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Interstate Commerce Commission 5245 DM
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Room 2215 o
Washington, D.C. = 20423 INTERSTATE COMMERGE COMMISS

Dear Ms. Mergenovich:

I hereby transmit for filing and recordation the trans-
mittal letter, together with the original and two counterparts of
Equipment Lease No. 458 dated April 22, 1981, between Meridian and
Bigbee Railroad Company, Lessee, and McDonnell Douglas Finance
Corporation, Lessor. Also enclosed is the $50.00 recordation fee.

The accompanying transmittal letter describes the equin
ment covered by the lease and, together with the lease agreement -

tiijé_’} indicates the following names and addresses of the parties:
=]

Lessee: Meridian and Bigbee Railroad Company
119 - 22nd Avenue South "
Meridian, Mississippi 39301 m
<
Lessor: McDonnell Douglas Finance Compamik“
- P. O. Box 580, 100 Oceangate w
Long Beach, California 90801 =<

Guarantor: American Can Company
American Lane
Greenwich, Connecticut 06830

18, Hd 8€ € 07 8
Q3A1333Y

‘W8 HO

Although the accompanying transmittal letter requests
that the original documents be returned to Mr. Marvin Dendy, I
will accept return of the original documents and on behalf of

Mr. Dendy if the documents can be returned by hand to my messenger
today.




, Washington, B.C. 20423

6#:1-'!(;5 OF THE SECRETARY . .
" Marvin Dendy ,Presidént
Meridian & Bigbee RR Co.
;119 22nd Avenue South

| Meridian,Miss.39301

jDear Sir:

N e .
Y Thg_enclosed document {s) was recorded pursuant to the provi-_
Voo C

S {
tsionsfof Section 11303 of the Interstate Commerce Act,49 U.S.C.

. t .
| i -
1430%? on - 4/24/81 at 3-45pm , and assigned re
) i d *
recordation number (s). 43068
\".': Il‘ . .
' \ o » ' Sincerely yours,
b o : 1 e X P2tegerereits
? Lo - ' 7 L/ N
: ] ’ Agdatha L. Mergeriovich
i ‘ Secretary
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APR 24 1981 -3 43 PM Equipment Lease No. 458
IoN
EQDITERFEAECOMMERCE O ENT |

THIS LEASE, dated as of this &2 day of April, 1981, by and
between McDonnell Douglas Finance Corporatién, a Delaware
Corporatidn (hereinafter called "Lessor"), and Meridian & Bigbee
Railroad Company, a Mississippi.corporation (hereinafter called
"Lessee"): |
| WITNEGSSET H:

1. LEASE - Lessor hereby agrees to lease to Lessee and

‘Lessee hereby agrees to hire from Lessor the unit or units of

equipment, machinery or other prdpefty (hereinafter called
"equipment") described in the Individual Equipﬁent Record
(hereinafter called "IER") to be-atéached hereto as E#hibit "A"
and made a part hereof, or any subseqguent IER's which may
héreafter be made a part hereof as same are executed from time to
time by the parties hereto.

2., TERM - The term of the lease for each unit of the
equipmént shall bg as set fortﬁ on the IER applicable to such
equipment and shall commence for each unit or units of equipment
on the date éhown on the applicable IER. The word.“term" as useé
herein shall refer.to any extensions of the original term.

3. RENT - Lessee shall pay Lessor rent as stipulatéd in the
IER, without deduction or offset, in'the amounts and at the times
set forth in tﬁe IER. In the event Lessee shall be in default in
the payment of any sum of money to be paid under this lease

agreement, the Lessee shall pay Lessor, as additional rentai, to
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thé extent permitted by épplicable law, interest on anaid rent -
from alfive—day grace period following its due date to date of
payment at the rate of lé percenf per annum or such lesser rate
és may represent the maximﬁm permitted by applicable law. Rent
shall be payable in lawful currency of tﬁé United States o§
América at the office of Lessor at P.O. Box 580, 100 Oceangate,
" Long Beach, California 90801, Attention: Controller or its
assigns (or at such other place as Lessor may from time to time
designate in writing).

4,  TAXES AGAINST LESSOR OR EQUIPMENT - Lessee agrees to pay

and to indemnify and hold Lessor harmless from, all license and
registration fees and sales, use, personal property, stamp or
other faxes, levies, imposts, duties, charges or withholdings of
any nature whatsoever together with any penélties, fines or
interest thereon (collectively, "taxes, fees or other charges")
imposed agaiﬁst Lessor, Lessee or the equipment or any part
thereof by any Federal, state or loca; government or taxing
authority, during the term or in connection with the termination
of this lease, upon or with respect to the eqﬁipment or any part
thereof or upon the purchase, ownership, delivery, leasing,
possession, use operation, return or othér disposition therof, or
upon the rentalsf‘receipts or earnings arising therefrom, or upon
or with respéct to this lease (excluding, however, (i) any taxes
imposed by the Egderal government on, based on, or measured by,
the net income of the Lessor and (ii) any income or franchise
taxes imposed by any taxing authority other than the Federal

government on, based on, or measured by, the net income of the



Lessor which in the aggregate do not éxcéed the amdunt of any
such taxes which would be payable to the taxing authorities of

. the jurisdiction, other than the United States of America, in
which Lessor has its principal place of business if there was no
allocation or apportionment to any otherltaxing éuthority)L
uﬁless, and to the extent only that, any such tax, levy, iﬁpost,
duty, charge or withholding is being contested/by’Lessee in good
faith and by appropriate proceedings. In case any report or
return is required to be made with respect to any obligation of
Lessee under this Section or arising out of this Sectibn, Lessee
will eithef make such report or return in such manner as will
show the ownership of the equipment in Lessor and send a copy of
such report or return to Lessor or will notify Lessor of such
requirement and make such reporf or return in such manner as
shall be satisfactory to Lessor. Anything contaihed in this
Section to the contrary notwithstanding, if Léssor shall éssign‘
or convey its right, title and interest in and to this Lease
and/or equipment, Lessee shall not be obligated to pay‘any taxes,
levies, imposts, duties, charges or withholdihgs of any nature
imposed .against Lessor, Leséee or the equipment which would not
- have been imposed had such assignment or conveyance not
occurred. If claim is made against Lessor for any such taxes
referred to in this Section, ﬁéssor shall promptly notify
Lessee. If reasonably\requested by Lessée in writing, Lessor
shall, at Lessee's expense, take such action as Lessee,may
reasonably request with respect to such asserted liability, and

if reasonably so requested by Lessee, any payment by Lessor of



such tax shall be made under protest, if protest is necessary and
pr§per. If payment is made, Lessor shall,Aat'Lessee's expenée,
take sﬁéh action as Lessee ﬁay reasonably request to recover such
payment and shall, if requested, permit Lessee in Lessor's name

to file a claim or prosecute an action to recover such payment.

All of the obligations of Lessee under this Section with respect

to any taxes, fees, or other charges (together with any
penalties; fines or interest thereon) imposed or accrued before
the expiration or other termination of this lease shall continue
in full force and effect notwithstanding such expiration or other
termination and are expressly made for_tﬁe'benefit of, and_éhal;
be enforceable by, Lessor.

5. LESSEE'S FAILURE TO PAY TAXES, INSURANCE, ETC. - Should

Lessee fail after 15 dayé' prior notice from Lessor to make any
payment or do any act as herein provided, then Lessor shall have
the right, but not the obligation, without further notice to or
demand upon Lessee, and without releasing Lessee from aﬁy
obligation hereunder, to make or do the same, and to pay,
purchase, contest or compromise any encumbranée, charge or lien
which in Lessor's.judgment appears to affect the equipment, and
in exercising any such rights, incur any liability and expend
whatever amounts in its reasonéble discretion it reasonably deems
necessary therefor. Notwithstanding the foregoing éentence, no

notice shall be required in the event Lessor believes, in its

‘reasonable business judgment, any such actions must be taken in a

period shorter than 15 days in order to preserve Lessor's

interest in the Equipment. All sums so incurred or expended by .



_Leésor shall be upan written notice immediately due and payable
by Lessee and shall bear interest‘at.18% percent per annum or
such lesser rate as may be permitted by applicable iaw.

6. USE - Lessee shall use, operate, maintain and store the
equipment in a careful and proper manner and shall comply with
all laws, ordinances and regulations in any way relating té the"
possession, use, operation or maintenance of the equipment;
Lessee warrants and agrees that the equipmént will at all times
be used, maintained and operated\under and in compliance in all
material respects with the laws-of the‘jurisdictions in which the
equipment may be located and operated, the Interchange Rules of
the AssociationAof American Railroads, if applicable, and
materially in coﬁpliance Qith‘&ll_applicable, lawg; ordinances, ,
rules, regulations, requirements and‘orders of any judicial,
legislative or regulatory body having power to regdlate or
§upervise the use of the equipment including, but not limited to,
the rules and regulations of the United States Department of
Transportation and the Interstate Commerce Commission and the
current Interchange Rules, or supplements thereto, of the
Mechanical Division, Association of American Railroads. Lessee
will not permit the assignment of any equipment to‘service
involving the regﬁlar operation and maintenance thereof outside
of the UniteGFStates of America. Lessee shall not permit any
liens, charges or encumbrances to be placed on or levied against
thé equipment other than liens, charges or encumbrances placed
thereon by Lessor. Lessee agrees to procure and maintain in

effect all licenses, certificates, permitsrénd other approvals
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‘and consents required by federal, state, county, municipal or

foreign laws and regulations in connection with the possession,
use, operation and maintenance of thé equipment. - Except as
otherwise provided herein Lessee shall no£ transfer possession of
the equipment in any manner whatsocever without Lessor's prior
written consent (which shall not be unreasbnably withﬁeld). Upon
wriFten demand by Lessor, Lessee shall use its best efforts to

give Lessor written notice of exact location .of the equipment.

7. IDENTIFICATION MARKS - Lessee, at Lessee's expense,
shall cause eacﬁ unit of equipmént to be kept numbered with its
road number as set forth in the IER with respect thereto and will
keep.and maintain, plainly, distinctly, permanently and

conspicuously marked by a plate or stencil printed in contrasting

color upon each side of each unit of equipment in letters not

less than one inch in height as follows:

"Ownership subject to a Security Agreement filed
under the Interstate Commerce Act”

with appropriate changes thereof and additions thereto as from
time to time may be required by 1aw or by Lessor in order to
protect the title of the Lessor to such unit of equipment, its
rights under this lease and the rights of any assignee of Lessor

hereof. The Lessee will not place any such unit of eguipment in

- operation or exercise any control ‘or dominion over the same until-

the required legend shall have been so marked on both sides
thereof and will replace or cause to be replaced promptly any
such names and word or words which may be removed, defaced or

destroyed. The Lessee will not change the road number of any



.

unit of equipment except with the consent of the Lessor and in
accordance with a statement of new road numbers to be substituted
thgrefor; which consent and statement previously shall have been
filed with the Lessor by the Lessee and filed, recorded or
deposited in all public offices where this lease shall have been
filed, recorded or depocsited. |
Except as above provided, Lessee will not allow the name of any
person, association or corporation to be placed on the eqdipment
as a designation that might be interpreted as a claim of
ownership; pro&ided, however, that the Lessee may cause the
equipment to be lettered with the names or initiais or other
insignia customarily used by Lessee or any sublessee on railroad
equipment used by them of the same or a similar type for
convenience of identification. Léssee shall indemnify Lessor,
and any'assignee of Lessor hereof against any liability, loss or
expense incurred by any of them as a‘result of the aforesaid
marking of the equipment with such name, initials or insignia.

8. ALTERATIONS - Lessee shall not make any alterations[

additions or improvements to the equipment without the prior

.written consent of Lessor (which shall not unreasonably be

withheld), unless it is required pursuant to applicable law,
regulation or rule or in order to comply with the maintenance
provisions‘of Section 9 hereof, All such alterations, additions
or- improvements required as compliance with governmental laws and
reéulations shall become the property of Lessor, shall be free of
all encumbrances, and for whicﬁ Lessee shall provide a bill of

sale to Lessor if required by Lessor. The Lessee shall make no



other additions or imérovements to the equipment unless the same
are readily removable without causing matetial damage to such
equipment. Titie to such readily removable additions or
imprcvemeﬁts shall remain with the Lessee. The equipment shall
remain personal property regardless of whether it becomes gffixed
of attached to real property or permanently rests upon any’real

property of any improvement thereon.

9. MAINTENANCE AND REPAIR - Lessee, at ité sole cost and
expense shall (i) keep or cause to be kept the equipment in good
operating order, repair, condition and.appearance and shall
fufnish or cause to be furnished'any and all parts, mechanisms or
devices required to keep the equipment in good mechénical and
working order; (ii) maintain or cause to be maintained the
equipment in a careful and proper manner and in compliance in all
material resbects with all applicable laws, ordinances, rules,
reQuirements and regulations including, without limitation, the
rules of the United States Department of Transportation, the
Iﬁterstate Commerce Commission and any other legisiative,
executive, administrative or judicial-body exércising any power
or jurisdiction o&er the equipment and'the current Interchange
Rules, or supplements thereto, of the Mechanical Division,
Associatioﬁ of American Railroadé and all manufacturer's
instructions and warranty requirements; and (iii) pay or cause to
be -paid for all fuel, service, inspections, overhauls,
replacements, substitutions, materials and labor necessary or
desireable for the proper use, repair, operation and maintenance

of the eqﬁipment.



10. DELIVERY INSPECTION; ACCEPTANCE - Prior to execution of

the IER, Lessee shall have made all necessary inspections and
tests of the equipmént referred to therein at Lessee's sole
expense, to determine whether the.equipment conforms to the
specifications selected by Lessee. If the equipment is fognd to
bé acceptable, by Lessée, Lessee shall accept delivery of such
equipment and execute and deliver to Lessor an IER stating that
such equipment has-'been inspected and accepted by Lessee on the
aate of such 1ER and is marked in accordance with Section 7
hereof, whereupon such equipment shall be deémed to have been
delivered and accepted by Lessee and shall be subjeét thereafter
to all the terms and conditions of the Lease. Lessee shail
advise Lessor in writing at the time of execution of the'IEéi of
any defect or 6bjection to the typé or conditidn of the equipmenf
of which it is aware. Lessée's failure to advise Lessor of any
defect or objection With £espect to any item of equipment shall
not establish the absence of any such defect in any equipment
insofar as the manufacturer or supplier‘thereof is concerned. As
between Lessor and Lessee, upon execution of fhe IER by Lessee,
the equipment shall be deemed to conform to Lessee's
specifications, shall be deemed to conform to all applicable
United States Department of Transportation and Interstate
Commerce Commission requirements and specifications, if any, and
to all applicable interchange requiremenfs of the Association of
Américan Railroads and shall be deemed to be in good condition

- and without defects. Lessee shall indemnify, exonerate and save

harmless Lessor from all claims, damages, actions, expenses



(including reasonable attorneys' fees), and liabilities of any
kind arising out of or connected with the failure or refusal of
Lessee to accept, or the delay of Lessee in accepting the

equipment except as a result of acts or omissions of Lessor.

11. INSPECTION; LESSEE REPORTS - Lessor, upon 10 days' prior
written notice to Leséee,‘shall have the right to enter'thé
premises where the equipment may be located during normal
business hours for the purpose of iﬁspecting and examining the
equipment, its condition, use, and operation to ensure complianée
by Lessee with its obligations'under this-Leaée. Notwithstanding
the foregoing Lessor shall have no duty to inspect or examine and
shall not incur any liability or obligation by reason of not
making any such inspection or examination. |

To the extent Lessee becomes aware of such, Lessee shall
immediately notify Lessor of any accident involving damages or
claims of any kind (including personal injury claims) in excess
of $30,000 connected with the use, operation or malfunction of
fthe equipment, including in such report the time, placg and.
nature of the accident, the damage caused to-property, the names'
and addresses of persons injured and of witnesses, and such othef
information as may be pertinent to Lessor's investigation of such
accident.

To the extent;Lessee becomes aware of such; Lessee shall
ﬁoﬁify'Lessof'in writing ten (10) daysvafter any attachment, tax
lien or other judicial proéess shall attach to any item of
equipment. Lessee shall, as soon as pfacticable after the close

of each fiscal year of Lessee, furnish to Lessor copies of

10



Lessee's financial reports prepared by it as of the élose of the
period ended, including Lessee's balance sbee£ and profit'and‘
loss statement. Further, Lessee agrees to furnish Lessor from
time to time such other information'as Lessor may reasonably
rgquest; |

12, WARRANTIES - LESSOR IS NOT A MANUFACTURER OF THE

EQUIPMENT1OR A DEALER IN SIMILAR EQUIPMENT AND HAS NOT INS?EC&ED'
THE EQUIPMENT QRIOR TO DELIVERY TO AND,ACCEPTANCE'BY LESSEE.
LESSOR BY VIRTUE OF HAVING LEASED THE EQUIPMENT UNDER THIS LEASE
OR BY VIRTUE OF ANY NEGOTIATIQNS IN RESPECT TO THIS LEASE HAS NOT
MADE AND DOES NOT MAKE‘ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AS Tb DESiGN, COMPLIANCE WiTH SPECIFICATIONS, CONDITION,
QUALITY, DURABILITY, SUITABILITY, MERCHANTABILITY OR FITNESS FOR
USE OR FITNESS FOR A PARTICULAR PURPOSE OR AS TO ANY OTHER
WARRANTY WHATSOEVER, EXPRESS OR IMPLiED, WITH RESPECT TO THE
EQUIPMENT. |

Lessee hereby waives any claim it might have against Lessor for
any loss, damage or expense caused by the equipment or by any
défect tﬁerein, use oﬁ maintenance the;eof of servicing or
adjustment thereté except if caused by Lessor's negligence.
During the perioa of any lease hereunder in which Lessee is not
in defaul; of its obligations, tessor,hereby assigns to Lessee to
the extent assignable, any manufacturer or dealgr warranty, '
whéther express or implied, on the equipment covered by any lease
hereunder. All claiﬁs or actions on any warranty which can be so
assigned shall be made or prosecuted by Lessee, at ité sole

expense and Lessor shall have no obligation whatsoever to make

11



any claim on such warranty. Provided no Event of Default has
occurred, any recovery under such a warranty shall be payable to
Lessee. If any such manufacturer's or‘dealer's.warranties are
not capable of being assigned, then Lecssor agrees to aesert.any
claim, as promptly as reasonably possible and on behalf of
Lessee, which is valid without such warranty and to whlch Lecsee
has given Lessor prior written notice thereof; which notice shall
include all information which Lessor deems necessary to proceed.
Lessee agrees to indemnify, hold harmless and reimburse Lessor
for any and all claims, liabilities asserted against and expenses
incurred by Lessor in connection‘with the valuatioﬁ and/or
assertion of any such claim. Lessor further authorizes Lessee‘to
obtain whatever service to the Equipment the manufacturer
customarily renders .provided that no such service shall be at the
expense of Lessor. |

13. INSURANCE - "Stipulated Loss Value" as of any date of
computation is the product of.that percentage‘of original cost
" set forth in the IER opposite that rental payment last received
by Lessor times the Equipment Coet set forth in the IER.
Simultaneously with the execution of the IER by Lessee, Lessee at
- its own expense shall maintain all risk physical loss insurance
on the eguipment as set forth in the IER pertaining thereto for |
the Stipulated Loss Value, and will maintain public liability and
property damage insurance with respect to the equipment as sefl
forth in the IER. Said insurance shall not be excess over other
coverage but shall be primary insurance up to and including the

stated policy limits. Except as otherwise provided in any iER,

12



all such insurance shall name Lessor and Lessee as insureds,
shall be ih amounts and with companies approved by Lessor. Said
policies shall provide that they may not be altered or canceled
by the insurer without thirty (30) days' written notice to
Lessor. Provided no Event of Default has occurred, losses shall
be adjusted only with and paid to, Lessee. Said insuraﬁce shall
be satisfactory't§ Lessor and shall contain such endorsements as
may be reasonably requested by Lessor. Lessee's obligation to
keep the equipment insured as provided herein shali continue
.until said equipment is returned to Leséor.

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

'14, RISK, EVENT OF LOSS, CONDEMNATION

(a) RISK: Commencing at such time as Lessee executes
‘the IER and continuing until the termination of this lease and
the return by Lessee of the equipment to Lessor in accordance
with the provisions hereof, Lessee>assumes the entire risk of any
Event of Loss as defined below or any liability of Lessor from
any cauée whatsoe?er arising under this Leasevexcept arising from
Lessor's negligence and no such Event of Losé or liability shall

relieve Lessee of its obligations hereunder.

({b) DEFINITION —:EVENT QF LQOSS: For purpoée of this
Seétion, an Event of Loss with ;espect to any unit of eguipment
shall mean any of the following e&ents with respect to such
equipment: (i) the actual or constructive total loss of such

equipment; (ii) such equipment shall become lost, stolen,

- 13



desfroyed, damaged beyond economic repair as determined by Lessee
or permanently rendered unfit for intended use for any reason
whatsoever; or (iii) the condemnation, cdonfiscation or seizure
of, or requisition of title to or use of such equipment.

(c) DEPRIVATION CONSTITUTING AN EVENT OF LOSS: Upon
thé occurrence of an Event of Loss, Lessee shall pay or caQSe to
- be paid upon written demand within thirty (30) déys of such Event
of Loss in lawfui currency of the United States of America: (1)
The Stipulated Loss Value computed as of the date of such Event
of Loss, (ii) interest on the unpaid balance of said amount at
18% percent per annum or such lesser rate as may be permitted by
applicablé law from the date of such Evént‘of Loss to the date of
receipt, aﬁd (iii) ali other unpaid amounts due hereunder. At
such time as Lessor has received the sum of (i), (ii), and (iii)
above, the obligation of Lessee to.pay rent hereunder with
respect to such unit of equipment_shall terminate and Lessor will
transfer to Lessee, without recourse‘or warranty, all of Lessor's
right, title and interest, if any in and to the eduipmentvwith
respeét to which 'such EVent of Loss occurred.”

(d) DEPRIVATION NOT CONSTITUTING AN EVENT OF LOSS: In
the event of damage of any unit of equipment not constituting an
Event of Loss, Lessee shall promptly notify Lésspr in writing of
such damage, and shall remain obligéted to make all payments of
.rent for the equipment which may become due hereunder in the same
maﬁner as if such damage had not occurred. Lessée shall repair
and restore or cause to be repaired and restored suéh equipment

to the condition it was in immediately prior to the occurrence

14



which gave rise to such payment. So long as no Event of Default
shall have occurred and be continuing, all payments from
insurance proceeds or otherwise with respect to any such.damage
shall be paid over to Lessee upon receipt of satisfactory
evidence by Lessor that Lessee has repaired or contracted to
repair such equipment. Should aniEvent of Default have occurred
and be continuing, all such payments shall be paid over to and
retained by Lessor.

(e) APPLICATION OF PAYMENTS: Upon the occurrence of
any Event of Loss, Lessor shall be entitled to and shall receive
the entire award, judgment, settlement, insurance proceeds or
payments and all installments thereof to the exfent of Lessee's
obligations under 14(c) hereof, Lessee hereby assigns to Lessor
any right or interest Lessee may have or may hereafter acquire in
any such award or payment to the extent of such obligations.

15. INDEMNITY - Lessee agrees to defend at its own cost and
to>indemnify and hold harmless Lessor, its agents and employees,
ffom and against any and all loss, claims, patent infringements,
costs, expenses, damage and liabilities (including strict and
absolute liability in tort) together with reasonable attorneys'
fees, however caused, resulting directly or indirectly in any
manner from the issuance of Lessor's purchase order, if any,
assignment of Lessee's purchase order, if any, delivery, lease,
possession, return, diéposition or directly or indirectly from or
pertaining to the use, condition (including without limitation
latent or other defects whethér or not discoverable) or operation

of the equipment or the performance of this lease (including
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withdut limitation such loss, claims, costs, expenseg, damages
and liabilities arising from the death or injury to agents or
emploYees of Lessee of Lessor or any third person, or damage to
the property of Lessee or LeéSor, their agents or empioyees, or
any third person, firm or corporation) except for such daﬁages,
losses, expenses or liabilities arising out of the negligence or
willful misconduct of Lessor, its agent or employees. Thié
indemnification shall survive the expiration or other termination
of this lease for the benefit of and enfprcéable by the Lessor.

16. RETURN OF EQUIPMENT - Upon the expiration or earlier

termination of any IER hereunder, Lesseg, at its expense, shall
deliver each uhit of eQuipment to Lessor or its designee, or to a
subsequent lessee at such storage or terminal facility within the
Continental United States as Léssor may Gesignate by written
notigeAto Lessee. Upon'delivery to such facility such equipment
shall be deemed returned-to Lessor. At the timg-of délivery,
each item of equipment shall be empty, free from fesidue, and
free from aﬁy rust and corrosion which measurably impairs the
value of any unit of the equipment, mechanically and structurally
sound with no missing or daﬁaged pérts and the same goéd order
and condition as when delivered to Lessee hereunder knormal wear
and tear excepted), and in the condition and repair required
according to the inégrchange Rules of the Association of American
Railroads. Lessee shall, on demand, reimburse Lessér for the
expense'of cleaﬁing_any item of'equiémept that contains residue
and for such other costs which may be incurred to place such item

of equipment in the condition described above. If requested by
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Lessér, Leésee shalilprovide Lessor with free storage of the
equipment, upon suitablelstorage7tracks, for up to 60 days. All
guch movement and storage of each such unit of equipment
(sﬁbsequent to the expiration or termination of this Lease) 1is to
~be at the risk and expense of the Lessor. During any storage

- period, Lessee will permit or arrange permfssiqn'for Lessor or
any person designated by it, including the authorized
representative or representatives of any prospective purchaser of
any such unit of equipment to inspect the same.

If any unit of equipment is not redeliveréd to Lessor or not
delivered to é subseguent lessee on or befbre the date on which
the term ends, or in the event that a unit of équipment so
delivered is not in the conditign required by this Section 16,
Lessee shall pay rental for each day that such unit of equipment
is not delivered as required herein or until such unit of .
equipment is'delivered in the condition required, at the rental
rate required under this lease prorated on a daily basis. Lessee
shall pay Lessor on or before the last day of each month the
amount Lessee is obligated to pay to Lessor for such month under
this Section. 1In aadition to any other indemnity prévidéd herein
and any payments to be made to Lessor hereunder, Lessee shall
also indemnify and hold Lessor harmless from and againét all
losses, damages, injuries, liabilities, claims and demands
whatsoever, including those éssertéd by a subsequent lessee,
arising out of or as a result of such late deliﬁery or failure to
deliver in the conditibn required except arising out of Lessor's

negligence.
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17. DEFAULTS, REMEDIES, DAMAGES .

(a) Defaults: The fdilowing events shall constitﬁte
Events of Default:
| (1) Lessee shall fail to make any payment to
Lessor when due under this lease and such failure to pay shall
continue for a period of fifﬁeen (15) or more days gfter notice
of such failure; or
(2) There shall occur any termination of,
material alteration ip the scope of the coveragé of, or reductibn;
in the maximum amounts payable under any insurance maintained by
Lessee pu;suant to this lease; or ‘
| (3) Lessee shall fail to perfotm or obsérve any
other covenant, condition, or agreement to be performed or
obser&ed by it hereuhder and such failure shall continue
unremedied for a period of thirty (30) days after written notice
thereof by Leséor; or
(4) Any representation or warranty made by Lessee
herein or in any document or certificate furnished Lessor in
connection heréwith‘shall prove to be incorrect at any time in
any material respect; or
(5) Any aggregate obligations of Lessee and its
subsidiaries for the payment of borrowed money, for the deferred
purchase price of property or for the payment of rent or hire
under any lease aggregéting $5 million shall not be paid when
due, whether by acceleration or otherwise; or
(6) Lessee shall become insolvent or bankrupt or

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

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

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

(2) Repossess with notice and sue for the rentals
due hereunder as they accrue without‘notice and at_Lessee‘s costs
and expenses;

(3) ‘Repossess with notice and sell, relet, use,
hold or otherwise dispose of the equipment;

(4) Without repossessing, declare.all unpaid
rentals‘immediately due and payable; |

(5) Repossess and terminate tbé lease,

Notwithstanding the foregoing and provided Lessee pays to
Lessor the damages described below, Lessee shall have no
‘obligafion to pay rent which accrues subsequent to repossession

-0of the equipment; and Lessor agrees to exercise its best efforts
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to re-let or resell the equipment as éromptly as Lessor, in its
business judgment, deems it advisable to re-let or resell the
equiément.

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

(1) Sale: Where a sale has occurred, the

deficiency between the Net Proceeds of Sale'and the Stipulated
Loss Value at the time of sale. Where a sale has not yet
occurred, the excess of the Stipulated Loss Value at the time of
determination o§er the Fair Market Sales Value.

(ii) Reletting: Where a,releftiﬁg has'occurred,
the deficiency beéween the aggregate rentals due under the
reletting discounted at Prime and the greater of (a) the
Stipulated Loss Value at reletting, or (b) the aggregate unpaid
lease rentals discounted at Prime. Where a reletting has not yet
occurred, the deficiency between the Aggregate Fair Market Rental
Value discounted at‘Prime and the greater of (a) the Stipulated
Loss Value at time of detérmination,,or (b) aggregate unpaid
lease rentals dicounted at Prime. Lessee may recommend a
subsequent lessee to Lessor. ’

(iii) In addition to that set out in (i)'and (ii),
Lessor shall be entitled td: (a) the unpaid rent from default
until sale, reletting or determination by Lessor of damages, and

(b) interest on all amounts due including rent and damages from
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date due until payment at the rate of 18% per annum or such
lesser sum as may represent the maximum permitted by applicatle
law.

For purposes of this Section the following definitions
app;y:

(1) Discounted:. Reduction to present value as of

.the date of séle, relefting or determination of damages,
whichever is applicable, at the stated interést rate and at a
freqpency equal to the frequency of rental payments under this
lease. |

(2). Aggregate Fair‘Market Rental or Aggregate

Fair Market Sales Value: A value determined by a nationally

recognized independent appraisef selected by Lessor, and
reasonably acceptable to Lessee.

(3) Net Proceeds of Sale: The gross

considératidn received by Lessor less all expenses associated
directly or indirectly with sale including but not limited to
refurbishing, repair, advertising, freights, financing costs.

| (4) Prime: Best rate then charged by The Chase
Manhattan Bank of New Yo;k for 90-day loans to substantial
commercial borrowers.
| (d) Each and evefy power and remedy herein.specifically
given to Lessor, sha}l be in addition to every other power and
remedy specifically so given or now or hereafter existiné in law
or in equity, and each and every power or remedy may be exercised

from time to time or simultaneously and so often and in such

order as may be deemed expedient by Lessor. All such powers and
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* remedies shall be cumulative and the exercise of ‘one shall not be
deemed a waiver of the’right to exercise any other or others. No
delay or omission of Lessor in the exercise of any such power or
remedy and no renewal or extension of any payments due hereunder
'sha;l impair any such power of remédy or shall be construed to be
a waivér of any default or an acguiescence therein. In the event
thét Lessor shall bring any suit or action to enforce any of its
rights hereunder, then in such suit or action Lessor may recéver
reasonable expenses,kincluding attorneys; fees, and the amount
thereof shall be included in sﬁch judgment.

" Lessee hereby appoints Lessor,'Lessee's irrevocable agent
and attorney-in-fact to execute all documents deemed necessary to
release, "terminate and void Lessee's interest in'any equipment
leased hereunder and to file said documents.for.recordation with
appropriate agencies.provided_that (i) an Event of Default has
occurred, (ii) Lessee has refuséd for a period of no less than
ten days to execute such'documents,Aand (iii) Lessor in its
discretiontdegms use of this agency necessary';o effect any
remedy Lessor chooses to take.

18. ASSIGNMENT BY LESSEE Except as otherwise provided

herein, Lessee éhall not transfer, assign, pledge or hypothecate
this lease, the equipment or any part thereof br.any intereét
therein, without the prior written consent of ﬂessor (which,shallx
not be unreasonably wi£hheld5. So long as no Event of Default
has occurred and is continuing, Lessee éhall be entitled to the
quiet enjoyment of the equipment free from claims of Lessor or

those claiming through Lessor and shall also be entitled (i) to -
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Corporation, and (ii) assumes all of Lessee's obligations
hereunder, provided, however, Lessee shall give Lessor at least
21 days' prior written notice of any proposed new lessee;’
provided further, however, Lessor may oObject to such transfer if
in its sole reasonable business'judgment such credit rating does
not accurately'reflectvthe'financial status of the proposed
-lesseé, in which event Lessor shall send such objection, in
writing, to Lessee promptly after'receipt of such notice of
propésed transfer. If Lessor does so object, such transfer shall
not release Lessee from any of its obligations hereunder. Unless
such objection is sent by Lessor and receivea by Lessee within 21
days of the date of receipt by Lessor of the notice of'proposed
transfer referred'to above, the transfer may occur at any time
after such 21-da§ period hes expired; and Lessee shall not be

liable for any amounts becoming due hereunder or other

liabilities hereunder maturing subsequent to such transfer.

19. ASSIGNMENT BY LESSOR - Lessor may assign, pledge or in
any other way transfer this lease either in whbie or in part, or
any interest therein without notice to Lessee and Lessee shall
execute such consents thereto as may reasonably be required by
Lessor. Should this lease or any interest therein be assigned or
éﬁould the rentals hereunder be assigned, no breach or default by
Lessor of this leaée or any other agreement between Lessee'and
‘Lessor shall excuse performance by Lessee of any provision
hereof, and no assignee shall be obligated to perform any
covenant, condition or obligation required to be performed by

_Lessor hereunder. Lessee's and Lessor's obligations under this
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deduction to Lessee and shall have no responéibility to Lessee
with respect to any loss arising out of the unavailability"
thereof to Lessee.

32, RIGHT OF TERMINATION - Subject to compliance with all

the conditions of this paragraph, and so long as no Event of
Defaﬁlt (or event which, wiﬁh notice or paésage of time, or both,
would constitute an Event of Default) shall have occurred and be
continuing, Lessee shall have the‘right to terminate this Lease
as to all, but not less than all, the eqhipmeht on no less than
180 days' prior written notice to Lessor speciinng a proposed
date of termination (which déte shall be a date on which an

installment of rent is due and payable), provided, however, that

such right of termination shall be subject to Lessee having made
a good faith determination(that the équipment haé become obsolete
or surplus to its reguirements. | /
During the period from the giving of notice of terﬁination
until the date of terminatioh specified therein, Lessee shéll use
its best efforts to obtain bids for Lessor for the cash purchase
of the equipment. In the event either party receives any bid,
such party shall immediately, but in no event less than fifteen
business days prior to the proposed date of sale (which shall be
;he.date of terminétion) éertify to the other party in wfiting
the amount of such bid, and ;he name and address éf the person of
entity (who shall not be Lessee or any pérson, firm or |
corporation related to, or affiliated with Lessee) submitting
such bid. Lessee shall deliver the equipﬁenf in accordance with

Section'/é hereof to the bidder, if any, which shall have
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Lease shall in no way be affected by any such assignment. The
right of éuch assignee to receive the rentals or to receive the
eqﬁipment upon termination of the lease shall be free of all
defenses, setoffs and counterclaims which Lessee might now or
hereafter be entitled to assert against Lessor.

20, OWNERSHIP BY LESSOR - The equipment is and shall at all

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

21, SUSPENSION OF OBLIGATIONS OF LESSOR - The obligations of

Lessor hereunder shall bevsuspended to the extent that it is
hindered or'prevented from complying therewith because of labor
disturbances, including strikes and loékouts, acts of God, fires,
storms, accidents, governmental regu}ations'or interference or
any cause whatsoever beyond the control of Lessor.

22. PROHIBITION AGAINST SETOFF, COUNTERCLAIM, ETC, -

Lessee's obligation to pay all amounts due -hereunder shall be
absolute and unconditional and shall not be affgcted by any
circumstance, inclqding, without limitation (i) any setoff,
cOuntérclaim, defense, or other right which Lessee may have
against Lessor,’(ii) any defect in the condition, design,
operation or fitness for use of, or any damage to or loss of
destruction4of, the equipment, or any interruption or ceséaiion
in the use of possession thereof by Lessee for any reason
whatsoever (except as set forth in Section 18), of (iii) any
insoivency, bankruptcy, reorganization of similar proceedings by

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

Each rent payment made by Lessee shall be final and Lessee will
not-seek to recover all or any part'of such payment from Lessor
for any reason whatsoever.

23. REPRESENTATION, WARRANTIES AND COVENANTS OF LESSEE -

Lessee represents, warrants and covenants: (i) that it is a duly
organized corporation with necessary power and qualifications to
do business and to perform this lease and any hibits thereto;
(ii) that this lease and the Purchasgﬁ%;2§%§e#é2115ignmeng dated
as of the date hereof between Lessor and Lessee (the "Purchase
Order , ,
Agreement Assignment") have been duly authorized by all necessary
corporate actiqn and will not contravene or breach any law, rule
or regulation binding upon Lessee; (iii) that this Lease and the
Purcha Qs Assignment constitutes binding obligations of
the Lessee enforceable in accordance with their respective terhs;
(iv) that to the best of Lessee's knowledge thére are no suits or
proceedings pending or threatened which may have a material
adverse effect on Lessee's financial condition or business; (V)
that no mortgage, deed of trust, charter, lien or other security
interest of any type, will be attached to the eqﬁipment; (vi) the
execution and delivery of this Lease and all documents entered
into in connection with this lease have been duly authorized by
all necessary corporate or other action énd; except as provided

under Section 11303 of the Revised Interstate Commerce Act, do
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no£ require the consent, approval or withholding of objection by
any person, party or govanmental agency and this lease and such
othef documents constitute 1egal,.valid and binding obligations
of Lessee enforceable against Lessee in accordance with their
respective terms; (vii) that Lessee will file and record this
lease with the Interstate Commerce Commission pursuant to Section
11303 of the Revised Interstate Commerce Act; (viii) that, no
other filing, recording or depositing or, any notice thereof is
necessary to protect the Lessof's title to the eqqipment in the
United States of America; and (ix) that if and when it is
contemplated that any unit of equipment méy for any period enter
or be transported to Canada, prior to the physical entry of any
unit of equipment iﬁtd Canada all applicable laWS'of Canada (and
of the United States) will be fully compiied with by Lessee,
including, without limitaion, all filing and recording
requirements necessary to protect the Lessor's title to the
equipment.  |

24, ATTORNEYS' FEES - In the event of any action at law or

suit in equity in relation to this lease, Lessee, in addition to
all other sumS'which Lessee mayAbe called upon to pay, will pay
to Lessor a reasonable sum for its attorneys' fees.
25. NOTICES ~ All notices required under the terms and
provisiong hereof shall befin writing and addressed (i) to Lessee:
Meridian & Bigbee Railroad Company
119 22nd Avenue South
Meridian, Mississippi 39301

Attention: President
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With a copy to: American Can Company
American Lane
Greenwich, Connecticut 06830

Attention: General Counsel

at such other address as Lessee shall from éime to time designate
in writing to Lessor, or (ii)‘if to Lessor: McDonnell Douglas

Finénce Corporation; Attention: President, at P. O. Box 580, 100
Oceangate, Long Beach, California 90801, or at such other addreés_
as Lessor shall.from time to time designate in writing to Lessee.

26. CONDITIONS PRECEDENT - . As conditions precedent to

Léssor’s duties under £his lease, Lessee shall furnish Lessor on -
or before the delivery of this lease the following: (a) an
.opinion of counsel with respect to the matters set out above in
Section 23'(i) through (vi) inclusive, and (viii), (b) certified
copies of necessary resolutions and 6ther documents authorizing
this lease and the Purchase Order Assignment and Lessee's
performance hereunder; and‘thereunder and (c) §uch other

documents as Lessor may reasonably require,.

27. APPLICABLE LAW, MODIFICATIONS - Thié lease shall be
governed by énd construed according to the laws of the State of
California. The terms hereof shall not be waived, varied,
contradicted, explained, amended or chénges in any other manner
excépt by an instrument in writing of even or subsequent date
hereto; executed by both parties.

28. RECORDING, REGISTRATION AND FILING - The Lessee agrees

and covenants that prior to the delivery and acceptance of the
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first unit of equipment, Lessee will, at its sole expense, cause
this lease to be duly filed, registered or reéorded in conformity
with Sectién 11303 of the Revised Interstate Commerce Act and in
other such places within or without the United States required by
law or as Lessor may reasonably request and will furnish the
‘Lessor proof of such filing, registration or recordation. 1In
addition, Lessee will, if requested by Lessor, at Lessee's cost
and expense, do and perform any other act and will execute,
~acknowledge, deliver, file and register, ;ecord and deposit and
will re-file this lease as required by law in the United States
or reguested by Leésor (or any assignee of Lessor) includiné
without limitation, financing statements under the Uniform
Commercial Code (which Lessor shall have the right to file
wherever and whenever Lessor requires), for the purposé of propef
protection to the satisfaction of Leéso;, (énd/or of Lessor's
assignee) of Lessor's title to any equipment (and/or of Lessor's
assignee's, if any, in any of the equipment) or‘for the purpose
of carrying out the intention'of this lease and in connection

with any such action will deliver to Lessor proof of such filings,

30. TIME - Time is of the essence hereof.

31. PASS-THROUGH OF TAX BENEFITS - Lessor will not claim the

investment tax credit and depreciation deduction and will make
the election to "pass through" the investment tax-credit to
Lessee. Lessor makes no representation or warranty as to the

availability of such investment tax credit or depreciation
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submitted éuch_ﬁighest bid no later than the date ofltermination,
and Lessor shall, on an "as is" bacis and without recourse or
warranty simultaneously therewith sell such equipment for cash to
such biddér, provided Lessee pays to Lessor»fhe amount, if any,
required by thekfollowing paragraph. o

The total selling price realized at such sale shall be
reﬁained by Lessor and, in addition, on the date of such sale,
Lessee shall pay to Lessor, in immediately aveilable funds, the
difference between (A) the sum of accrued and‘unpaid rent to and
including the date of termination, any other obligations owed by
Lessee to Lessor, and the Stipulated Loss Value for the equipment
computed as of such date, less (B) the sale price of the.
equipment received by Lessor after deducting the costs, expensés
and taxes, if any,uincurred in connection with such sale.

In the event this sale is not consummated for any reason, ‘or
no prospective purchaser is obtained by Lessee or Lessor, fhis
Lease shall be and continue in full force}and effect.

IN WITNESS WHEREOF, the parties hereto have caused this
lease to be exécuted by their duly authorized officers on'the day

and year first written above.

LESSOR: LESSEE:
MCDONNELL DOUGLAS FINANCE MERIDIAN & BIGBEE RAILROAD
CORPORATION - COMPANY‘// '

By: %M{L .
Title:W%W
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ATTEST:

By:

Title:

SEAL

ATTEST:

SEAL
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STATE OF MISSISSIPP]

) \ ) SS
COUNTY OF ¢4uxcto ) :

On this 29 day of April , 1981, before me
personally appeared  Marvin Dendy
, to me personally known, who, being by me éuly
sworn, says that hé is - President
of Meridian and Bigbee Railroad Company
, that one of the seals affixed to the foregoing
instrumeht is the corporate seal of said corporation, that said
instgument was signed aﬁd sealed on behalf of said corporaéion by
authority of its Board of Directors and he acknowledged that the
exeéution of the foregoing instrument was the free act and deed
of said cbrpgration.
. ) .
(2L4*a&ﬁ§%J iE%LLAzaé_—

Notary Public

(Notarial Seal)
My Commission expires ﬁ/zzﬁ/gl
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sTaTE OF lalifornia )
COUNTY OF Los Md&S;

o on this Z3d .day of/};rj/ , 198(, before me
pérsonally appeared AJMQ.S O/ Zﬁwla-y-l \/ﬁ

~, to me personally known, who, being by me duly

Ss

sworn, says that he is Sgpjor (/,c,@ /O,_.@é/-d[//yf oF
MeDon res/ 0047/45 o /ﬁmn&@, C(’)r-po ra zf/‘ox/)
' , that one of the seals affixed to the foregoing
instrument is the cérporate seal of said corporation, that‘said
instrument was signed and sealed on béhalf of said corporation by
aﬁtﬁority of its Board of Directors and he acknowledgéd that the
execution of the foregoing inétrumént was the free act and deed of

said corporation.

Notary Public

(Notarial Seal)

My Commission expires

OFFICIAL SEAL
N. S. COLAPIETRO
- P NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires MAY 17, 1982 f
AR R
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' Lease Addendum No. 1

In connection with that certain Lease Agreement dated acs of
the date hereof (the "Lease") between McDONNELL DOUGLAS FINANCE
CORPORATION as Lessor (the "Lessor") and MERIDIAN & BIGBEE
RAILROAD COMPANY ("Lessee") covering certain items of equipment
("Equipment") more fully described in the Individual Equipment
Records ("IER") identified as Exhibit "A" thereto it is agreed
that upon execution by the parties hereto, this Lease -Addendum
No. 1 shall consitute part f said Leas

3+ in conned\c assignmen & Jhe Leace. as pww&e& fire iny

Lessee is]hereby granted an ootlon, which option shall not
be assignableg, to purchase AS-IS-WHERE-IS all, but not less
than 211, of "the Equipment covered by said Lease, at the ‘
expiration of the term of each of said IER's to said Lease, for
an amount eqgual to thirty percent (30%) of the purchase price
paid by Lessor for such Equipment as set forth in the IER for
such Equipment (said amount is herein referred to as the
"Option Price").

The exercise of said option is conditioned upon: (a)
performance of all of the terms and conditions of said Lease
and all IER's thereto, and of all other agreements between
Lessor and Lessee, at the time and in the manner required
therein and no event which with due notice and/or lapse of time
would constitute an event of default shall have occurred and be
continuing under the Lease or any of the IER's executed
pursuant to said Lease or any other such agreement; (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
expires; and (c) payment to Lessor of said Option Price as set
forth above, together with all taxes on or measured by such
Option Price.

By Lessee's purchase of the Equipment covered by the first
IER entered intoc pursuant to said Lease, Lessee agrees that it
shall thereafter purchase, upon the terms and conditions set-
forth herein the remainder of the Equlpment covered by said
Lease.

Unless Lessee has purchased the Equipment as set forth
above, all the Equipment then leased shall be returned pursuant
to Section 16 of the Lease.

McDONNELL DOUGLAS FINANCE CORPORATION
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,l*::x,‘ -2 ‘ LeS '
- . ) " EXHIBIT "A"™ TO EQUIPMENT LEASE AGREEMENT ’

[ 3

i2'Y

CINDIVIDUAL

EQUIPMENT RECORD

IER NO. 458-001

Dated as of April 22, 1981 (g that Equipment Lease Agreement dated as of April 22, 1981

o

LESSOR: ' McDonnell Douglas Finance Corporation
3855 Lakeweod-Boulevard- P.O. BOX 580
—-ong-Beach; €alifermnia-90846- LONG BEACH, CA 90801
—#ttentions ~H8A~34 WELLS FARGO BLDG,
LESSEE: Meridian & Bigbee Railroad Company

119 22nd. Avenue South
Meridian, Mississippi 39301

Meridian & Bigbee Railroad Company

ACCEPTANCE DATE:

Merldlan, Mississippi 39301

Ouarters
New X Purchase Order Term: 12 year(s) 48 -menth({s)| Security Deposit:
Used No. Commencing $ None
Tax Capitalized ogmmm) ) | INSURANCE REQUIREMENTS: ALL RISK: Stipulated loss value.
Tax Based on Rentals 0O |LIABILITY: Bodily Injury Liability $1,000,000 per person/$1,000,000
Remit with each Payment per accident;Property Damage Liability $1,000,000

rental installment. Payment of the 1st

RENTAL: § N/A payable upon execution of this IER, to be applied to the

through 48th

N/A

rental installments shall

commence on  Tnnlv and shall continue Quarterly thereafter on the day of each
Oct., Jan, & Apr.,with each such rental installment to be in the amount of § 2,977.83

Equipment Description

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

Serial No.

Equipment Cost

1 (One) Ortner Freight 7000 Cubic
Foot Woodchip Hopper Car 73'2k"

(Lightweight 79,500 1bs.)

M & B 2000

$61,500




« ]
STIPULATED LOSS VALUES
STIPULATED LOSS STIPULATED LOSS STIPULATED LOSS
PAYMENT AS A PERCENT PAYMENT AS A PERCENT PAYMENT AS A PERCENT
NO. OF ORIGINAL NO. OF ORIGINAL NO. OF ORIGINAL
COST ' COST COST
BEFORE :
1 101.5
AFTER '
1l 101.2 - 46 46.2
2 100.9 47 43.2 -
3 100.6 _ 48 40.0
4 100.2 THEREAFTER
5 99.8 ‘
6 99.4
7 98.9
8 98.4
9 97.9
10 97.4
11 96.9
12 96.3
13 95.7
14 95.0
15 94.4
16 93.7
17 92.9
18 92.2 .
19. 91.4
20 90.5
21 89.6
22 88.7
23 87.7
24 86.7
25 85.6 -
26 84.5
27 83.3
28 82.0
29 80.7
30 79.4
31 77.9
32 76.4
33 74.9
34 73.2
35 71.5
36 69.7
37 67.8
38 65.8
39 ' 63.7
40 61.6
41 59.3
42 56.9
43 54.4
44 51.8
45 49.0




SPECIAL CONDITIONS: . .

“

. e

The undersigned Lessor hereby leases to the undersigned Lessee, and the undersigned Lessee agrees to hire from Lessor the equipment
described herein. The Lessee hereby acknowledges and agrees, respecting the equipment described herein:
(1) That Lessee has inspected the equipment fully and completely as to size, model, function and conformity to the purchase order,

1

(2) That the equipment is of a size, design, function and manufacturer selected by Lessee,
(3) That Lessee is satisfied that the same is suitable for its intended purposes and any special purposes of Lessee,

(4) LESSOR 1S NOT A MANUFACTURER OF THE EQUIPMENT OR ‘A DEALER IN SIMILAR EQUIPMENT AND HAS NOT
INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY LESSEE. LESSOR BY VIRTUE OF HAVING LEASED
THE EQUIPMENT UNDER THIS LEASE OR BY VIRTUE OF ANY NEGOTIATIONS IN RESPECT TO THIS LEASE HAS NOT MADE
AND DOES NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO CONDITIONS, QUALITY,
DURABILITY, SUITABILITY, MERCHANTABILITY QR FITNESS FOR USE OR FITNESS FOR A PARTICULAR PURPOSE OR ASTO
ANY OTHER WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT.

(5) That the equipment is new and unused, and that the equipment has been delivered to, is now in possession of and acceptable to
Lessee, ' ’

LESSOR:

: ' LESSEE:
MCDONNELL DOUGLAS FINANCE CORPORATION MERIDIAN & BIGBEE RAILROAD COMPANY
By B By
Title Title

IRPFYV 70



. ' Lessee Copy
’ " EXHIBIT "A™ TO EQUIPMENT LEASE AGREEMENT

INDIVIDUAL EQUIPMENT RECORD
IER NO. 458-002

/

Datedasof  APril 22, 1981 (g hat Equipment Lease Agreement dated as of April 22, 1981

LESSOR: 4 McDonnell Douglas Finance Corporation '
38551-akewood-Boulevard— P.O, BOX 580
bong-Beach;Eatiformir90846— - LONG .BEACH, CA 90801
Attenrtion—18A=-34 WELLS FARGO BLDG.

LESSEE: Meridian & Bigbee Railroad Company

119 22nd. Avenue South
Meridian, Mississippi 39301

Meridian & Bigbee Railroad Company
119 22nd. Avenue South

LOCATION OF EQUIPMENT: .ol .oy . - ;
FEQ Meridian, Mississippi 39301

ACCEPTANCE DATE:

Quarters )
New X Purchase Order ' Term: 12 year(s) 48 -—menth{s)] Security Deposit:
Used No. Commencing $ Nomne
Tax Capitalized ® | INSURANCE REQUIREMENTS: ALL RISK: Stipulated loss value.
Tax Based on Renra O |LIABILITY: Bodily Injury Liability $1,000,000 per person/$1,000,000
Remit with each Payment per accident;Property Damage Liability $1,000,000
RENTAL: § N/A payable upon execution of this IER, to be applied to the _ N/A
rental installment. Payment of the lst through 48th rental installments shall
commence on _ _Tinlwv and shall continue Quarterly thereafter on the da{y of each

Oct., Jan, & Apr,,with each such rental instaliment to be in the amount of $§ 2,977.83

EQUIPMENT DESCRIPTION AND SERIAL NO.(s) (SEE ATTACHED INVOICES): .
Equipment Description : Serial No. Equipment Cost

1 (One) Ortner Freight 7000 Cubic M & B 2001 . $61,500
Foot Woodchip Hopper Car 73'2%k" '

(Lightweight 79,500 1lbs.)




STIPULATED LOSS VALUES

STIPULATED LOSS

STIPULATED LOSS

STIPULATED LOSS

PAYMENT AS A PERCENT PAYMENT AS APERCENT . | PAYMENT AS A PERCENT
NO. OF ORIGINAL NO. OF ORIGINAL NO. OF ORIGINAL
COST COST COST
BEFORE ~
1 101.5
AFTER

1l 101.2 - 46 46.2
2 100.9 "~ 47 43.2 -
3 100.6 . 48 40.0
4 100.2 THEREAFTER

5 99,8 S

6 99.4

7 98.9

8 98.4

9 97.9

10 .97.4

11 96.9

12 96.3

13 95,7

14 95.0

15 . 94,4

16 93,7

17 92.9

18 92,2 .
19. 91.4

20 90.5

21 89.6

22 88.7

23 87.7

24 86.7

25 85.6 )
26 84.5

27 83.3

28 82.0

29 ' 80.7

30 79.4

31 77.9

32 76.4

33 74.9

34 73.2

35 71.5

36 69.7

37 67.8

38 65.8

39 63.7

40 61.6

41 59.3

42 56.9

43 54.4

44 51.8

45 49.0




SPECIAL CONDITIONS:

The undersigned Lessor hereby leases to the undersigned Lessee, and the undersigned Lessee agrees to hire from Lessor the equipment
described herein. The Lessee hereby acknowledges and agrees, respecting the equipment described herein:

(1) That Lessee has inspected the equipment fully and completely as to size, model, function and conformity to the purchase order,
. (2) That the equipment is of a size, design, function and manufacturer selected by Lessee,
(3) That Lessee is satisfied that the same is suitable for its intended purposes and any special purposes of Lessee,

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

(5) That the equipment is new and unused, and that the equipment has been delivered to, is now in possession of and acceptable to
Lessee, .

LESSOR: ' ‘ LESSEE: o ‘
MCDONNELL DOUGLAS FINANCE CORPORATION . MERIDIAN & BIGREE RATLROAD COMPANY

By ' By
Title Title : ,




Lessee Copy

" EXHIBIT "A'"™ TO EQUIPMENT LEASE AGREEMENT

INDIVIDUAL EQUIPMENT RECORD
IER NO. 458-003

Datedasof __ April 22, 1981 (4 (hat Equipment Lease Agreement dated as of April 22, 1981

LESSOR: “McDonnell Douglas Finance Corporation

38 Ek&Sood Basleard P.O. BOX 580

Loag-Beachy-Califosnia- 00846 LONG BEACH, CA (0801

Atentioni-18A-34-— _ WELLS FARGO BLDG.
LESSEE: Meridian & Bigbee Railroad Company

+ 119 22nd. Avenue South
Meridian, Mississippi 39301

: Meridian & Bigbee Railroad Company
Meridian, Mississippi 39301

ACCEPTANCE DATE:

—QOuarters -
New X Purchase Order Term: 12 year(s) 48 -menth(s)] Security Deposit:
Used No. Commencing $ None
Tax Capitalize@ @ | INSURANCE REQUIREMENTS: ALL RISK: Stipulated loss value.
Tax Based on Re O |LIABILITY: Bodily Injury Liability $1,000,000 per person/$1,000,000
Remit with each Payment per accident;Property Damage Liability $1,000,000
RENTAL: § N/A payable upon execution of this 1ER, to be applied to the N/A
rental installment. Payment of the 1st through 48th rental installments shall
commence on __Tnly and shall continue Quarterly thereafter on the day of each

Oct., Jan, & Apr.,with each such rental installment to be in the amount of $ 2,977.83

EQUIPMENT DESCRIPTION AND SERIAL NO.(s) (SEE ATTACHED INVOICES): .
Equipment Description - Serial No. Equipment Cost

1 (One) Ortner Freight 7000 Cubic M & B 2002 . $61,500
Foot Woodchip Hopper Car 73'2%"

(Lightweight 79,500 1lbs.)




STIPULATED LOSS VALUES

STIPULATED LOSS

STIPULATED LOSS

STIPULATED LOSS

PAYMENT | ASAPERCENT | PAYMENT AS A PERCENT PAYMENT AS A PERCENT
NO. OF ORIGINAL NO. OF ORIGINAL NO. OF ORIGINAL
COST COST COST
BEFORE :
1 101.5
AFTER

1 101.2 - 46 46.2
2 100.9 47 43.2 -
3 100.6 48 40.0
4 100.2 THEREAFTER

5 99.8

6 99. 4

7 98.9

8 98.4

9 97.9

10 97.4

11 96.9 -

12 96.3

13 95.7

14 95.0

15 94.4

16 93.7

17 92.9

18 92.2

19. 91.4

20 90.5

21 89.6

22 88.7

23 87.7

24 86.7.

25 85.6 .
26 84.5

27 83.3

28 82.0

29 ' 80.7

30 79.4

31 77.9

32 76.4

33 74.9

34 73.2

35 71.5

36 69.7

37 67.8

38 65.8

39 63.7

40 61.6

41 59.3

42 56.9

43 54.4

44 51.8

45 49.0




SPECIAL CONDITIONS:

The undersigned Lessor hereby leases to the undersigned Lessee, and the undersigned Lessee agrees to hire from Lessor the equlpmcnt
described herein. The Lessee hereby acknowledges and agrees, respecting the equipment described herein:

(1) That Lessee has inspected the equipment fully and completely as to size, model, function and conformity to the purchase'order,

(2) That the equipment is of a size, design, function and manufacturer selected by Lessee,

(3) That Lessee is satisfied that the same is suitable for its intended purposes and any special purposes of Lessee,

(4) LESSOR IS NOT A MANUFACTURER OF THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT AND HAS NOT
INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY LESSEE. LESSOR BY VIRTUE OF HAVING LEASED
THE EQUIPMENT UNDER THIS LEASE OR BY VIRTUE OF ANY NEGOTIATIONS IN RESPECT TO THIS LEASE HAS NOT MADE
AND DOES NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO CONDITIONS, QUALITY,

DURABILITY, SUITABILITY, MERCHANTABILITY QR FITNESS FOR USE OR FITNESS FOR A PARTICULAR PURPOSE OR AS TO
ANY OTHER WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT.

(5) That the cquipment is new and unused, and that the equipment has been delivered to, is now in possession of and acceptable to
Lessee. -

| .
LESSOR: LESSEE:

MCDONNELL DOUGLAS FINANCE CORPORATION MERIDIAN & BIGBEE RATLROAD COMPANY

By i By
Title Title

(REV. 5-79)



3

" EXHIBIT "A"™ TO EQUIPMENT LEASE AGREEMENT | Lessee Copy

INDIVIDUAL EQUIPMENT RECORD

IER NO. 458-004

Datedasof __ April 22, 1981 i that Equipment Lease Agreement dated asof APril 22, 1981

°

LESSOR: McDonnell Douglas Finance Corporation
3855tk ewood Bonlevard-— P.0. BOZ 580
tongBract €attfornta~90846 LONG BEACH, CA 90801
ArremtionT 18433 WELLS FARGO BLDG.
LESSEE: | Meridian & Bigbee Railroad Company -

119 22nd. Avenue South
Meridian, Mississippi 39301

Meridian & Bigbee Railroad Company

Meridian, Mississippi 39301
ACCEPTANCE DATE:

: Ouarters
New X Purchase Order Term: 12 year(s) 48 -—menth(s)] Security Deposit:
Used No. ' Commencing $ None
Tax Capitdized@ K | INSURANCE REQUIREMENTS: ALL RISK: Stipulated loss value.
Tax Based on Rentals O |LIABILITY: Bodily Injury Liability $1,000,000 per person/$1,000,000
Remit with each Payment per accident;Property Damage Liability $1,000,000
RENTAL: § N/A payable upon execution of this 1ER, to be applied to the ’ N/A
rental installment. Payment of the 1st through 48th rental installments shall
commence on Il w and shall continue Quarterly thereafter on the . day of each

Oct., Jan, & Apr,,with each such rental installment to be in the amount of § 2,977.83

EQUIPMENT DESCRIPTION AND SERIAL NO.(s) (SEE ATTACHED INVOICES): .
Equipment Description Serial No. Equipment Cost

1 (One) Ortner Freight 7000 Cubic M & B 2003 | s61,500
Foot Woodchip Hopper Car 73'2%k" '

(Lightweight 79,500 1bs.)




STIPULATED LOSS VALUES

STIPULATED LOSS STIPULATED LOSS STIPULATED LOSS
PAYMENT AS A PERCENT PAYMENT AS A PERCENT .PAYMENT AS A PERCENT
NO. OF ORIGINA NO. OF ORIGINAL NO. OF ORIGINAL
COST COST COST
BEFORE ‘
1 101.5
AFTER :
1 101.2 - - 46" 46.2 /
2 100.9 47 43.2 -
3 100.6 48 40.0
4 100.2 THEREAFTER '
5 99.8 '
6 99.4
7 98.9
8 98.4
9 97.9
10 97.4
11 96.9
12 96.3
13 95.7
14 95.0
15 94.4
16 93.7
17 92.9 .
18 92.2 .
19. 91.4
20 90.5
21 89.6
22 88.7 i
23 87.7
24 86.7
25 85.6 .
26 84.5
27 83.3
28 82.0
29 80.7
30 79.4
31 77.9
32 76.4
33 74.9
34 73.2
35 71.5
36 69.7
37 67.8
38 65.8
39 63.7
40 61.6
41 59.3
42 56.9
43 54.4
44 51.8
45 49.0




SPECIAL CONDITIONS:

-

The undersigned Lessor hereby leases to the undersigned Lessee, and the undersigned Lessee agrees to hire from Lessor the equipment
Qescribcd herein. The Lessee hereby acknowledges and agrees, respecting the equipment described herein:
‘ (1) That Lessce has inspected the equipment fully and completely as to size, model, function and conformity to the purchase order,

'

(2) That the equipment is of a size, design, function and manufacturer selected by Lessee,
(3) That Lessee is satisfied that the same is suitable for its intended purposes and any special purposes of Lessee,

(4) LESSOR 1S NOT A MANUFACTURER OF THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT AND HAS NOT
INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY LESSEE. LESSOR BY VIRTUE OF HAVING LEASED
THE EQUIPMENT UNDER THIS LEASE OR BY VIRTUE OF ANY NEGOTIATIONS IN RESPECT TO THIS LEASE HAS NOT MADE
AND DOES NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO CONDITIONS, QUALITY,
DURABILITY, SUITABILITY, MERCHANTABILITY OR FITNESS FOR USE OR FITNESS FOR A PARTICULAR PURPOSE OR ASTO
ANY OTHER WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT.

(5) That the equipment is new and unused, and that the equipment has been delivered to, is now in possession of and acceptable to
Lessee,

LESSOR: LESSEE: N
MCDONNELL DOUGLAS FINANCE CORPORATION MERTDIAN & BIGREE RATLROAD COMPANY
By i By

Title ‘ Title

DT € THA



L ‘ ) * EXHIBIT "A" TO EQUIPMENT LEASE AGREEMENT %

"INDIVIDUAL EQUIPMENT RECORD

t IER NO. 458-005

Dated as of April 22, 1981 to that Equipment Lease Agreement dated as of April 22, 1981

°

LESSOR: - ' _ McDonnell Douglas Finance Corporation N
3855 takewood-Boalerard—— P.O. BOX 580
tongBrach€rliformia-90846- LONG. BEACH, CA 90801
Artention-18A33— - WELLS FARGO BLDG.
LESSEE: Meridian & Bigbee Railroad Company

119 22nd. Avenue South
Meridian, Mississippi 39301
Meridian & Bigbee Railroad Company

119 22nd. Avenue South
LOCATION EQUIPMENT: . . .
OCATION OF EQ Meridian, Mississippi 39301

ACCEPTANCE DATE:

- 3
YUdITETIL S

New X Purchase Order Term: 12 year(s) 48 -menth{s)] Security Deposit:

Used No. Commencing $ None

Tax Capitalized &g Exempt. D | INSURANCE REQUIREMENTS: ALL RISK: Stipulated loss value.

Tax Based on Rentals O |LIABILITY: Bodily Injury Liability $1,000,000 per person/$1,000,000
Remit with each Payment - per accident;Property Damage Liability $1,000,000

RENTAL: § N/A payable upon execution of this IER, to be applied to the __ N/A

rental instaliment. Payment of the 1st through 48th rental installments shall

commence on  Tiylwv and shall continue Quarterly thereafter on the day of each

Oct., Jan, & Apr.,with each such rental installment to be in the amount of $ 2,977.83

EQUIPMENT DESCRIPTION AND SERIAL NO.(s) (SEE ATTACHED INVOICES): )
Equipment Description Serial No. Equipment Cost

1 (One) Ortner Freight 7000 Cubic M & B 2004 . $61,500
Foot Woodchip Hopper Car 73'2%" B

(Lightweight 79,500 1bs.)




v i
= \
. . M ‘.
- T, N v
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STIPULATED LOSS VALUES

STIPULATED LOSS STIPULATED LOSS STIPULATED LOSS
PAYMENT AS A PERCENT PAYMENT AS A PERCENT PAYMENT AS A PERCENT
NO. OF ORIGINAL NO, OF ORIGINAL NO. OF ORIGINAL
COST COST CQST
BEFORE ’
1 101.5
A¥FTER
1 101.2 - 46 46.2
2 100.9 47 43.2 -
3 100.6 48 40.0
4 100.2 THEREAFTER
5 99.8
6 99.4
7 98.9
8 98.4
9 97.9
10 97.4
11 96.9
12 96.3
13 95.7
14 95.0
15 94.4
16 93.7.
17 92.9
18 92.2 .
19. 91.4
20 . 90.5 .
21 89.6
22 88.7
23 87.7
24 86.7
25 85.6 - -
26 84.5
27 83.3
28 82.0
29 - 80.7
30 79.4
31 77.9
32 76.4
33 74.9
34 73.2
35 71.5
36 69.7
37 .67.8
38 65.8
39 63.7
40 6l.6
41 59,3
42 56.9
43 54.4
44 51.8
45 49.0




SPECIAL CONDITIONS:

The undersigned Lessor hereby leases to the undersigned Lessee, and the undersigned Lessee agrees to hire from Lessor the equipment

described herein. The Lessee hereby acknowledges and agrees, respecting the equipment described herein:

(1) That Lessee has inspected the equipment fully and completely as to size, model, function and conformity to the purchase order,
(2) That the equipment is of a size, design, function and manufacturer selected by Lessce, 1
{3) That Lessee is satisfied that the same is suitable for its intended purposes and any special purposes of Lessee,

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

(5) That the equipment is new and unused, and that the equipment has been delivered to, is now in possession of and acceptable to
Lessee. : :

!

LESSOR: ' LESSEE:

MCDONNELL DOUGLAS FINANCE CORPORATION' MERIDIAN & BIGBEE RAILROAD CQMPANY
By - By

Title Title

(REV. 5-79)



