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THIS MASTER LEASE PURCHASE AGREEMENT ({this "Master Lease”) is entered into as of
the 28th day of December, 1993 between METLIFE CAPITAL CORPORATION, a Delaware
corporation ("Lessor”), whose address is 10800 N.E. 4th Street, Suite 500, mailing address C-
97550, Bellevue, Washington 98009 and Morrison Knudsen Corporation, an Ohio corporation
{"Lessee™), whose chief executive offices are located at 4600 Apple Street, P.O. Box 5368, Boise,
idaho 83705. .

Lessor and Lesses from time to time may enter into written agreements in the form of Lease
Purchase Addenda isingularly, an "Addendum”) for the leasing of equipment by Lessor 10 Lessee.
To facilitate such transactions, Lessor and Lessee are entering into this "Master Lease”, the terms
and provisions of which shall be incorporated by reference in each Addendum.  Further
modifications 1o the terms and conditions of the leasing of equipment under any Addendum may be
indicated on a Clusing Schedule {z "Schedule”). Each particular Addendum, its related Schedule,
and the terms and conditicns of this Master Lease incorporated therein, shall be collectively referred
to herein as the "Lesse.”

Lessor and Lessee MUTUALLY AGREE AS FOLLOWS:

1. E PURCHASE ADDEN

If Lessor agrees 1o lease equipment when requested by Lessee, the parties shall sign an Addendum
serting forth the particulars regarding the transaction, including, without limitation, the list of items
of equipment (individually, an "ltem™ and, collectively, the "Equipment™), the prices of each Item
{including disclosure of all rebates, discounts and other incentives received or receivable with
respect thereto!, "Related Costs", including taxes, transportatior:, installation and other applicable
costs, the aggregate of the foregoing ("Total Cost”), length of the Basic Term, rental rates,
purchase and renewal optinns, if any, and other appliczble provisions. "Cost of an item” shall mean
the price of the Item pius its applicable portion of Related Costs. Total Cost and Cost of an Item
may be further amended as set forth in an applicable Scheduie as set forth in Section 2(F) below,
and references to such defined terms shall mean the amounts as so amended. In the absence of a
signed Addendum, this Master Lease shail not constitute a lease or a commitment by either party to
enter into a lease.

2. REQUEST TO LEASE; EQUIPMENT ACCEPTANCE

(A)  Reguest; Specifications. Signing an Addendum shall constitute the request from Lessee
1o Lessor to lease the Equipment, and the Addendum and this Master Lease shall constitute the
lease and agreement (the "Lease”) regarding the Equipment. At the time of signing the Addendum,
Lessee shall fumish Lessor detailed specifications {"Specifications™) of the Items, including
descriptions, prices, delivery terms and instructions, installation provisions and all other applicable
specifications. Lessee assumes full responsibility with respesct to the selection of Items supplied for
lease and the specification thereof; the Lessor shall have no liability or responsibility with respect
thereto regardiess of whether the Specifications prove inadequate for the intended purpose or use.

{B} Inspection; Acceptance. h is Lessee's responsibility to receive and promptly inspect and
test each Item tendered for delivery by a supplier and the instaliation therecf. Lessee shall give
Lessor written notice of acceptance of an item as soon as it can be determined that the Item and its
installation are in compliance with Specifications. As between Lessee and Lessor, the giving of
such written notice shall constitute Lessee's irrevocable acceptance of the ltem or items designated
in the notice, whether or not such ltems or their instailation are defective in any respect, and
notwithstanding any failure of an Item or its installation to conform 1o Specifications, without
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prejudice howevsr to rights which Lessor and Lessee, or either of them, may have against any other
person, whether with respect to design, manufacture, conditicn or otherwise.

{C) Purghase Cut-Off Date. !f, by the "Purchase Cut-Off Date” set forth in an Addendum,
Lessee shall not have given Lessor written notice of acceptance of an item, Lessor shall have no
obligation to lease the Item to Lessee. In such event, Lessee shall immediately pay all accrued
Interim Remal and reimburse Lessor for all sums Lessor may have paid for or with respect to the
Item and for all Lessor's costs and expenses with respect thereto, and Lessee shall indemnify and
defend Lessor against and hold Lessor harmless from any and all cost, expense, loss, liability and
damage that Lessor may suffer or that may be asserted against Lessor by reason of Lessor’s failure
or refusal to lease such Item. Any such Item shall be deemed to be deleted from the Addendum
and no longer included in the Equipment.

(D) nditions _Pri nt. Lessee shall deliver to Lessor such further instruments,
documents and certifications as Lessor reasonably may request, including without limitation
evidences of authority {e.g., corporate certificatas, corporate resolutions, partnership documents
and authorizations), evidence of insurance, purchase oarders and acceptances thereof, purchase and
sale agreements and financia! information, and instruments and documents to implement, perfect or
continue the perfection of Lessor's rights and remedies as Lessor of the Equipment, including
without limitation Uniform Commercial Code forms or forms necessary or advisable to record or
register Lessor’'s interest in the Egquipment with the Interstate Commerce Commission in accordance
with 49 U.S.C. § 11303 and to deposit such documents with the Registrar Genera! of Canada
pursuant to Section 90 of The Railway Act (Canada). Lessee's delivery of the foregoing and of the
Specifications are conditions precedent to any obfigation of Lessor to make any commitments to pay
for the Equipment or any Item or lease the Equipment or any ltem to Lessese under the Lease,

(E)  Supplementa} Lease Request. H at any time prior 10 the Closing Date Lessee requests
Lessor to add further items to the Equipment, and if Lessor so agrees, Lessee shall execute a Lease
Purchase Addendum Supplement in a form supplied by Lessor, which shall become part of the
Addendum, subject to all of its provisions and the provisions of this Master Lease, and the
equipment specified therein shall be Items of Equipment undar the Lease.

(F)  Cloging. Following the date ("Closing Date”} which is the easiier of (i) the date Lessee
gives Lessor written notice of acceptance of ths last Item or (i) the Purchase Cut-Off Date {or on
such other day as is mutually agreed). Lessor shaii send Lessee a Closing Schedule (*Schedule™),
serting forth any adjustments to descriptions and Costs of Items and Total Cost and confirming the
Closing Date, amount of Periodic Rental instaliments, pavment schedules, and insurance
requirements. Lessee's signature on any such Schedule shall signify the Lessee's agreement that
the Schedule is correct. Lessee shall pay all rentals as they become due in accordance with the
terms and conditions of this Lease as indicated on the Schadule. If Lessee establishes an error that
affects the amount of rentals set forth on the Schedule, Lessor shsll give Lessee a credit for any
overpayment of rentals, and Lessee promptly shall pay Lessor any underpayments. The Schedules
are hereby incorporated herein by reference.

3. LESSEE'S WARRANTIES

(A}  Lessee represents and warrants to Lessor that it is a corporation duly organized, validly
existing and in good standing under the laws of the state of Ohio and that it is gualified to do
business in every jurisdiction where the failure to qualify would have a materiaily adverse effect on
Lessor’s rights hereunder; it has taken all corporate or parinership action which may be required to
authorize the execution, delivery and performance cf this Lease, and such execution, delivery and
performance will not confiict with or violate any provision of its Charter or Articles or Certificate of
Incorporation, By-laws or any provisions thereof, or in the case of a partnership, its Certificate of
Partnership or Limited Partnership and its Partnership Agreement, or result in a default or




' acceleration of any obligation under any material agreement, order, decres or judgment t¢ which it
is a party or by which it is bound, nor is it now in default under any of the same; there is no
litigation or proceeding pending or threatened against it which may have a materially adverse effect
on Lessee or which would prevent or hinder the performance by it of its obligations wereunder; this
Lease and the attendant documents constitute valid obligations of the Lessee, binding and
enforceable against it in accordance with their respective terms; no acton by or with any
commission or administrative agency is required in connection herewith; it has the power to own its
assets and to transact business in which it is engaged; it will give to Lessar prompt notice of any
change in its name, identity or structure or relocation of its chief executive offices.

{B) Lessee's written acceptance of an ltem and its installation shali constitvte a
representation and warranty by Lessee to Lessor that; i} the em is personal property in good order
and condition, and (i} Lessee's acceptance of the ltem or ltams designated in the notice of
acceptance is irrevocable, whether or not such items or their Instaliation are defective in any
respect, and notwithstanding any failure of an Item or its instaliation to conform to Specifications.
Lessee shall not cause, suffer or permit any Item to be attached or affixed to real property or
improvements thereon {collectively, "Realty”) unless Lessor first shail consent therets in writing and
Lessee shall have obtained from all persons having any interest in the Realty written consents which
approve such attachment, waive any ¢laims to or encumbranaes upon attached Items and consent
to the detachment and removal of such Items at any time by Lessor or Lessee. Notwithstanding
attachment of any items to Realty, 2ll the Equipment at all times shall be and remain personal
property. Upon termination of Lessee's right to passession of the Equipment, whether by expiration
of the Term or otherwise, Lessee at its sola cost and expense shall detach ang rerove the
Equipment from the Realty and save Lessor harmless from and indemnify and defend Lessor against
any claim, demand, loss, liability, and damags arising from such detachmient or remaval, or both.

4. TERM OF LEASE

The Term of the Lease ("Term™) may consist of an “Interim Term™ and a "Easic Term.” The Interim
Term shall begin on the date that Lessee first gives Lessor written notice of acceptance of an ltem
or written approval for partial payment, whichever is garlier, ana shal! continue until the time the
Basic Term begins. The Basic Term shall begin on the Closing Date and shali continue for the length
of the Basic Term sert forth in the Addendum.

5. INTERIM RENTAL

During the fnterim Term, if any, Lessee shall pay rent moathly ("Interim Rentai®), on a calendar
month basis, in an amount determined by Lessor by applying the "interim Rental Rate" set forth in
the Addendum to portions of the Total Cost then o7 theretofore expended by Lessor, for the number
of days such sums are outstanding during such calendar month. The “prime rste” referred to in this
Lease shall mean the rate per annum publicly announced by Chase Manhattan Bank, New York City,
from time to time as its prime rate, whether or not such rate is applied by said bank to eny then
outstanding loans, changing with each announced change of such prime rate. Lessee shall pay
Lessor each instaliment of interim Rental on the fifteenth day after the end of such calendar month.

6. ENTAL

Lessee shall pay rent ("Periodic Rental”) for the Basic Term in an amount ¢alculated by multiplying
the Total Cost by the Periodic Rental Rate set forth in the Addendum muhiplied by the number of
months constituting the length of the Basic Term. Lessea shall pay installments of Periodic Rental
to Lessor in accordance with the payment schedulz set forth in the Addendum.



7. LATE PAYMENT

if any instaliment of rent or other sum owing under the Lease shall not be paid when due and shall
remain unpaid for ten {10) days, Lessee shall pay Lessor a late charge equal o five percent (5%) of
the amount delinquent, but in no event at a rate greater than limited by any appliczble faw. Such
late charge is in addition to and not in lieu of other rights and remedies Lessor may have.

8. INSURANCE

Lessee shall procure and continuously maintain and pay for (a) all risk insurance against loss or
damage to the Equipment for not less than the full replacement value thereof naming Lessor as Loss
Payee and {b) combined single limit lisbility insurance, insuring Lessor and Lessee, all in such
amounts and against such risks and hazards as are set forth in the Addendum, with Lioyds of
London or an insurance companies rated A:X or better by A.M, Best Company, and pursuant to
contracts or policies satistactory to Lessor. All contracts and policies shall include provisions fer
the protection of Lessor notwithstanding any act or neglect of or breach or default by Lessee, shall
provide that praceeds of all insurance shall be payable first ta Lessor to the extent of its liability or
interest as the case may be, shall provide that they may not be modified, terminated or canceled
unless Lessor is given at least thirty (30) days’ advance written notice therecf, and shall provide
that the coverage is "primary coverage” for the protection of Lessee and Lessor notwithstanding
any other coverage carried by Lessee or Lessor protecting against similar risks. Lessee shall
promptly notify any appropriate insurer and lLessor of each and every occurrence which may
become the basis ot a claim or cause of action against the insureds and provida Lessor with all data
pertinent to such occurrence. Lessee shall fumish Lessor with certificates of such insurance or
copies of policies upon request, and shall furnish Lessor with renewal certificates not less than ten
(10) days prior to the renewal date.

9. TAXES

Lessee shall pay all taxes, fees, assessments and other governmental chargss of whatever kind cr
character and by Lessor of Lessee payzble on or relating 10 any ltem of Equipment or the sale,
purchase, ownership, use, value, value added, possession, shipment, transgportatian, delivery or
operation thereaf or the exercise of any option, election or performance of any obligation by Lessee
hereunder, which may accrue or be levied, assessed or imposed during the Term end any Renewal
Term or which remain unpaid as of the date of surrender of such item tc Lessor, and all taxes of
any kind imposed by any federal, state, loca!, or forgign taxing authority against Lessor cn or
measured by any amount payable by Lessee hereunder, including, without limitation, all license and
registration fees and all sales, use, value, ad valorem, personal property, excise, Qross receipts,
stamp or other tzxes, imposts, duties and charges togethar with any penalties, fines or interest
thereon, except taxes of Lessor on net income imposed by the United States or any state or foreign
income tax. Lessee shall reimburse Lessor for any payments made by Lessor which are the
cblipaticn of Lessee under the Lease, but Lessee shall not be obligated 1o pay any amount under
this Section so long as it shall in gcod faith and by appropriate proceedings contest the validity or
the amount thereof, unless such contast would materially adversely affect Lessor's interest in any
item of Equipment or would subject any Item to lien, encumbrance, forfeiture or sale. Lessee shall
indemnify Lessor on an after-tax basis against any loss, claim, demand and expense, including legal
expense, resulting from such nonpayment or contest and further agrees to indemnify Lessor against
any and all taxes, assessments and other charges imposed upon Lessor under the laws of any
federal, state, tocal or foreign government or taxing authority, as & result of any payment made by
Lessee pursuant to this Saction. Whenever this lease terminates as to any ltem, Lessee will on
request advance to Lessor the amount estimated by Lessor to equal personal property taxes on the
ltem which are not yet payable but for which Lessee will afterward become liable hereunder; Lessor
will account to Lessee for such advances. On request of either Lessor or Lessee, the other will
submit written evidence of all payments required of it under this Section.




10. MAINTENANCE. ETC.

{A) Lessee at its expense at all times shall: (i} keep the Eguipment in good and efficisnt
working order, condition and repair, ordinary wear and tear excepted, and make all inspections and
repairs, inclugding replacement of worn parts, to effect the foregoing and to comply with
requirements of laws, regulatians, rules and provisions and conditions of insurance policies; and (ii)
pay all costs, expenses, fees and charges incurred in connection with the use or operation of the
Equipment and of each ltem, including but not limited to repairs, maintenance, storage and
servicing. Additionally, Lessee will maintain or cause the Equipment to be maintained according to
prudent industry practice and in compliance in all material respects with the applicable specifications
and regulations of the American Association cf Railroads (AAR}, Department of Transportation
Federal Railroads Administration and interstate Commerce Commission. Lessee shall not make any
alterations, substitutions, improvements or additions to the Equipment or ltems, except those
required in order to comply with laws, regulations, rules and insurance policies, unless Lessor first
shall have consented thereto in writing. Notwithstanding any consent by Lessor, Lessee shall pay
all costs and expenses 'of the toregeing. All replacements, repairs, improvements, aiterations,
substitutions and additions shall constitute accessions to the Equipment and shall be subject to
Lessor's security interest.

{B)  Lessor hereby transfers and assigns to lLessee, for so long during the Term and any
Renewal Term as Lessee is not in defauit, Lessor’s right, title and interest in, under and to any
assignable factory and dealer warranty, whether express or implied, with respect to the Equipment.
All elaims and acticns upon any warranty shall be made and prosecuted by Lessae at its sole cost
and expsnse. Lessor shall have no obligation to make or prosecute any claim upon or under 2
warranty. So long as Lassee shall nat be in default, Lessor shall cooperate with Lessee with respect
to a claim on a non-assignable warranty, at Lessee’'s expense. Lessee¢ shall have proceeds of a
warranty claim or recovery paid to Lessor. Lessor shaill make such proceeds available for any repair,
restoration or replacement to correct such warranted condition. Lessor shall pay or cause to be
paid over to Lessee any excess proceeds.

11. USE

So long as no Event of Default has occurred or has been cured by Lessee within any applicable
grace period, Lessee shall be entided to the possession, use and quiet enjoyment of the Equipment
during the Term and any Renewal Term in accordance with the terms of the Lease. Lessee
warrants that the Equipment will at all times be used and operated sofely in the conduct of Lessee's
business or the business of any permitted sublessee for the purpose for which it was designed and
intended and under and in compliance with applicable laws and all lawful acts, ruigs, regulations and
orders of any governmenta! bodies or officers having power 10 regutate or supservise the use of such
property, except that Lessee may in goed faith and by appropriats proceedings contest the
application of any such rule, regulation or order in any reasonable marner that will not adversely
affect the interest of Lessor in any Equipment or subject the same to forfeitura or sale. Lesses will
not permit its rights or interest hereunder to be subject to any lien, charge or encumbrance and will
keep the Equipment free and clear of any and ail liens, charges, encumbrances and adverse claims
{except those arising from acts of Lessor}.

12. NET LEASE; AND DAMA

{A) This is a net lease. Lessee assumes all risk of and shali indemnify Lessor against all
damage to and loss of the Equipment from any cause whatsoaver, whether or not such loss or
damage is or could have been covered by insurance. The Lease shall riot terminate and, except to
the extent Lessor has agreed to look to Qualified Sublease rents 10 satisfy Lessee's obligations to
pay Periodic Rentals pursuant to Section 15 of this Master Lease, thers shall be no abatement.




reduction, suspension or deferment of Interim or Pericdic Rental for any reason, including damage to
or loss of the Equipmen: or any one or more items. Lessee promptiy shall give Lessor written notice
of any material ioss or damage, describing completely and in datail the cause and the extent of loss
and damage. At the option of Lessee, Lessee shall: (i) repair or restore the damaged or Iost ltems to
good condition and working order; or (i) replace the damaged or lost Hems with similar equipment
in good condition and working order; or (iii) pay Lessor in cash the Stipulated Loss Vaiue of the
damaged or lost items. Upon Lessee's complying with the forageing. Lessor shall pay or cause to
be paid over to Lessee the net proceeds of insurance. if any, with respac? to such damage or Icss,
"Damage” anc "loss" shall include damages and !osses of any kind whatsoever including, without
limitation, physical damage and partial or complete Jestuction, including intentionally caused
damage and destruction, and theft.

{B) If Lessee pays Lessor the Stiputated Luss Value for an item, then the Lease shall
terminate with respect to that ltem, that Item shall no longer te deerned part ¢f the Equipment and
Lessee shall be entitled to retain the Item. However, it is understood that Lessor makes no
representation or warranty with respest to the item, and further that Lassor shall have no obligation
to pay any tax with respect theieto. In the event that Lessee pays Lessor the Stipulated Loss Value
for an Item, no further interim Renta! shali be payable with respect to tha item, and Periodic Rental
for the remainder of the Term shall be reduced by &1 amount determined by multiclying the Cost of
that item by the Periodic Rental Ratz by the number of manths thep remainirg in the Basic Term.

13. STIPULATED LOSS VALUE

The "Stipulated Loss Vaiue™ of an item shall be a sum computed by Lessor, which is squal to that
portion of the Total Ccst of that Item which remains outstanding presuming that Periodic Rental
payments received are first applied t0 earned bur unpaid interest at the rental rate as specifisd in the
Addendum. Ths Stipulated Loss Value for the EqQuipment chall not exceed the amount set ferth in
the Closing Schedule for the Lease Year during which the loss occurg, which amount shall be pro-
ratad monthly effective t5 the month in which payment of the Stiplated Loss Vslue is received by
Lessor. A "Lease Year” is a twelve-month perind beginning on the Closing Dste or on any
anniversary thereof,

14, SECURITY INTEREST AND MARKING

(A} This Lease is one intended as security and for tax purposes, hoth parties will treat this
transaction as a secursd .0an by Lessor to Lessee. Lessor will nat claim tax benefits associated
with the Equipment.

(B) If so requested by Lessor, Lessee will affix tags, suppiied by Lessor, reflecting Lessor's
security interest in the Equipment.

{C}  As security for its payment and performance obligations undar this Lease, Lessee hereby
pledges, assigns as security and grants to Lessor a security interest in {i) the Equipment, (i} any
Qualified Subleases {as defined ir, Section 15 hersin! and rerts and other payments due theraunder,
and (i} any other permitted sublease covering the Equiprnant the base term of which exceeds
twelve {12} calendar months, and the rents and cther paymants due thereunder, Lessor shall
terminate and release the security interest hereunder upon complste satisfaction of Lessee's
obligations secured hereby.

15. LESSEE'S RIGHT TO SUBLEASE; MOD!FICATION QF RECOURSE FOR PERIGDIC RENTALS

(A) Lessee may not sublease the Equipment without written npice to the Lessor prior to or
within ten (10} business days of the commencement thereof, whick nctice shall contain the name of




the’proposed sublesses, its chisf exscutive offices, and the location or locations in which the
proposed sublessee intends or may use the Equipment to be subleased.

{B} Upon the terms and conditions of this Section 15, Lessor may from time to time seek
recourse for Lessee's obligations to pay Periodic Rentals solely fram rents to be paid to Lessee by
certain sublassess of the Equipment. For purposes of this Lease, the following capitalized words
shall have the meanings ascribed below:

(i) *Qualified Sublease” means a sublease in form and substance satisfactory to
Lessor, under which Lessee subleasss to 8 Qualified Sublessee one or more items of Equipment
which has a base lease term, not giving effect to any renewal periods or automatic extensions, of at
least twelve (12) months.

(i} *Qualified Sublessee™ means 2 sublessee under a Qualified Sublease whose
long term secured debt has a credit rating of at least BBB by Standard and Poor's, Duff and Phelps
or Fitch, or Baa by Moody's (the "Rating Requirement”), and the financial condition and
creditworthinass of which has been reviewed and approved in advance by Lessor, such approval not
to be unreasonably withhald.

{iii) "Directed Sublease Rents” means the regularly scheduled monthly periodic
rents due to Lesses by a Qualiiied Sublessee under & Qualified Sublease.

{ivl "Subiease Rent Account™ means an account established at Seafirst National
Bank, Seattle Branch, or such other independent financial institution as Lessor and Lessee may
agree, into which Directed Sublease Rents shail be deposited by Qualified Sublessees during the
Directed Rent Period from which Lessee shall pay all or a portion of the Periodic Rentals in
accardance with the terms and conditions of this Section 15.

(V) "Directed Rent Period™ means, for any Qualified Sublease, the period from the
month in which the Qualified Sublessee first deposits Directed Sublease Rents into the Sublsase
Rent Account until, unless Lessor agrees to extend such period in writing in its sole discretion, the
eariiest to occur of the following: (i} the first day of the 60th month thereafter (notwithstanding any
fonger term of the Qualified Sublease), or (i} the expiration or early termination of the Qualified
Sublease giving rise to such payments, or {iii) the exercise by the Qusiified Sublessee of an option,
if any, to purchase the Qualified Sublease Equipment, or {iv] the credit rating of long term secured
debt of the Qualified Sublessee is downgraded below the Rating Requirement, or (v) the occurrence
of a split credit rating whereby one major credit rating agency has rated the Qualified Sublessee's
long term secured debt at a rating lower than the Rating Requirement.

{vi) *Payment Due Date" msans the date on which a payment of Periodic Rentals to
Lessor by Lessee is due hereunder.

{vii}) *Sublease Rent Report” means the monthly report to be delivered by Lessee to
Lessor containing information about each Qualified Sublease for six-month periods in accordance
with the provisions of this Section 15.

{C)  Prior to the commaeancement date of any Qualified Sublease, and in any event at least ten
(10) days prior to January 1 and July 1 of each calendar year, Lessor and Lessee shall execute a
written agreement {the “Sublease Rent Report®) indicating (i) the Qualified Subleases then in effect
and any Qualified Subleases scheduled to commence within the next six month period, (i) the name
of all Qualified Sublessees, (lil) the locations in which the Qualified Sublessee will use and operate
the Equipment during the Directed Rent Period, (iv) the due date of the Directed Sublease Payments
under each Qualified Sublease (assuming a Qualified Sublessee will take advantage of payment
grace periods), and {v) the amount of Periodic Rentals due on the next Payment Due Date which will




be satisfied by Dirscted Sublease Rents in accordance with Section 15(E). Lessee shall eiso provide
10 Lessor written notice that the Qualified Sublesses has been advised in writing to deposit Directed
Sublease Rents into the Sublease Rent Account. Thereafter, during the Directed Reat Period for any
Qualified Sublease, Lessee shall advise Lessor in writing (the “Default Notice™) within ten {10) days
(i) of any missed or delinquent Directed Sublease Rents, (i) any other act or omission by a Qualified
Sublessee which, 1o the best of Lessee’s knowledge, would, with the passage of time or giving of
notice, become an event of default in accordance with the terms and conditions of the Qualified
Sublease, or (iii} any other conditions which would result in the termination of the Directed Rent
Period for each Qualified Sublease. In addition, Lessee shall notify Lessor immediately at eny time a
Qualified Sublessee fails to pay its Directed Sublease Rents within sixty (60) days of the date such
Directed Sublease Rents were due under the Qualified Sublease.

(D) At the time of execution of this Lease or in any event no later than the commencement
date of any Qualified Sublease, Lessee shall establish the Sublease Rent Account. Lessee shalt
instruct the Qualified Sublessee to remit its Directed Sublease Rents directly 1o the Sublease Rent
Account. Lesses shall have full responsibility for inveicing the Qualified Subiessee for Directed
Sublease Rents and causing Ouslified Sublessea’s to deposit the Directed Sublease Rents into the
Sublease Rent Account during the Directed Rent Period of the Qualified Sublease, all pursuant 1o its
normal billing and collection practices. The institution administering the Sublease Rent Account
shall provide Lessor, on each Rent Payment Date, a written report identifying the date deposits were
made to the Sublease Rent Account and the name of the depositor, for each depoesit made during
the previous six months. If administratively feasible, Lesser shall also be entitied to contact the
administrator of the Sublease Rent Account from time to time to obtain a verbal update of such
information.

if any Qualified Sublesses fails to pay in full its Directed Sublease Rents into the Sublease Rent
Account within sixty (60) days of the date such Directed Sublease Rents were due under the
Qualified Sublease, Lessee shall have the option, in its sole discretion, to:

{ii remove the defauited lease from the status of a Qualified Sublease, update the
Sublease Rent Report, cure the default by the Quaiified Sublessee by paying all past due and
outstanding Periodic Rentals, and thereafter assume fuil responsibility and liahility for all Periodic
Rentals due with respect to the Equipment that is the subject of such defaulted sublease; or

(i) assign and tonvey to Lessor all of Lesses's right, titie and interest in and to the
Qualified Sublease and all rents and payments due thereunder, whereupon Lesscor shail be entited to
exercise all rights and remedies of the lessor thereunder, including but nor limited to its right to
repossess or foreclose on the Equipment or otherwise cause the Qualified Sublessee 1o pay or
perform under the Qualified Sublease.

(E) On each Paymaent Due Date, Lessor shall be entitied to withdraw from the Sublease Rent
Account that portion of the Directed Sublease Rents which, according to the Sublease Rent Report,
were to be applied to the Periodic Rentals then due and payable, whether such Directed Sublease
Rents were deposited during the preceding six month period or prior thereio in the form of an
advance payment by the Qualified Sublessee. If any of the Directed Sublease Rents which,
sccording to the Sublease Rent Report, were to be applied to the Periodic Rentals then due and
payable have not been deposited by 3 Qualified Subiessee by the Payment Due Date, then, unless
such amounts have been otherwise paid to Lessor by Lessee, Lessor shall be entitled to withdraw
such late Directed Sublease Rents immediately upon deposit by the Qualified Sublessee into the
Sublease Rent Account.

(F)  Following withdrawal by Lessor of the Periodic Rentals pursuant to Section 15(E} above,
Lessee shall be entitled to withdraw from the Sublease Rent Account any remaining balance,
provided, Lessee may not withdraw (i) any Directed Sublease Rents deposited after Lessor's




withdrawal but which, under the Sublease Rent Report, were to be applied t0 the Perizdic Rentals
previously due (vwhich Lessor is entitled 1o withdraw immediateiv upon deposit pursuant 1o Section
15(E}), unless such amounts were paid by Lessor, or i) any portion of the remaining balance which
represents the prepayment by a Qualified Suoiessse of its Directed Subleate Rents and which,
according to the subsequent Sublease Rent Report, is to be applied to the Pericdic Rentals due in
the subsequent six month period. Al interest earnsd on the amounts depesited in the Sublease
Rent Account shall be the property of Lessee and may b2 withdrawn by Lessee at any time.

(G) During the Directed Rent Period for ary Qualified Sublease, Lessor shall sesk payment of
that portion of Periodic Rentals relating to Equipment that is the subject of such Cualified Subleasss,
as set forth in any Sublease Rent Report, only to the extent such funds are available in the Sublease
Rent Account, PROVIDED, notwithstanding the existence of a Qualified Sublease relating to
Equipment or the deposit of Directed Sublease Rents into the Sublease Rent Account, Lessee's
direct obligatior for the payment of Periodic Rentais shall be reinstated: (i) for any Periodic Rentals
for which funds would have been available in the Sublease Rert Account had such account been
managed and withdrawals made by Lessee in accordance with this Section 19, (i) to the extent that
any shortfall in the amount of Directed Sublease Rents availabie resuits from the imposition of
withholding, value added, goods and sarvices taxes or similar taxss imposed by any government or
taxing authority on the Directed Subleasz Rents, (iii) with respect to Periodic Rentals 1o be paid out
of Directed Sublease Rents where such Directed 3ublease Rents are not paid by the Qualified
Sublessee due 10 an assertion hy the Qualified Sublesses that it has withbeld, abated or set off such
Directed Sublease Rents due to the act or failure to act by the Lessee under the Qualified Sublease,
including any failure by Lessee with regard to the perfarmance or availability cf the related
Equipment or to conduct its billing and coliection procedures in a commercislly reasonable manner,
{iv) for Directed Subleass Payments which are not taid wheri dur at set forth in the Sublease Rent
Report if Lessee fails 10 provide to Lessor the Def2uit Natice as required under Section 15(CJ, or (v}
the termination of the Directed Rent Period.

{H} At any time there are insufficient funds available in the Sublease Rent Account to meet
the payment of then due Periocic Rentals v/hich, according 1o the Subleass Rent Report, were to be
paid out of Directed Sublease Rents, Lessar shall have the right, by written notice to Lessee, 10
require Legses to have conducted, at Lessee's sole expensg, an independent sudit by a certified
public accounting firm acceptable to Lessee and Lessor of the Sublease Rent Account to detarming
that the account has been managed and withdrawals mads from and deposits made into such
account in accordance with this Secticn 15.

(1) Notwithstanding anything ir this Sertion 15 10 the contrary, Lessee shall at ali times
remain fully obligated to perform 3ll other acts and make all other payments, including {ate payment
charges, defuult interest, reimbursed expenses and indemnity payments according to the provisions
of the Lease, except to the limited extent Lessee is relieved o7 its dirsct obiigation for payment of
Periodic Rentals under this Section 15(G!.

16. LESSEE'S INDEMNITIES

Lessee will defend, indemnify and hold harmless Lessor from and against any claim, cause of action,
damage, liability, cost or expense (including but nci limited to legs! fees and costs) which may be
assarted against or incurred in any manner by or for the account of Lessor or Lesses: (i) relating to
the Equipment or any part thereef, including without limitation the manufacture, construction,
purchase, delivery, acceptance or rejsction, installation, ownership, sale, leasing, removal or return
of the Equipment, or as a result of the use, maintenance, repair, replacement, operatian or the
condition thereof (whether defacts are latent or discoveravle); (i} by reason or as a result of any act
or omission of Lessae for itself or as agent or attomey-in-fact for Lessor hareunder; (iii) as a result
of claims for patent, trademark or copyright infringerment; (iv) as a result of product liability claims
or claims for strict fiability, or (v} arising out of or reiating 1w any sublease of the Equipment,




including but not limited to Lessor's estabiishing, enforcing, defending or preserving its rights in the
Equipment or sublease rents, whether in the United States or Canada or any other country where
the Equipment may then be located, and whether relating to actiens in a court of law, equity,
bankruptcy or otherwise, provided, Lessee shall not be required to indemnity Lessor for the failure
of a Qualified Sublessee under a Qualitied Sublease to pay into the Sublease Rent Account any
Directed Subiease Rents during the Directed Rent Period for a Qualified Sublease, except to the
extent set forth in Section 15, nor for any claim, loss, liability or expense arising solely out of
Lessor's gross negligence or willful misconduct..

17. LESSOR MAY PERFORM

If Lessee at any time shall fail to pay to any person any sum which Lessee ig required by the Lease
16 pay or shall fail to do or perform any other act Lessee is required by the Leasse to do or perform,
Lessor at its option may pay such sum or do or perform such act, and Lessee shall reimburse Lessor
on demand for the amount of such payment and for the cost and expense which may be incurred by
Lessor for such acts or performance, together with interest thereon at the Default Rate from the
date of demand until paid.

18. EVENTS OF DEFAULT AND REMEDIES

(A} Events of Default. Each of the following shall constitute an "Event of Default™:

{ii Failure to perform and comply with the provisions and conditions of Section 8
hereof, which failure is not cured within five {5) days Lessee has notice of such
failure; or

(i) Failure to pay within five {5} days of the date when due, any sum, including

instaliments of rental, owed by Lesses at anytime 10 Lessor, except to the
extent such payment obligation of Lessee is relieved under Section 15: or

(i#) Failure of Lessee to act in accordance with the requirements of Section 15 with
respect to the management of or withdrawals from the Sublease Rent Account
which causes Lessor to fail to receive when due a Perindic Rental payment
trom the Sublease Rent Account in accordance with the terms and conditions
of such section; or

(iv) Failure to perform and comply with any other provision or condition of the
Lease within thirty {30} days after Lessor shali have given Lessee written notice
of default with respect thereto; or

{v) Any event of default occurs with respect to any obligations of Lessee to Lessor
(or to any affiliate of Lessor) on or with respect to any transactions, debts,
undertakings or agreements of any Schedule to this Master Lease; or

{vi) If any representation or warranty made by Lessee herein or in any statement or
certificate furnished by Lesses in connection with this Agreement proves untrue
in any material respect as of the date of making thereof, and shall not be made
good within thirty (30) days after written notice thereof 1o Lesses, or Lessee
becomes insolvent or is generally not paying its debts as they become due or
mekes an assignment for benefit of creditors; or

{vii) Proceedings are commenced by Lessee under the Federal Bankruptcy Code or
any similar Federal or State laws for the relief of debrors are commenced
against Lessee and are not dismissed within sixty (60} days after such




{viit)

(ix)

commencement, or & trustee or receiver is appointed for Lessee or a major part
of its propserty- and is not discharged within thirty (30) days after such
appointmsnt; or

Any item of Equipment is seized or levied on under legal or governmental
process against Lessee or against such item of Equipment; or

The merger, consolidation, reorgsnization, conversion to a Subchapter "S"
status or dissolution of @ corpcrate or partnership Lessee which has a
materially adverse effect upon Lessor's position under the Lease.

(B) Remedies. Ths occurrence of an Event of Default shall terminate any obligation of
Lessor 10 lease Equipment or Items thereof to Lessee. When an Event of Default nas occurred and
is continuing, Lessor at its option may:

(i)

(i)

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

Without notice or demand dsclare immediately due and paysble the entire
Stipulated Loss Value of any and ail ltems of Equipment then under lease plus
any and all amounts which under the terms of ths Lease may be then due; and
thersupan Lessor shall have an immediate right to pursue ali remedies provided
by law. including, without limitation, the follcwing:

{a)  Lessee agrees to put Lessor in possession of the Equipment on demand;

(b)  Lessor is authorized to entar any premises where Equipment is situated
and take possession thareof without notice or demand and without legal
proceedings;

{c) At Lessor's request, Lessee will assemble the Equipment and make it
available 1o Lessor at a place designated by Lessor which is reasonably
convenient to both parties;

() Lessee agrees that ten (10} days from the time notice is sent shall be a
reasorable period of notification of a sazle or other disposition of the
Equipment;

(e} Lessee agrees to pay on demand the amount of 3l expanses reasonably
incurred by Lessor in protecting or realizing on the Equipment:;

{f) it Lessor disposes of the Equipment, Lessee agrees 10 pay any deficiency
remaining after application of the net proceeds to the amounts due
hereunder.

If upon the occurrence of an Event of Default, Lessor brings suit or otherwise incurs expenses for
protection of Lessor's rights, Lessee will pay Lessor its legal fees, in a reasonable amount, together
with Lessor's collection expenses and court costs. In addition, from and after an Event of Default,
Lessee shall be liable for interest on amounts due Lessor hereunder at a rate per annum computed
menthly which shall be five (5) percentage points sbove the prima rate, but not greater than the
maximum rate, if any, limited by applicable law ("Default Rate”); provided however, that Lessee
shall not be assessed 2 late charge during such period of time that Default Rate is accruing against
Lessee as herein stated. The remedies herein provided in favor of Lessor shail not be deemed to be




exclusive but shall be concurrent and cumulative and in addition 1o all other remedies available at
law cr equity. The exercise or partial exercise of any remedy shall not restrict Lessor from further
exercise of that remedy or any other remedy.

19. RRENDE|

At any time that Lessee is required tc deliver the Equipmert ta Lessor, Lessee shall immediately
cease using the Equipment and at Lessee's expense shall redeliver and surrender the Equipment to
Lessor in good order, condition and repair, ordinary wesr ard wear excepted, conforming to all
spplicable AAR interchange rules, other laws and reguistions as dirested by the Department of
Transportation, Federal Rairosds Administration, or Interstatea Commerce Commission, and in
condition to achisve minimum performance soecifications as requirad by the manufacturer, at a
place to be designated by Lessor and ressonably corvenient to toth partiss. Lessee shall also be
required to provide Lessor, at nc cost 1o Lescor, free storage of the Equipment for 180 following the
date on which such delivery is required, and wil' allow Lessor to show and demonstrats tha
Equipment to prospective lessecs or purchasers during such time.

20. HOLDOVER

If Lessee shall not immediately redeiver and surrender any item of Equipment to Lessor when
required by the terms hereof, Lessee shail pay Lessor, at such time or times as Lessor may demand.
a sum equal to a one-month instaliment of Periooic Rental for each calendar month or fractior. of a
month during which such failure to redeliver and surrender continues.

21. INSPECTION; REPORTS

Lessor, its agents and emplcyees shal! have the right t© enter upon any premises where the
Equipment or Items are then located to inspect and ¢xamine the same during normal business hours
and at any other times if Lessor reasonably believes any itemns or Lessor's rights are in jeopardy of
damage or loss. So long as Lessee is nct .n default, Lessor shall give Lasses not less than twenty-
four (24) hours natice of such inspection. Lessee sha!l immediately aive Lessar written notice of
any damage to or loss of the Equipment or any Itams from any cause, including without limitation
damage or loss caused by accident, the elements, intentional scts and theft, Such notice sha!l set
forth an itemization of the affected {tems and a derailed account of the event, including names at
any injured persons and a description of any damaged property arising from ary such event or from
any use or operation of the Equipment or any Items, and of any attemypt 1o take, distrain, levy upen,
seize or artach the Equipment or any ltems. All righis granted to Lessor herein are for the benefit of
Lessor and shall not be construsd to impase any cbligation on Lessnr, whether or not Lessor makes
any ingpections or receives any reports.

22. EINANCIAL AND QTHER DATA

During the Term and any Renews! Term, Lassee: {a) shall furnish Lessor annua! balance sheets and
profit and loss statements of Lessee and any guarantor of Lessea's obligations accompanied, at
Lessor's request, by the audit report of an independent certifiad public accountant of reasonable
competence; and (b} at Lessor's requsest, sha!l furnish Lessor quarterly balance sheets and profit and
loss statements of Lessee and any such guaranicr 38 required by the Securities and Exchange
Commissien {(commonly referred to as "10-A” reports).

23. WARRANTY OF INFORMATICN

Lessee warrants that all information furnished and to be furnisined 1o Lessor is accurate and that all
financial statements it has fumnished and herea‘ter may furnish lessor, including operating
statements and stetements of condition, are and will be prepared in accordance with generally




accepted accounting principles, consistently applied, and reasonably reflect and will reflect, as of
their respective dates, resu'ts of the operatiors and the financial condition of Lessee and of any
other entity they purport (o cover,

24. NON-WAIVER

Neither the acceptance by Lessor of any payment or any cther performance, nor any act or failure of
Lessor 10 act or 1o exercise any rights, remedies or options in any one or more instances shall
constitute & waiver of any such right, remedy or option or of any other then existing or thereaftsr
accruing right, remedy of option, or of any breach or default then existing or thereafter occurring.
No purported waiver by Lessor of any right, remedy, option, breach or default shall be binding
unless in writing and signed by an officer of Lessor. A written waiver by Lessor of any right,
remedy, option, breach or default shall not constitute a waiver of any other then existing or
thereafter accruing right, remedy or option or of any other then existing or thereafter occurring
breach or detault.

25. NOTICES; PAYMENTS

{A) A written notice may be given: (i) by delivering the same to a corporate officer of the
party to whom it is directed (the "Addressee”), or to a general partner If the Addressee is a
partnership, or to the owner if the Addressee is a sole proprietorship; or {ii} by mailing the notice to
the Addressee by first class mail, registered or certified, with postage prepaid, addressed to the
Addressee ar the address following its name in the opening paragraph of this Master Lease or to
such other address as Addresses may specify by notice in writing given in accordance with this
Section. A notice so mailed shall be deemed given on the third business day following the date of
mailing. A "business day” shall be any day that is rot a Saturday or Sunday or 2 iegal heliday.

(B) The Lessee shali make all payments to Lessor &t the piace where the notice is 10 be mailed
10 Lessor pursuant to subparagraph {A). Payments are deemed paid when received by Lessor.

26. ASSIGNMENT

{A) Lessee shall not assign the Lease or any rights in or to the Equipment or ltems. Any
attempted assignment shall be of no effect, unless Lessor first shall have consented thereto in
writing. Lessor's consent to an assignment in any one or more instances shall not impose any
pbligation upon Lessor to consent 10 any other or further assignments. Lessor's consent 1o an
assignment shall not release Lessee from any obligations with respect to the Lease unless expressly
so stated in the wrirten consent.

(B) Al rights of Lessor hereunder may be assigned, piedged, mortgaged, transferred or
otherwise disposed of, either in whole or in part, without notice to Lessea but subject always$ to the
rights of Lessee under this Lease, provided, Lessor agrees it shail nct assign or transfer its rights
and interests hereunder to entities that are in direct or indirect competition with Lessee or are
actively involved with litigation with Lessee. If Lessee is given notice of any such assignment,
Lessee shall acknowledge receipt thereof in writing. In the event that Lessor assigns this Lease or
the rent due or to become due hereunder or any other interest herein, whether as security for any of
its indebtedness or ctherwise, no breach or default by Lessor hereunder or pursuant to any other
agreement between Lessor and Lessee, should there be one, shall excuse performance by Lessee of
any provision hereof, it being understood that in the event of such default or breach by Lessor that
Lessee shall pursue any rights on account thereof solely against Lessor. No such assignee shall be
obligated to perform any duty, covenant or congdition requested to be performad by Lessor under the
terms of this Lease.
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27 R IGNS; |

The representations, warranties, and agreements of Lessee, and Lescee’s obligations under any and
all provisions of the Lease, shall be binding upon its successors and assigns and are expressly made
for the benefit of and shall be enforceable by Lessor and itz successors and assigns. The
indemnities of Lessor by Lessee herein shall survive the expiration or other termination of the Lease.

28. CELLANE
(A]  The term "Lessor" shall mean the Lessor named herein and its successors and assigns.

(B}  Whenever the context so requires, any pronoun gender includes all other genders, and
the singular includes the plural. If more than one person constitute Lessee, whether as a
partnership or otherwise, ali such persons are and shall be jointly and severally liable for all
agreements, undertakings and obligations of Lessee.

{C} All captions and section, paragraph and other divisions and subdivisions are for
convenience of reference only and shall not affect the construction, interpretation or meaning of the
agreement or Lease or of any of the provisions thereof.

{D)  This Lease shall be governed by and construed according to the law of the State of
Washington.

(E)  This Laase shall be binding upon and. except as limited in Section 26 hereof, shall inure
to the benefit of Lessor and Lessee and their respective successors and assigns.

{F) This Lease cannot be canceled or terminated except as expressly provided herein.

(G}  Wherever Lessor's consent is required hgreunder, such conssnt will not be unreasonably
withheld.

(H} Lessee's obligation to pay or reimburse Lessor for expenses as provided hergunder shall
be limited to reasonable expenses.

28. LESSOR' | IMER

Lessee acknowledyes and agrees that it has selected both the Equipment of the type and quantity
which is the subject of this Lease and the supplier from whom the Equipment was purchased.
LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMFLIED, AS TO THE
DESIGN, COMPLIANCE WITH SPECIFICATIONS, CONDITION, QUALITY, WORKMANSHIP, OR THE
SUITABILITY, ADEQUACY, QPERATION, USE OR PERFORMANCE OF THE EQUIPMENT OR AS TO
ITS MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE. ANY DELAY IN
DELIVERY SHALL NOT AFFECT THE VALIDITY OF THIS LEASE. The Lessee undegrstands and
agrees that neither the supplier nor any salesman or any agent of the supplier is an agent of Lessor.
No salesman or agent of supplier is authorized to waive or alter any term or condition of this Lesse,
and no representation as to the Equipment or any other matter by the supplier shall in any way
affect Lessee's duty to pay the rent and perform its obligations as set forth in this Lease. Lessor
shall not be liable 1o Lessee for any incidental, consequential, or indiract damages or for sny act,
neglect, omission, breach or default by any third party.




' '30. ENTIRE AGREEMENT
This Master Lease and any Lease Purchase Addenda and related Schedules hereto shall constitute

the entire agreement betwean the parties and shal not be altered or amended except bty an
agreement in writing signed by the parties hersto or their suCCessors or assigns.

[remainder of this page intentionally left biank]




31. COUNTERPARTS

This Master Lease may be executed in one or more counterparts each of which, taken together,
shall be deemed to be one and the same agreement.

IN WITNESS WHEREOF Lessor and Lessee have signed this Master Lease as of the day and
year first hereinabove written.

LESSOR: LESSEE:
METLIFE CAPITAL CORPORATION, a MORRISON KNUDSEN CORPORATION, an
Delaware corporation Ohio corporation

By: By:

. Stoddard, Vice President Edmund J. Gorman, Senior Vice
President and Chief Financial Officer

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

On this 28  day of December, 1993, before me personally appeared W. J. Stoddard, to
me known 1o be a Vice President of Metlife Capital Corporation and the individual who executed
the foregoing instrument on behalf of such corporation.

SUBSTRIBED AND SWORN TO before me this 29 day of December 1993.

Notary Public in and for the State of Washington

residing at ville .
My term expires: [
STATE OF IDAHO )
) ss.
COUNTY OF ADA )
On this day of December, 1993, before me, a Notary Public in and for said state,

personally appeared Edmund J. Gorman, to me known to be the Senior Vice President and Chief
Financial Officer of the corporation that executed the foregoing instrument and acknowledged to me
that such corporation executed the same.

IN WITNESS WHEREOQF, | have hereunto set my hand and affixed my official seal, the day
and year first above written.

Notary Public in and for the State of idaho
residing at
My term expires:




31. COUNTERPARTS

This Master Lease may be executed in one or more counterparts each of which, taken together,
shall be deemed to be one and the same agreement.

IN WITNESS WHEREOF Lessor and Lessee have signed this Master Lease as of the day and
year first hereinabove written.

LESSOR: LESSEE:
METLIFE CAPITAL CORPORATION, a MORRISON KNUDSEN CORPORATION, an
Delaware corparation Ohio corporation
/ B
R —
By: By: N o
W. J. Stoddard, Vice President Edmund J. Gorman, Senior Vice

President and Chief Financial Officer

STATE OF WASHINGTON )

) ss.
COUNTY OF KING )

On this 5(2 day of December, 1993, before me personally appeared W. J. Stoddard, to
me known to be a Vice President of MetLife Capital Corporation and the individual who executed
the foregoing instrument on behalf of such corporation.

SUBSCRIBED AND SWORN TO before me this < -22 day of December 1993.

Wﬁ”l

Alotary Public in and for the State of Washington
residing at .
My term expires:

STATE OF IDAHO )
} ss.
COUNTY OF ADA )

On this __%O_day of December, 1993, before me, a Notary Public in and for said state,
personally appeared Edmund J. Gorman, to me known to be the Senior Vice President and Chief
Financial Officer of the corporation that executed the foregoing instrument and acknowledged to me
that such corporation executed the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal, the day

and year first above written.
Notas Public isyand for the State of Idaho
residing at ,é&&

My term expires: /—/ 45 -~
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