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ATTORNEY S FOR THE DEBTORS AND DEBTORS-IN-POSSESSION
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Inre Chapter 11 Case

MIRANT CORPORATION, €t 4., Case No. 03-46590 (DML)
Jointly Administered
Debtors.

N N N N N N N

MOTION OF DEBTORSTO REJECT THE EQUIPMENT LEASE WITH
PITNEY BOWESCREDIT CORPORATION

Mirant Corporation ("Mirant") and its affiliated debtors (collectively, the
"Debtors"), as debtors in possession, file this Motion (the "Motion") pursuant to section 365(a)
of title 11, United States Code (11 U.S.C. 88 101 et seq.) (the "Bankruptcy Code") for authority
to reject the “Equipment Lease” (the “Lease”) between Pitney Bowes Credit Corporation, as
lessor (“Pitney Bowes’), and Mirant, as lessee, which is described below in greater detail and

attached hereto as Exhibit B.> In support thereof the Debtors represent as follows:

! Asindicated in the Certificate of Service attached hereto, the Debtors have not served exhibits on all parties on the
Debtors Limited Service List. Any party may request a copy of the exhibits by making a written request to the
Debtors counsal.
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JURISDICTION AND VENUE

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
88 157 and 1334. Thisisacore proceeding pursuant to 28 U.S.C. § 157(b). Venueis proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409.

PROCEDURAL BACKGROUND

2. The Cases. Commencing on July 14, 2003, and concluding in the early
morning hours of July 15, 2003, (the “Petition Date"), certain of the Debtors (collectively, the
“Initial Debtors”) filed voluntary petitionsin this Court for relief under chapter 11 of title 11 of
the United States Code, 11 U.S.C. §§ 101-1330, as amended (the “Bankruptcy Code’).? On
August 18, 2003, Mirant EcoElectrica Investments |, Ltd. and Puerto Rico Power Investments,
Ltd. (collectively, the “New Debtors’) commenced chapter 11 cases under the Bankruptcy Code.
On October 3, 2003, the following additional Debtors filed voluntary petitionsin this Court for
relief under chapter 11: (i) Mirant Wrightsville Management, Inc.; (ii) Mirant Wrightsville
Investments, Inc.; (iii) Wrightsville Power Facility, L.L.C.; and (iv) Wrightsville Development
Funding, L.L.C. (collectively, the “Wrightsville Debtors’). On November 18, 2003, the
following additional Debtors filed voluntary petitions in this Court for relief under chapter 11: (i)
Mirant Americas Energy Capital, LP; and (ii) Mirant Americas Energy Capital Assets, LLC (the
“MAEC Debtors’ and collectively with the Initial Debtors, the New Debtors, and the
Wrightsville Debtors, the “ Debtors’). The Debtors continue to manage and operate their

businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

2 Concurrently, Mirant caused two of its Canadian subsidiaries, Mirant Canada Energy Marketing, Ltd and Mirant
Canada Energy Marketing Investments, Inc. (collectively, the “ Canadian Debtors’) to commence plenary insolvency
proceedings (the “Canadian Proceedings’) in the Court of Queen’s Bench of Alberta Judicial District of Calgary (the
“Canadian Court”) pursuant to the Companies Creditors Arrangement Act. The Canadian Debtors are subject to the
sole and exclusive jurisdiction of the Canadian Court.
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3. The Cases are Jointly Administered. On July 15, 2003, this Court granted the

motion for an order requesting that the bankruptcy estates of the Initial Debtors be jointly
administered. On September 8, 2003, this Court entered an order approving joint administration
of the cases of the New Debtors with those of the Initial Debtors. On October 20, 2003, this
Court entered an order approving the joint administration of the cases of the Wrightsville
Debtors with those of the Initial Debtors. On November 20, 2003, this Court entered an order
approving the joint administration of the cases of the MAEC Debtors with those of the Initial
Debtors.

4. The Committees. Three official committees have been appointed by the

Office of the United States Trustee for the Northern District of Texas in these administratively
consolidated cases. Specifically, an official unsecured creditors committee and an official
committee of equity security holders have been appointed for Mirant Corporation and an official
unsecured creditors committee has been appointed for Mirant Americas Generation, LLC

(collectively, the “Committees’).

RELIEF REQUESTED

5. By this Motion, the Debtors respectfully request pursuant to 11 U.S.C.
8 365(a) authority to reject the Lease listed below in paragraph 5 hereof, effective ten (10)
business days from the date of service of this Motion.

BASISFOR RELIEF

6. On August 14, 2003, the Court entered an amended order (the "Order™)
approving procedures (the "Rejection Procedures') for the rejection of Contracts and Leases
from time to time in furtherance of the reorganization efforts of the Debtors.

7. In summary, the procedures Order allows the Debtors, in the exercise of
their business judgment, to reject any Contract or Lease determined to be unnecessary and/or
burdensome to the Debtors ongoing business operations following ten (10) business days from

service viafacsimile or overnight mail, to: (i) the counterparty under the respective Lease at the
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last known address available to the Debtors; (ii) counsel for the counterparty under the respective
L ease who has appeared in these cases and has specifically requested notice of any rejection
notice; and (iii) counsel for any statutory committees appointed in these cases. A copy of the
Order is attached hereto as Exhibit A.

8. Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unlessa
written objection hereto is filed and served in accordance with the terms of the Order, the
following Lease will be deemed rejected pursuant to 11 U.S.C. § 365(a) effective upon the

expiration of the ten (10) business day notice period described above (the "Effective Date"):

€)] Title of the Lease: “Equipment Lease” between Pitney Bowes and
Mirant, dated January 31, 20013

Effective Date of Rejection:
January 28, 2004, subject to paragraph 6 hereof

Parties to the L ease:

Pitney Bowes Credit Corporation
Mirant Corporation

Contact Information for Non-Debtors:

Pitney Bowes Credit Corporation
P.O. Box 85460
Louisville, KY 40285-5460

Pitney Bowes, Inc.
World Headquarters
1 Elmcroft Road
Stamford, CT 06926-0700
9. If an objection to this Motion is timely filed and served upon: White &

Case, LLP, Wachovia Financial Center, 200 South Biscayne Blvd., Miami, Florida 33131,

®The Leaseisas ngle document that incorporates an Equipment Lease, a Postage Meter Rental
Agreement, a Maintenance and Service Agreement, a Purchase Power Agreement, and a U.S. Postal
Service Acknowledgement of Deposit.
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Attention: Thomas E Lauria, Esg. and Haynes and Boone, LLP, 901 Main Street, Suite 3100,

Dallas, Texas 75202, Attention: Judith Elkin, Esqg., counsel for the Debtors, not later than ten

(10) business days from the date of service of this Mation, the Debtors shall seek a hearing on

the objection at the Court's earliest convenience. If such an objection to the Motion istimely
received, and the Court ultimately upholds the Debtors' determination to reject the Lease, then
the Lease shall be deemed rejected as of the date of the determination by the Court unless
otherwise agreed, in writing, by the Debtors and the counterparty to the respective Lease.

10. Pursuant to the Order, claims arising out of the regjection of the L ease must
be filed with the Court, or any Court approved claims processing agent, by the later of (i) the
deadline for filing proofs of claims established by the Court or (ii) thirty (30) days after the
Effective Date of Regjection, or the date of the Order of the Court upholding the Debtors
determination to reject the Lease, unless otherwise agreed, in writing, by the Debtors and the
counterparty to the Lease (the "Rejection Claims Deadline").

11. Pursuant to the Order, any holder of aclaim alegedly arising from the
rejection of the Lease who fails to timely file a proof of such claim on or before the expiration of
the Regjection Claims Deadline shall be (@) forever barred from asserting such claim against any
of the Debtors; (b) forever barred from sharing in any distribution of the Debtors' estates or
assets under any confirmed plan of reorganization or order of the Court authorizing distributions
from the Debtors' estates; and (c) bound by the terms of any plan of reorganization confirmed in
these chapter 11 cases and any order of the Court authorizing distributions from the Debtors

estates.

F-196862.1 -5-



General Description Relating to the L ease.

12.  Theleaseisalease for amailing system. Pursuant to the Lease, Pitney
Bowes leases the mailing system to the Debtors. The Leaseisfor aterm of fifty-four (54)
months, January 31, 2001 through July 31, 2005, at a cost of $1,063.00 per month.

The L ease May Be Rejected.

13.  Section 365(a) of the Bankruptcy Code provides that a debtor-in-
possession, "subject to the court's approval, may assume or reject any executory contract or
unexpired lease of the debtor.” 11 U.S.C. §365(a). The Leaseis clearly an unexpired lease,
since by its terms the L ease does not expire until July 31, 2005. “This provision allows a
[debtor] to relieve the bankruptcy estate of burdensome agreements which have not been
completely performed.” Sewart Title Guaranty Co. v. Old Republic National Title Insurance
Co., 83 F.3d 735, 741 (5th Cir. 1996) (quoting In re Murexco Petroleum, Inc., 15 F.3d 60, 62
(5th Cir. 1994)).

Rejection Of The Lease |s Within the Debtors Business Judgment.

14.  Reection of alease requires court approval. A debtor's decision to
assume or reject will be approved provided that it meets the "business judgment” test, pursuant to
which rejection of an unexpired lease is appropriate if such regjection would benefit the estate.
See Richmond Leasing v. Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 1985); Inre G.I.
Indus,, Inc., 204 F.3d 1276, 1282 (9th Cir. 2000) ("[A] bankruptcy court applies the business
judgment rule to evaluate atrustee's rgection decision . . ."); In re Food Barn Sores, Inc., 107
F.3d 558, 567 n. 16 (8th Cir. 1997) (debtor's request to assume or reject contract should be
approved where not manifestly unreasonable or made in bad faith). The "business judgment” test

is satisfied where the assumption or rejection of an unexpired lease enhances the value of the
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estate. See Richmond Leasing, 762 F.2d at 1309. Upon afinding that a debtor has exercised
sound business judgment in determining whether to assume or reject an unexpired lease, a court
should approve the decision pursuant to section 365(a) of the Bankruptcy Code. See NLRB v.
Bildisco & Bildisco, 465 U.S. 513, 523 (1984).

15.  "Thefundamental purpose of reorganization is to prevent a debtor from
going into liquidation, with an attendant loss of jobs and possible misuse of economic
resources." Bildisco, 465 U.S. at 528 (citing H.R.Rep. No. 95-595, p. 220 (1977)). The Debtors
have determined, after due inquiry, that the Lease is burdensome to their estates and should be
rejected.

16.  The Debtors have determined, in their reasonable business judgment, that
the Lease should be rejected as uneconomical and an impediment to their ongoing business
operations. Since the petition date, the Debtors' have signed an agreement to obtain an
aternative mailing system. The alternative mailing system is more cost effective than the Lease
and provides more up to date technology that better suits the current business needs of the
Debtors. Due to the lengthy term of the lease, the cost of the Lease, and the Debtors' changing
business operations, the Debtors have determined that it isin their best interest to reject the

Lease.
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CONCLUSION
WHEREFORE, the Debtors respectfully request the relief requested herein and

such other and further relief as this Court deems just and proper.

Dated: Fort Worth, Texas
January 13, 2004

HAYNESAND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

By /s lan T. Peck
State Bar No. 24013306

-and-

Thomas E Lauria

State Bar No. 11998025
Craig H. Averch

State Bar No. 01451020
WHITE & CASELLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700

ATTORNEY S FOR THE DEBTORS AND
DEBTORS-IN-POSSESSION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that he provided a true and correct copy of the
forgoing to Bankruptcy Services, LLC and directed them to effect service upon all persons on the
Limited Service List (without exhibits) via U.S. mail, and the addressees set forth below via
overnight mail (with exhibits) on the 13" day of January 2004.

Eric J. Taube Deborah D. Williamson

Mark C. Taylor Thomas Rice

Hohmann, Taube & Summers, L.L.P. Cox & Smith Incorporated

100 Congress Avenue 112 East Pecan Street

Suite 1600 Suite 1800

Austin, TX 78701 San Antonio, TX 78205-1505
Howard L. Siegel Bruce R. Zirinsky

Brown Rudnick Berlack IsraglsLLP Gregory Petrick

City Place |, 185 Asylum Street Cadwalader, Wickersham & Taft
Hartford, CT 06103-3401 100 Maiden Lane

New York, NY 10038
William R. Baldiga

Brown Rudnick Berlack IsraglsLLP Mark Thompson
One Financia Center Simpson Thacher & Bartlett
Boston, MA 02111 425 Lexington Avenue

New York, NY 10017-3954
Edward S. Weisfelner

Ledlie H. Scharf Pitney Bowes Credit Corporation
Brown Rudnick Berlack IsraglsLLP P.O. Box 85460
120 West 45th Street Louisville, KY 40285-5460

New York, NY 10036
Pitney Bowes, Inc.

Paul N. Silverstein World Headquarters
Andrews & Kurth, L.L.P. 1 Elmcroft Road
805 Third Avenue Stamford, CT 06926-0700

New York, NY 10022

Jason S. Brookner
Andrews & Kurth, L.L.P.
1717 Main Street

Suite 3700

Dallas, TX 75201

IS lan T. Peck
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U.S. BANKRUPTCY vuun,
NORTHERN MSTRICT OF TEXA:

IN THE UNITED STATES BANKRUPTCY COURT E T REy
FOR THE NORTHERN DISTRICT OF TEXAS | I

FORT WORTH DIVISION TAWANA - 4 ARSHALL . GLER!
) OTHE DATE OF ENTRY IS
Inte ) Chapter 11 Case N THE COURT'S nOCK*
)
MIRANT CORPORATION, et al., ) Case No. 03-46590-DML-11
' ‘ ) Jointly Administered
Debtors. )
)

AMENDED ORDER REGARDING MOTION OF DEBTORS FOR AN ORDER
PURSUANT TO SECTIONS 365 AND 554 OF THE BANKRUPTCY CODE
AUTHORIZING AND APPROVING A PROCEDURE FOR THE REJECTION OF

: CERTAIN EXECUTORY CONTRACTS

Upon the Motion of Debtors for an Order Pursuant to Sections 365 and 554 of the
Bankruptcy Code Authorizing and Approving a Procgdure for the Rejection of Certain Executory
Contacts (fhe “Motion”) filed by the above-captioned debtors and debtors-in-possession
(collectively, the “Debtors”) in these Chapter 11 cases; and it appearing that this Court has
jurisdiction over this matter; and it appearing that due and proper notice has been given; and
upon due deliberation and sufficient cause appearing fheréfor, it is hereby

ORDERED that the Motion is granted; and it is further

ORDERED that the Rejection Procedures referenced on Exhibit “A” attached
hereto are hereby approved; and it is further |

ORDERED that this Court shall, and hereby does, retain jurisdiction with respect
to all matters arising or related to the implementation of this Order; and it is further

ORDERED that the last date to file timely proofs of claim against the Debtors
arising from the rejection of any Contracts and Leases (the “Rejection Claims Deadline”) will be

and hereby is the later of: (i) the deadline for filing proofs of claims established by this Court;

and (i) thirty (30) days after the Rejection Effective Date, as such term is defined in the
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Rejection Procedures, unless otherwise agreed, in writing, by the Debtors and the counterparty to
a particular Contract or Lease; and it is further |
ORDERED that any holder of a claim allegedly arising from thé rejections

authorized in accordance with the Rejection Procedures who fails to timely file a prdof of such
claim on or prior to the expiration of the Rejection Claims Deadline be: (i) forever barred from
asserting such claim against any of the Debtors or their estates; (ii) forever barred from shaﬁng
in any distribution of the Debtors’ estates or assets under any plan of reorganization confirmed in
these.chapter 11 cases or order of the Court authorizing distributions from the Debtors’ estates;
and (iii) bound by the terms of any plan of reorganization confirmed in these chapter 11 cases
and/or any order of the Court authorizing distributions from the Debtors’ estates; and it is further

ORDERED that the procedures established by this Order, including the Rejection Claims
Deadline, shall not apply to (a) any executory contract or unexpired lease between any of the
Debtors and (i) PEPCO and any of its affiliates; (i) WGES; (iii) Kern; (iv) 285 Venture; (v)
Unitil; (vi) the NSTAR Companies (as each entity is defined it is respeqtive objection or joinder
to objections to the Motion) (vii) the Cape Light Compact Agreéments, including the Pilot
Electric Supply Agreement by and between the Cape Light Compact and Mirant Americas Retail
Energy Marketing, LP; or (b) leases and lease-related contracts pertaining to the Dickerson and
Morgantown power plants operated by Mirant Mid-Atlantic, LLC and its subsidiaries (in which
the lease counterparties are certain limited liability companies affiliated with Bank One, N.A.;
Union Bank of Célifomia, N.A. and Verizon Capital Corp.); and it is further

ORDERED that, to the extent that any provision contained in this Order is

inconsistent with this Court's Interim Order Authorizing the Debtors to (i) Comply With Terms

of Prepetition Trading Contracts, (ii) Enter Into Postpetition Trading Contracts in the Ordinary

Course of Business, (iii) Provide Credit Support Relating to Both Pre- and Post-Petition Trading
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Contracts, and (iv) Setting a Final Hearing to Consider the Entry of a Final Order Affirming the
Interim Order and Authorizing Assumption of Prepetition Trading Contracts entered on July 17,
2003 (the "Trading Order"), the Trading Order shall control.

Datedcig creat (¥, 2007
KS) /
A

HONORABI¥'D-MICHAEL LYNN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit “A”
Rejection Procedures

Unless a timely objection is filed, any Contract or Lease determined by the Debtors, in
the exercise of their business judgment, to be unnecessary and/or burdensome to the
Debtors’ ongoing business operations shall, unless otherwise agreed, in writing, by the
Debtors and the counterparty to a particular Contract or Lease, be deemed rejected ten
(10) business days from service of a motion to reject such Contract or Lease (the
“Rejection Motion”), via facsimile or overnight mail, to: (i) the counterparty under the
respective Contract or Lease at the last known address available to the Debtors; (ii)
counsel for the counterparty under the respective Contract or Lease who has appeared in
these cases and has specifically requested notice of any rejection notice; and (iii) counsel
for any statutory committees appointed in these cases (each, a “Committee”).

The Rejection Motion shall be substantially in the form of the Rejection Motion attached
hereto as Exhibit A-1 and shall include a copy of the Order approving this Motion.

If an objection to a Rejection Motion is filed by a counterparty to a Contract or Lease, or
by any Committee, and timely served upon, and actually received by, counsel to the
Debtors prior to the expiration of the ten (10) business day notice period, the Debtors will
seek a hearing to consider the objection at the Court’s earliest convenience.

If no objections by either a counterparty to a Contract or Lease or by any Committee, are
timely received, then the applicable Contract or Lease shall be deemed rejected as of the
expiration of the ten (10) business day notice period described above unless otherwise
agreed, in writing, by the Debtors and the counterparty to a particular Contract or Lease.
The Rejection Effective Date for any rejection shall be the later of (a) the expiry of the
ten (10) business day notice period if no objection is filed; (b) the entry of an order .
ultimately approving rejection if an objection to rejection is filed; and (c) such other date
upon which the debtor and the objection party may agree.

If an objection to a Rejection Motion is timely received, and the Court ultimately upholds
the Debtors’ determination to reject the applicable Contract or Lease, then the applicable
Contract or Lease shall be deemed rejected as of the date of the Order unless otherwise
agreed, in writing, by the Debtors and the counterparty to the applicable Contract or
Lease. :

Claims arising out of the rejection of Contracts and Leases must be filed with the
Bankruptcy Court or any Court approved claims processing agent by the later of (i) the
deadline for filing proofs of claim established by this Court or (ii) thirty (30) days after
the Rejection Effective Date, unless otherwise agreed, in writing, by the Debtors and the
counterparty to a particular Contract or Lease.




Exhibit “A-1"

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

FORT WORTH DIVISION
)
Inre ) Chapter 11 Case
)
MIRANT CORPORATION, et al., ) Case No. 03-46590-DML-11
' ) Jointly Administered
" Debtors, )
).

MOTION OF DEBTORS TO REJECT EXECUTORY CONTRACTS OR
UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY
OF [NAME OF COUNTERPARTY]

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:
Mirant Corporation (“Mirant™) and its affiliated debtors (collectively, the
*“Debtors”), as debtors in possession, file this Motion (the “Motion”) i)ursuant to section 365(a)
~oftitle 11, United States Code (11 U.S.C. §§ 101 et seq.) (the *Bankruptcy Code™) for authority
to reject certain executory contracts (each, a “Contract”) or unexpired leases of real property
(each, a “Lease™), and in support thereof represent as follows:
JURISDICTION AND YENUE
1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

PROCEDURAL BACKGROUND

2. The Cases, Commencihg on July 14, 2003 and concluding in the early
morning hours of July 15, 2003, (the “Petition Date”), each of the Debtors filed a voluntary

petition in this court for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.
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§§ 101-1330, as amended (the “Bankruptcy Code”).! The Debtors continue to manage and
operate their businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the
Bankruptey Code. |

3. The Cases are Jointly Administered. On July 15, 2003, this Court granted
the Debtors’ motion for an order requesting that the Debtors’ bankruptcy estates be jointly

administered.

4, Unsecured Creditors' Committees. On July 25, 2003, the Office of the

United States Trustee for the Northern District of Texas formed two official committees of
unsecured creditors. The first Committee is comprised of certain bondholders of Mirant
Americas Generation, LLC. The Second Committee is comprised of certain creditors of Mirant

Corporation and the remaining Debtors.

RELIEF REQUESTED

4. By this Motion, the Debtors respectfully request pursuant to 11 U.S.C.
§ 365(a) authority to reject certain Contracts and/or Leases listed below, effective 10 (ten)

business days from the date upon service of this Motion.

! Concurrently, Mirant caused two of its Canadian subsidiaries, Mirant Canada Energy Marketing,

Ltd and Mirant Canada Energy Marketing Investments, Inc. (collectively, the “Canadian Debtors”) to
commerce plenary insolvency proceedings (the “Canadian Proceedings”) in the Court of Queen’s Bench
of Alberta Judicial District of Calgary (the “Canadian Court”) pursuant to the Companies’ Creditors
Arrangement Act (the “CCAA”). The Canadian Debtors are subject to the sole and exclusive jurisdiction
of the Canadian Court.
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BASIS FOR RELIEF

5. On , 2003, the Court entered an order (the “Order™)

approving procedures (the “Rejection Procedures”) for the rejection of Contracts and Leases

from time to time in furtherance of the reorganization efforts of the Debtors,

6. In summary, the procedures Order allows the Debtors, in the exercise of

their business judgment, to reject any Contract or Lease determined to be unnecessary and/or
burdensome to the Debtors’ ongoing business operations following ten (10) business days from
service via facsimile or ovemig_ht mail, to: (i) thé counterparty under the respective Contract or
Lease at the last known address available to the Debtors; (ii) counsel for the counterparty under
the respective Contract or Lease who has appeared in these cases and has specifically requested
notice of any rejection notice; and (iii) counsel for any statutory committees 'appoi'nted in these
cases. A copy of the Order is attaéhed hereto as Exhibit “A”.

7. Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unless a
written objection hereto is filed and served in accordance with the terms of the Order, the
following Leases and/or Contracts will be deemed rejected pursuant to 11 U.S.C. § 365(a)
effective upon the expiration of the ten (10) business day notice period described above (the
“Effective Date™):

Title of Lease/Contract:

Effective Date of Rejection:

Parties to the Lease/Contract

and Contact Information: _

8.  IMan objection to this Motion is timely filed and served upon: White &
Case, LLP, Wacho‘}ia Financial Center, 206 South Biscayne Blvd., Miami, Florida 33131,

Attention: Thomas E Lauria, Esq. and Haynes and Boone, LLP, 901 Main Street, Suite 3100,
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Dallas, Texas 75202, Attention: Judith Elkin, Esq., counsel for the Debtors, not later than ten
(10) business days from the date of service of this Motion, the Debtors shall seek a hearing on
the objection at the Court’s earliest convenience. If such an objection to a Rejection Motion is
timely received, and the Court ultimately upholds the Debtors’ determination to reject the
applicable Contract or Lease, then the applicable Contract or Lease shall be deemed rejected as
of the date of such determination by the Court unless otherwise agreed, in writing, by the
Debtors and the counterparty to the applicable Contract or Lease,

9. Pursuant to the Order, claims arising out of the rejection of Contracts and
Leases must be filed with the Court, or any Court approved claims processing agent, by the later
of: (i) the deadline for filing proofs of claims established by this Court or (ii) thirty (30) days
afier the Effective Date, or the date of the Order of the Court upholding the Debtors'
determination to reject the applicable Contract or Lease, unless otherwise agreed, in writing, by
the Debtors and the counterparty to a particular Contract or Lease (the “Rejection Claims
Deadline”). |

10.  Pursuant to the Order, any holdér ofa clajin allegedly arising from the
rejection of a Contract or Lease who fails to timely file a proof of such claim on or before the
expiration of the Rejection Claims Deadline shall be (a) forever barred from asserting such claim
against any of the Debtors; (b) forever barred from sharing ibn any distribution of the Debtors’
estates or assets under any confirmed plan of reorganization or order of the Court authorizing
distributions from the Debtors’ estates; and (c) bound‘by the terms of any plan of reorganization
confirmed in these chapter 11 cases and any order of the Court authorizing distributions from the

Debtors’ estates.

D1149940 -4-




CONCLUSION

WHEREFORE, the Debtors respectfully request the relief requested herein and
such other and further relief as this Court deems just and proper.

Dated: Fort Wbrth, Texas
, 2003

HAYNES AND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

By

Robin Phelan

State Bar No. 15903000
Judith Elkin '
State Bar No. 06522200
Tan Peck :
State Bar No. 24013306

-and-

Thomas E Lauria

State Bar No. 11998025
Michelle C. Campbell
State Bar No. 24001828
WHITE & CASE LLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700

PROPOSED ATTORNEYS FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION
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| 2 rpov o PR
Your Business Information: ST Pitnay Bowes Credit Corparation N DUE MU DA ISR IO S

ull Legal Name of Lessee BDEA Name of Lessee
MIRANT CORP —
Billing Address . City State Zip+4
1155 PERIMETER CNT.W ' ATLANTA GA 30338-5416
hone # Lessee Contact Name invoice Altn. of
lﬁﬁrgﬁgmmﬁm than biling address) City Shte Zip+a
1155 PERIMTER CTR W STE 100 ATLANTA GA 30338-5416
Customer P.O. # Bilt Loc. 1.D. Install Loc. 1.D-
; 15735061887
Years In Business Buslness Type Bank Name
Corporation
ame of Principal Soclal Securily # Bank Aceount # Bank)Pﬁone?
(

At Pitney Bowes Credit Corporation, customer safisfaction is our nunber one priority. Backed by one of the largest and most respected
companies in the office equipment industry, each cistomer is assnred the utmost reliability, convenience and flexibility in the products and
service we offer.

Technology Protection Plan

Your Business Needs: (X) Items'to be included in your Total Quarterly Payment.

Equipment Maintenance - Provides full service coverage inchidingall parks and labor. Soft-Guard - Provides necessary eamicr ote updare.

Seftware Maintenan ce - Provides revision upgrades and wchnica! assistance. E Meter on Lease - Provides simplified billing and includes _f !

resel({s) per ycar.
Qty ltem Equipment Description

Mailing System - 1
1 SPEH 160z WOW Paragon w/ Power stacker, 1500 Dept Acctg & J610 (UXFT Inc), USTR training incl.
1 uspbo INCLUDED: Power Stacker
] USTR INCLUDED: Paragon Operntor Training, Up to 2 Operatars for 3 haurs on sit¢
1 UP3P 301b Differential Platform w/ Stand
1 UXFO0 Flats Feeding Kit (must order USPO Power Stacker)
1 260-6 First Class Meter Inscription Pack
1 107-6 Bulk Rate Meter Inscription Pack
1 vCs3o Parapgon Console
1 USTR Parsgon Operator Training, Up 10 2 Operatars for 3 hours on sit¢
1 EL00 E100 Paragon Postage By Phone
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Your Business Information: SnE le?ykﬂ’otf:s Cradlt Corporation \ | I I B T
Full Legal Name of Lessae DBA Name of Lessee |
MIRANT CORP 5
Billing Address City State Zip+e

1155 PERIMETER CNT. W ATLANTA GA 30338-5416

Pnon}e 7 - Lessee Contact Name Invoice Atin. of
'%quipment Locaton (If different than billing addressj City State Zip+4 ;
1155 PERIMTER CTR W STE 100 ATLANTA GA 30338-5416 |
Customer P.O. # Bl Loc. 1.D. Tnstail Loc. 1.D. '

_ 15735061887
Years In Business ~ Business Type Bank Name
Corporation
ame of Princlpal Social Security # Bank Account # Bank Phone #
(D)

Your Payment Plan:

Initial Lease Term (In Months) 54
(Begin after any applicable interim usage period)

# of Months (Ap%ﬂ%?@l&'ei\.m%‘é?}ed)
First 54 $ $1,063

This lease is bllled quarterly, your Total Quarterly Payment
is threa times the Monthly Amount.

(] Required Advanced Quarterly Lease Check of $0.00
Received.

D Tax Exempt (certificate attached) ﬂ

Your Acknowledgment:

This document consists af an Equipment Lease (“Lease™) with PBCC; a Postage Meter Rental Agreement
with Pitney Bowes; a Maintenance and Service Agreement with Pitney Bowes (which covers Equipment
Maintenance, Software Maintenance, PROM replacement and Sofi-Guard): a Purchase Pawer Agreement
with PBCC: and a U.S. Postal Service Acknowledgment ol Deposit. Your signaure constitutes an offerto
enter into the Leasc and, if applicable, the ather agreements. Your signature also acknawiedges thatyou
have read and ngree 1o oll applicable temms and conditions and are authorized to sign the agresments on
behalf of the Lessec.

PRney Bows supplics the EQuipment that you sclected. Al your request PBCC zacquired the Equipment
from Pitney Bowes to kase it for you for business or cormmercial purposes. PBCC assigns afl applicable
Equipment warrantiss (0 you, For a complete statement ofthose warranties, cantact Pitney Bowes ot the
number provided below. A ene time Origination Fee may be included in your Total Quarterly Payment.

The Lease and otheragreements contained in this document will become binding an PBCC and Pitney

Bowes only after an authorized employse accepts your offer by sign ing below. :
Thank you for choosing Pithey Bowss.

C, s

A.C. We/

Date & /
Title

Account Rep. JANET E. REYNOLDS

PBCC/Pitney Bowes Acceptance:
Lase Terms Form 15356 (Rev. 3-2000)

" l/\{‘i./'///(/ o7

g \,/(.' e 1.17-.: / ﬂa/.l/( /(Jf'Uf—:T/ ! } '

Equipment Vendor: Pitney Bowe
) For Sales and Service Ci

1-800-322-80¢
ALl

0

Cpre 80T swn s 1o 7 J
Lot Lf Yeri

District Office _922

5.

-7
/ L“.’/'/:/”’l /
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1. ' Incorpgrated Terms; Definitions. The informaticn ‘on page ohe is
incorporatzn by reference and made a part of this Lease. Certain capitalized

terms in this Lease arc used as defined or described on page one or below. The
term “Equipment” includes applicablc PROMs and software, but excludes any
Meter. The words “you™ and “your™ mean the Lessee(s) listed on page one,
individually and togcther. The words “we”, “us”, “our” and “PBCC” refer to
Lessor, Pitney Bowes Credit Corporation or ane of ils affiliates. “Parties™ means
PBCC and you. The terms “Pitney Bowes" and “Vendor” mean Pitney Bowes
Inc.

2. Unconditlonal Paymept. Yau shall pay cach and cvery Total
Quarterly Payment for the entire Initial Lease Term, and for the term of any new
lease of the Equipment under Section 7, a1 quarterly intervals unless otherwise
agreed by the Partics.  All such payments shall be in advance, The first Total
Quarterly Payment is due on the date we begin invoicing you. All remaining Total
Quanerly Payments shall be due on the same day of each billing period thercafter,
whether or not we invoice you. All  Tatal Quarterly Payments and other
payments due under this Lease shall be payable only 1o Pimey Bowes Credit
Corporation at P.O. Box 85460, Louisville, KY 4D285-5460, until we direct you
otherwise in writing. THIS LEASE CANNOT BE CANCELLED OR
TERMINATED FOR ANY REASON. ALL TOTAL QUARTERLY
PAYMENTS AND OTHER PAYMENTS UNDER THIS LEASE ARE
UNCONDITIONAL AND ABSOLUTE AND YOU SHALL PAY THEM
FOR THE ENTIRE LEASE TERM REGARDLESS OF WHETHER THE
EQUIPMENT IS DAMAGED, DESTROYED, DEFECTIVE, UNUSABLE
OR BECOMES OBSOLETE, AND REGARDLESS OF ANY DISPUTE
WITH, OR CLAIMS AGAINST, PBCC, VENDOR OR ANY OTHER
PARTY. YOUR PAYMENT AND PERFORMANCE OBLIGATIONS
UNDER THIS LEASE ARE NOT SUBJECT TO DEFENSE, SETOFF,
COUNTERCLAIM, ABATEMENT OR REDUCTION FOR ANY
REASON (COLLECTIVELY “DEFENSES™).

3. Lease Term. The term of this Lease is the Initial Leasc Term plus
any “Interim Usage Period”. The Initial Lease Term begins during the first
manth of the ealendar quarter next following the date of your first invoice under
this Lease. The period between the date your Equipment is delivered and the
beginning of the Initial Leagse Term is the Interim Usage Period. For use of the
Equipment during the interim Usage Period, you shall pay as “Interim Rent” a
proratcd portion of the Total Quarterly Payment. This Lease shall terminaie after
you pecform all of your obligations under this Lease.  If this Lease is
conditionally terminated befare the end of the Ipitia! Lease Term in conternplation
of a new lease (e.g., for upgraded or replacement equipment) between the Parties
and the new lease does not become cffective, of is subsequently terminated, we
may reinstate this Lease, .

4. Equipment Delivery _and Location. The Equipment shall be
delivered to the Equipment Location, or, if no location is specified, your Billing
Address.  Unless the Panies otherwise agree, initial delivery and installation
(except Support Scrvices and moving expenses) are services provided by us
withaut additional charge. Your acceptance of the Equipment occurs upon
delivery of all of the Equipiment, or any portion thereof which is a commercial
unit. You shall not move the Equipment ta another location without first obtaining
aur written consent. If consent i3 granted and you move the Equipment, you shall
pay our then applicable relocation fee and reimburse any costs we incur
(including filing fecs and reasonable atomeys® fees).

5. Equipment Ownership, Labeling and UCC Filipg. We shall at all
tmes own the Equipment. This i a contract of lease and nothing shall create in
us solely a securily interest, or give you an equity or other right or interest in the
Equipment ather than the possessory interest described in this Leace, The U. S.
Postl Service requires that the Meter always remain the property of Vendor. We
may, bul are not required to, label the Equipment as our property and subject to
lease. You authorize us to sign and file a Uniform Commercial Code financing
statement op your hehal(, and do all other acts to protect our interests in the
Equipment and Leage. Our filing of 2 UCC financing stalement is precautionary
and shall not be construed as evidence thal we intend a security interest be
created.

6. Assignment. YOU SHALL NOT ASSIGN, PLEDGE OR
TRANSFER ANY INTEREST IN THIS LEASE OR SUBLET OR
PERMIT ANY PERSON TO USE THE EQUIPMENT (COLLECTIVELY
“ASSIGN(MENT)”) WITHOUT OUR PRIOR WRITTEN CONSENT. If
we permit an Assignment, you shall pay our then applicable Assignment fee and
reimburse any costs we incur (including filing fecs and reasonable attarneys’
fees). We may Assign this Lease or grant a securily interest in this Lease or the
Equipment, in whole or in part without notice to you, and in such cvent, you
agree, upon notice and when requested by us, fo pay dircetly to any assignee all
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none uf our obligations under this Lease.  You shalt NOU 3sSert agamist muy
assignee of ours any Defenses you may have against us or any other person. This
Lease inurcs o the benefit of and is binding upon your and our permited
successors and assigns. You acknowlcdge that any Assignment or granting of 2
security interest by us will neither materially change your dutics umder this Lease,
ner increase your burdens or risks under this Lezse.

7. End Of Lease Optigns. At the expiration of the Initial Lease Term,
you shall: (a) enter into 2 new lease on terms mutually acceptable to the Parties;
() return the Equipment as provided under Section 20; or (¢) if you are not in
defaull and you gave us al least 30 days prior writen notice, purchase the
Equipment st its then fair market valme (which we shall determine in our
reasonable judgment). Any sale by vs shall be “AS IS, “WHERE IS", “with all
faults”" and with no express or implied warranGes. For purchased Equipment
requiring Vendor's software, Vendor may permit you to continue to license
Vendor’s software provided you comply with any spplicable software licenscs
and do not move the Equipment to ancther location without Vendor's written
cansent, or rcverse-engineer, decompile of copy such software, or authorize a
third party to do so. If you have not elected ane of the above options, you shall be
deemed to have entered into & new month-to-month lcase for the Equipment on

terms and conditions identical to this Lease except that: () either party may
terminatc the new lease on 30 days prior written natice, provided you recum the
Equipment =5 required in Section 20, and (b) we may, in our sole discrctiop and
on 45 days writtcn notice to you, alter the Total Quarterly Paymcnt or amend any
ather term.

3 Taxes You shall pay, and indemnify us for. all charges and taxes
which are based on, measured by, imposed on, resulant from or levied upon this
Lease, the billing or recciving of Leasc Payments, the sale, purchase, personal
property awnership, leasing, value, possession, of use of the Equipment or Meter,
including, withowt limitation, sales, excise, use, property, ad valorem, stamp,
recarding, pross reccipts or franchise taxes, but excluding taxes an or measured
by our net income. You shall pay our then applicable fee to cover our expenses
associated with the administration, billing and tracking of such charges and taxes.
Your abligations under this Section shall commence upon lease exccution snd
survive termination or cancellation of this Lease.

9. Indemplty. You shall indemnify and hold us harmlegs from amy
cosls, expenses, damages, [ines, settiements, claims or lizbility arising owt of ar
relating o this Lease or the Equipment, including reasonable attorneys® fees. but
excluding those adjudged to have arisen solely from our gross negligence or.
willful misconduct, Your obligations under this Section shall commence upon
Lease execution and survive lermination or cancellation of this Lease.

10. Equipment Warranty _Information. WE MAKE NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR
IMPLIED, REGARDING ANY MATTER WHATSOEVER, INCLUDING,
BUT NOT LIMITED TO, THE SUITABILITY OF THE EQUIPMENT,
JITS DURADBILITY, ITS CONDITION, ITS MERCHANTABILITY, ITS
FITNESS FOR A PARTICULAR PURPOSE, ITS FREEDOM FROM
INFRINGEMENT, OR OTHERWISE. WE LEASE THE EQUIPMENT
TO YOU “AS IS," “WHERE IS” AND “WITH ALL FAULTS." WE
SHALL NOT BE LIABLE TO YOU AND YOU SHALL NOT MAKE A
CLAIM AGAINST US FOR ANY LOSS, DAMAGE QQNCLUDING
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES) OR
EXPENSE OF ANY KIND CAUSED DIRECTLY OR INDIRECTLY BY

THE EQUIPMENT.
11, Partics” Relatipnghip. The Equipment was selected by you and

supplied by Vendor, not PBCC. PBCC 1S NOT AN AGENT OF VENDOR,
AND NEITHER YENDOR NOR ANY OF ITS REPRESENTATIVES ARE
PBCC’S AGENTS. You aclnowledge that of the options you have to obtain the
Equipment, you chosc to lease. At your request, PBCC shall purchase the
Equipment from Vendor and lease it to you. The Partics intend and agree that
this Lease shall be considered a “finance lease” governed by Uniform
Commercial Code Anicle 2A. If you have any claims cancerning the Equipment
ar your relationship with Vendor, you must make them against Vendor. We
hereby assign 1 you any warrenty rights we have against Yendor,

12. Late Payments/Reqyrned ltems. If any Total Quartcrly Payment or
other payment under this Lease is not paid in fult on or before its due date, you
shall pay to us our then applicable administrative fee assessed on delinquent
accounts. You shall pay interest on any delinquent Total Quarterly Payment and
other payments delinquent under this Lease (including unpdid accelerated Total
Quarterly Payments, or residual value payments, but excluding Purchase Power’M
advances which incur interest as provided in the Purchase Power™ Agrecment
below) from its due date until paid in full 3t the lesser of 8% per year or the
maximum rate allowed by law. For each dishonored or returned payment item,
check or draft, you shall pay to us our then applicable relurned item fec.

Lease Terms Form 15356 (Rev, 3-2000)
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Lease it (a) you do not pay any Towl Quarterly Payment or other payment under
. this Leasc when dug; (k) you become insolvent, are liquidated, dissolve, merge,
trensfer substantally all of your steck or assets, stop doing business, have a
materis| adverse change to your financial condition, or assign yaur rights ar
propetty for the benefit of creditors; (¢) a petition is fled by or against you under
any bankruptcy or insolvency law; {d) you are in default under any other present
or foture agreement between you and us (including your Purchasc Power™
account) (collectively “Agraements™), or you and any afTiliate of ours ( including
Pitney Bowes or The Pitmey Bowes Bank); (¢) without our prior written consen,
you Assign, move, sell, grant a sccurily interesi in, part with possession of, or
permil a lien 1o exist on any of the Equipmen; or (1) you are in defoult undet any
present or future agreement for a credit facility, credit card, credit ling, product
or service we may exiend to you or that is sponsored by us or by any financial
institution on  our behalf (including any PitneyWorks product or service). You
shall also be in default under this Lease if you fail to perform ar gbserve, or
breach any other covenant, conditian, representation or agreement in this Lease,
and do nol cure the default within ten days after we send you writien natice of
default, '
14. Remedics. Upon default, we may do any or all af the following, in
our sole discretion: (a) cancel this Lease (and any purchase option, Leasc
cxtension or ather rights you may have under this Lease), and any Agreements:
(b) sccelerate and require immediate payment, as liquidated dsmages, of all Total
Quarterly Payments, Purchasc Power™ advances, and other sums due under this
Lease or due under any Agreements, whether accrued or duc in the future; (c)
require retum of the Equipment and Meter as provided in Section 20; (d) require
immediatc payment, as compensation for your failure to return the Equipment
and not 23 a penaity, of an amaunt equal 10 the residual value of the Equipment at
the end of the Initial Lease Term, as determined by us in ovr reasonable
digcretion, and/or (¢) pursue any other remedy we may have at law or in equity.
If you do not return the Equipmem and Meter, we or our agent may rcpossess it
without a court order. We arc nnt required to re-leese or sell the Equipment after
we repossess it.  You shall pay all our costs in enforcing our rights against you,
including reasonable attorneys’ fccs, and any expenses we incur to iake
possession, hold, repair and dispose of the Equipment We reserve 2ll of aur
rights against you even if we do not enfarce them at the time you default. Al of
our contraciual, legal, equitable or other remedies available under this Leasc are
curmulative. Our remedics are not conditioncd upon your default continuing, If
required, any accelerated Total Quarterly Payments and the residuzl vatue will be
discounted to present value ot the rate then applicable to nearest term U. S.
Treasury obligations.

15. Equipment Use. You shall use the Equipment only: (a) for business
or commercial purposes, and (b) in the manner specified in the manuals and
insmructions covering the Equipment. You shall comply with 2ll laws and
regulations relating to the Equipment. You shall not alter the Equipment withaut
first oblaining our written conscnt, and you shall not antach the Equipment to any
real estate.  You shall keep the Equipment frec and clear of ail liens and
encumbrances.  Because the Equipment may contain Vendor’s proprietary
1echnology, you shall nat make it vailable to any third party, or reverse-engineer,
disassemble, decompile or ¢copy any hardware or softwarc assaciated with the
Equipment, or autherize any third-party to do so. You shall also comply with the
terms of any applicablc software licenses from Vendor,

16. Eguipmen tenance and airs. You shall, at your expense,
keep the Equipment in good repair, condition and working order, cxcept for
ordinary wear and tear. All replacement pans and repairs shall become our
property and shall nat be subject to any liens or encumbrances other than our
own. You shall permit us to inspect the Equipment and any mainienancc recards
relating to the Equipment during normal business hours.

17. Loss or Damage. You are responsible for Equipment loss, damage or
destruction from any cause, whether or not insurcd, from the time the Equipment
is shipped by Vendor ta you until it is returned to us, You shall, el your expense,
provide and maintain protection against loss, damage or desuuction to the
Equipment, for its full replacement value, naming us as loss payee. Such
protection and coverage (and written evidence thereol delivered 1w us at our
request) must be satisfactory to us, and may be provided under your own
insurance policy. If you fail (o provide sueh cvidenee, we will have the right, but
no obligation, 10 inclade the Equipment under our awn risk management program
for the loss, damage or destruction fo the Equipment for its full replacement
value, and to charge our then applicable periodic fee. That fee will be rcflected
an our invoice 1o you and will be in addition to your Total Quanerly Payments. If
we have included the Equipment under our program as described above and you
have paid the applicable fee, and any loss, damage or destruction o the
Equipment occurs that does not result from your gross negligence or willful
misconduct, we shall, at our option (provided you are nat in defoult under this
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replace the Equipment and your Lease obligations will remain uncnangea.  1oe

amangements contemplated by this Section do not canetitute insurance. Title to
the Equipment, whether repaired or replaced, will at all times remain with us. No
loss of, ar damage to, the Equipment shall reficve you of any of your obligations
under this Lease. .

18, Computation of Total Quarterlv Payment. You acknowledge that
the amount of sach Total Quarterly Payment is based on the cost to us of
purchasing cquipment, inclusive of all rclated experses, less any
discount/allowancc paid or payable by Pimney Bowes, plus our customary
Origination Fee (sce, Section 23 below). Included among the related expenses
arc any unpaid balances duc and/or o become due fram a previous lease andfar
leases (including Equipment retum fees and any other unpaid [ees).

19. Lease Invoices, Your Tota! Quarterly Payment is threc times the
amount shown on page one as your Monthly Payment. The amounts we use to
compute your Total Quarteriy Payment, and taxes paid by us upon Eguipment
purchase, are capitalized and psid by you over the Initial Lease Term. If you so
requested, your Meter rental, Equipment Maimienance, Software Maintenance
and/or Soft-Guard® payments commence simultancously with the Initial Lease
Term and such payments are included in your Total Quarterly Payment as an
accommodation to you abd Vendor; other fees, charges and taxes provided for in
this Lease afe not included in your Payment and will be scparately itemized on
your invoice. We may inerease your Total Quarterly Payment if taxes (as set
forth in scction 8), or your meter rental, increases. Our fees will be made
available upon request; they may be changed by us in our sole discrelion from
time Io time without notice.

20. Return of Equipment.  Afier completion of your payment and
performance obligations under this Lease and cxpiration of the Lease, or upon sur
conditional cancellation (c.g- for equipment upgrades or reploccment) or
cancellation of the Lease, you shall, at our option, either make the Equipment
immediatcly available to us, or rewm the Equipment 1o us as soon a5 pussible at
the location we designate, in its original condition, reasomable wear and tcar
excepted. Unless we otherwise direcl, the Equipment must be properly crated,
jnsured and shipped, freight prepaid.  You shall pay us our then applicable
Equipment rctum fee. If @ new lease is being entered into, the fee, unless paid in
advance, will be capitalized and paid over the jnitial lease term of the new Jeasc.
21 Suppert Services. 1f you agreed 1o pay us or Vendor the expenses
for miscellaneous items such as Equipment installation, training, consulting
services for software instaliation, systems imegration gnd data conversion, and
other similar support services ("Suppott Services™ and you have not agreed to
pay for them scparately, those cxpenses are capitalized and, at your request,
included in your Total Quarterly Payment, I, however, this Lease is cancelled
and you are released from the respansibility to perform your obligations under it,
your obligation to pay us ar Yendor for Support Services shall survive and you
shall pay for them even if you are relicved of your abligation to pay your Total
Quasterly Payment or other payments under this Lease; such payment 10 be made
immediatcly without further notice from us.

22 Credit angd Fillng Fe ditlonal and Scrviegs. To the
cxtent permitted by law, you shall pay our then applicable fees for: (a) our credil
approval process related to this Lease and (b) any gavernmental or other filings
related 1o this Lease, including Uniform Commercial Cede financing statemnents.
You shall pay the then applicable prices or fees for any additional gouds,
equipment, supplies or services you order from us or Vendor not specifically
provided for in this Lease or other Agreements.

n. Origination Fec, Unless paid by you separately, 2 one-time fee to
cover the origination, documentation. processing and cenain other initidl costs
associated with this Lease js included as o capitalized amount in computing your
Total Quarterly Payment.

24, Customer Purchase Qrder. If a purchase order is issucd by you,
none of its terms and conditions shall modify or supercede the tcrms and
conditions of this Lease. Our fmifure 1o object to terms contained in any
communication from you will not be & waiver of the 1erms set forth in this Lease.
25, Initial Tota]l Quarterly Payment. At our discretion, you shall pay
your first Total Quarterly Paymenl upon your cxccution of this Leasc. This
payment shall be deemed to have been eamed by us when we reccive it and shall
be applied immediately 1o your obligation 1o make your first Total Quarterly
Payment under this Lease. This payment shall not be refundable to you under any
cireumstances, including the termination of this Lease for any reason during the
Initial Lease Term.

26. Customer Waivers. To the extent you arc permitted by law, you
waive all rights and remedies under Article 2A (Scctions 508-522) of the Uniform
Commercial Code, including, but not limited to, your right to: (a) cancel or
repudiate this Lease; (b) reject or revoke acceplance of the Equipment; (c)
recover damages from us for any breach of warranty or for any other reason; (d)

Lease Terms Form 15356 (Rev. 3-2000)




[ - et bk " itk s A

" performance. To the extent permitted by law, you also waive any rights you now
or later may have under any statute or otherwise which require us to seil, Jease or
otherwise use any Equipment (o reduce our damages including our realization of

- the residual value of the Equipment, or which may otherwise limit or modify any
of our rights or remedies. ANY ACTION RELATED TO THIS LEASE
WHICH YOU FILE AGAINST US, INCLUDING BREACH OF
WARRANTY OR OTHERWISE, MUST BE STARTED WITHIN ONE (1)
YEAR AFTER THE EVENT GIVING RISE TO YOUR CLAIM.

27. Miscellangous. If more than one Lessee is named jn this Lease,
lizbility will be joint and several. The use of the singular or the plural herein is
not exclusive and the tenses may be used interchangeably as the cantext requires.
You represent that you may Jawfulty enter into, and perform, this Lease, and that
the individuals signing this Lease on your behalf have all necessary authority.
This Lease constitutes the cntire agreement between the Partics as 10 the subjecls
addressed in this Lease, and repregentations or satements nat included herein are
not part of this Lease and arc not binding on the Parties. THIS LEASE
CANNOT BE AMENDED OR SUPPLEMENTED EXCEPT IN A
WRITTEN AGREEMENT SIGNED BY THE PARTIES AND NO
PROVISIONS CAN BE WAIVED EXCEPT BY OUR WRITTEN
CONSENT. Our acceplance of any payment or check offered by you as a
settlement, or an accord and satisfaction, shall not constitutc a waiver of our
rights, or an accord and satisfaction, unless accompanied by a separate agrecment
cxccuted by both Panies. No salesperson or agent of Vendor is authorized to
change any lerm of this Lease. You authorize us to inser or correct missing or
incorreet information in this Lease, including errant or incomplete Equipment
canfigurations or descriptions, and your official name, even if it resulis in an
increase in your Total Quancrly Payment. We will send you copies of any
insertions or corrections. If we insert or correct information in this Lease and it
increases your Total Quarterly Payment by more than 10%, you may terminatc
this Lease within 30 days of receiving our initial invoice with such increased
Total Quarterly Payment

28, Notlce. THE FEDERAL EQUAL CREDIT OPPORTUNITY ACT
PROHIBITS CREDITORS FROM DISCRIMINATING AGAINST CREDIT
APPLICANTS ON THE BASIS OF RACE, COLOR, RELIGION, NATIONAL
ORIGIN, SEX, MARITAL STATUS, OR AGE (PROVIDED THE APPLICANT
HAS THE CAPACITY TO ENTER INTO A BINDING CONTRACT), OR
BECAUSE ALL OR PART OF THE APPLICANT’S INCOME DERIVES
FROM ANY PUBLIC ASSISTANCE PROGRAM OR BECAUSE THE
APPLICANT HAS IN GOOD FAITH EXERCISED ANY RIGHT UNDER
THE CONSUMER CREDIT PROTECTION ACT. THE FEDERAL AGENCY
THAT ADMINISTERS COMPLIANCE WITH THIS LAW CONCERNING
THIS CREDITOR 1S THE FEDERAL TRADE COMMISSION, EQUAL
CREDIT OPPORTUNITY. WASHINGTON, D.C. 20580.

== === .

POSTAGE METER RENTAL AGREEMENT

1. Incorporated Terms; Delinitions. All of the information on page
one of this document, including any provided by you, is incorporatcd by reference
and made a pan of this Postage Meter Rental Agreement (“Rental Agreement”).
The terms defined or described on page onc and in the Lease shall have the same
meanings in chis Remal Agreement, except that the words “we.” “us,” “our” and
“Pitney Bowes™ shall refer 10 Pitney Bowes Inc.; “Meter” shall refer to any
pastage meter(s) included on page one, individually and logether; “Meter
License” meaps a U. S, Postal Serviee License to Use Postage Meterz duly issved
by the U. S. Postal Service; and “Parties” refers to Pitney Bowes and you.

2. Titlc 80 nnd Use of Your Postape Meter. We will keep title ta the
Meter (because the U.S. Postal Service requires this). ‘You may rcain
possessian of the Meter only so long as you have a valid Meter Licensc and you
comply with o)l U. S. Postal Service regulations. You may use tho Meter only
for imprinting and recording postage. Tampering with or misusing the Meter is
punishable under Federal law, and we may lcrminaie this Rental Agreement by
notifying you in writing if you do so. If the Mcter is a POSTAGE BY PHONE®
meter, it must be resct or presented for exgmination every 3 months by the
licensing U. S. Post Office, unless it is set at least every 3 months, in which case
it must be presented for cxaminatian by the ficensing U. S. Post Office only
annually.  After termination of this Rental Agreement, refinds of remaining
postage balances, if any, will be made by the U.S. Posal Service upon
verification that the Meter has been returned in good condition and in accordance
with this Rental Agreement and U.S. Postal Service regulatians.

3. Malntenance and Inspastion.  We will maintain the Meter in good
working arder. We will provide service ar replacement only during our fnormal
business hours. U. S, Postal Servict regulations require us to inspect the Meter
and to imprint .00 test mcter stamps, and requirc you to make the Meter and your
postage purchase records and/or receips immediately available for examination
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promptly il the Meter is to be moved from the Equipment Lacation. You must
1ake proper carc of the Meler by easuring that it is run only at its normal rale of
speed, emplaying no unauthorized attachmenis, printing plates or other devices,
using only supplies meeting our specifications and protecting it against physical
damage or mistreaiment. Failure to take proper care of the Meter may result in
your being invelced for repair or replacement costs. If repair or replacement is
needed, you must notify our local district effice promptly.

4. Rental Chagge; Term. If you se requested on page onc, the renml
charge far your use and possession of the Meter shall be included in your Total
Quarcrly Payment. Qtherwige, we will separately invoice you. If your paymen is
not made in full on or before its duc date, you will pay us a late payment
adminisirative fee on the delinquent payments in the amount of 1.5% per month
(o the maximum rate allowed by Jaw) until paid in full. For each dishonored or
retumed payment, you will pay us our applicable rewrned item fee. The term of
this Rental Agreement shafl be the same as the Initial Lease Term; provided,
however, that this Rental Agreement may be cancelled by cither of the Partics
upon 30 days prior written notice so long as the Meter is returned to us in the
same condition it was when we delivered it 1o you, reasonable wear and tear
excepted, We may, in our sole discretion, 2t any time 12 months after the
commencement of the Initial Lease Term, and upon 30 days written notice to you,
alter the rentaf charge for your use and possession of the Meter, which may result
in an increase in your Towl Quarterly Payment. Any such increase will be
reflected in your invaice.

5. Bamegies. If you breach this Rental Agreement or any ather
agreement With us ar with PBCC, ar if there is any risk that one of your creditors
will try 10 levy upon or attach the Meter, or if the U. S. Postal Service revokes
your Meter License, we may immediatcly tcrminate this Rental Agreement and
retake the Meter. We may also recover all expenses incurred in enforcing our
rights ynder this Rental Agrecment, including costs, reasonable atiorncys® fees
and interest to the maximum extent permitied by law.  We do not give up any
legal or equitable remedics we otherwise would have by exercising our rights
under this Rental Agreement. To the extent permitted by law. you agree that
upon repossession or return of the Meter to us or the U. S. Postal Service, we
shall be entitled 1o offszt any amount of postage remaining on the Meter, prior to
any refund to you, against any amount due us or PBCC, whether under this
Rental Agreement or any other agreement with you.

6. Advance Postage Deposits, Reset and Refund Arrangements.
The U.S. Postal Service is the deposilory of any advance postage payment made
on your betilf for the purpose of resetting the Meter. To reset the Moier with
the POSTAGE BY PHONE® resenting services, you must make a telcphone call
10 the POSTAGE BY PHONE® rescuting data cemter.  Before your reset
transaction can be complered, you must have at least the amount af the reset
increment in an account (“Account™) with the U. S. Postal Scrvice. We may, in
our discretion, lemporarily advance funds o you 10 cover resets made jrom that
Account. If we do, you agree to repay the advance and to pay a service fee to
cover our costs. (If you have the Purchase Power™ program, PBCC may also
advance such funds, subject to repayment by you, al! under the terms and
conditions of your Purchase Power™ account) If you desire to transfer funds to
the Account by wire transfcr, we will charge you 2 fee 10 cover our casts in
effecting the wire wransfer.  If you reset your Meier with the POSTAGE BY
PHONE® resetling services, you authorize us o cause an amount equal to the
resel increments to be withdrawn from the Account. There will be a reset charge
for each complcied telcphone resct transaction. More than one reset may be made
on Lhe Meter during the same cgll at no additional charge. Charges will be billed
quarterly in armrears. We may increase charges and fees 2t any time withont
advance notice. If your meter rental with the POSTAGE BY PHONE® resctling
services is discontinued, a refund of amy of your unused funds in the Account
may be rcquested by writing to us.  We will ake the appropriate steps 10
promptly process your request with the U, S. Postal Service.

T United St Postal Scrvie knowledpme eposit. By
signing above and agrecing to the terms and conditions of this Rental Agrecment,
you represent that you bhave read the following U. S. Postal Service
Acknowlcdgment of Deposit and are familiar with its terms.  You also agree (o be
bound by all the terms and conditions of the U. §. Postal Service
Acknowlcdgment of Deposit, as it may from time fo time be modified, as if you
actually signed the U. S. Posial Service Acknowledgment of Deposit,

U.S. POSTAL SERVICE ACKNOWLEDGEMENT OF DEPOSIT
1. The meter licensee (“Customer™) electing to Jease and use
computerized meter reseding system ("CMRS™) meter cquipment hereby
acknowledges that it must transfer funds to the United States Postal Scrvice
(“USPS"), through a lockbox bank (*Lockbox Bank™) for the purposc of
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. On or after the effcctive date of the Cusiomer's participation in the
CMRS service contsined in the Postage Meter Rental Agreement (“CMRS
Apgreement”) between the Customer and the Meter Company suthorized by the
Postal Service to lease CMRS-equipped meters, the Customer may, from time to
time, make Deposits in the lockbox bank account identificd s follows: “United
States Posial Service CMRS-PB.” The USPS may, at its discretion, designate
jtself or 3 successor as recipicnt of Deposits by the Customer.

3. Any Deposit made by the Customer shall be credited by the USPS
only for the payment of poswge through CMRS-cquipped meters. Sueh Deposits
will be held within the Postal Service Fund at the U.S, Treasury and may be
commingled with Deposits of other Customers. The Customer shall not receive
or be entitled o any interest or other income eamed on such Deposits.

4. The USPS will provide » refund (o the Customer for remaining meter
balances. The Lockbox Bank will provide a refund to the Customer for depasits
otherwise held by the USPS. These refunds are provided in accordance with the
rules and regulations governing deposit of funds for CMRS, published in the
Domestic Mail Manual Trinsition Baok ar its successor.

5. The Lockbox Bank, which shall collect funds on behalf of the USPS,
shall provide the Meter Company with whom the Customer has signed 2 CMRS
Agreement, on each business day, information as to the amaunt of cach Deposit
made 1o the USPS by the Customer, so the Meter Company can update it
records.

6. The Meter Company may deposit funds on behalf of the Customer.
The USPS will make no advances. Any relationship conceming advances is
berween the Customer and the Meter Company.

7. The Customer acknowledges that the terms of this acknowledgment
may be changed, madified, ar revaked by the USPS, wilh appropriate natice.
LR USPS regulations governing the depusit of funds for CMRS are

published in the Domestic Mail Manual Transition Book or iis successor, The
Customer acknowledges that it shali be subject to all applicable rules, regulations,
and arders of the USPS, including future changes to such rulcs, regulations and
onders, and such additional terms and conditions as may be determined . in
accordance with applicable lsw. The USPS rules, regulations, ond orders shall
prevail in the event of any conflict with any other terms and conditions applicable
to any deposit.

By engaging in any transaction through the Lockbox Bank, which wil)
have the effect of seming pastape thraugh CMRS meter equipment, the
Customer’s  aclivilies conceming CMRS  are subject to this USPS
Acknowledgment of Deposit.

EQUIPMENT WARRANTY AND EQUIPMENT MAINTENANCE AND
SERVICE AGREEMENT

L Incorporated Terms; DeGinftlons. All of the information on page
anc of this document, including any provided by you, is incarporated by reference
and made a pant of this Maintenance and Service Agreement (“Service
Agreement”). The terms defined or described on page one and in the Rental
Agreement shall have the same meanings in this Service Agraement.

2 Warranties. Pitney Bowes warrants the Equipment, PROMS and
Softwarc leased by PBCC above (excluding consumable parts and supplies) to be
free from defect in material, workmanship or programming for 90 days following
delivery. If during this time the Equipment, PROMS or Software fails to petform
according to manufacwrers specifications (not resulting (rom accident or misuse),
Pitney Bowes will repair, or at their optian, replace any such defective jtem, a
their oum expense. PROMS and Software are programmed with rates and
compuiation methods which may be specific 10 a carrier or regulated by 2
govemnment agency. If such ratcs or methods are changed by the carer of the
ageacy within these 90 days, Pitmcy Bowes will update ar replace affected
PROM’s ar Software 10 reflzct current rates and methods. Pitncy Bowces will
assume the obligations stated herein, only if you aperate the Equipment, PROM’s
and Software in accordanee with their published operating instructions, and anly
for the ondinary purpase (or which it was designed. THIS IS THE ONLY
WARRANTY APPLICABLE TO THE LEASE, THE EQUIPMENT,
PROM’s AND SOFTWARE, AND IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR ANY OTHER WARRANTY. REPAIR OR
REPLACEMENT OF THE EQUIPMENT BY PITNEY BOWES IS5 YOUR
SOLE REMEDY FOR BREACH OF WARRANTY. NO
RESPONSIBILITY IS ASSUMED BY PITNEY BOWES FOR ANY
DAMAGES INCURRED BY REASON OF THE FAILURE OF THE
EQUIPMENT, PROM’s OR SOFTWARE TO OPERATE AS INTENDED,
INCLUDING INCIDENTAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES.
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that Equipment Maintenance be included in your Toral Quanerly Payment, Pimey
Bowes agrees 1o provide you, st no additional cosi, with maintenance and
cmergency repair service on the Equipment 3¢ required duc 10 normal wear and
tear. Depending on the nature of the Equipment, we may. in our sole discrction,
service your Equipment by replacing it with ncw (or equivalent to new)
Equipment of like quality. Maintenance or repairs made necessary due 1g
negligence, misuse, external force, lose of electrical power, power fluctuation,
non-Pitney Bowes service ar the use of supplies not meeting our specifications
are not covered,  You arc also responsible for routine and preventative
maintenance such as cleaning. You may call for mainicnance or CImergency
repair gervice during Piney Bowes’ normal business hours at the telephone
number provided on page onc. Therc will be no hourly charges unless Fitney
Bowes performs service outsidc thosc hours. Lubricants and other materials
needed ta service the Equipment (except consumable supplies and rate program
software for electronic scales) will be provided withowt additional charge.

4, » lace, . If (2) you did not requcst that Soft-
Guard® or Software Maintenance be included in your Tota) Quanerly Payment,
or did so request but have exceeded the number of PROM replacements provided
under any such applicable program. and (b) you did not deeline automatic PROM
replacement by so indicating on page one, then your Signature above is your
request that Pitncy Bowes supply you automatieally, and without further request,
with roplacement PROMs or disks embodying softwere or rate changes
("PROMs"). You agree 1o pay the then cumrent list price for each PROM
supplied. There will be no charge for PROMs supplied within 50 days after the
Equipment is first insallcd. Pitney Bowes docs not undertake to provide PROMs
whencver there is a change in a carrer's service caverage. Pitney Bowes Inc.
warranls 10 you, as original purchaser, that all PROMs will be free from defects in
material or workmanship when used under normal operating conditions for a
period of 90 days from the dale the Equipment is first installed. Your rcmedy for
any breach of that warranty is limited 1o replacing any PROMs which
examination shall disclose to Pitney Bowes’ reasonable satigfaction are defective
in material or workmanship and that such condition has not been caused by
accident or misuse. The failure of rates embodied in PROMSs to conform w0
published rates as a result of carrier rate changes does nat constiwic a defect

5. Soft-Guard- If you requested that Soft-Guard® be included in your
Total Quanerly Payment, Pitney Bowes will provide you, at no additional cost,
with up to six PROM replacements each year (a 12-month period commencing
an the first day of the Inilial Lease Term) if the replacement results from postal
or carrier rate increases or decreases, changes in service provided by carriers
(e.8, required new repart formats, or gengraphical expansions), or Zip Cade or
zone changes. W any PROM replacement results from custom rute changes, new
classes of service offered by carriers. or new PROMs needed to establish a new
home Zip Code because of a change in cquipment location, it will not be covered
by Soft-Guard®, and you agree to pay the then current list price for each such
PROM replacement-

6. Software Maintenance, If you requested that Software
Maintenance be included in your Total Quarterly Payment, Pitney Bowes will
provide you, Bt no additional cost, with updated versions, i.c., fixes and minor
enhancements (excluding postal or earvier rate changes, Zip or zone changes, and
changes in service provided by camicrs), of any software programs included in the
Equipment and licensed to you by Pitncy Rowes. If you upgrade to a new release,
i.c, major cnhancements and/or new functiomality, of any such sollware
programs, the software maintenance provided under this paragraph may be
wransferred o the new release at the then current subscription fee for the new
release less a credit for fees previously paid. Pilney Bawes may &lter or change
the services provided under this paragraph, or tcrminate such services, at its
discretion and without prior notice to you. [f Pitney Bowes terminates such
services, its sole obligation te you shall be a pro rata refund of your subscription
fec. The termination or breach by you of any applicable software license
sgrecment with Pimey Bowes shall automatically result in the (ermination of all
software maintenance services (o be provided under this paragraph. Al software
maintenance services provided by Pimey Bowes are subject to the terms and
conditions of any spplicable software liccnse agreement.

7. Autharity; Acceptance. Yaur signature above is Pitney Bowes’
asgurance that you have the autharity to enter into this Service Agrcement and
request that Pitney Bowes provide you with the maintenance and/or scrvice
requesied on the applicable 1erms provided above, Pitney Bowes' acceptance is
signified when our authorized invoice is issued or we accept your payment.

8. Remedies: Walver of Rights. 1f you breach any applicable term of
this or any other agreemcent with us or PBCC, we may immediately terminate this
Service Agreement. We may also recover all expenses incurred in enforcing our
rights under this Service Agreement, including reasonable attorneys™ fees and
interest to the maximum exteat permiticd by law. IN NO EVENT SHALL WE
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. EXEMPLARY., OR INCIUENTAL DAMAGLY OUr ANY NUW
WHATSOEVER AND HOWEVER CAUSED, OR FOR ANY LOST PROFITS,
" SAVINGS, OR REVENUES OF ANY KIND. OR FOR LOST DATA OR
DOWNTIME, EVEN IF WE KNEW OR SHOULD HAVE KNOWN OF THE
- POSSIBILITY OF SUCH DAMAGES.

PURCHASE POWER™ AGREEMENT

1. Incorporated Terms; Definftlons. All of the infarmation on page
one of this document, is incorporated by reference and made a part of this
Purchase Power™ Agreement (“Agreement”™) berween you and PBCC. The terms
defined on page one and in the Lease shall have the same meaning in this
Agreement. “Actaunt” means your Purchage Power™ Account, “Agreement”
includes the terms and conditions stated below, as they may be amended by us
from time to time.

2 How Purchase Power™ Works. 1 you arc participating in
Purchasc Power®™, you or an emplayee or agent of yours with cxpress, implied or
apparent authority (an “Authorized User™, msy order meter resels, office
supplics 2nd other products and services from Pitncy Bowes, which will be
charged to your AccounL. We may honor requests by Authorized Users, and you
agree (0 be lable for all such praducts and services provided upan the request of
an Authorized User, until we receive written notice from you revoking the
authority of an Authorized User. Purchase Powers™ is not available to individuale
for personal, family or houschold purposes. You promise to psy the total amount
of all such meter resets, office supplies and other services which you or an
Authorized Uscr order, and applicable fees due under this Ageement. You will
receive a billing statement for each billing cycle in which yon have any activity on
your Account. You agree to revicw each statement and notify us within thirty
(30) days of the staiement date of any ervors on Lhe statement or it Wil be decmed
correct. Payments are duc by the due date shown on your billing staicment,
which will generally be twenty (20) days from the statement date.

kN Transaction Fees. In addition (o any other fecs and charges pravided
far in this Agreement, you apree to pay a transaction fee for the Purchace
Power™ service, which currently is $15 or 1% of the mcter reset, whichever is
greater. This wansaction fee is in addition to the meter reset fee, if any, which
you pay under the Postage by Phone® program. PBCC may change the fees
under this Agreement from time ta time, 25 provided below.

4. Deferred Payment Terms. Al PBCC'’s option, and upon written
motice to you, you may be authorized to defer payment of amounts you owe on
your Account by activating a line of credit which has been arranged for you at a
finencial institution. The following terms apply (o this deferred payment option.
If you do not pay the 10tal amount due on your Account by the duc date shown on
your sialement, you may pay a portion of the balance, provided that you pay at
least the minimum payment shown on the staternent, which will be 5% of the
outstanding balance with 2 minimum payment of $10, or the entire balance if it is
less than $10. In the event of a partial payment, you will be made a loan for the
unpaid balance (a “Loan™) by The Pitney Bowcs Bank or another financial
institution selected by us (the “Lender™), PBCC will assign a credit line ta your
Account and may change your credit line at any time. The Lender may refuse w
honor a Loan if the amount of a requested Loan plus your existing unpaid balance
exceeds your credit line. The Lender will charge you, and you agree to pay,
interest on all Loans based on the average daily balonce of Loans outstanding in
each billing cycle from the date the wansaction is posted to your Accaunt until the
date the Loan is paid. The Accaunt balance that is subject to 3 finance charge
each day will include owstanding Loeans, minus any peyments and credits
received by the Lender on your Account that day, excluding unpaid interest and
fees. The Annual Percentage Rate applicable to your Account will be the rate
published in The Wall Sireer Journal on the lagt business day of each calendar
quarter as the “prime rate”, plus nine percentape points (9%), provided that the
Annual Perceniage Rate on your Account will not excerd the rate perminted by
applicable law. The Annual Percentage Rate applicable to your Account is a
variable raie and may bc adjusted on g quarterly basie. Any change will be
applied to your Account balance as of the first day of the new billing cycle on or
after the first day of each calendar quarter, Each paymem that you make will be
applied to reduce the cutstanding balance of your Account and replenish your
available credit line.

5, Default Charges. Unless prohibited by applicable law, if you do not
pay the amounts you owe under this Agreement within five (5) days of the due
date shown on your billing statement, you agree to pay a late charge of $15. If
you exceed yaur credit line, you agree to pay a fee of $15. If any check you give
in payment of your Account is retumed unpaid, for any rcason, you agret 1o pay a
fec al'$20,

6. Accoynt Cancefiation and Suspension.  PBCC or the Lender may

A eny Ume close or suspend your Accoumt or temporarily refuse 1o allow new
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under this Agreement.

7. Events of Default, You will be in default of this Agreement if you
fail o make 2 payment when due ar fail to comply with any ather terms of this
Agreement or any other Agreement with Pitncy Bowes or PBCC. If you are in
default, or upon cancellation of your Account, whether such cancellation was
made by you or by PBCC or the Lender, PBCC and the Lender are not abligated
© provide the Purchase Power™ scrvice or make any new Loans, and may
demand immediate payment of the entire amount you owe under this Agreement,
plus interest on the amount in default al the highest rate permitted by law. You
agrec to pay all costs and expenses that PBCC and the Lender incur in order w
collect any amounts you owe under this Agreement,

8. Amendmggnts 10 this Agreement. PBCC or the Lender can amend
this Agreement or any of its provisions at any time upon ten (10) days’ written
notice to you. Any amendment will become effective on the date stated in the
notice and will apply to any outstanding balance an your Account. PBCC may
terminate Purchase Power™ at any time. PBCC will notify you in the event of
any termination. Any outstanding obligation will survive tcrmination of (his
Agreement.

9. Miscellancops. Upon request, You agree to furnish PBCC and/or the
Lender with current financial information about you. PBCC and the Lender may
accept Jate payments, partial payments, or checks and money orders marked
“payment in full”, without losing any of their rights under this Agreement. PBCC
and the Lender can choose not to exercise or to delay cnforcement of any of their
rights under this Agrecment withaut losing them. PBCC or thc Lender may
55igD your Account 2nd this Agreement and its rights and obligations under this
Agreement to a third party. You may not assign this Agreement. If any provision
of this Agreement is held invalid or unenforceable, all other provisions will
remain in full force and effect. This Agrecment shall be governed by and
construed in accordance with the laws of the State of Indiana.

PBCC Form 15356 (Rev. 3/2000)

Lease Terms Form 15356 (Rev. 3-2000)






