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INTERSTATE COMMERCE QOMMISSION

March 21, 1985

PERSONAL AND CONFIDENT IAL

Mrs. Mildred Lee :
Interstate Commerce Commission S Aapa
12th Street and Constitution Avenue, Northwest"m”h_mﬁ£E2Q'
Recordation Division Room 2303

Washington, D.C. 20001 MAR 25 1985 -3 03 PM
Dear Mrs. Lee: \ INTERSTATE COMMERCE COMMISSION

Enclosed please find documents pertaining to a purchase and
lease of certain locomotives (the "Equipment®) for recording .
with the ICC. ,

The Egquipment was purchased by Dr. Kenneth J. Hoffer, 1407
Georgina Avenue, Santa Monica, California, 90402 from CFS
Planning Corporation, 8383 Wilshire Boulevard, Suite #6E%0,
Beverly Hills, California, 90211. Dr. Hoffer then leased
the Equipment to CIS Leasing Corporation, 909 Montgomery
Street, San Francisco, California, 94133, T

The documents I have enclosed for recording are:

1. One original and one certified copy of the
Agreement of Lease between Dr. Hoffer and CIS
Leasing Corp.

2. One original and one certified copy of the
Assignment of Lease between Dr. Hoffer and CIS
Leasing Corp.

35. One original and one certified copy of the
Collateral Assignment between Dr. Hoffer and CIS
Leasing Corp.

4. One Description of Equipment pertainigé_ to the
purchase of 11 locomotives for $1,769,565

New York - Atlanta - Tampa - Honolulu — Miinich



Mrs. Mildred Lee
March 21, 1985

proposing cause to record.

I have enclosed a check for $30.00 to cover the recording
costs, Also, I have stamped the original documents
"original"™; these documents should be returned after the
recording is completed.

Please contact me immediately if anything needed for

recording has not been forwarded with this letter. Thank -
you for your assistance. _

Yours truly, ;

Grace Greer
Legal Department

Enc.

GG:sw
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Mrs. Mildred Lee T eRe

Interstate Commerce Commission. - WIATE
12th Street and Constitution Avenue, Northwest iy
Récordation Division Room 2303 A
Washington, D.C. 20001 i

Dear Mrs. Lee:
In December of last year I sent you some documents to record-
with respect to a transaction recorded under file #14507A.
Unfortunatley, there was some confusion over which document
sent to the ICC was the "original" and which was the copy.
After looking over my files I discovered that the Assignment
of Lease returned to me was actually a copy and not the
"original” document. The "original™ document is required tc
complete the legal documentation concerning the purchase of
this equipment. '

I would greatly appreciate it if you would replace the
enclosed copy of the Assignment of Lease with the "original"®

ighnent currentily in your files and return the
" "original" document to my attention tonight via Federal
Express. I have enclosed a Federal Express envelcope for
your convenience.

Also enclosed are the third set of executed documents for
recording with respect to the file number set forth above:

l. Two original and two certified copies of the
Agreement of Lease.

2., Two original and two certified ccopies of the
Assigmment of Lease.

3. Two original and two certified copies of the
Collateral Assigmment.

New York — Atlanta — Tampa - Honolulu — Munich



Mrs. Mildred Lee ' - Page 2
March 21, 1985 :

4. Two Descriptions of Equipment pertaining to the
purchase of the equipment for showing cause to
record. -

I have enclosed a check for $60.00 to cover the recording
costs. Also, I have stamped the original documents
"original"; these documents should be returned after the
recording is completed. ‘

Please contact me immediately if anything needed for
recording has not been forwarded with this letter. Thank
you for your assistance. , ,

Yours truly,

/
< &XQCM
J/éfgégugreéf

Legal Department
Enc.

GG:sw
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uwmﬁ;nm;é§3?glua
AGREEMENT OF LEASE  MAR25 1905 -3 <5 PM

INTERSTATE COMMERCE COMMISSION

AGREEMENT OF LEASE, (hereinafter the "Lease") by and
betveen‘KENNETH J. HOFFER, an individual vith an office and plade»’
of business at 1407 GeorgiﬁavAvunue. Santa Monica, California
90402, ("Lesgor®) and CIS RAIL CORPORATION, a California
corporation with an office and place of _businesa- at 909 .

Montgomery Street, San Francisco, California 94133, ("Lessee").

IN CONSIDERATION of the mutual agreements hereinafter
set forth and th--payuonf of Rent as hereinafter provided for,

the parties hereto agree as follows:

- 1. DEFINITIONS

‘1.1 *Equipment®. “Equipment® shall mean and refer to. -
the Equipwent, described in Exhibit "A® annexed hereto, vhich
Lessor purchased from CFS PLANNING CORPORATION (*Seller®)
puraanF'to-a certain purchase agreement dated December 20, 1984

(the "Purchase Agreement®).

1.2 %Fair Market Value"®. "Fair Market Value" shall
mean and refer +to the purchase price or rental that wvould be
obtained in an arm’s length transaction betveen an informed and.

villing buyer, or lessee, under no compulsion to buy or lease and



5.11.1-'- t.ien. am thou toru- :

CIS. 1009.8.83/9.1.84A
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an informed and willing: sel'l‘ér, _o::; lessor;, under no compulsion to

sell or.iease. If Lessor and Luaee' are unabie to agree upon;.'_ the

Fair l!arket Value of the E!quipuent. : sdch' value'- 'éhall be

'dotermiued. in. accordance vith the :Eoragoing doﬁnition. by an

independent appraiser to be mutua.l..l.y agrecd upon by Lessor and

Lessee or. failing auch agrecmont. hy‘ s panel of three (3)

appraisers, one selected by Lc-aor. one selected by Léssee- and a
third saselected by the first twvo appraisers. The cost of such

app:".:l.solA shall be borne by Lessee. '

1.3 'Leaao Term®. 'Lem 'rern' shall ‘mean and refer

tc the tm of thi. Lam as: prov:l.d.d in Article 3 hereo:t.

1..4 L;ong' 't.icnn" : -haJ..I. mm and r-:f.r to collec-' s

i ti.velr u:. Initial Purcham :L:Lon, v-~thc .'auuc” L.'l.cn and the- R

Aqrnmt-

. 2.5 M_M. 'Porm‘.ttcd. Sublenae' ahallb
mau’- and refer ta_ any' suhloast o£ ~the Equipm-nt pmi.ttedx
pursuant to Section | 9.1 hereof. . The lessee undor any such
Permitted Sublease shall be rct.rred to as the “Permitted

Sublessee'

1.6 "Prime Rate®. "Prime Rate" shall mean aﬁd« refer .

to the prime rate established by the Bank of America K‘I'&SA or, if

are doﬁn«t in txm Purchaae
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‘the Bank of America NT&SA has no oetahliahed and publiashed. rate.

the rate wvhich major banks charge the:l.r corporate customers ot.. o

h:l.ghest credit rating.
1.7 ZRent"®. . "Rent* _ahal]'.»‘ mean and refer to the Base
Rent, the; Percentage Rent and fho-‘AdditibnaI Rent payable by

Lessee to Lessor pursuant to Article 3 hereof.

1.8 M - 'Baao Ront' shall mean and re:ter to

. the rent payahle by Lessee to Lo--or pursuant to Section - S.1° o

hereof.

1.9 m&sﬂs_ﬂﬂﬁ_ '7’" 'Porcontage Rent® shall mean: |

. and ro:for to the rent pnynblc? hy mm to I.ouo:r pursuant tol"j'

1;.10 ' Jgg;mgg_;_gggs_. 'Additionnl Ronf.' shall mcan-'

=and ro.tcr to the mt payablo bx t..-nc ta. Lom: purauant to- .

Soction 3.3 hmot.

1‘. 11 ‘“User Lease®. "Um Lom' Bh.ll mean and. retor'-

-to the lease agroonnt by and. b:tveen Los-or. as aasignee of

Seller, and HISSDURI-KAHSAS-TBXAS RAII’.ROAD' COMPANY, (the “User®).

A copy of the User Lease is annexed heretoc as Exhibit "B",
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2. PROPERTY LEASED

_ Lessor, as the ovnér‘offthe EQuipment,'iniconaideration-
of the Rent togbo paid by Lgsaeeuand.th&_coven;ntsrand'agreeucnts',
of Lossee-hereinafter - set iofﬁhr _hefehy demnises an& lets to
Lessee,. ausﬁect and subordinate to-the-Liens. the Equipment, "AS.
IS* and "WHERE IS*, and agrees to assign all of its right, title
and interest in and to. ail paym-uta; due-oftéoabecome due to

Lesaor under tho Ua.r‘Leaao (the 'A-signment'). A rcopy ot the

" Assignment shall be annexedAhoroto~a.=Exhihit *C*.

3. TERM

rhe tcru:ot this Lo-.o -hall bo 19&‘uonth-, commencingf:}‘“

’hovevor. that the L.alo Tern» n.y bo tcrminotod.pursuant to

Soctiou 13.2 and Articlo-l%.

4. D Y AND R -

4.1 De;;vg;z‘gf'ggu;gmgng ., Lessee is in possession of
the Eqﬁipment.aa of the Commencement Date. Lessee acknovle&ges<
that the Equipment is in good order and, without further
instrument of lease or transfer, is subject after the

Commencement Date to all the terms and conditions of this Lease. .

;'cnnl.nconcnt Dlte')'. ptovided.l- -51
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4.2 Redelivery of Equipment. Upou-termination of.this-

~ Lesase, including terminntion - pursuant. to Section.la.z or Article

, 14. Leasee shall. immediately*deliver- or cause tha delivery of

pasacasiou ot the‘Equipmont to Lassor in>theraame atato ot repair

and condition as on the Cbmnencemont Date. reasonable-vear and'

. tear excepted. and in = condition aatiafactory for interchange

gervice under the rules of the Association of American Railroads,

or any successcr; provided, haovever, iz'this-Laaaeris?te:minatedr

. pursuant to Section 13.2, such redelivery of equipment shall be
' subject to (i) the rights of the User under the User Lease, and .

‘any reneval or extension therecf, or the rights of any;?efmitted

Sublessee, and‘ctii'tho-iutcreit'o£:thc Bnnk:and“of any lender or

N cthor financial inttitution. po:nittod purauant to Sectiou 9.2.“

Eﬁuipn-nt tovLenaor aw abowo-rtquired Loa-oc ohall. at its sole

risk, co.t and oxpensc; (i) n-.nhlo tho Equipncnt and’ placolit »

upon such ctorage\ track-v providod by Lcs.co and roaaonably‘,ﬁ

acceptable to Lessor; (ii) pormit Loasor toc. store auch EQuipnent.:

' on  such tracks until Lessor shall have loascd. sold or-othervise 

disposed of the Equipment; provided, howvever, that‘suchfstorage~fu
shall not exceed a period of six (6) months, (iii) transport the
Equipment, at any time within such six (6) month periocd, to any
place or places on the lines of railroad to any connecting

carrier, all as directed by Lessor.-

. Fﬁf- thc purpoao 'of% dclivoring‘ possoasicu at theﬁ""
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The assembling, delivéry, storage and franaporting.oi..

such Equipment, aafsetvtorth:iu:thia:Section, are of the essence

'; of this Leaso, and upon application: to: any court'of‘equity having4'

‘ jurisdiction in the preuises Lessor shall be entitled to a decree

againstlLes-ec requiring specitic performance otﬁthe~covenanta‘o£
Lessee 3o as to assemble, deliver, atore and transport the

Equipment.

During any storage period, Lessee vwill permit Lessor or
any poraon designated by ‘Laasor.‘ including the authorized

rcproaoutntiv.»or roproaontativos of any pro-poctivo purchaaer or

:10--00 o£ tho Bquipuont. to in-poct the Equipacnt. provided. thﬂtf.vf‘

"f’iLn-or or- pcrson- do.ign-tod. hy Lc-or‘ exocute appropriate S

H ﬁfrcitltoc ot Iiahilitr’ far fptr.oaal. 1naury. iu fbrn provide¢ br57fff

3.1 gggg;_gggg, ‘ Lc..oe shall pay ta Lessor, as Base

Rent tbr thc EQuipnont. Ziro Dollar- (80.00) for Months 1 through,‘,

12, Twenty-twao Thousand Eight.nundred Eighty-seven Dollars ' And
Tvonty-throe: Cents ($22,887.23) <for NMonths la“through.looiand'
Twenty-twvo Thousand Five Hundred Thirty-three Dollars = And

Thirty-tve Cents (8$22,333.32) for Months 101 through 198 of the

Lease Terwm, specified in Schedule I as "Rent”.




CIS. 1009.8.83/9. 1. 84A
KENNETH J. HOFFER --- 12/21/84

S.2 ,ggggggsggg_iyggbl‘ Less§e  shall pay to Lessor, as
?ercontggé Rint in.additiou»tofthe Base Rent aetsforfhaiu Section:
., S-1, as follovs: . | - o
ca) ?iztoon percent (15%) of all rents actually
received by Lassce. or paid to any third party on behali of
or for the credit cf’Lessoe. from the sublease of the
Equipment from April i, 1993; through Hay 31, 1995;_(Honth 
101 through 126 of the Lease Term). |

) E’ﬂty—:tivo percent. cssx'i o:t all rents actually-

' t-c.ivod by'Lcslcc; or. paid tc any third pnrty on: bchalt o£ L

’li;ar zor tho- crudit 'ftronftho U-or L.-so or' any

'Lg e

thrcmgh May 31, 1958,

Terw).

o Ono Bundred porc-nt cioox) of all ronta actutlly :
'rectivod by Los-oo, or paid tc nny third,p.rty on b-half of ; 
or for the credit of Loa-oo. from : the U-.r— Lcase or ‘an'
Pernitted Sublease ot the EQuipucnt fron June 1, 1998;
through May 31, 2001, (Honth 163 through Month 198 of the

Lease Term).

.NPURlittoi Suhlca-. o£ th‘l Eﬂ“ipn.nt : - June 1' 1995'£ ﬂ;,

(Houth :.z'r through 152 of ‘the. Leaae' o



DECLARAT ION OF BURT ROSENMEYER

BURT ROSENMEYER, hereby certifies and declares as follows:}

l. I am the President of CFS Planning Corporation, a
California corporation ("CFS"), and I am authorized to make this
Declaration for and on its behalf. I know the following facts of
my own personal knowledge and could and would testify competently

thereto.

2. The copies of the Agreement of Lease, Assignment of

Lease and Collateral Assignment, dated December 20, 1984,
attached hereto, and made a part hereof, are certified by the
undersigned to be true and correct copies of the originals of
each of the respective documents.

I hereby deélare under penalty of perjury that the foregoing

matters are true and correct executed this 21st day of March,
1985 at Beverly Hills, California.

), [’] o
Burt Rosemeyer, President
CFS PLANNING COPRPORATION
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Within thirty (30) days after the commencement of any

Permitted Sublease, -Leasée shall deliver <¢to Lessorbavwrittene

v;uchodulc setting torth all rents due- andfpayahle over. the term of"

such. Permitted Subleaso; and an: accounting.aetting torth. in'

 dutail, its computation of Perceutage Rent.

5.3 Additional Rent.

. Lessee shall pay, or cause tc.bo-paid. to the
appropriate governmental authorities.' any and  all taxes, .

imposts, ‘,levios; ' dutioa, aa-ca-mcnt:, licenses, tdlla.

-inspection or othor' £o¢.;~ hovever décignated. aasoiaod.or.:
_lcvi.d. aqain-t, ariaing,out at or- in ccnncction vith theg':;:

'-~-;Equiputnt. : Loa-or s ' ovnorship fﬂ th¢~-Equipnont. thefﬁu

e u.. r-mt-.t. "or mo:tpts v:Lth rnp-ct “to tnu r.cm.
.1nclud1ng*all !81'..: uio;" vulnc addcd and ad valorem taxoc  -
on. personnl propnrty and .ny ponaltios' or' 1ntorest iuf'

lfconncction th-revith. or auouats 1u liou' thoroot; excopt-_

E ponultio. or>int¢reat nrising out of tho acts or failures to.'
act of Lessor but’not any act or failure to act ot Lesaee,"
paid or payable by Lessor with respect to the Ioregoing;- but
excluding taxes bnsod on or measured by Loasor s net incomo.
Lessee may, in gocod taithfand at its sole cost and expense,

contest, in any reasonable manner, the imposition of any such

~taxes, licenses, tolls, inapcction or other fees, but only to

Edgl;"-’73ir'£a£h'Fiii.;hﬂé ﬂltjor opcrttiou thor.ot or'upan;ff¥3
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the extent that such contest does not adversely affect, or
thriaten to affect, the-titleloifLessor fih the Equipment or
impose any criminal or civil liahility on, Lesaor. It is
specifically understood and agre.d ‘that this Lease = is
.infendéd 'to be a net lease, and as betveen Lessor and
Loa-eo;,Leasoe»ahall be £uliy :ospohaibler£or~ all costs and
expenses of any nature vhatsocever, arising out of or in
connection with or related to this Lease or the Equipment.
Lessee agrees to timely file, or cause to be filed, ;n :
‘behalf of Lessee andeoaaq£; all required tax returns and
:oportl-concerning.aiounts-'fequirod. to b. paid by Lessee
h-r.undor vith all appropriate govcrnmcntal agencios' and tc'

-.nd Los-or copic. and coutiraatiou of such filings upon'

writton roquest thorttor;

: .5. L.alor" shall. h.vc~ thc.right, upou notice toi' }

Lo.ﬁoe; to cure any doiault or btocch by . Lesseo hereunder,.
_ and the auount o£ all ro.aonablo oxpon-.s-incurrtd by Lessor

V. in cunnection thorovith sh&ll " be’ peid hy Lessee, asg
Addition.l Rent, vith thc noxt monthly in.talluont of Base. '
Ront due and payable undcr thi. Leaao Iollaving the giving
of such notice unless such notice shall be given on ot‘agter
the expiration or the termination of this Lease, inzvhiéh

® - event such amount shall be imﬁodiateiy due and payable by

Lensee.




©
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S.4 Payment of Rent. All Rent shall be due and

- payable on the fifteenth (:13th5‘ daf ot,' eachy 'month ~or, in th'e'_-‘
f .ovent that the ti:ttaenth (J.Sth) day is a bank holiday in I..aaf

- Angcles. California, on the noxt succeeding banking day. All

Rent shall be payable ta Leaaor in lawvful money of the United“

‘States at its address set :Eorth at the head of this Lease, or at _ 

such other place as Lessor ma'yf designate- by vritten notice.

S.5 (Obligation to Pay Rent. Lessee agrees that its
obligations: under this Lease are absolute and shall conﬁnue-- in -
full :En:ce. and otfcé.t. during» the—-- Leauz ‘l‘m regardlus cf any.

disability of Lessee ta use tho Equipmont :!or reason vhataoever. .

oxcopt vhen due to thc gro-s nog.ugcncn ot Lcu-or. :

s.s 'M_p_qg_gm ‘Any -unthly- reuta.l. installmont -}"_';g
i du- .nd payablo hcroundor -haJJ. b@m dolinquent if not paid on.
the duo dato, as octabliahed h-rounder. : Intorut shall accrue
»_on such d.linqucnt am:mntt. or on any oxponae :anurred by I.aasor |
'undor Section S5.3(b) ahov', at _the ratv of one and one-half |

' porcent (1.30%) per mth. cir. :l.‘f suchr rate shall excood the' .

nux:tnum rate alloved by 13\0, theu at auch max:.mun rato. from the ,

date of delinquency to and ’includingf;' the date full payment is

received by Lessor.

S.7 Security for the Payment of Rent. Lessee shall
assign to Lessor all of its right, title and interest in and to '

-10- .
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all payments due or to become due to Lessee under the User Lease
and all subsequent subleases or rentals of the Equipment to
Lessor (the "Collateral Assignment™) to secure the performance

of its obligations hereunder.\ . . A copy of the Collateral -

Assignment shall be annexed heretcvtvaa» Exhihi;b *pe,

6. MAINTENANCE

_ Durinc the Lease Term, Lesaeo, .at. its: sole- cost and _
expense, shall keep or cause to be kept each item o:E Equipment .
in good working ordor and . canditian. | andt make or cause to; be
Md. all. nocossary adauntmnts. repaira and vrep;l_.a‘é;nimntst
thoreto. Lessee shall. at its nole cost and expon-c. enter' inté

ancl: knp :i.n £orco during thv L.n-o 'rm, & na.tntenance agrnment_

_" to Mntain. mvico and rtpe:l.:.___vf thc 'Bquipmt sa ac tc k-ep :Lt o

'- :Ln am qood oporatinq condition a. :I;t vu vhm i.t tirst hocam

aubaoc-t -ta this Leuse, urdinaty wear and. tear excepted.v The-_ |
n.intonance obligationt ot Lmoe sh.ll alsc include . _ a.l..L
ma.tntonam:c obligations :meoud on tho U-.r undor tho User
L.m.. which ohligatiana are incorporatod herein by this

t

reference.

7. RISK OF LOSS; INSURANCE

7.1 Risk of Loss. Until the Equipment is returned to

Leasor in accordance with Section 4.2 hereoct, Léasoo- shall be

-11_
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o responsible for, and hereby : relievesz . Lessor of respongibility
~ for, all risk of physical damage to, or-loss or d-struct'iéti: of, '
the Equipment, hovsoover caused. unIess cauaed by the groasv "

negligenf:é of Lessor.. Upou the occurrence ofv any auch event:.

(&) Lessee lhall mke. Aor -cauge to be made, at ita
sole cost and expense, al.‘L repairs as shall be necessary to
place such Egquipment in 'che same condition and state o£.
repair as it vas iwmediately prior to the occurfence of ‘su‘ch
event. and this Lease shall .continue in full force and

" effect.

tb) In the ovont th.t an :Ltcw oz Bquipment shall.

- am a roault ot anr cau-& vhat-ocvor.» boconc lo-t. stolen. - .

dosttayecl or mdotcct‘. irrop.rablr unmble. r.mn, at :Lta

- nc.te cc-t and cxpon-o.- sha.u'. pronptly roplace such :Lten ot' o

Bquipuent (and. conv-y tit.lo to -uch roplacmt equipment to; ’

Lcmr trec and clcat ot a.l..L Iom.. lion-. cquitin and -

' 'oncunbranccs , vhataowor othor thm as pormitted bo.lov), and,- o

th:l.s Lanso shall continuo 1.:; full. force and effect as though
such. damge or dostruction had not accurred. Such
replacement equipment shall be an item or items of like kind
equipment wvith associated wmaintenance features and devices
reascnably satisfactory  to Lessor (the “Replacemnent
Equipment®), shall have ‘Q-_Fair ‘l!arkot Value at the time of o

such replacement and an estimated Fair Market Value at the

-12~
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end of .ther Leaao‘ Term equal to, ‘.cr greater than, the
correcpcnding- Fa:L:- Market Valuoc:- of" thc Equicmcnf'replacc&:
(the 'Replaced E:quipment') immediately pricr tc the damage
-or dectructicn requiring :Lts replacement and- sha.L.L have an
'Aasot Guideline Period® (aa deﬁ.ncd in. the United States
Tronaury Regulations. Section J.. 167(;) 11.), equal tc or lecs
than the Asset Guideline Pericd of the Replaced Bquipment.
Any item or items of Replacemant Equipment may be subaect to
(1Y the User Lease or any Pern:l.tted Suhleaae. and (ii)v the

' .. Liens or any l.ton pernitted under Sccticn 9.2 _hereof..
Bﬂect.tve upen any rcplacemnt cf Equipmcnt in accordance

 with the prcvis.tons of this Soction 7. :.(m:-. all 'rcfer'ncecv tas

: Equipmt in this Lonct shall bc dnm to rc:rer tc the-_ . -

i Bcplacmnt Bquipmt ixt‘: I.imx. ct thc chlaccd Equipnont. f“

- 7-»2 Ems:ss.
vhilo thc Equipmnt :Ls bc.tng cclloctod £cr dolivcry to mer cu-., '

"_unoc of ru:l.lrcad prcvidmi hy L.-coc, as cct tcrth :I.n Scction 4.2'_

horoct. and so Iong as thc Equipmcut sh-.‘l.l bc lccatcd thorccu or SR

stcroct by r.oc-ee). l’...un shal.t. at its avn: cc-t and oxpcnce,

keep or cause to be kept esch item of Equipmnt. insured, at not

less than the full roplacm'c "value thereof, agticaﬁ loss by o
fire, collision, ﬂ.ocd. vindstcrn' and e#plcsicn. with extended :
coverage and against such other risks as are customarily insured
against: by companies owning property of a | character similar to

the Equipment. All such insurance shall cover the interest of
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Lessor, Lessee, the Bank an& any bank: or financial institution |
permitted pursuant to Section 9.2 hei‘io.f, in thé- Equipment; ; ‘fhe
proceeds £rour any insurance policy or other recovery relating to b_ _
any event wvhich renders the Equipment unuzcable shall be app.l.ied}
to. the repair or replacement of the Equipment. A I;E such proceeds:i_
shall not bo gsufficient to repair or replace the Equipmnt. . the_v.
Lessee, at its expense, shall £urrxish; such: additional- fnn&s as -
shall be necessary to 'repéir or' replace t-he- ‘ Equipl.nent..'A' In
ad;:!itiori. Lessee shall maintain or cause to h- maintained. aﬁ :Lta.
oxpon-o. all risk puhlic genoral J.:Lahility :Ln-uranco. with Lcasor’
names as an add:i.tion.l :l.naured. _ vhich ‘shall prctcct l.esaor -
against riaka arising out ot the condi.tion. uint.uance. . use ancs.,. L

oporation o.f tho Equipnnt, hav:l.ngr .l.in:tts :Eor bod:u;y inaury or -

dutlx ot not lo- thau ‘rvonty-tiv

llill.ton Douu-- (:25.000. ooo :
anc! lilitl! for propert | e pre : '

othm o:t not .'Lc-n than Fuur I!:L.I.J.iou Dollm '-(84. 000.000).

cccurrence; Lessee | and anr Pomtted Suhlo.m luy alm be nam ‘
as insureds. | Leun sha.n. instruct aII conpanin providing sucu‘
:anurance to senct copios ot ..Lt policics and noticc. te Lcl-cat"‘_
-and all such po.u.cin -hcll ent:r.tlo Ln-or to at loa.t ton (10)11 N

days pr:l.or written notico-' o:E cancellation.

Lessee may cause any sublesgee to perform Lessee’'s
obligations to maintain insurance hereunder provided such.
obligations are duly performed by such sublessee and sucl';

policies prc\iido that losses -halJ.‘ be payable: tq such aub.lo's_aoe.;,

, ' : . =14~
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Lessee, Lessor and. the parties holding any liens. - as _theix_-' -

respective interests may appear.

8. LESSEE TO HOLD HARMLESS

Lessee shall indemnify Leaabr* from ahclf protect, defend
and hold it harmless against, any laut. caat. damage or expena.» _
({including, without limitation. remnable attorneya fees and

court coats) by ramn of any- cluu vhich :L. :Ln -any manner -

'connected ', vith the dolivery ltorago. ‘ tranaportaticn. ; use, Af

" condition, oporation.- posso-aion, contro.!; or removal. of the R

Equipmint, howvscever- ari-ing tnd vhcthor or not allegod to bo-

attributed to any dotault or d-foct in: tho Bquipmt, provided, SR

hovovor, that Leam shaI.I 'he .ubrognt-d tc all of La.lor s'

f~jrignt- ac&in-t thir& plrtics but.not'xinitoﬁ to; tnc

- ‘vendors or muiacturcrs or tcm:pm- ot the Bquipmt, v:i.th

'roapcct to any such cla:l.m.. Lnlor shnll g.ive anu and l’..un :_St -

- shall givo Lomr not.tce at any cla.i.u or uahuity vith r.spoct

ta vhicb indomification :Ls providod for h-roundor promptly a;ﬂ-_.,- A

either le.rng thortoz. a'nd;»‘ ) Lmn -h..l..L bo outitled to -

participate in the defense therecf.  Notwithstanding tne-:‘;

foregoing, Lasm ‘shall not bo requirod to indomnuy Lo.sor :tor o

any loss, cost, damage or expense (including attornoys fees and
court costs) arising out of or as a result of Lessor’s gross

negligence.
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Lessee agreeg that it will exerciaevand~en£ofoe»fo: the

Lessor’s benefit, all rights, if any, agoinst the»manutacturer

-of, or any party wvho reoonditiona, the Equipmont.. I£ any action.

-, is brought againot Lessee baaed.on a& cloim that the-Equipuent

intringes & United Stateo patent, Lessee will promptly notify the
manufacturer or the supplier thereo£ for purpooes'of exercising .
for the benefit of Lessor its rights: against the monufooturer'orz

the supplier under any suchaag:eemontzo:uotherviao.

9. SUBLEASE OF EQUIPMENT:; FUTURE EIHAH&;NG'

9.1 Permitted Sublease of Equipment. Nothing contained -

heroin shall limit or ro-trict Lo:ooo'l right to oubloaae~any or‘of

all of‘tho EQuipuont.£rou:tim¢7to-tiuo-pur-uant to the=Uoor LeaoeLvm_

'ﬁ5for-othorvi-o» providod. thot. anr»-uoh ouhloooevand.any right.ot#f“ﬁfg

r'noval,or oxtonaion.provido¢ for thoroin 1332 ohall not oxtendA .

boyondp the Loaoc Term; - (iix -holl be o.bono fide thiro party

lease; (iii) shall be vritton vith LS -ublo-ao. having a.oreditﬂ

rating at looot the oquivalcnt4o£ a Hoody'.' 'Boc" ratinq> or

othorvioo acceptable to Lo-sors: (iv) ahall oontain o provision

confirming the £aot that Le-oor is th. ovnor*ot the Equipment and

oroviding and'oontiruinq that Lessee has assigned rentals under
the subleagse tc Lessor pursuant to the Coliatoral Aspignment; (v)
shall provide that the sublease is subject and subordinate to
this Lease; and (vi) shall oontoin4all provisions in favor of

Lessee, as sublessor, vhich are typically contained in the lease .

=16~
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form vused by Lessee or major leasing coﬁpanies. in general.
Lessee shall furnish Lessor with complete "cdpies otfeach.such:
sublease and all documents executed and delivered in: connection

ﬁtherevith.

9&%_ Eg;g;ﬁ_;_ziggng;ng,- Lessee may; wvish ¢to oﬁtain
financing, secured by its interest in this Lease andv‘hy'any
Permitted Sublease, -upon- o:-;aiter the termination otftﬁ;fUagr.j
Lease and rgtifement of the B@nk‘ Lien. Lessor hereby agreos=t$
permit Lessee tovgfant a-s;cu:iﬁy*interest iu*‘its " interest in
this Lease and any Permitted Sublol-o to tacilitato»such.nev
£inancing provided tho«amount.ot‘nov financing is not greaterv

than the present valuo ot the non-cancollahlo’rental ptynonta'duc

: cr to.bccowc due trom tho»aubaequont Permittod Sublcaa.o-pursuant_fﬂ-_

"”i'ta:the=?eru1tt¢d.5ublca-o dotcrninod" hr' th.- uno’ ct’a»discount~5?n3

-ipercontago cquivalcnt to tho~ intor.ct rate und-r such, nev:

tinancing ('Diacountod Ront'); pravid.d. hov.vor, Lcs-or 13 paid.->

by lendor upan di-hursoncnt of Io.n proceod.. the anount.‘f"

ainilarly discountod.- corr.spondinq- to cll a-auat.- itfvoul&
receive hereunder as Porcontago Ront upon Lessee’s receipt of

such non-cpnctllable rental payn.nt-a

9.3 HNo Release. Notwvithstanding anything set forth in
this Lease, neither the <failure of Lessee toc obtain any
iinancingxcontomplated’horehy-nor Lessor’s refusal to consent to

such loan shall release Lessee from any of ita->obligation§ to -

-17-
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Lessor under this Laéao: or any other document contemplated.
" hereby.

-

. 10.  PROTECTION OF TITLE

, Lessee acknowledgoir and: agrees that by the execution
of this Lease it does not have or dbta:l.n._, and by payment and
performance hereunder it 7dooa~no*_l: and will not have or obtain,

any title: to the Equipment, nor | any  property right or interest,.

J.égs.l“. or equitable, therein.f or any pu.rchaao right or opfion.-

except as .xprouly -ot £or1'.h in . this Lease. Lem :further
aqrm that it will at all tim (i) protoct and dciend. at :Lts "

.cm- cost. ‘the title and’ intcrost o:: Lo.sor in, and to thei

Equipnnt tro- and ag.in.t any and .J.J. claiu-, lien-. _ charges. )

lncu-brancn. ' ln" 1"931- procu- u:thu-ne > or any uuhlesm'a':“f

'croditora or othor porm hcvinq c.l..tn. aq-in-t I;es-n, any_

-ublnsoe or tho Bquimnt, (i:l.) ktop o-ch it-n of Equipmt froe

ond c.l‘.oar ot any such c.la:l.llt. I:I.en-. a.curity 1ntero-ts., chnrges.

oncunbrancoe and p:ocm. oxccpt as oxprmly pmitted herein, -'

'.and (:Li:l.)‘ con:tirm and’ vurrant the title of Lmor to the
kqﬁpmt and the interest of L---or' by such instruments of

further assurance as it shall reasonably be requested to execute.

Lessee will cause to be maintained distinctly and
conspicucusly, at all times, in letters not less than one inch in

~ - height on _-ach side of 'oa'chﬂ item of the | Bquipunt, "~ language
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clearly identifying Lessor as théd Ovner' of°.the. Equipment“'

'Purthermore. Lesaoo vill not allan the~ name~ of anyfperson,

asaociation or corporation tc,be placed.on.thc Bquipment as z.

”'»dcaignation,that might bem~1nt¢rpreted ao &‘claiuaot ownership:

thor.oi by any person other than Lesaor, provided. hovever, that a

Lessee mnay letter the EQuipnent vith such names or 1nitials or ‘-

oth.r‘insignia; aq- are cugtomarily used by Leaaeew User or any

Permitted~Suhlease,onfits:identification- otftho-right of‘Lasseer“

User or any: Permitted Subleaaec ta~us. and oporate the Equipment .

- under this.Lcaa-

Lessee will not piruit‘thefidontitying’ nuﬁhcr‘ of. anf
itcnrof’thc»zquipmcnt tc ‘be chungod oxcopt in accordancoAvith a

atatenont.oz new 1d-nt1£yingl-numhers:ta~bo~-uh-t1tut¢¢ thorefor;’;

“vhtcu»-tatenont.-hall.have?h..n. pr.viou.ly rucord-d.pursuant tof{;ii

- 2T. . USE PMENT

LOI-Q' covenants to cauno oach itou of the Equipmont,v'
at all timot during the Lease Torw; to-boausod,anﬁ operated
undor ‘and infcomplianco vith—all applicablo 41avs. ordinances,.
orders and regulations of the jurisdictions in vhich.such item
may be operated; provided, hovever, that Lessee may in good

faith contest, at its own expense, in anf resscnable manner, the

. application of 'aﬁy such- rule, :ogulation- or order if such

. =319~
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contest or the result of non-compliance during the pendency
thereof does not adversely affect or threaten to affect thé 
title of Lessor to any~1teu-o£PEqﬁipm§nt or = subject Lessor to

. any criminal or aivil,liabilitr vhataocever.
12. RIGRT bP EXAMINATION;: REPORTS

Lessee agrees that, during. thc- Lease Term, it vili '
porm:ttT Lessor or ita agents'aﬁ&{represintativesitoﬂmake-‘auch
vexauinition:during:no:mal bunih.ﬁs; ho&ra;‘oi_ the; Equipment as
Lessor may ro-sonnhly~reqﬁeﬂt. and; upon’roquest, ahali confirm
to Lessor the location of. the Equipwent. and shall facilitate |
such: exanination; providod; hovev-r._ th.t any' such right ot_;
cxanination. ahall. bo u.de3

the'Uber L.I.. ar' luy‘Poruittodwsnhlr>

Laasor vith -uch 1n£aruation 'conc.rning'th- Equipuont. the Ront.
the Liens and any'litn.poruitted undcr SCction 9.2 heroot, aé
Le-uo: nny; trou timo to timo. ron.onablr requoat
13. EVENTS OF DEFAULT

13.1 *Event o:' Défag;t'. *Event of Default® shall

mean and refer to any of the following events:

(a) If Lessee shall be late in the payment of any

installment of Rent by morc:th.usxcim ten (10) days, or (ii)

in‘cnntoraity vithAth. proviaions of‘l»

L.l..“lh.ll turnishflV



. CIS. 1009.8.83/9.1.84A
-4 'KENNETH J. HOFFER --- 12/21/84

more than three (3) days in either of the two (2) months

following a month in wvhich Lessee vas more than ten (10)

* day;s late in paying Rent.

. (b) If Lessse shall (i) default in the

® ’paymeni:. performance or observance, wvhen due, .of any other
covenant, agreement or o.hl:l.vgation of Lesseo to Lessor

hereunder or othervise relatj.ng in any manner to the

. purchase or leasing of tho Bquipment or (ii) have made any

" material miareprnontation o: - uatarially breached any
-uarranty. covenant or agreement material to Lessor hereunder' :

o and such _d-fault. uimp:m_n‘l:__atian pr' breach shall continue
for a period of ten (lo)dny-a:ttcr written noticg_.' | "

3 ey I£ Lo.m ahal.L' u.iwr. uortgngcr or encumber“t-'-_‘f‘f"
its intorcnt under- thin Louao. voluntar:u.y or othorviao. in;': .
vioclation of the prov:td.onc ot this l:.nao. , |

(d)» It anr hn.lm ot tho Liona or any | l:l.en _
pornittod under Section 9.2 hor-of, shall :eok to accelorate o

0' its :Lndebtodneat or - en:ﬁorco ,its lien 'againsﬁ the Equipment
or User Lease by realan- of defau.lf ) thereunder and- Leassee
shall fail to cure such default before the third (3rd)

o business day prior to the end of the applicable grace
poribd. including any extensions thireof obtained by Lessee.

L

-21-
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(@) If Lessee shall (i) admit in vriting its

inability to pay :Lta debts generally as they become due,.

(ii) file a petitiau in bankruptcy or a pet:l.tion to take.
s advantagc of any insolvency act,. (ii:L) make an assignment
.for the benefit .o:E ita cred:l.ﬁors-,, (iv). consent tao the
° apppin;ment of a receiver :Eor‘itscl:t or for the vhole er any
'substantial‘ part of :Ltc'prop'.rty; | (v on a pe"!v'.:rl.tionn in..
bankruptcy filed against it. be adjudicated a bankrupt, or
° (vi)-- file & petition or ansver seekixig,' reorgani;gt;ion or.
arrangement under - thé bankruptcy lavs or debtor law of any
other authority h.viug Jur-idiction :tor the relief of
¢ d.htors.
- J
cbcr-e appointing. v:l.tlr or v:l.thout thc oouaont o:E Lesm. a |
"m.iver for an or thc vhc.lo or any suh-tantial part of
° | - ,:Lt- proporty'. or approving L p.titiou £:I.l¢d. again.t :Lt, |
'.'aauking mrganiz-tiou cr arrangtmnt of Lus" under any_ _-
. -htnkruptcy or incolvcncy I.v. or any othor -tate or federal
® " law for the relief of debtors, andv- such order; Judgment or
dccréo§ shall not be vacatod.i_ set aside or stayéd within
sixty (60) days from the date of entry thoreof.
o -
(g) If under the provisions of any other lay ::of .
the relief of debtors, any court of. compgtent | : Juriédiction
° , : .
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shall assunme cuatody or control ot'Lessoe or of the vholefdr
any substantial part of its property, vith or without the
conscnt of Lessee, and. such cu.tody*or~control shall not be
terminated or stayed-vithianixty (60) days from the date of
assumption of suchrguétody~oé‘controi.

(h) If.Lésseeléhall accept prepayment,of any rent
due from any sublessee wvhen similar amountas are to be paid
toc the holdorsx of the Lient or any lien permittted by
- Section. 9.2 hereof,. if’any; without simultaneously paying
the same to the holdors of thp Liens or any lien permitted

under Section $.2 hereof, if any, in reductibn>thorecf;

13;2' g ;gs;v_If an Event*ot Dofault occurs- and iaw-

cont:mung. Lomr. at: xt' opt:l.on m;.ct tc the rignts of any L

-'Poruittoﬁ: Suble-ecg_ nay (ik by- vritten notice to- Lease&f-r

Vtminate this Lease; (ii)s vhqthor _or not this Lease :Lsa_ ao-

j  t¢rm&natod. take imu.diaté pos.osaiou« at‘ any or all of the

‘38@uipnent vhorcvor .ituated) and far-auch purposes, enter uponv< 

any preniaos\vithout liability- £or sa doing; (14i) sell, dispose
of, hold, use or lease any or aIl_ of the Equipment as'Lesaor in
its sole discretion shall»decide,'vithout any duty to account to
Lessee; (iv) declare 1mﬁediately<duo and payable all monies due
tc be paid by Lessee during the Lease Term, ingluding; vithout
limitation, all Rent, and thereupon Lessoo-shalluﬁo‘obligated to

pay- such monies=s ta Lesaqr inmediately, less a diacount by reason
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- of the acceleration of payment thereof, calculated at the Prime

Rate, compounded monthly, ou'fhevéveragé-bélance”ot'such. amounts-

.which would othervise remain outstanding over the Lease Term;

:., provided, . hovever, that Lessor éhall, not interfere with the

posssession and use of thes-Equipment by: ﬁeer or any Permitted
Sublessee \ot. thei Equipment soflonq.as User or any Permitted
Subleassee, gs’the caae may be, shall{ ﬁotA be in default of the
User Leasef.éf-gﬁy Permitted Sublease, as the case may be, and
provided‘that- th; amount of rent payable under such Permitted
Sublease and the obligétionaf-oty the Permitted ..Suﬁlessec
thércunder-are‘not,Iess.thad=Leaeee'afobligafions to Lessor under

this Lease. Lﬁ-a.o shall biu\éﬁy évent:femain fully liable for

dumdges ‘as: providod hy lav~and £or all costs and expenaes'?
‘incurred hy Lcssor on account of the portinent EVent or Bvents'of

;chtnult. including; vithout Iimitation,a all. court co-tc f%~¢ 

rou-onable attorneya’ iees-

" 14. TERMINATION OF LEAS

Rotyiihntanding the pfuviaionbﬂot Section 13.2 above,
Lessor may, at its optian, _torminate this.Lease.vitu;respect to
any item of Equipment provided that (i) the initial term of the
User Lease wvhich the Equipment vas subject to,haq- expired, and

(ii) Lessor has given at least one hundred eighty (180) days

prior  written notice to Lessee specifying the date of such

termination.

-24~
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. 1S. INDEMNIFICATION:

Lessee hereby indemnifies and holds Lessor harmless from
and againgt any liability>' 6bligatioﬁ. loss, claim, damage,
penalty, action, cost and expénae {including reasonable
attorneys’ fees) of an? kind and nature = (collectively
*Liabilitiesa®) impomsed upon, incurred by or asaerted againat
Lessor in any way relating,to-or<arising:out of this Lease, the
Equipment, the leasing, subleasing, uge, operation and
maintenancé'thefeof;Aand'any claiwvby the respective holders of
the Liens, by the holder 61 ?ny lien created pursuant to Section
9.2  hersof or byj'any Permitted; Sublésse; except for any

Liabilities resulting1£rom¥Los-d:'s,groas-negl;gence‘

In the ovoétl any claim for indemnification hereunder
arises on account o£~a clai§ or aétiou. made or inatituted'by a
third pergouﬁagain.t Lessor, Laaao:'ahill promptly notify Lessee
étter;the:reccipt by Lessor ot.notice that'such claim,vis-made or
that such action. vas commenced. Lessee shall be entitled to
participate in or, at its option, abaume the defense of any such
claim or action and, if it assumes auch defense, to controcl and
settle the same. If Lessee shall odly participate in the defense
of such claim or action, the same shall not be settled without
Lessee’as prior written consent, vhich consent shall not be

unreasonably withheld. Unless such claim or Liability is covered
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by insurance, Lessee shall provide Lessor with reasonable
security against the reasonably anticipated recovery therein or

permit Lessor joint control of the defense thereof.

16. DISCLAIMER OF WARRANTIES

THE EQUIPMENT IS BEING LEASED HEREUNDER "AS IS™ AND

"WHERE 1IS-. ACCORDINGLY, EXCEPT AS SET FORTH HEREIN, LESSOR

MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESSED OR IMPLIED, AS
TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE
SELECTION,  QUALITY OR CONDITION OF THE  EQUIPMENT, ITS
MERCHANTABILITY, ITS SUITABILITY, ITS FITNESS FOR ANY PARTICULAR

PURPOSE, THE OPERATION OR PERFORMANCE OF THE EQUIPMENT OR THE
MAINTENANCE ’THEBEDF; LESSOR SHALL, IN NGO EVENT, BE LIABLE TO

LESSEEv‘EUR,_ANY" INDIRECT, SPECIAL. OR° CONSEQUENTTIAL DAMAGES

CAUSED, DIRECTLY OR IRDIRECTLYr BY THE EQUIPMENT OR ANY

INADEQUACY THEREGF FOR ANY PURPOSE, OR ANY DEFICIENCY OR DEFECT
THEREIN, OR THE USE OR MAINTENANCE THEREOF, OR ANY REPAIRS,

SERVICING OR ADJUSTMENTS THERETO.

17. COURSE OF DEALING

No course of dealing of Lessor nor any delay or
omiassion of Lessor to exercise any right or remedy granted under
this Lease shall operate as a vaiver of any rights of Lessor,

and every right and remedy of Lessor provided for herein shall

-26~
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be nonexclusive, cumulative and concurrent, unlesa othervise
expressly provided herein, and shall be in addition to every
other Tright or remedy provided for herein or now or hereafter
existing in lawv or in equity or by statute or otherwvise. The
exercise or attempted exercise by Lessor of any such rights or
remedies sgall not preclude the simultaneous or later exercise
by Lessor of any or all-other such rights or remedies. Such

righta or remedies may be exercised from time to time and as

often as shall be deemed expedient.
18. PERFORMAN BY LESSEE

Lessee agrees ta perform all its obligations as lessor
under the User Lease or any Permitted Suhleasé»and.under the Bank
Loan, as dotiﬁed: in the Purchase Agreement, or any subsequent‘
loan made pursuant to Section 9.2 hereof, unless failure tc»”

perform is waived by the party entitled to such performance.

19. PERFORMANCE BY SUBLESSEE

Performance by User or any Permitted Sublessee of the
ocbligations and duties of Lessee hereunder shall be deemed to be

performance thereof by Lessee.

-27-
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20. NO PERSONAL LIABILITY UPON LESSOR

. This Lease shall be non-recourse with respect to Lessor

', and Lessor shall have no personal liability for any money

damages or payment under this Lease.

21. FURTHER ASSURANCES

Each party hereto shall execute and deliver all such
further instruments and documents as'may reagocnably be reﬁuested
by the other party in order to fully cary out the intent and
accomplish ‘the purposes of thia Lease }and the transactions

referred to herein.
22. AMENDMENTS
This Lease may not be altered, amended or modified

except by vwritten amendment signed by the party adversely
affected.

23. SUCCESSORS‘AND.ASSIBNS

All covenants and agreements contained in this Lease
shall bind the successors, assigns and transferees of Lessee and
Lessor and shall inure to the benefit of the successors, assigns

and tranaferees of Lessee, to the extent assignment is permitted
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hersunder, and Lessor, in the same manner and to the same

exfent, and with 1like effect as if such successors and assigns

?
vere named in such cavenants and agreements and vwvere made
;parties to this Lease. Except as provided for in this Section,
o nofhingvcoqﬁained in thigs Lease ia intended to create any rights
in any third persons, including, without limitation, the User,
any Permitted Sublessee and any persons claiming through or
o under the User Lease orAany.Permitted‘Subleaae.
24. NOTICES
o .

Any notice, requegtﬁ or other communication hereunder
shall be in writing and shall be delivered either (i) personally
to the~party 9r:§ay ofiicer'dr employee étfthe party or (ii) by

° certified . or "régiéter#d:a hail;.“‘reﬁurn receipt requested,
tirst-ciass poatage prepaidv;nd\addresaed. to. the party at the
moét recent address furnished by such party to the other. Such

° notices shall be deemed delivered (i) on the date actually
received or (ii) four (4) business days after mailing, vhichever
is earlier.

@

25. SEVERABILITY

o The provisions hereof shall be deemed independent and
geverable, and a détermination of invalidity or partial
invalidity or unenforceability of any one provision or portion

o
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thereof by a court of competent jurisdiction shall not affect
the validity or enforceability of any other provision hereof.

©,26. GOVERNING LAW

This Lease shall be governed by, and interpreted under,
the lawva of the State of California applicable to contracts made
and to be performed therein, without giving effect to the 
principles of conflict of lawa. Except with respect to an
action commenced by a third party in another jurisdiction,
Legsor and Lessee agree that any legal suit, action or
proceeding arising ocut of or relating +to this Lease must be
instituted in a state or federal court in the County of Los:

- Angeles, State of California, and they hereby irrevocably submit

to the jurisdiction of any such court.

27. RECORDATION OF DOCUMENT

\

This Lease shall be acknowledged by the parties hereto
and subsbduently‘recarded with the Interstate Commerce Commiasion
pursuant to Section 11303 of Title 49 of the United States Code,

as soon aa.reésonably-poaaible after the execution of this Lease.
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28. CAPTIONS T

The captions used herein are inserted for reference

purposes only and. shall not affect the interpretation or

construction of thiz Lease.
29. COUNTERPARTS
This Lease may be executed in one or more counterparts,.

each of vhich together shall be deemed an original, but all of

which shall constitute one and the same agreement.

IN WITNESS wasngn?, the parties hereto have executed
this Lesase as of this 20th day of December, 1984.

an individual

o . - Byz.
il (Authorized S /fhtory)

LESSEE: - CIS RAI CURPORATIDH.
. a Californimy corporation
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-EXHIBIT "A'

DESCRIPTION OF EQUIPMENT

@Y.

DESCRIPTION

ROAD.- NUMBER

. General . Motors  Corporation,

Electromotive Division, Maodel

. - ~GP38, 2002 horsepower, 4 axle
.,"diesel,electric_locomotiveE;

General Motors Corporation,

- Electromotive Division, Model
' GP4@, 3000 horsepower, 4 axle

diesel electric locomotives.

30 3a3-

221 223 224 285

226 227 228 229
230

ASSET VALUE:: _ $1,769, S65

EQUIFMENT LOCATION: The  locomotives
' v IR Missouri-Kansas-Texas ®Railroad Company on
‘its 300@ mile route system in Missouri,.

 BANK:. . SRR
© . INITIAL TERM: -~
- - START DATE:.

Kansas‘and Texas.

. 144-months‘f-
QJune 1, 1983

. Exhibit A-1

be used by the.

>Chem1ca1 Bus;ness Cred1t Corporatxon ‘



AFFIDAVIT OF BURT ROSENMEYER

STATE OF CALIFORNIA } Ss
COUNTY OF LOS ANGELES }

BURT ROSENMEYER, being duly sworn states as follows:

1. I am the President of CFS Planning Corporation, a

California corporation ("CFS"), and I am authorized to make this

Affidavit for and on its behalf. I know the following facts of
my own personal knowledge and could and would testify competently
thereto.

2. The copies of the Agreement of Lease, Assignment of
Lease, and Collateral Assignment, dated December 20, 1984,
attached hereto, and made a part hereof, are certified by the
undersigned to be true and correct copies of the originals of

each of the respective documents.

L
ur enmeyer, Pré€sident
CFS Planning Corporation

Sworn to before this 26th day of March, 1985.

< 2 b4

Notory Publi€

OFFICIAL SEAL

L V KALOF
NOTARY PUBLIC - CALIFORNIA

LOS AMGELES CDUNTY, 1987 1
My comm. expires APR 1
y XP' {




AFFIDAVIT OF BURT ROSENMEYER

STATE OF CALIFORNIA } ss
COUNTY OF LOS ANGELES }

BURT ROSENMEYER, being duly sworn states as follows:

1. I am the President of CFS Planning Corporation, a
California corporation ("CFS"), and I am authorized to make this
Affidavit for and on its behalf. I know the following facts of
my own personal knowledge and could and would testify competently
thereto.

2, The copies of the Agreement of Lease dated December
20, 1984, attached hereto, and made a part hereof, are certified
by the undersigned to be true and correct copies of the originals

of each of the respective documents.

Burt Rosenmeyer, President
CFS Planning Corporation

Sworn to before this 26th day of March, 1985.

Y o 24

Notory Public /

s OFFICIAL SEAL
‘“ﬁ & LV KALOF
: :S?'gﬁ NOTARY PUBLIC - CALIFORNIA
& LOS ANGELES COUNTY

My cormm. expires APR 17, 1987 | ?
4 v TS |




