Wita sespeet o stuch eqaipimient shadl lerntaaie and Lessor wili liamiet o Lesseg, withuui recourse o7 waitanov, all of i essar's rizhe, ath
anh bteraat, il any, i and (a the equipnaent with respect by wlisen such Lvent of 1 oss aeearrea

{6y Depnvation Nog Comstutating an Svend «of foss, I the eeent of damage or tegusition of wny oyl aesl not cristiut
i oprompdy noaty Lusor m owriting oi sacl Jumtere of requisiuun atid, sl reanain obhigaied o miae ol payinents of rent tor 1
WJnay become due heteunwel i the sdiw Sadeaes ws it such damie on tequisttion nal not vocuriva It of Detaud
and pe contununy, 2l pay meals e msurLnwe s of wtlierwise wath respect o gty sachdaiige of reguiniies shdin be paic vwer v
tesser W teeeipl of salistactury evidence by Lessor tnui Lassee nias repatied of coniracted Lo 2epair such cquipment. Lessee saall repan ane sestare
Nt el rment 1o the wouwdibion 1t was o nuawesdiately privr (o the occurience wheh gave nse o sueh payment. Shedle an Lyeni o Deigall fave
vevnired and be continuing, all suci payineats shall be puaxd veer Lo and reidiaed oy Lessor, In the case ol requisilion, any pay menis wliea eaceed (he
agAregaie amuount of rent payable hercunder by Lesses duning the pesiod of such requisition shall be pakl to o1 rewained by Lessor.
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(¢) Application of Paymenes  Upon the occunence of any kvent of Loss, Lessor shall be entitled to and vhall recene the entae award,
Judremend, setilement, msutance proveeds or pay ments and ol installiments theresf  Lessee hereby assigns to Lessor any 11ght or interest Lessee may have
oF mayv fereafiel aoquire in any such awad or pay ment

14, Indemmury. Lessee agrees (o celend af abs own cost and 1o mweemnify and hold harmless Jessor, it agents amd empaoy cesc from sl against any
etd all foss, clams, patent infrmgeincnls, costs, expenses, datige and lainhites Gnelwhing reasondbile attorney s* tees), however causew, resulung sirecly
or ineirectiv in any manaer from the sstonee of Lessor's paichase order, asagnment of 1eswee’s purchase onder, owneship, purchase, dehivery, leasw,
pessesson, retarn, disgosition, of danecily or wdieed iy {roa o pertaming to the use, condinon gnetuoing without imitation latent or other detects
whetne: o wol diseoveinble) vi epetnbaon of the equipmeit or the perfortmanee ol tis lease Gneluding withoutl mitation such loss, claims, cosis,
expenses, Jdameges and habiities atising from the dewth o mpury 1o agents or employces of Lessee or Lessor or yay third person, of damaze to the
propeity of {essee or Lewor, tavir agents of empluyees, or any thed person, Tiim ot corporation) except for suca damages, lusses, expenses or hataiities
aststig wut of the pegligence or wililul nasconduct of Lessor, ils agent or employees This indemnification snall survive the eaprcation or other termination
of tius wase for the benefil of and enloreeable by the Lewor.

i5. Repan of Lgvipinent Lpon the expuation or cather lermination of any lease hereunder, Lessee shall return each item of ¢quipment to
Lessor, tree of afl aavertising or insignia placed tnercon by Lessed, and in the same operating order, repai, condition and appearance as when reweived,
ordilaty Wear atnd tear excepted, and shiadl pay for any repains and refurbisiung necessary Lo restore such equiapment (o 1ts original condition. Lessee shail
1etuin the ecupment to Lessor koaciing and shipping samie freigst and insuranee prepad to a destination directed by Lessor. %

16 Default, Remedies, Damnagvs.
(a) Dejuults  The foillowing eveats shalt canstituie Events of Default

(1) Lessee shall fwl to muake any payment 1o Lessor when due utader this kase and such farlure to pay shall continue for a period of
en iy a7 more days, ol

(2) There snall vcenr any terRunation of, materal alteration n the scope of the coverage of, or reduction i the maximum arwents
payable ander any insurdinee mamtasied by Lessee pursuang o this lease, or

(3) Lessee shall fuil to perform ar olmerve any other cavenants, condition, ur agicement ta be performed or observed by at hereunder
any suckh taifure shall contnue urremedied tor a petiod of tandy (30) days after wriltea notice thereof by Lessor; or

() Any represeniation or wananld nedde by Lessee herewn or an any Jocument or certidicate furnished Lessor i connection
Kerewativanal prove {0 be incorreet at any 113 10 any NATC1L respest; of

{5} Any oblization of Lessee for the pay.ient ol burrowes mouey, for the defeired purchase price of property or for the payiient of
1ent o hire undes any lease shall not be pud when due, wheiher by acceleration or utherwise, of

(6} Lessee shall become solvent or baniaupr or mudhe wn asspnment for the oenefit ot ¢reoitus or comsent lo the sppomiment wf o
truster wf Teceive ., of a trusiee or a recerver shiall e appoinied for Lessee or lor o substantial part ol its property withoul ity consent and shall not be
whntssed waihin o peitod of siaty (60) ways; or banhiupley 1e01ganization, or insolvency proceedings shall be instituted by or aguiast Lessee, and, if
IALItULLd againsl Lesace, shall nut be dispiissed within a perod ol sxly (60) days.

Wy Hemedies. Upon the occurrence of any bent of Delault and at any time thercatier so long as the same shall be continuing, 1 essor, at
its oplivn, may o one or muie ol the following witl respect Lo any or ull equipinent.

{1) Proceeu by wpproprute court activn of actions eithel gt law or in equity, o entoree pertorianee by Lessee of the appicable
vovenaitls of this fease ¢nd to recover damages for the breack thereof;

{2) Repossess with oz without notice anw swe for the tentals due hereunder as they aterue without notice and at Lessee’s costs and
[V O

:3) Repuossess and without tesmmnating the lease hold the equipment until Lessee shall have complied with all voligations undeq the

wease,

(4) Repussess with or without notice aie scll, rele, use. hofd or otherwise dispose ot the equipment,
(5) Without repossessing, declare all unpaid reatals immediately due and payabie,
16) Repossess and terminate the lease,

o) crangges Lessor and Lessee ay ree that the measare of damages i unpossible to deterinane @@ the aosence of prur oereeiaent. Thervbore,
dnree Hidi s daaages Ton the luss 02 g barzain and 2ot as a penudty 1 the case of sale ur refetting atter repossession Lessor shali be entiiled o

i} Sule. Where o sale has oceurred, the diiference between the Net Proceeds of Saie ané the Stipulated Loss Valae at the ime of
saie, Wheie wosale s ot yet occarred, the excess of the Stipgaiee Lo Value al the timie oi determaination vver the Far Market dales Value,

o Reloinne Where o seletang Nas eevarsed, the deficieney between the g

A0 FCNeas due wnuer the rewciting aienunicd ai
«- 1 (a) the Stipuiuted Loss Value af reletienr, or (b) the agniepate unpaid lease rentaly discounted at Prnne, Where a reletting has ot
+seney betwesa the Aggrecate Far Morket Rental Value discounted at Printe and the lesser of (a) the Stpulated Loss Value at e
ul deiedniatics . o . 1) upgregale wapald fease rentals discotated at Prinie,

Bomae o

IO L

1) 1 aduiion to that sec ont e (1) and nie Lessor sall be entitled o, 10y the unpad rent trom dotanit wnul sale, selettng or
determanasion L 7 sor of damages, sad i gteiest on all aaounts due mnceding rent and datanes o date due until pay meat ot 105 pes annu.a or
suca leswer wanou o wy reprewent the o perastied by applicashe law,

v parpuses of this Section the followsiy weiitions apply:

v fiseorared Reduction fo present value as of the date ol sale, relething m deternaation of dainages at the staied ierest rase
wiil ata izegweney ool fo the freguency of renadl pavments wnder thiy lease

oo Apgregate Far Market Rencel or Aggregate Faw Market Salvs Value: A value detenmmed by a recograzed independent appidlser
wussor and Leswee or in the event of di.agreement selected by their independent designecs. In the aosence of such dppuinlinent, a

couit ul cotapeteni wisdiction shall make the deieemiation,

Abtudle selecied |

<31 Neg Praceeds of Sale. The grass cunsiaeration recewed by Lessor dess all eapenses assoviated directly of indirectly with sale
snluaing refusbishe,  sepuir, advertinng, frehis, fnancing cusls, ete.

‘v Prime. Best 1ate then charged by The Chase Manhatian Bank of New York tor 90-day ivans to suostantial commctcias
burtowers,



*Insert
Rider F

*Inscrt
Rider G

kInsert
Rider H
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Lavaeey G speale aly piven i Lessor, thell e s
SOt ot Dosy ar e boer @acaiing ol Lw an o ety NI T v everemad Bocrdane o o e sl
as ofien and o such onder av may be decmed expedicad Lessar, All suea powers atad remedses siall be cumtdative and the exerene of one shali not be
ucrtd « waiver of the rght to easrene any other ur u-.hum No delay or mission of Lessor i the exereise o any such power o1 remecy and ao renewal
OF O\, R O ufly payinents due hereunaer snall imparr wny sach power or remedy or shatl be construed o be o wawver of any defuult ur an acgaiescence
therein 1 the event inat 1essor shall orng aay swit to emeatee any of s ngnts nereunder and shall be entifled 1o juggement, then m suci suit 1 essor Glay
recover puasonabl expemes, including atforneys’ fees, anul the amount thereof shall be melwided 1n such judgeinent.

11 Fach and eveny ova,

el b ewery other p

LR YY) (VR PHTRA Y

deae

vEOI “CLaud o

yeswee hereby appoinis Tessor, Lessee’s irrevocable agent and atiorney-m-tact 1o execute all documienis devined necessary 1o release, terimaaaie and
ol Less s materest 1o any equipment wased lwreunde. ana to tile sad docunients for recondation with appropiiste agencies provided [na an | veat of
bret valy s vecuirew ard Lessor 10 dis discre on deems use of Hus agency necessary to elTecl any renwoy Lessor cliovses {o take.

/. assigumeat by fessee. Lessee shall nut assiga, pledge or hypotiecate this leasve, the equipment or any pact thereof of any interesi therein,
witnout the prior wiltten coment of Lessor. Consent lo any of the foregomng acts <hall not be deetavd to he consent to any subsequent spnda act. %

Ly, Assigniaent by Jessor Lessar may assign, pledee o inany other way tansfer (his lease either in whoie ot in patt, or any anterest therein
withoue notice to Lessee and Lesses shall execute such consents thereto as may be required by Lessor, Should this lease or wny mterest theren be assigned
of aouit the reawls heeunder be asagned, no breacls or delatlt by Lessor of this ledase or any other afreenwent between Lessee aad Lessor shalceveuse
oo minee by Lessee of any provisen hercof, ana a0 assignee shall be obligated 10 pertorm any covendant, cunditon or voligation required o be
porfiared by Lessor hereunder. The niphil of such asignec tu receive the rentals or o receive (e equipment upon Wimmnation of the lease shall be free of
ab adeieises, setufls and counterciamis whach Lessee gl now ar herealter be enfatled to assert against Lessor,

s, Owarsiip by Lossor, The equipment 1o and shall ai all limes 1emain che sole and exclusive property ot Lessor, The only interest essee snali
have 10 the equpment s that of 4 Lessee hereundei.

M Suspension of Obliations of Lessor The oblisations of Lessor hereunder shali be suspenaed t the udent that i1 s linderad or prevented
from coniplying therewts, because ot labior disturbances, meluding strikes and lochouts, acts of God, tires, storms, sccicents, goveramensal regulations or
wlericrenee or any catse whatsoever bevond the conteol o Lessar,

2y, Prolunition Apainst Sctof), Counterclaine, £10, Lesed’s obligation o pay all amounts due heteunuer dhial Ue absolute and uncendivonal ana
shiahi ney be affected by any cwcunastanee, includiag, witlnat mlation (1) any setoli, counterchum, detense, ur other neht whick 1 essee muy have
agtifal feasor, () any delect i the utle, condition, dewga, operation, or fitness for use of, or any damage to or luss or deatruction of, the equipment, ur
ahy Interruptaen or cessaiton In the use of possession thereof by Lessee for any reason whaisoever, or (in) aay insolvency, baphruptey, icorganization or
simuar ocecdmgs by or sgainst Lessee

Lessee hereby waives, tu the exlent pernitied hy cpplicadle Law, any and ofi rghts which it may now have or which at any timie hereadter may be

conlerreu upon 1f, by statute or otherwne, o termunate, cancel, quil, or sutzender thns lease,

“

il oz any reason whaiseever this lease shall be tlernnnated in whele or an pari by operation ol law, *ac-.-pl as speeitically provided herein, Lessee
nonethcss agrees o pay w0 Lessor an amount equal to cacli mistallment of rent at the time such installoient woula have becaine due atad paredle tn
acenrcatice with the lerms bereof had this lease Lot been tersanated in whole or in part, Lach rent payment made by Lessee shall be final and Lessee will
not seeh 10 recover all or any part of such payment [rom | essur 1or any [eason whatsoever.

.

Repraie,
RALEE JRY S IRTI | §

stafion aned Covonadits of fessee Lewwes Zepresents, warfaats aha covendits 1) that 1ty & duly viganized cosporataen witll 1 ecessiry
iy o do basiness and W pertors ey lease and any exbabiats thereto, (nd thad thes lease has been dugy authonized by add necessary
L0l w100 ol wad Dot contravene or breach anv g, otganizatienad or contractual egadation binding wpon Lessee, tis) inat ihis ,euse constituntes
¢ obtligation entarceaie o acuatilancd with Hs tzats, tivk Lol thiere e tan sults or psoceedands peasang or threaterned winth may Lave an wdveise
eifect o1 Lessed™s finanuad cenddion or bauness, v that 5o morigape, deed of kust, clarter, lease of other den or secunity 1nterest of any type, will
diiacl To e equipaceni, (v that tanes dine Slons Lessee have been pard and Lessee’s finanaaul conditton 1 av represenied in financial stalenenis

wies _dacemerdbodk®ihdk December 30, 1973.

2 4 SO G T S0 DO MO YOI 3 N H X I X M DU MUK RIR XK I R i S o S S R T R R 38
Sk s Hesd o s ppa Rt K bl st ROC SRR REC s X K RIC RS RE

24, Notices. All natiees reguired under the teras and provistens hereofl shiall e in witting and addressed {3) it to Lessee:

a P'riva

[Jammermil! Paper Company
1540 E. Lake Road _ _
____Lrlg_,__Es.nns;' i mnm._l_ﬁ

Attention: Secretar
oF gt sach oiler audress as Lessee shali Fom tine {o time desigaaie in Xmmg 1o Lessor, or (n} if tu Tessors MDI-C Equpient Leasing Corporation,

Attenion: Proadent, at 3855 Lakewood Boulevard, Loig Beack, California 90846, or al such uther address as Lessor shudl ftom time 1o time desgnate in
wihing b

YL

25, v 2 inions Precedent. As conditims precedent 1o Lessor's dulwes under this lease. Lessee shall Furnish Lessor on os before the delivery of s
lease the Tuhe  ong: (a) an opimon o coansal veriyg those fepreseatations set vul an Sectivn 22 hereof, {0y cerufivd copies vt necessary resolutions and
vibel dhecttin o anthogiznng tas lease aind Lessee's perforience ereander, and (¢} such other documents as Lessor may require.

20, - Phcable Law, Modtfretions This lease shak be governed by and construed sccording to e laws of the State of Calormia, The tenms
llereat siadl o0t he warved, varica, contrxdicted, explaine., smended or changed i any other manner except by an instrument n wriling of evea or
subseguniit daic aereto, excouded by both pazties,

7. Tene, Tae ol Lthe essenee hereot.

IN WITNESS WHEFREOF, the parues hereto have caused this lease to be executed by ileir duly authorized officers on the Jay
gl year first written avove.

LESSOR: Ty m\nrc EQUIPMENT, LEASING CORPORATION  LESSE 1—-HAMM§~;RM L PAPER COMPANY

By

I

\fnle.‘ ‘ L\L‘Am%:k&smk g Tutte Pl CAovReR
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CORPORATE FORM OF ACKNOWLLEDGMENT

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES o

On this 28th day of May, 1974, before me personally appeared
Thomas J. Motherway, to me personally known, who being by me duly
sworn, says that he is the authorized agent of MDI'C Equipment Leasing
Corporation, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of

Directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

(SEAL) Qc\_ck}‘& W Qe

Py U:-- "':T:TA:\ ?Lf_s.ﬁr_\.! Titl Ollicer O
AT PATSY A, Me CLU“J"“ )
,‘l_}?‘-a_- WES MCTARY PUBLIZ-ZA vt A |

LR ':5.“-3""' .08 1NL='.'-SL)'||||‘|'
\*‘ -5 Iy Commission Sap res July 20, 1976 K
T

McSouneil Dovglas Finance Corzaration

My commission expires L0, 20 G
g i



STATE OF PENNSYLVANIA )
) SS:
COUNTY OF ERIE )

On this Jgjjiday of ﬂ???cﬁEL ,» 1974, before me personally
appeared D. C. Wright, Jr. and J. B. Enders, to me personally known,
who being by me duly sworn, say that they are respectively the Treasurer
and Assistant Secretary of Hammermill Paper Company, that the seal affixed
to this acknowledgment is the corporate seal of said corporation, that
the foregoing instrument was signed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the free act and deed of said

corporation.

- e 5.

SHeMINT FITHANER NOTATY PUILIC
R e SULEDY, CTHEE YOG

by GO PSSO LT RY, T 10T

(NOTARIAL SEAL)

(CORPORATE SEAL)
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Riders to Equipment Lease Agreement No. 110 Between
MDrC Equipment Leasing Corporation and Hammermill Paper Company
Dated Ny, LB , 1974
)

Aider A

simultaneously with

Rider F

Lessee agrees taet the equipment will be used soley upon the lines
of railroads in the continental United States in the usual interchange of
traffic.

Rider T

or repair

Rider D

certificates of insurance evidencing such
Rider o

locatec oa the iines of a railroad and within a radius of 500 miles of
Erie, Penasylvania.
Xider *

Nothing in this Scction 17 shall be deemed to restrict the right
of Lessve to assign or ctransfer its leasehold interest in the equipment or
sossessiun of tie equipment under this Lease to any corporation into or withn
which the Lessee merges or consolidates or which accuires the propercy of
Lessee as an entirety, or substantially as an entirety, where

¥,

(a) Lessee ceases to exist as a corporation; and

{(b) Such other corporation duly assumes the obli-
gations of Lessee hereunder; and

{c) At the time of such assignment or transfer such
other corporation has a consolidated net worth
not less than that of Lessee on December 30,
1973 and an earnings history not less favorable
than that of Lessee at the date nereof.

The Lessee shall lave the right to sublease any item of equipment;
nroviced, however, that no such assignment, sublease or permitted use shall
relieve the Lessee of any of the opligations, liabilities or duties hereuader
which shall be and remain those of a principal and not a surety. The Lessee
nay recelve and retain for its own account such compensation for subletting



the equipment and/or for the use of the equipment by others as the Lessee
may determine. ithout limiting the foregoing, it is contemplated that
the Lessce snall receive insofar as applicable law and regulations allow,
all mileage allowance rentals and/or other compensation (hereinafter
referrec to as "Mileage') payable by carriers by rcason of the use of
equipment and if for any reason the Lessor shall receive any Mileage

then {(unless an event of default as defined in Section 16 shall have
occurrea and be continuing) the Lessor shall remit such Mileage to the
wessee promptly after the Lessee shall furnish to the Lessor an opinion,
ruling oxr other evidence satisfactory to the Lessor that the remittaace
thereof will not violate any applicable law or regulations and Lessee
shall nocify Lessor promptly of the identity of each sublessee and the
expected duration of each sublease.

Rider G
and Lessce retains possession of the Equipment,

Rider H
except as stated in Lessee's 1973 Annual Report to Sharesholders.

The foregoing Riders A through H to Equipment Lease Agreement
No. 110 are hereby agreed upon and accepted:

LESSOR: MDFC EQUIPMENT LEASING CORPORATION HAMMERMILL PAPER COMPARXY




Zxhioit A

INDIVIDUAL EQUIPMENT RECORD
11.R NO. LO—OL_

Dateu 10 that Lguipmeat 1 ease Agicement duated
LESSOR: MDEC Iquipaseri Leasig Corporation

3835 Lakewom! Boulevard
Long Beacn, Calitornia 90846
Atiension  18A-34

LESSEE: llammermill Paper Company

1540 E. Lake Road
Erie, Pennsylvania 16512

LOCATION OF EQUIPMENT: Continental United States

DELIVERY DATE:
New X ! Purciase Order Term- 15 year(s) monthfs)f Securiy Depost:
3 Used . No._ Corp. C-915 ' Commencing 5 None .
i l | |
Sales, Use ad Other  INSURANCE REQUIREMENTS: datahibidiioncaimitesbhocxdiionnmes
Tanes S igafstizee LIABILITY. Bodily Injury S500,000 per person/$1.000.000 per acendent: i
oo Propetty Damage $100.000. '
RENTAL: S payabic upon execution of ihis 1ER, tu be applied 1o the first
renid, insailnient. Payment of the second thiough _ thirtieth rental instalunents shall
Culiliienes on and snall contimue _semiannually ihereutter on the duy of each

,with each such renta! mstadihment to be in the amounf of $

EQUIPMENT DESCRIPTION AND SERIAL NO.(s) (SEE ATTACHED INVOICES):

Eyingment Desernipiion Senul No. Cost
) . . . X .
25 100-ton nominal capacity combination HPAX Nos. 137

roundwood, wood chip cors per Hammermill |[through 161
drawing C-342, Specification SC-403 and
Orctner Freight Car Company Proposal
OCN1118-4~73




STIPULATED LOSS VALUES

! STIPULATLED LOSS

STIPULATEFD LOSS . STIPULATED LOSS
Bt AS A PERCENT BLFORE AS A PERCENT BEFORE AS A PERCENT
PA‘.":'sEl:.-\‘T i OF ORIGINAL PAYMENT OF ORIGINAL PAYMENT OF ORIGINAL
NO. COST NO. COST NO. COST
i ’ 100. 0 ;
2 \ 105, 3 !
3 105.3 i
Z | 105.5
5 ; 105, 1
6 | 104.5
7 ' 103.6
8 102.5
) 101.0
10 i 99,3
11 ! 97.4
12 ' 95.1
13 | 92.8 '
14 : §9.9 !
15 86.9 i
16 83.7 ;
17 80.3 !
18 76.6
19 72.7 .
20 68.6 '
21 64.3 |
29 59.9 |
23 55,2 :
24 50, 4 '
25 43,5
26 | 40.5 |
27 : 35,4
28 | 30.3
29 25,2
30 20.1 |
Therz- 15.0
after




STiPULATED LOSS VALUES

Dol e
PAYMENL
NO.

| STIPGLATHD LOSS
AS & "% CINT

i OF URIG.NAL

3 cosT

STIPULATI'D LOSS

BEFORF AS A PFRCENT

PAYMENT OF ORIGINAL
NO. COST

BI-FORE
PAYMENT
NO.

STIPULATED LOSS
AS A PLRCENT
OF ORIGINAL

COST




SPECIAL CONDITIONS:

‘I e undersigacd Lessor neieby leases o the unuersizned Lessee, and the unde.signed Lessee agrees to hire trom Lessor the equipment
Jeseribed heretn. [ae Lessee hereby acknowledges ana o2 2es, respecting the equipment descerihed herein.

P11 Chat Lesser s mspected the egupment fully ¢nd completely as to size, model, iunction and conformity w the purchase orger,
v2) That the < i pment ts 0i a size, design, Tencinen and manuiacturer selected by Lessee,
134 Titat Lossee o osustied that the sume s suitable tor is istended purposes and any special purposes of Lessee,

19) LESSOR 13 NOT A MANUFACTURFR OF FHE FQUIPMENT OR A DIALER IN SIMILAR FQUIPMINT AND HAS NOT
INSPLOTED THE 1GCIPMENT PRIOR 10O DELIVFRY TO AND ACCFPTANCL BY TLSSLEE. LI SSOR BY VIRTUF O HHAVING LIASED
THL FQUIPMENT nDER THIS LEASE OR BY VIRTUE O ANY NEGOTIATIONS IN RFSPLCT 10 TIHIS LEASE HAS NOT MADL
AND BOES NOT WAKe ANY REPRLESENTATION OR WARRANTY, EAPRESS OR IMPLIED, AS TO CONDITIONS, QUALITY,
DURABILITY, SUITVALILITY, MERCHANTABILITY OR FITNESS I'OR USE OR IFITNESS | OR A PARTICULAR PURPOSE OR ASTO
AMY OTHER WARRANIY WHATSOLVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE I QUIPMENT.

3) That tie wwpnwent s new and unused, and that the equipment has been delivered o, 18 now i possession of and acceptaoie to
Lessee

The Lessee wgiver to pay the rent set sorth heremn. The covenants, terms and conditions appearing in thas certiin Equipmment Lease
Aareviaeidl ated R between the undersigned Lessor and Lessee, shatl be deemed to be incorporated
hereui uy reterence. [ias Individual Fquipment Record shall be governed by and construed 1n accordance with the laws of the State of
Calitornia,

LiSSuUR: LESSEE:
MVC LQUIPMENT i.. +3ING CORPORATION

By By
Title Title
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Lease Addendum No. 1
{Purchase Optiom)

In connection with that certain Lease Agreement dated as of
the date hercof (the "Lcase') between MDFC Equipment Leasing Corporation,
as Lessor {(the '"Lessor") and Hammermill Paper Company, as Lessee (:the
{""Lessee") covering cerlLain items of equipment ("Equipment") more fully
described in Lhe Individual Equipment Records ("IFER'") identified as
Exhibit "AY tlereto it is agreed that upom execution by the parties
liereto, this lL.ease Addendum No. 1 shall constitute a part oi said Lease.

leysee is hereby granted an option, whicn option shall not
be assignable, to purchase AS-IS~-WHERE-IS all, but not less than all
oi the Equipuent covered by said Lease, at the expiration of the term
of each ol suid IER's to said Lease, for its then Fair Marxet Value,
against delivery of a bill of sale transferring and assigning to Lessee
all right, title and interest of Lessor in and to the Equipmeant aand
containing a warranty against liens or claims of persons claiming by,
through or uincer the Lessor except liems and claims which Lessee assumed
or is obligated to discharge under terms of the Lease.

The exercise of said option is conditioned upon: (a) per-—
-ormance of all of ‘the terms and conditions of said Lease and all
i£R's thereto, and of all other agreements between Lessor and Lessee,
at the time uad in the wmanner required therein and no eveat which
with due notice and/or lapse of time would constitute an event ol
default shall have occurred and be continuing under the Lease or
any of the IzZX's executed pursuant to said Lease or any other such
agrecnment; (b) Lessor's receipt of written notice of the election
to exercise said option at least one hundred twenty days prior to
the date upon which the original term of the first IER of said Lease
uxpires; and (c¢) payment to Lessor of said Fair Market Value price,
as set forth celow, together with all taxes on or measured by such
Jurchase price.

The Fair Market Value shall be an amount mutually agreed
cpon by Lessor and Lessec. Lessee's estimate of Fair Market Value
of the EZquipment covered by this first expliring IER referred to shall
accompany the 120 days' notice set forth above; and one hundred
twenty (120) days prior to the expiration of each subscquently
expiring IER, lLessee shall send its reasonable estimate of the Fair
slarket Value of the Equipment covered by each such IER. If Lessor
and Lessee are unable to agree upon the amount of the Fair Market
Value of the Equipment within sixty (60) days after Lessor's receipt
of the estimate thereof, then the Fair Market Value shall be deter-
.ined by an appraiser selected by mutual agreement. If Lessor and
iLessee are not able to agree upon an appraiser, or if thne Fair Market
Value is not so determined within ninety (90) days after Lessor's



i vipt of Lessee's notice of election to exercise the purchase
G:.ions, the Fair Market Value shall be determined by American
&:20aisal Company. The Fair Market Value as finally determined
£a0 .. bear interest for the period, if any, from the date of

¢... cration of the IER to the date of payment, at the rate of 10%
P

&l

«o annum and Lessee shall pay the cost of any appraisal should
phculsal be necessary.

By Lessee's purchase of tihe Equipment covered by the
1.rst IER entered into pursuant to said Lease, Lessee agrees that
i: shall thereafter purchase, upon the terms and conditions set

fucLth herein, the remainder of the Equipment covered by said
Lecse.

Unless Lessee has purchased the Equipment as set forth

&uwve, all the Equipment then leased shall be returned pursuant
to Section 15 of the Lease.

WITNESS the due execution hereof as of the aéd“ day of

AR » 1974,

HAMMERMTLL PAPER COMPANY

2

By N L

~, . )
Its h TReAsuRER

MDFC EQUIPMENT LEASING CORPORATION

Its (hatkumﬁml qu&fi
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Lease Addendum No. 2

Reference is made to that certain Lease Agrecment dated as of
tae adate nereof (tne "Leasz2") between MDFC Equipment Leasiang Corporatiom
as Lessor and Hommermill Paper Company as Lessee covering certain items
ol equipment ("Ecuipment") more fully described in the 1ndividual Equip-
ment Records (MIER") identified as Exhibit A thereto. 1t is agreed that
tpon execution by the purties hereto, this Lease Addendum No. 2 shall
constitute a part of said Lease.

If, with respect to any item of equipment, the Lessor shall not
have or snall lose the right to claim, or there shall be disallowed, any
depreciation deduction provided for under Section 167 of the Internmal
Revenue Coce of 1954, as amended, in reporting its taxable income for
each year during whicn the Lease is in effect, for any one or more of
the following reasons:

{1) Actions or omissions of Hammermill, its
officers, employees, agents, servants,
independent contractors, permittees or
licensees; or

(2) Changes in the applicable federal law,
including, without limitation, rulings,
regulations and court decisions imple-—
menting or interpreting such law;

touea Lessee snall within 10 days following written demand made by Lessor indem-
nily and save harmless Lessor from and against all additional Federal income
texes required to be paid as a result of depreciation beneiits so lost,
lncluding interest and penalties applicable thereto, and pay all reasonable
atcorneys' fees and court costs of Lessor in connection with any action,
suil or proceeding instituted by or against Lessor with respect thereto,
provided, however, that Lessee shall have the right, at its option, and
alier presentation of the opinion of Reed Smith Shaw & McClay, Actorneys

2. law of Pitisburgh, Pennsylvania, that a bona Fide delense to said claim
Zos additlonal Federal income taxes exists, to resist and deferd at its
expense ln tne name of Lessor any determlnation, judgment or claim by any
Federal agency that Lessor was not entitled to a depreciation deduction
cnuwer Secoion 167 with respsect to any item of the equipment during the term
of the Lease, except that in the event that the Lessor does not permit
Lessee Lo resise and defend any such judgment, claim or determination as
aforesaic, Lessce forthwith shall be relieved of any further liability or
oblization to indemify and save the Lessor harmless from and against any
any all such additional Federal income taxes, including interest and
penclties applicable thereto, and the Lessor on demand shall repay to
Lessee any amounts in respect of such taxes, interest or penalties which
Lessee shall have previously paid to the Lessor; it being understood that
in no event shall Lessee be relieved or excused from any liability or




obligation of Lessee under ciis Lease Addendum No. 2 to pay all reasonable
attorneys' fees and court costs in connection with any action, suit or
proceeding instituted by or against the Lessor with respect to such income
taxes incurred prior to the time Lessor revokes Lessee's authority to resist

and defend any such judgment, claim or determination in the name of the
Lessor.

It is expressly understood and agreed that Lessee shall not incur
any liability or obligation hereunder by reason of any actions or omissioas

of Lessor, its oificers, employees, agents, servants, independent contractors,
pernittees or licensees.

The indemnification provided for herein shall survive the expira-
tion or other termination of the Lease.

WITNESS the due execution hereof as of the Rﬁdeay of

ety
1974, \

MDFC EQUIPMENT LEASING CORPORATION HAMMERMILL PAPER COMPANY




