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Recordation Office

Interstate Commerce Commission
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-1 l}*l} Washington, D.C. 20423
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Re: Lease Between MDFC Equipment
Leasing Corporation, as -
Lessor, and Naas Foods, Inc.,
as Lessee. s

!
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Dear Ms. Mergenovich:

g, He00 € 87 NP

In accordance with the provisions of Section 1130139
of the Revised Interstate Commerce Act, 49 U.S.C. § 11303,
and Part 1116 of Title 49 of the Code of Federal Requla-
tions, I request, as special counsel for McDonnell Douglas
Finance Corporation (MDFC) that the enclosed document be
recorded and filed with the Interstate Commerce Commission.

(2) certified copies of an Equipment Lease Agreement,

dated as of June 18, 1982, by and between McDonnell Douglas
Finance Corporation (MDFC) Equipment Leasing Corporation,
as Lessor, and Naas Foods, Inc., as Lessee. This Equipment
Lease Agreement is intended to effectuate the lease of
twenty (20), new PD3000 Aseptic Railcars, bearing Road Nos.

NAHX 94651-94670, inclusive. The parties to this Equipment
rease Agreement are:

(~:§ You will find enclosed herewith an original and two

MDFC Equipment Leasing Corporatlon,)ﬁbéb’&
P. 0. Box 5890

%gﬁ 100 Oceangate, Suite 900
‘/% Long Beach, California 90801
qlfb45 Attention: President

and



Ms. Agatha L. Mergenovich
June 28, 1982

Page two

. : e &
Naas Foods, Inc. = fjii/
P. O. Box 1029

Portland, Indiana 47371
Attention: President

You will also find enclosed herewith a check made
payable to the Interstate Commerce Commission for the
sum of Fifty Dollars ($50.00), in payment of the requisite
filing fee.

Would you please stamp, as filed, and return the enclosed
copies to my office at your earliest convenience?

If you have any questions in this regard, please do not
hesitate to contact me.

Sincerely yours,

JACKSON, CAMPBELL & PARKINSON, P.C.

"V N o

David H. Cox

DHC/1g
Enclosures As Stated

cc: dJohn H. Kraus, Esquire



Fnterstate Commeree Commission

6/28/82
Washington, BD.E. 20423 /28/

OFFICE OF THE SECRETARY

David H. Cox,Atty. :
Jackson, Campbell & Parkinson,P.C,
One LaFayotte Centre

Suite 300 South
1120 20th St. N.W.

pdaghington,D.C. 20036
Sir:

The enclosed document {s) was recorded pursuant to the provi-

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

11303, on 6/28/82 at 3:105pm , and assigned re-

recordation number(s). 13682

Sincerely yours,

; . ;S ; . /;z“
A/Z‘.,ZZ/J }(: A L;;fn-qzrz/:/d
Agatha T.. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)



Equipment Lease No. 663

‘13682

MDFC Equipment Leasing Corporation ‘'®%weam. -~ O s
100 Oceangate, Long Beach, California 936&228
1982-3 cs Py

IMTERSTATE COMMERCE CoMMIsS!o!]

EQUIPMENT LEASE AGREEMENT

THIS EQUIPMENT LEASE AGREEMENT ("Lease"), is dated as of the 18th
day of June, 1982, and is by and between MDFC Equipment Leasing
Corporation, a Delaware corporation ('Lesso;") and Naas Foods, Inc.,
an Indiana corporation ("Lessee"),

WITNESSETH:

1. Lease. Lessor hereby agrees, subject to satisfaction of the
conditions hereinafter set forth, to lease to Lessee and Lessee
hereby agrees to lease from Lessor each item of equipment,
(individually called an "Item of Equipment"” and collectively the
"Equipment®) described in each Individual Equipment Record executed
and delivered by Lessor and Lessee with respect to an Item of
Equipment ("IER") pursuaht to the terms ot this Lease.

2. Term. The term ("Term") of this Lease for an Item of

Eguipment shall be as set forth on the IER'applicéble to such Item of
Equipment but in no event shall it be less than the recovery period
under the Internal Revenue Code of 1954, as amended trom time to
time, and any Regulations that are or may be promulgated thereunder
("Code") for such Item of Equipment and shall commence for such Item
of Equipment on the date shown on such IER ("Commencement Date").

The word "Term"” as used herein shall include any extensions of the
original term pursuant to the terms ot this Lease. Notwithstanding
anything contained herein, or in any addendum or amendment not

specifically modifying this Section 2, to the contrary, if the Lease

2333L-01



has not previously terminated, if will automatically terminate with
respect to each Item of Equipment upon expiration of a period equal
to 150% of the ADR midrange under the Code in eftect on January 1,
1981 for such Item of Equipment from the Commencement Date.

3. Rent. Lessee shall pay Lessor rent for an Item of Equipment
throughout the Term as set forth in the IER applicable to
such Item of Equipment, without deduction or offset, in the amounts
and at the times set forth in the IER applicable to such Item of
Equipment. 1In the event Lessee shall be in default in the payment of
any sum of money to be paid under this Lease, whether rent or
otherwise, the Lessee shall pay Lessor, as additional rent, to the
extent permittéd by applicable law, interest on such unpaid sum from
its due date to date of payment by Lessee at a rate equal to 125% of
the Prime Rate or the maximum amount permitted by applicable law,
whichever is lower (the "Overdue Rate"). Rent and all other amounts
payable to Lessor hereunder shall be payable at the office of Lessor
at 100 Oceangate, Suite 900, Long Beach, California 90802, Attention:
Controller, (or at such other place as'Lessor may from time to time
designate in writing); except that payments of more than $10,000
shall be made by Federal Funds wire transfer for the account of the
Lessor to a bank to be designated by the Lessor, together with notice
so as to provide Lessor with the use ot the funds on or before 11
a.m., P.S.T., on the due date.

4. Taxes Against Lessor or Equipment., Lessee agrees to pay and

to indemnify '‘and hold Lessor harmless from, all license and
registration fees and sale, use, personal property, stamp or other

taxes, levies, imposts, duties, charges or withholdings of any nature



whatsoever together with any penalties, fines or interest thereon
(collectively, "taxes, fees or other charges") imposed against
Lessor, Lessee or the Equipment or any part thereof by any Federal,
state or local government or taxing authority, during the term or in
connection with the termination of this Lease, upon or with respect
to the Equipment or any part thereof or upon the purchase, ownership,
delivery, leasing, possession, use, operation, return or other
disposition thereof, or upon the rentals, receipts or earnings
arising therefrom, or upon or with respect to this Lease (excluding,
howevér, (i) any taxes imposed by the Federal 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 exceed the amount of any
such taxes which would be payable to the taxing authorities of the
jurisdictions, other than the United States of America, in which
Lessor has its principal place of business assuming no allocation or
apportionment to any other taxing authority), unless, and only to the
extént and for the period that, any such tax, levy, impost, duty,
charge or withbolding 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 ény obligation of Lessee under this
Section or arising out of this Section, Lessee will either prepare
and file such report or return in such manner as will show the
ownership ot the Equipment in Lessor and send a copy of such report
or return to Lessor or will notify Lessor of such requirement and

Lessee will prepare such report or returh for filing by Lessor in
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such mannerlas shall be satisfactory to Lessor. 1If claim is made
against Lessor for any taxes, fees for other charges referred to in
this Section, Lessor shall promptly notify Lessee. 1If reasonably
requested by Lessee in writing, Lessor shall, at Lessee's expense,
take such action as Lessee may reasonably reguest with respect to
such asserted liability, provided that Lessee furnishes an opinion of
independent counsel, which opinion and counsel shall both be
satisfactory to Lessor, to the effect that such action is prudent,
reasonable and proper, and if reasonably so requested by Lessee, any
payment by Lessor of such tax, fee or other charge shall be made
under protest, if protest is necessary and proper. If payment is
made, Lessor shall, at Lessee's expense, take such action as Lessee
may 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 imposed or accrued before the expitation or other
termination of this Lease shall continue in full force and effect
notwithstanding such expiration or other fermination and are
expressly made for the benefit of, and shall be enforceable by,
Lessor.

5. Lessee's Failure to Pay Taxes, Insurance, Etc. Should

Lessee fail to make any payment or do any act as herein provided,
then Lessor shall have the right, but not the obligation, without
releasing Lessee from any obligation hereunder, to make or do the
.same, and to pay, purchase, contest or compromise any Lien (as

hereinafter defined) not permitted bereunder which in Lessor's
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judgment appears to affect the Equipment or Lessor's rights with
respect thereto, and in exercising any such rights, incur any
liability and expend whatever amounts in its discretion it may deem
necessary therefor. All sums so incurred or expended by Lessor shall
be without demand immediately due and payable by Lessee and shall
bear interest at the Overdue Rate from the date so incurred or
expended by Lessor to the date Lessor is reimbursed therefor by
Lessee.

6. Use and Ownership. 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 to the
possession, use, operation or maintenance of the Equipment. Lessee
shall use the Equipment only in the manner contemplated by the
manufacturer thereof. Lessee agrees to pay all costs incurred in
connection with the use and operation of each Item of the Equipment,
during the Term thereof, including but not limited to, repairs,
maintenance, storage and servicing, except to the extent that such
costs are paid by the manufacturer,

Lessee acknowledges and agrees that it does not have and will not
acquire legal title to the Equipment, it being expressly understood
that this Lease is an agreement of lease only. 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. .- % i d

- *pwned by MDFC Equipment—teasing—Corpeoration
—Owper-Leassor"



el

Lessee shall keep the Equipment free from any markings or labeling
which might be interpreted as a claim of ownership thereof by Lessee
or any party other than Lessor or its assigns. Lessee shall not
remove an Item of Equipment from the location set forth in the IER
applicable to such Item of Equipment or transfer possession of the
Equipment in any manner without Lessor's prior written consent.

Upon demand by Lessor, Lessee promptly shall give Lessor written
notice of the exact location of the Equipment.

7. Alterations. Lessee shall not make any alterations,

additions or improvements to the Equipment without the prior written
consent of Lessor. All such alterations, additions or improvements
so consented to by Lessor shall become the property of Lessor and
shall be free of all Liens. Lessee shall provide a bill of sale to
Lessor for all such alterations, additions or improvements.

8. Maintenance and Repair. Lessee, at its sole cost and

expense, shall keep the Eguipment in good operating order, repair,
condition and appearance and shall furnish any and all parts,
mechanisms or devices required to keep the Equipment in good
mechanical and working order. 1In performing maintenance and repair,
Lessee shall comply witb all of the manufacturer's specifications
and recommendations.

9. Delivery and Acceptance. Prior to exechtion of each IER

Lessee shall have made at its expense all necessary inspections and
tests of the Item or Items of Equipment referred to therein, to
determine whether each such Item of Equipment conforms to the
Lessee's specifications . Upon execution of each IER by Lessee, the

Item or Items of Equipment described therein shall be deemed to
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conform to Lessee's specifications, shall be deemed to be in good
condition and without defects and shall be deemed to be an Item of
Equipment subject to the terms of this Lease.

10. Inspection; Lessee Reports. Lessor shall at all times

during normal business hours have the right to enter the premises
where the Equipment may be located for the purpose of inspecting and
examining the Equipment, its condition, use, and operation to ensure
compliance by Lessee with its obligations hereunder, provided, that
Lessor shall have no duty to inspect and shall not incur any
liability or obligation by reason of not making any such inspection.

Lessee shall immediately notify Lessor of any accident connected
with the Equipment, including in such report the time, place and
nature of the accident, the damage caused to property, the names and
addresses of persons injured and of witnesies, and such other
information as may be relevant to such accident.

Lessee shall, as soon as practicable after the close of each
quarter and fiscal year of Lessee during the Term, furnish to Lessor
copies of Lessee's financial reports prepared by.it as of the close
of the period ended, inéluding Lessee's balance sheet and profit and
loss statement, with said fiscal year reports certified to by a
recognized firm of independent certified public accountants. Lessee
also agrees to furnish Lessor during the Term, promptly upon their
availability, copies of all financial statements, reports, notices
and proxy statements, sent by Lessee to its stockholders, and of all
regular and periodic reports filed by Lessee with the principal
securities exchange on which the common stock of Lessee is listed,

if any, or with the Securities and Exchange Commission, including
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but not limited to 10K and 10Q reports. Further, Lessee agrees to’
furnish Lessor from time to time such other information as Lessor
may reasonably request.

11. Warranties. 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 OF THIS LEASE HAS NOT MADE AND DOES NOT MAKE
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO TITLE,
CONDITION, COMPLIANCE WITH SPECIFICATIONS, QUALITY, ﬁURABILITY,
SUITABILITY, MERCHANTABILITY OR FITNESS FOR USE OR FITNESS FOR A
PARTICULAR PURPOSE OR ANY OTHER WARRANTY WHATSOEVER, EXPRESS OR
IMPLIED, WITH RESPECT TO THE EQUIPMENT. THE EQUIPMENT IS LEASED
HEREUNDER BY LESSOR "AS-IS".

Lessor hereby represents to Lessee that Lessor has the full
right and authority to enter into this Lease on the terms herein
stated, and that, conditioned upon Lessee performing all of the
terms, covenants and conditions hereof, Lessor, i;s successors and
assigns will not disturb Lessee's peaceable and quiet possessidn and
use of the Equipment during the Term ot this Lease.

So long as and only so long as no Event of Default bas occurred
and is conﬂinuing, Lessor hefeby authorizes Lessee during the Term
of this Lease to assert for the Lessor's account all of its right,
title and interest in, under and to any warranty in respect of the
Equipment issued by the manufacturer thereof, and agrees to execute
and deliver such further instruments as may be reasonably necessary

to enable Lessee to enforce such Qarranty. All claims or actions on



any Qarranty shall be made or prosecuted by Lessee, at its sole cost
and expense, and Lessor shall have no obligation whatsoever to make
any claim on such warranty. Any recovery under such a warranty
shall be applied first to restore the Equipment; second, to pay the
reasonable out-of-pocket expenses Lessee incurs in enforcing such
warranty claim; and third, to pay any balance to Lessor. Lessor
further authorizes Lessee to obtain whatever service to the
Equipment the manufacturer customarily renders, provided that no
such service shall be at the cost or expense of the Lessor.

12. Insurance., Throughout the Term of this Lease, Lessee at
its own expense shall maintain with respect to each Item of
Equipment, as proVided in the IER relating thereto, (a) all risk
physical loss insurance on such Item of Equipment for an amount at
least equal to the Stipulated Loss Value set out in the IER for such
Item of Equipment from time to time, and (b) public liability and
property damage insurance with respect to such Item of Equipment.
Said insurance shall be primary insurance up to and including the
stated policy limits and not excess over other coverage. Such
insurance shall (i) with respect to liability insurance, name LeSSOr
as an 1insured, (ii) with respect to all risk physical 1loss
insurance, name Lessor as loss payee, and (iii) be in amounts and
with companies satisfactory £o Lessor. There shall be no right of
contribution with respect to any insurance maintained by Lessor.

All insurance required hereunder shall provide that coverage may not
be altered or canceled by the insurer without thirty (30) days'
prior yritten notice to Lessor. Losses shall be adjusted only with

‘and paid to, Lessor and its assignee, if any. All such insurance



reguired hereunder shall be satisfactory to Lessor and shall contain
such endorsements as may be reqguested by Lessor. Lessee hereby
appoints Lessor as Lessee's attorney-in-fact to make claim for,
receive payment of and execute and endorse all documents, checks or
drafts for loss or damages or return premium under any insurance
policy issued on tﬁe Equipment., Lessee's obligation to keep the
Equipment insured as provided herein shall continue until the
Equipment is returned to Lessor pursuant to the provisions hereof.

Lessee shall furnish Lessor with insurance certificates
evidencing such insurance prior to the Commencement Date of the
applicable IER.

For purposes of this Lease the term "Stipulated Loss Value" for
an Item of Equipment as of any date of computation shall be the
product of (x) the cost paid by Lessor for such Item of Equipment as
set forth in the IER applicable to such Item of Equipment and (y)
that Sstipulated Loss Value percentage set forth in such IER opposite
the applicable réntal payment with respect to such Item of
Equipmenti The applicable rehtal payment shall be.that rental
payment which includes the rental for the date of computation.

13. Risk, Event of Loss, Condemnation.

(a) Risk: Commencing on the Commencement Date and
continuing until the expiration of the Term of this Lease and the
feturn by Lessee of the Equipment to Lessor pursuant to the
provisions hereof, Lessee assumes the entire risk of any Event of
Loss (as defined below) and no such Event of Loss shall relieve

Lessee of any of its obligations hereunder.
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(b) Definition - Event of Loss: For purposes of this
Section an Event of Loss with respect to an Item of Equipment shall
mean any of the following events: (i) the actual or constructive
total loss of such Item of Equipment; or (ii) such Item of Equipment
shall become lost, stolen, destroyed, damaged beyond repair or
permanently rendered unfit for its intended use for any reason
whatsoever; or (iii) the condemnation, confiscation or seizure of,
or requisition of title to of use of, such Item of Equipment; or
(iv) the termination, for any reason whatsoever, of this Lease by
operation of law. | ‘

(c) Deprivation Constituting an Event of Loss: Upon the
occurrence of an Event of Loss, Lessee shall pay or cause to be paid
to Lessor, on the date of loss, in immediately available funds: (i)
accrued rentals on a daily basis, if any, in respect of such Item of
Equipment to the date of such Evenf of Loss, (ii) the Stipulated
Loss Value for such Item of Equipment computed as of the date of
such Event of Loss, (iii) interest on the unpaid balance of the
amount set forth in (ii) above at the Overdue,Rate_from tbe date of
such Event of Loss to the date of receibt, (iv) any taxes which may
be due, and (v) all other unpaid amounts due hereunder. At such
time as Lessor has received the sum of (i), (ii), (iii) (iv) and (v)
above, the obligation of Lessée to pay rent hereunder with respect
to such Item of Equipment shall terminate and Lessor will transfer
to Lessee, without recourse or warranty, "as is, where is", all of
Lessor's right, title and interest, if any, in and to the Item of

Equipment with respect to which such Event of Loss occurred.

-11-



(d) Deprivation Not Constituting an Event of Loss: 1In the
event of damage to any Item of Equipment not constituting an Event
of Loss, Lessee shall promptly notify Lessor in writing of such
damage and shball remain obligated to make all payments of rent and
other amounts due with respect to such Item of Equipment which may
become due hereunder in the same manner as if such damage had not
occurred. Lessee shall repair and restore such Item of Equipment
with new and unused components to the condition it was in
immediately prior to the occurrence which gave rise to such payment
(assuming such Item of Equipment was maintained in accordance with
the terms of this Lease). So long as no Event of Default shall have
occurred and be continuing, all payments from insurance proceeds or
otherwise with respéct to any such damage shall be first used to
reimburse Lessee for its out-of-pocket expenses upon receipt by
Lessor of satisfactory evidence that Lessee has repaired such Item
of Equipment. Should an Event of Default have oécurred 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 extent of Lessee's obligations
under 13(c) hereof. Lessee hereby assigns to Lessor any right or
interest Lessee may have or may hereafter acquire in any such award
or payment,

14. Indemnity. Lessee agrees to defend at its own cost and to

indemnify and hold barmless Lessor, its successors and assigns, and

-12-
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their respective agents and employes, from and against any aﬁd all
losses, claims, patent infringements, costs, expenses, (including
attorneys' fees) damages and liabilities (including those for strict
liability in tort), however, caused, resulting directly or
indirectly in any manner from the issuance of Lessor's purchase
order, assignment of Lessee's purchase order or agreement to
purchase, ownership, purchase, Lessee's failure, delay or refusal to
accept delivery, lease, possession, return, disposition, or directly
or indirectly from or pertaining to the use, condition (including
without limitation latent or oéher defects whetﬁer or not
discoverable) or operation of the Equipment or the performance of
this Lease (including without limitation such losses, claims, costs,
expenses, damages and liabilities arising from the death or injury
to agents or employes of Lessee or Lessor or any third person, or
damage to the property of Lessee or Lessor, their agents or
employes, or any third person) except for such damages, losses,
expenses or liabilities arising out of the gross negligence or
willful misconduct of Lessor, its agents or employes. This
indemnification shall survive the expiration or other termination of
this Lease and is for the benefit of and enforceable by the Lessor,.

15. Return of Equipment. Upon the expiration or earlier

termination of and IER heréunder, Lessee, at its expense shall
deliver each unit of equipment to Lessor or its designsee, or to a
subsequent lessee at such storage or terminal facility within the
Continental United States as Lessor may designate by written notice
to Lessee. Upon delivery to such facility such equipment shall be
deemed returned to Lessor,. -At the time of delivery, each item of

equipment shall be empty, free from residue, and free from any rust

-
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and corrosion which measurably impairs the value of any unit of the
equipment, mechanically and structurally sound with no missing or
damaged parts and the same good order and condition as when
delivered to Lessee hereunder (normal wear and tear excepted), and
in the condition and repair required according to the Interchange
Rules of the Association of American Railroads. Lessee shall, on
demand, reimburse Lessor for the expense of cleaning any item of
equipment 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 Lessor, Lessee shall provide
Lessor with free storage of the equipment, upon suitable storage
tracks, for up to 90 days. All such movement and storage of each
such unit of equipment (subsequent to the expiration or termination
of this Lease) is to be at the risk and expense of the Lessee.
During any storage period, Lessee will permit or arrange permission
for Lessor or any person designated by it, including the authorized
representative or representatives of any brospective purchaser of
any such unit of equipment to inspect the Same.

If any unit of equipment is not redelivered to Lessor or not
delivered to a subseqguent lessee on or before the date on which the
term ends, or in the event that a unit of equipment so delivered is
not in the condition required.by this Section 15, Lessee shall pay
rental for each day that such unit of equipment is delivered in the
condition required herein or until such unit of equipment is
delivered in the condition required, at the rental rate required
under ;his 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
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addition to any other indemnity provided herein and any payments to
be made to Lessor hereunder, Lessee shall also indemnify and hold
Lessor harmless from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, including those asserted
by a subsequent lessee, arising out of or as a result of such late
delivery or failure in the condition required except arising out of
Lessor's negligence.

16. Default, Remedies, Damages.

(a) pDefaults: The following events shall constitute Events
of pDefault:

(1) Lessee shall fail to make any payment to Lessor or
to third parties, when due under this Lease and such failure to pay
shall continue for a period of ten (10) or more days after the due
date thereof; or

(2) There shall occur any termination of, material
alteration in the scope 0of the coverage of, or reduction in the
maximum amounts payable under any insurance maintained by Lessee
pursuant to this Leasé; or

(3) Lessee shall fail to . perform or observe any other
covenant, condition, or agreement to be performed or observed by it
hereunder and such failure sball continue unremedied for a period of
thirty (30) days; or

(4) Any representation or warranty made by Lessee
herein or in any document or certificate furnished Lessor in
connection herewith shall prove to be incorrect at any time in any

material respect; or
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(5) Any obligation of Lessee for the payment of
borrowed money, for the deferred purchase price of property or for
the payment of rent or hire under any lease shall not be paid when
due, whether by acceleration or otherwise; or

(6) There shall (i) be entered a decree or order for
relief by a court'having jurisdiction in respect of Lessee in an
involuntary case under the federal bankruptcy laws, as now or
hereafter constituted, or any other applicable federal, state or
foreign bankruptcy, insolvency or other similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee, sequestrator (or
similar official) of Lessee or for all or substantially all of its
property, -or ordering the winding-up or liquidation of its affairs
and the continuance of any such decree or order unstayed and in
effect for a period of 60 consecutive days, or (ii) be commenced by
Lessee a voluntary case under the federal bankruptcy laws, as now
constituted or hereafter. amended, or any other applicable federal or
state bankruptcy, insolvency or other similar law, or the consent by
it to the appointment of or taking possession by .a receiver,
1iqﬁidator, assignee, trustee, custodian, éequestrator (or other
similar official) of Lessee or for all or substantially all of its
property or the making by it of any assignment for the benefit of
creditors. ‘

(b) Remedies: Upon the occurrence of any Event of Default
and at any time thereafter so long as the same shall be continuing,
Lessor, at its option, may declare this Lease in default and Lessor
may do one or more of the following with respect to the Equipment or
any Item of Equipment as Lessor in its soie discretion shall elect,
to the extent permitted and subject to compliance with any mandatory

requirements of applicable law:
' -16-



(l) Proceed by appropriate court action or actions
either at law or in equity, to enforce performance by Lessee of the
applicable covenants of this Lease and to recover damages for the
breach thereof;

(2) Repossess with or without notice and sue for the
rentals due hereunder as they accrue without notice and at Lessee's
costs and expenses;

(3) Repossess and without terminating the Lease hold
the Item of Equipment until Lessee shall have complied with all
obligations under the Lease;

(4) Repossess with or without notice and sell, relet,
uSe, hold or otherwise dispose of the Item of Equipment;

(5) Without repossessing, declare all unpaid rentals
immediately due and payable;

(6) Repossess and terminate the Lease.

(c) Damages: Lessor and 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 bargain and not as a penalty in the case of sale or
reletting after repossession Lessor shall be entitled to:

(i) Sale: Where a sale with respect to an Item of
Equipment has occurred, the ekcess, if any, of the Stipulated Loss
Value with respect to such Item of Equipment at the time of sale
over the Net Proceeds of Sale with respect to such Item of
Equipment. Where a sale has not yet occurred, the excess of the
then Stipulated Loss Value with respect to such Item of Equipment at
the time of determination (such time to be specified by the Lessor)
over the then Fair Market Sales Value with respect to such Item of

Equipmenf.
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(ii) Re-lease: Where a re-lease with’respect to an
Item of Equipment has occurred, the deficiency between the aggregate
rentals due under the re-lease with respect to such Item of
Equipment discounted at the Discount Rate and the greater of (a) the
Stipulated Loss Value at re-lease, or (b) the aggregate remaining
unpaid lease rentals with respect to such Item of Equipment due
hereunder discounted at the Discount Rate. Where a re-lease with
respect to such Item of Equipment has not yet occurred, the
deficiency between the Aggregate Fair Market Rental Value with
respect to such Item of Equipment discounted at the Discount Rate
and the greater of (a) the Stipulated Loss Value with respect to
such Item of Equipment at time of determination (such time to be
specified by the Lessor), or (b) the aggregate remaining unpaid
lease rentals thereunder discounted at the Discount Rate, and

(iii) In addition to either (i) or (ii) above, Lessor
shall be entitled to: (a) the unpaid rent from default until sale,
re-lease or determination by Lessor of damages, and (b) interest on
all amounts due including rent and damages from date due until
payment at the Overdue Rate.

For purposes of this Lease the following definitions
apply:

(1) Discounted; Reduction to present value as of the
date of sale, re-lease or determination of damages, whichever is
applicable, at the Discount Rate and at a frequency equal to the
frequency of rental payments under this Lease.

(2) Aggregate Fair Market Rental or Aggregate Fair
Market Sales Valué: The fair market rental value or fair market
sales value of an Item of Equipment as determined by a recognized

indepeddent appraiser selected by Lessor.
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(3) Net Proceeds of Sale: The consideration received
by Lessor upon sale of an Item of Equipment less all expehses
associated directly or indirectly with sale including but not
limited to refurbishing, repair, advertising, freights, financing
costs.

(4) Discount Rate: A rate equal to the Prime Rate at
the Date of Default.

(5) Prime Rate: a rate of interest equal to the prime
rate quoted from time to'time by the Bank of America.

(d) Each and every power and remedy herein specifically
given to Lessor, shall be in addition to every other power and
remedy specifically so given or now or hereafter existing a 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 remedies shall
be cumulative to the extent permitted by’applicable law, 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 shall impair any such power or remedy or
shall be construed to be a waiver of any default or an acgquiescence
therein. 1In the event that Léssor shall bring any suit or action to
enforce any of its rights hereunder, then in such suit 6r action
Lessor may recover reasonable expenses, including attorneys' fees,
and the amount thereof shall be included in such 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 the Equipment and

~19-



*

to file said documents for récordation with appropriate agencies
provided that an Event of Default has occurred and Lessor in its
discretion deems use of this agency necessary to effect any remedy
Lessor chooses to take.

17. Assignment by Lessee. Lessee shall not transfer, assign,

pledge or hypothecate this Lease, the Equipment or any part thereof
or any interest therein, without the prior written consent of
Lessor. Consent to any of the foregoing acts shall not be deemed to
be consent to any subsequent similar act.

18. Assignment by Lessor. Lessor may assign, pledge or in any

other way transfer this Lease and the Equipment in whole or in part,
or any interest therein without notice to Lessee and Lessee shall
execute such consents thereto as may be required by Lessor.  Should
this Lease or any interest therein be assigned or should the rentals
hereunder be assigned, no breach or default by Lessor of this Lease
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 pérformed by Lessor hereunder. The right of such
assignee shall be free of all defenses, setoffs and counterclaims
which Lessee might now or hereafter be entitled to assert against

Lessor.

19. Personal Property. The Equipment shall remain personal

property regardless of whether it becomes affixed or attached to
real property or permanently rests upon any real property or any
improvement thereon, and Lessee shall do all acts and enter into all
agreements necessary to insure that the Equipment remains personal

property.
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Lessee shall keep the Equipment free and clear of any liens;
charges, encumbrances or claims of the owner or owners of any
interest in the real estate on which it is installed and any
purchaser of or present or future creditor obtaining a lien on such
real estate, and shall obtain and deliver to the Lessor on the
commencement Date a waiver of any such liens or claims as to the
Equipment in recordable form satisfactory to Lessor.

20. Liens. Lessee shall not directly or indirectly create,

incur, assume or suffer to exist any mortgage, pledge, lien, charge, -

encumbrance, security interest, right or claim of any kind ("Lien")
on, or with respect to, any Item, title thereto or any interest
therein, except:

(i) the respective rights of Lessor and Lessee under the
Lease;

(ii) Liens which result from claims against or acts of
Lessor not related to its interest in the Equipment;

(iii) Liens for taxes either not yet due or being
contested in good faith and by appropriate proceedings so long as
such proceedings do not involve any danger of the sale, foffeiture
or loss of any Item or Equipment or any interest therein; and

(iv) inchoate materialmen's, mechanics', workmen's,
repairhen's employees' or oiher like Liens arising in the ordinary
course of business and securing obligations which are not
delinquent, or which are being contested by Lessee in good faith and
by appropriate proceedings so long as such proceedings do not
involye any danger of the sale, forfeiture or loss of such Item or

any interest therein.
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Lessee will promptly notify Lessor in writing of the existence
of any Lien not excepted above, if the same shall arise at any time,
and will promptly, at Lessee's expense, cause any such Lien to be
duly discharged, dismissed and removed or fully bonded as soon as
possible, but in any event within thirty days after the existence of
the same shall haQe first become known to Lessee,

21. Prohibition Against Setoff, Counterclaim, Etc. Lessee's

obligation to pay all amounts due hereunder shall be absolute and
unconaitional and shall not be affected by any circumstance
whatever, including, without limitation (i) any setoff,
counterclaim, defense, or other right which Lessee may have against
Lessor, (ii) any defect in the title, condition, desién, operation,
‘or fitness for use of, or any damage to or loss or destruction of,
the Equipment, or any interruption or cessation in the use of
possession thereof by Lessee for any reason whatsoever, or (iii) any
insolvency, bankruptcy, reorganization or similar proceedings by or
against Lessee or Lessor.

22. 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 perform this
Lease, (ii) that this Lease has been duly authorized by all
necessary corporate action'on the part of Lessee and will not
contravene or breach any legal, organizational or contractual
regulation binding upon Lessee, (iii) that this Lease constitutes
valid, binding and enforceable obligations of Lessee and 1is
enforceable in accordance with its terms, (iv) that there are no
éuits or proceedings pending or threatened against Lessee which may

have a material adverse effect on Lessee's financial condition or

~-22~



business, and (v) that no material adverse change in Lessee's
financial condition as represented in its most recent financial
statements submitted to Lessor.

23. Attorneys' Fees. 1In 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 may be called upon to pay, will pay to
Lessor the amount of its attorney's fees.

24, Notices. All notices required under the terms and

provisions hereof shall be in writing and addressed (i) if to Lessee:

Attention:

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

MDFC Equipment Leasing Corporation

100 Oceangate, Suite 900

Long Beach, California 90802

Attention: President
or at such other address as Lessor shall from time to time designate

in writing to Lessee,

25. Conditions Precedent. As conditions precedent to Lessor's

duties under this Lease, Lessee shall furnish Lessor on or before
the Commencement Date for thé first IER under this Lease the
following, all of which shall be satisfactory to Lessof: (a) an
opinion of counsel for Lessee with respect to those representations
set forth in Section 22 (i) through (iv) inclusive hereof and with
respect to such other matters as Lessor may require, (b) resolutions
by Lessee'é board of directors authorizing this Lease and Lessee's

performance hereunder certified by the Secretary of Lessee, (c)
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certificates of insurance, (d) real property waivers, if applicable,
and (e) such other documents and evidences of authority for Lessee
as Lessor may require,

26. Miscellaneous. This Lease shall in all respect be governed

by and construed in accordance with the laws of the State of
California including all matters of construction, validly, effect
and performance. Venue for all actions under this Lease shall be in
the State of California, Counties of Los Angeles or Orange.

No delay or omission to exercise any right, -power or remedy
accruing to Lessor upon any breach or default by Lessee under this
Lease shall impair any such right, power or remedy of Lessor, nor
shall any such delay or omission be construed as a waiver of any
breach or default, or of any similar breach or default thereafter
occurring; nor shall any waiver of a single breach or default be
deemed a waiver of any subsequent breach of default; nor shall
consent by Lessor to any act of Lessee be deemed to be consent to
any subsegquent similar act.

Any provision of this Lease which is prohibited or unenforceable
in any jurisdiction shall, as fo such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceabilitf in any Jjurisdiction shall not
invalidate or render unenforceable such provision in ‘any other
jurisdiction.

To the extent permitted by applicable law, Lessee hereby waives
any provision of law which renders any provision of this Lease
prohibited or unenforceable in any respect. No term‘ﬁr provision of

this Lease may be changed, waived, discharged or terminated orally,
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but only by an instruﬁent in writing signed by the party against
which the enforcement of the change, waiver, discharge or
termination is sought. This Lease shall constitute an agreement of
lease, and nothing herein shall be construed as conveying to Lessee
any right, title or interest in any Item of Eguipment except as a
lessee only.

27. Recording, Registration and Filing. Lessee shall, at its

expense, accomplish all recordings, registrations and filings of
this Lease, required by law or requested by Lessor to protect
Lessor's title and interests in the Equipment, and shall. furnish
Lessor with evidence satisfactory to Lessor. of each such recording,
registration and filing.

28. Characterization as a Lease and Tax Indemnity. The Lessor

and Lessee hereby characterize this Lease as a separate and distinct
lease for each Item of Equipment for purposes of Section
168(£)(8)(A) of the Code, and elect to have the provisions of
Section 168(f)(8) of the Code apply with respect to each such lease.
Lessee covenants and agrees that this Lease is a true lease for
all purposes, including but not 1imitéd to Federal, state and local
tax purposes, and that Lessor shall have the sole right to utilize
and to claim the investment tax credit the accelerated cost recovery
deductions provided by.Sectidn 168 of the Code ("ACRS Deductions")
and depreciation deductions on the Equipment in the computation of
Federal, state and local tax returns and reports for each year
during the Term of this Lease and that Lessee shall not utilize or
claim or attempt to utilize or claim the investment tax credit, ACRS

Deductions or depreciation deductions for any purposes whatsoever.
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Lessee hereby represents and warrants to Lessor (such térm for
the purpose of this Section 28 meaning Lessor and the corporations
with which Lessor consolidates its United States federal income tax
returns) that:

(1) the Equipment is "Qualified Leased Property" as that
term is defined in Section 168(f)(8)(D) of the Code;

(2) the Term of this Lease (excluding extensions thereof)
is equal to at least the period prescribed under Section 168(c)(2)
of the Code for the recovery property-class of such Item of
Equipment for each Item of Equipment;

(3) the Term of this Lease for each Item of Equipment
(including extensions thereof) does not exceed 150% of the present
- Class Life of such Item of Equipment, és that term is used in.
Section 168(f)(8)(B)(iii) of the Code;

(4) all of the Equipment is new, unused and eligible for
investment tax credit of not less than the percentage specified in
the IER for each Item of Equipment;

(5) all of the Equipment is recovery property of the class
specified in the iER for each Item of Equipment;

(6) the Lessor's cost of the Equipment, as described in
the IER, does not exceed the fair market value of the Egquipment and
if the Lessor purchased the Equipment from the Lessee, the Lessee's
adjusted basis in the Equipment; and ’

(7) each Item of Equipment was placed in service on the
Commencement Date; and

(8) each Item of Equipment will be used in the United
States as part of the norhai business operations of the Lessee.

Lessee covenants that:
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(1) it will characterize the relationship herein
established as a lease, will =2lect to treat the relationship as a
lease under Section 168(f)(8)(A) of the Code and will file whatever
election is required including, but not limited to the Information
Return required by Section 5c. 168(f)(8)-2(a)(3) of the Internal
Revenue Regulations; and

(2) it will neither take any action, nor fail to take any
action, which will have the result of causing the Lessor to lose or
to recapture all or any part of the credits or deductions
attributable to the Equipment, or its ownership thereof. .

In the event any of the Lessee's representations, warranties or
covenants set forth in this Section 28 prove incorrect at any time,
and the Lessor loses all or any part of the benefit of any credit or
deduction attributable to the Equipment or is required to recapture
all or any part of any credit or deduction ("Loss"), the Lessee
shall indemnify and shall pay to the Lessor, with respect to each
Loss, a sum, which, after deduction of all taxes required to be paid
by Lessor in respect of the receipt of such sum under the laws of
any Federal, state or local government or téxing authority in the
United States, shall be equal to (a) the amount of any additional
Federal, state or local income taxes required to be paid with
respect to such Loss (or which would have been required to be paid
by Lessor for such Loss bhad Lessor had sufficient grosé income
within the meaning of Section 61 of the Code to actually derive the
benefit of such credit or deduction), plus (b) the amount of any
penalties, interest and other additions to tax (including, but not

limited to, any additions to tax because of underpayment of
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estimated tax) which may be payable by Lessor in connection with the
Loss. The amount of payment will be reduced by any savings in
Federal income taxes to be realized by Lessor in the future as a
result of the Loss discounted to present value using the Discount
Rate.

The liability of the Lessee to make any indemnity payments
hereunder shall become fixed at the time Lessor makes payment of the.
tax attributable to the Loss, or if Lessor is not required to make
payment of tax with respect to the Loss, the date on which Lessor
files its tax return for the taxable year in which such Loss occﬁrs,
and shall be due and payable within 15 days after receipt by Lessee
of written notice from Lessor as to the fixing of such liability.
Lessee shall pay interest on any indemnity payment not made when due
at the Overdue Rate.

The indemnification provided herein shall survive the expiration
or other termination of the Lease.

29. Renewal Option. Upon the expiration of the Lease term with

respect to each Individual Equipment Record ("IER"), provided that
Lessee has paid all rentals.and all other sums then due by Lessee to
Lessor, or which would become due upon request of Lessor, as
reguired under the provisions of this Lease, and provided that no
Event of Default, or event which with the giving of notice or lapse
of time, or both, would constitute such an Event of Default, has
occurred and then remains unremedied, Lessee shall have the option,
exercisable on at least 180 days prior written notice to Lessor, to
rehew the Lease term with respect to all, but not less than all of
the-equipment then subject to said Lease for one additional term

(herein called a "Renewal Term") of three years at a monthly rental
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egual to the greater of l 252% of Equipment c?lt as set forth on the

IER applicable to such Item of Equipment or<

at a monthly rental rate
for such Renewal Term that would be obtained in an arms-length
transaction between and informed and willing prospective lessee and
an informed and willing lessor under no compulsion to lease (said
rate being herein called the "Fair Rental Rate").

If, on or before a date 135 days prior to the expiration of the
Lease term with respect to the first IER, Lessor and Lessee are
unable to agree upon a determination of the Fair Rental Rate of the
equipment, such Fair Rental Rate shall be determined in accordance
with the procedure for Appraisal.

Appraisal shall mean a procedure whereby two recognized

independent equipment appraisers, one chosen by the Lessee and one

- by the Lessor, shall mutually agree upon the amount in question.

Lessor or LesSee, as the case may be, shall deliver a written notice
to the other party appointing its appraiser within 15 business days
after receipt from the other party of a written notice appointing
that party's appraiser. 1If within 15 days after appointment of the
two appraisers as described above, the two appraisers are unable to
agree upon the amount in question, a third recognized independent
appraiser shall be chosen within five days thereafter by the mutual
consent of such first two appraisefs, or if such first two
appraisers fail to agree upon the appointment of a third appraiser,
such appointment shall be made by an authorized representative of
the American Arbitration Association or any successor organization
thereto. The decision of the third appraiser so appointed and

chosen shall be given within a period of ten (10) days after the
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selection of such third appraiser. The decision of the third
appraiser shball be binding and conclusive on Lessor and Lessee.
Lessee shall pay the fees and expenses of the appraiser,

The renewal rentals shall be payable on the same day of each
rental period consistent with the rental payment dates of the
original term of the Lease commencing with the first rental period
after the expiration of the Lease term and continuing until the
expiration of the Renewal Term.

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

Unless Lessee has leased the Equipment as set forth above, all
_the Equipment then leased shall be returned pursuant to Section 15
of the Lease.

30. Fair Market Value Purchase Option. Lessee is hereby

granted an option, which option shall not be assignable to purchase
AS-IS-WHERE-IS all, but not less than all of the Equipment covered
by said Lease, at the expiration of the terﬁ of each of said
Individual Equipment Records (IER) to said Lease, for its then Fair
Market Value.

The exercise of said option is conditioned upon: (a)
performance of all of the terms and conditions of said Lease and all
IERs thereto, and of all other agreements bewteen 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 IERs executed pursuant to said Lease or any other such
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agreement; (b) Lessor's receipt of written notice of the election to
exercise said option at least one hundred twenty (120) days prior to
thevdate upon which the original term of the first IER of said Lease
expires; and (c) payment to Lessor of said Fair Market Value price,
as set forth below, together with all taxes on or measured by such
purchase price,

The Fair Market Value shall be an amount mutually agreed upon by
Lessor and Lessee., Lessee's estimate of Fair Market Value of the
Equipment covered by this first expiring IER referred to shall
accompany the 120 days' notice set forth above; and one hundred
twenty (120) days prior to the expiration of eacb subsequently -
expiring IER, Lessee shall send its reasonable estimate of the Fair
Market Value of the Equipment covered by each such IER. If Lessor
_”and Lessee are unable to agree upon the amount of the Fair Market
Evélue of the Equipment within sixty (60) days after Lessor's receipt
of the estimate thereof, then the Fair Market Value shall be
determined by an appraiser selected by mutual agreement. If Lessor
and Lessee are not able to agree upon an appraiser, or if the Fair
Market Valué is not so determined within ninety (90) days after
Lessor's receipt of Lessee's notice of election to exercise the
purchase options, the Fair Market Value shall be determined by
American Appraisal Company. The Fair Market Value as finally
determined shall bear interest for the period, if any, from the date
of expiration of the IER to the date of payment, at the Overdue Rate
and Lessee shall pay the cost of any appraisal should appraisal be

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

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

IN WITNESS WHEREOF, the parties hereto have caused this Lease to

be executed by their duly authorized officers on the day and year

first written above,

By:

Its:
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)

STATE OF ILLINOIS )

)
county oF (%ed )
On this 5?5\ day of 32(4’&/ , 1982 before me appeared

%T@Z mﬂ UefC. personally kpékn to me to be the President of
:L’ncpersonally known to me to be the person whose

name 1is subscribed to in the foregoing instrument, and acknowledged
that as such President, he signed and delivered said instrument on
behalf of said corporation as the free and voluntary act of said
corporation for the uses and purposes set forth.

SS

Notary Publlc
My Commission Explres : CLZZL A3 1T j?f;’

Jubve 'l

(S EA L)
STATE OF CALIFORNIA )

COUNTY OF )

On this Q28 day of éé!ﬁg r 1982 before me appeared
L. Wapne Coepgryug personally kndwn to me to be the President of

MDre EW—LMM%'“P—- personally known to me to be the person whose
ame is subscribed to in the foregoing instrument, and acknowledged

that as such he signed and delivered said instrument
on behalf of said corporation and caused the corporate seal to be
affixed thereto by the authority of its Board of Directors as the
free and voluntary act of said corporation for the uses and purposes
set forth.

M@MW .
) OFFICIAL SEAL N
CYNTHIA K WASINGER !
¥ )i} NOTARY PUBLIC - CALIFORNIA rotar, S
ORANGE COUNTY
G My comm. expires JUL 29, 1983 o .
Yoo TR My Commission Expires: /9{3
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. MDFC 238 (11-81)

INDIVIDUAL EQUIPMENT RECORD

1ER NO. __663-004

Dated as of June 18, 1982,y Equipment Lease Agreement dated as of _June 18, 1982

between:

LESSOR: : MDFC Equipment Leasing Corporation
o P.O. Box 580 . o
100 Oceangate, Suite 900
Long Beach, California 90801

LESSEE: - Naas Foods, Inc.
© P. 0. Box 1029
Portland, IN 47371

(Equipment may be used within the

LOCATION OF EQUIPMENT: Naas Foods, Inc., Portland, IN
’ ' Continental United States.)

ACCEPTANCE DATE:  June 25, 1982

New X Lessee’s Purchase Order Term: __12 year(s)_@ month(s) Security Deposit:
Used No. Commencing on the Acceptance Date | § None
Sale and Use Tax: INSURANCE REQUIREMENTS:
Exempt: g ALL RISK: Stipulated loss value.
Exemption No.
Capitalized O LIABILITY: Bodily Injury Liability § 3,000 000
Based on Rentals % [ per person/$ 3,000 000
Remit with each Payment per accident: Property Damage Liability §___3,000 000 °
RENTAL: § ) payable upon execution of this IER, to be applied to the N/A :
rental installment. Paymentof the_1St  through __144th _  reptal instaliments, each such rental installment
to be in the amountof $_1,115.03 , shall commence on__July 25, 1982 and shall continue

thereafter to be payable on the 25th _day of each___month

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

Equipment Description Serial No. Equipment Cost

One (1) PD3000 Aseptic Railcar 1Serial # Running # $89,060.00
94651 NAHX 94651




STIPULATED LOSS VALUES

AFTER STIPULATED LOSS | AFTER STIPULATED LOSS hFTER 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
0 101.8 44 96.0 88 72.1
1 102.1 - 45 95.8 89 71.7
2 102.5 46 95,7 90 71.1
3 102.8 47 95.5 91 70.6
4 103.2 48 95,3 92 70.1
5 . 103.5 49 91.4 93 69.5
6 103.8 50 91.1 94 69.0
7 104.1 .- 51 90.9 95 68.4
8 104.4 52 90.7 96 67.9
9 104.7 53 90.4 97 67.4
10 105.0 54 90.1 98 66.8
11 105.2 55, 89.8 99 66.2
12 105.5 56 89.5 100 65.7
13 ©101.6 57 89.2 ‘101 65.1
14 101.8 58 88.9 102 64.5
15 102.0 59 88.5 103 63.9
16 102.1 60 88.2 104 63.4
17 102.2 61 84.1 105 62.7
18 102.4 62 83.8 106 62.1
19 102.5 63 83.4 107 61.5
20 102.6 64 83.0 108 60.9
21 102.8 65 82.6 109 60.3
22 102.9 66 82.2 110 59.7
23 103.0 67 81.8 111 59.1"
24 103.1 68 81.4 112 58.4
25 100.1 69 81.0 113 57.8
26 100.1 70 80.6 114 57.1
27 100.2 71 80.1 115 56.5
28 100.2 72 79.7 116 55.9
29 100.3 73 73.3 117 55.1
30 100.3 74 78.8 118 54.5
31 100.3 75 78.4 119 53.9
32 100.4 76 77.9 120 53.1
33 100.4 77 77.5 121 52.5
34 100.4 78 77.0 122 51.8
35 100.3 79 76.6 123 51.1
36 100.3 80 76.1 124 50.5
37 96.6 81 75.6 125 49.8
38 96.6 82 75.1 126 49.0
39 96.5 83 74.6 127 48.3
40 96.4 84 74.1 128 47.6
41 96.3 85 73.7 129 46.9
42 96.2 86 73.1 130 46.1
43 96.1 87 72.7 131 45.4
(Continued)




SPECIAL CONDITIONS:

STIPULATED LOSS VALUES

AFTER STIPULATED LOSS
PAYMENT AS A PERCENT OF
NO. . -ORIGINAL COST

132 44.7

133 43.9

134 43.2

135 42.5

136 41.7

137 40.9

138 40.2

139 39.4 )

140 38.6

141 37.8

142 37.0

143 36.2

144 35.0
End of
Term and

Thereafter - 35.0

" IDENTIFICATION MARKS - Lessee, at Lessee's expense, shall cause each unit of
equipment 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:

"Owned by MDFC Equipment Leasing Corporation (Owner-Lessor)
and subject to a Lease Agreement filed and recorded with the
Interstate Commerce Commission pursuant to Section 11303 of
the Revised Interstate Commerce Act"

with appropriate changes thereof and additions thereto as from time to time may be
required by lav 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 equipment 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 promptly any such names and word or words which may

be removed, defaced or destroyed. The Lessee will not change the road nuwber 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 therefor, which consent and statement



SPECIAL CONDITIONS (continued):

previously shall have been filed with the Lessor by the lLessee and filed, recorded or
deposited in all public offices where this lease shall have been filed, recorded or
deposited. Except as above provided, Lescee will not allow the name of any person,
association or corporation to be placed on the equipment as a designation that might
be interpreted as a claim of ownership. Lessee 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.

The Lessor hereby leases to Lessee, and Lessee hereby agrees to hire from Lessor, the equipment described herein. The Lessee hereby acknow-
ledges and agrees, respecting the eguipment 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 eciuip}nent 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 OF THIS LEASE HAS NOT MADE
AND DOES NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO TITLE, CONDITION,COMPLIANCE
WITH SPECIFICATIONS, QUALITY, DURABILITY, SUITABILITY, MERCHANTABILITY OR FITNESS FOR USE OR FITNESS FOR A
PARTICULAR PURPOSE OR TO ANY OTHER WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
EQUIPMENT. THE EQUIPMENT IS LEASED HEREUNDER “ASIS™.

(5) THAT THE EQUIPMENT 1S NEW AND UNUSED, AND THAT THE EQUIPMENT HAS BEEN DELIVERED TO, IS NOW IN
POSSESSION OF AND ACCEPTABLE TO LESSEE, AND THAT ALL OF THE EQUIPMENT IS ELIGIBLE FOR INVESTMENT TAX
CREDIT OF NOT LESS THAT__ 10 %. . ) '

(6) THAT ALL OF THE EQUIPMENT IS __5 _-YEAR RECOVERY PROPERTY.

The Lessee hereby represents and warrants that;

(1) The representations and warranties of the Lessce contained in the Lease Agreement are true and correct on and as of the date
hereof as though made on and as of this date. '

(2) No event has occurred and is continuing or will result from the lease of the equipment described herein which constitﬁtes an
Event of Default or would constitute an Event of Default but for the requirement that notice be p'vez; or time lapse or both.

LESSOR: MDFC EQUIPMBNT LEASING CORPORATION

By

Title _M
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| MpFC 238 (11-81) INDIVIDUAL EQUIPMENT RECORD

IER NO, _ 663005

Dated as of June 18, 1982

to that Equipment Lease Agreement dated as of _June 18, 1982 between:

LESSOR: MDFC Equipment Leasing Corporation
. P.O.Box 580
100 Oceangate, Suite 900
Long Beach, California 90801

LESSEE: Naas Foods, Inc.
©  P. 0. Box 1029
Portland, IN 47371

LOCATION OF EQUIPMENT: Naas Foods, Inc., Portland, IN (Equipment may be used within the

Continental United States.)

ACCEPTANCE DATE: June 25, 1982

New X Lessee’s Purchase Order Term: __12 _year(s)_# month(s) Security Deposit:
Used No. : Commencing on the Acceptance Date | § None
Sale and Use Tax: INSURANCE REQUIREMENTS:
Exempt: k= ALL RISK: Stipulated loss value.
Exemption No.
Capitalized _ O LIABILITY: Bodily Injury Liability § 3,000 000
Based on Rentals % [ per person/$ 3,000 000
Remit with each Payment per accident: Property Damage Liability §__ 3,000 000"

RENTAL: § 9 payable upon execution of this 1ER, to be applied to the N/A

rental installment. Paymentof the_1St __ through __144th rental installments, each such rental installment
to be in the amountof $_1,115.03 , shall commence on__ July 25, 1982 and shall continue
thereafter to be payable on the 25th day of each___month

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

Equipment Description Serial No. Equipment Cost

One (1) PD3000 Aseptic Railcar o Serial # Running # $89,060.00
94652 NAHX 94652




STIPULATED LOSS VALUES

AFTER STIPULATED LOSs | AFTER STIPULATED LOSS LyTER 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
0 101.8 44 96.0 88 72.1
1 102.1 - 45 95.8 - 89 71.7
2 102.5 46 95.7 S0 71.1
3 - 102.8 47 95.5 91 70.6
4 103.2 48 95.3 92 70.1
5 . 103.5 49 91.4 93 69.5
6 103.8 50 91.1 94 69.0
7 104.1-- 51 90.9 95 68.4
8 104.4 52 90.7 96 67.9
9 104.7 53 90.4 97 67.4
10 105.0 54 90.1 98 66.8
11 105.2 55. 89.8 99 66.2
12 105.5 56 89.5 100 65.7
13 ~.101.6 57 89.2 ‘101 65.1
14 -101.8 58 88.9 102 64.5
15 102.0 59 88.5 103 63.9
16 102.1 60 88.2 104 63.4
17 102.2 61 84.1 105 62.7
18 102.4 62 83.8 106 62.1
19 102.5 63 83.4 107 61.5
20 102.6 64 83.0 108 60.9
21 102.8 65 82.6 109 60.3
22 102.9 66 82.2 110 59.7
23 103.0 67 81.8 111 59.1
24 103.1 68 81.4 112 58.4
25 100.1 69 81.0 113 57.8
26 100.1 70 80.6 114 '57.1
27 100.2 71 80.1 115 56.5
28 100.2 72 79.7 116 55.9
29 100.3 73 78.3 117 55.1
30 100.3 74 78.8 118 54.5
31 100.3 75 78.4 119 53.9
32 100.4 76 77.9 120 53.1
33 100.4 77 77.5 121 52.5
34 100.4 78 77.0 122 51.8
35 100.3 79 76.6 123 51.1
36 100.3 80 76.1 124 50.5
37 96.6 81 75.6 125 49.8
38 96.6 82 75.1 126 49.0
39 96.5 83 74.6 127 48.3
40 96.4 84 74.1 128 47.6
41 96.3 85 73.7 129 46.9
42 96.2 86 73.1 130 46.1
43 96.1 87 72.7 131 45.4
(Continued)




SPECIAL CONDITIONS:

STIPULATED LOSS VALUES

AFTER STIPULATED LOSS
PAYMENT AS A PERCENT OF
NO. . ORIGINAL COST

132 44.7

133 43.9

134 43.2

135 42.5

136 41.7

137 "40.9

138 40.2

139 39.4 .

140 38.6

141 37.8

142 37.0

143 36.2

144 35.0
End of
Term and

Thereafter  35.0

" IDENTIFICATION MARKS - Lessee, at Lessee's expense, shall cause each unit of
equipment 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:

"Owned by MDFC Equipment Leasing Corporation (Owner-Lessor)
and subject to a Lease Agreement filed and recorded with the
Interstate Commerce Commission pursuant to Section 11303 of
the Revised Interstate Commerce Act"

with appropriate changes thereof and additions thereto as from time to time may be
required by lav 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 equipment 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 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 therefor, which consent and statement



SPECIAL CONDITIONS (continued):

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
deposited. Except as above provided, Lessee will not allow the name of any person,
association or corporation to be placed on the equipment as a designation that might
be interpreted as a claim of ownership. Lessee 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.

The Lessor hereby leases to Lessee, and Lessee hereby agrees to hire from Lessor, the equipment described herein. The Lessee hereby acknow-
ledges 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 eéuip}ncnt 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 OF THIS LEASE HAS NOT MADE
AND DOES NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO TITLE, CONDITION,COMPLIANCE
WITH SPECIFICATIONS, QUALITY, DURABILITY, SUITABILITY, MERCHANTABILITY OR FITNESS FOR USE OR FITNESS FOR A
PARTICULAR PURPOSE OR TO ANY OTHER WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
EQUIPMENT. THE EQUIPMENT IS LEASED HEREUNDER *AS IS™.

(5) THAT THE EQUIPMENT IS NEW AND UNUSED, AND THAT THE EQUIPMENT HAS BEEN DELIVERED TO, 1S NOW IN
POSSESSION OF AND ACCEPTABLE TO LESSEE, AND THAT ALL OF THE EQUIPMENT IS ELIGIBLE FOR INVESTMENT TAX
CREDIT OF NOT LESS TRAT__10 _ %. .

(6) THAT ALL OF THE EQUIPMEN’I‘ IS __L-YE'AR RECOVERY PROPERTY.

The Lessee hereby represents and warrants that:

(1)  The representations and warranties of the Lessee contained in the Lease Agreement are true and correct on and as of the date
hereof as though made on and as of this date.

(2) No event has occurred and is continuing or will result from the lease of the equipment described herein which constitﬁtes an
Event of Default or would constitute an Event of Default but for the requirement that notice be givcx; or time lapse or both.

LESSOR: MDFC EQUIPMEQT LEASING CORPORATION LESSEE:

By =7 ,,l‘_‘ -

C
Title ”¢L4QL4fCJ&224'
/




