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1. Reference number

2. Effective date of agreement (Cl. 2(a))

STANDARD CONTAINER LEASE AGREEMENT
CODE NAME: "CONLEASE"
(Issued 1997)

3. Lessor (Name, Address)

4. Lessee (Name, Address)

5. Equipment

Quantity Depreciated Value (Cl. 5(b), 13(a),

14(2)(1)

Type

Per diem rate (Cl. 7 (a)) Per diem after build-down period (Cl. 10

6. Commencement date of lease (Cl. 2(b)] 7. Earliest termination date (Cl. 2(b))

8. Direct Interchange fee (Cl. 4(c)) 9. No. of days notice for repairs (CI. 5(b

cl. 7(d))

10. Pick-up locations (Cl. 6(b))

11.0ther charges (Cl. 7(a))

12. Lessee's hilling address (Cl. 7(b))

13. Lessor's bank account (Cl. 7(c))

14. No. of days for payment (CI. 7(c)) |15. Notice of termination (CI. 9(a))

17. Build-down period (CI. 10)

16. Early termination dates and per diems (Cl. 9(c))

Date Per Diem

18. Minimum limit of general liability insurance (CI. 14 (a)(ii), 14(b)(i))

20. Maximum amount for small claims/shortened arbitration procedure
(Cl. 15(a), (b))

19. Law and Arbitration (state(a) London, (b) New York or (c) alternative place)

(Cl. 15(a), (b), (c))

21. Additional clauses agreed

Itis agreed that this Contract shall be performed subject to the terms and conditions of PART [, including additional clauses if any agreed and stated in Box 21 and o

II. In the event of a conflict of conditions, the provisions of PART | shall prevail over those of PART Il to the extent of such conflict but no further.

Signature Lessor

Signature Lessee




STANDARD CONTAINER LEASE AGREEMENT

Code Name: "CONLEASE"

Subject to the terms and conditions of this Agreement with reference number
specified in Box 1, the Lessor named in Box 3 hereby agrees to lease to the Les-
see named in Box 4 and the Lessee hereby agrees to lease from the Lessor the
Equipment more particularly described in Box 5.

Definitions
Equipment means freight containers as defined by the International Standards
Organisation (ISO).

Master Lease means a lease agreement between Lessor and Lessee where-
by Equipment is leased at fixed rates and conditions, but with a variable term and
quantity and variable (re)delivery depots.

Term Lease means a lease agreement between Lessor and Lessee whereby
Equipment is leased at fixed rates and conditions with a predetermined delivery
schedule and for a fixed period of time.

Sub-lease means a contract by which the Lessee gives the use of Equipment to
a third party for a specified period of time, but whereby the Lessee remains
responsible for the Equipment under the terms and conditions of its Lease Agree-
ment with the Lessor.

Direct Interchange means the transfer of leased Equipment between two parti-
es hoth having a Lease Agreement with the same Lessor whereby at the time of
transfer the receiving party assumes the responsibility for such transferred Equip-
ment under its own Lease Agreement with the Lessor.

Replacement Value means the purchase value of new Equipment of the same
type on the date of replacement.

Depreciated Value means the amount agreed to be paid by the Lessee to the
Lessor as replacement for Equipment lost or damaged beyond repair and which
amount is determined by depreciating the agreed replacement value of the Equip-
ment at an agreed rate per annum to an agreed residual value commencing from
the date that the Equipment was manufactured as stated on the CSC plate.

Latent Defect means any defect that is not, or was not, apparent at the time of
on-hire of the Equipment, arising from any event occurring before on-hire, includ-
ing but not limited to, design, material, manufacture, workmanship, modification
or maintenance.

Wear and Tear occurs through normal operational use in an industry pattern due
to inevitable, continuous deterioration not reasonably avoidable by the user and
may affect the cosmetic appearance of the Equipment and by accumulation or
degree may eventually affect the integrity of the Equipment. Wear and Tear shall
include, but not be limited to:

(i) Corrosion of metal components not due to contact with foreign substances;

(ii) Delamination or rot of wooden components, such as general deterioration
of floor, including expansion, shrinkage or warping arising out of normal
use;

Colour fading or adhesion failure of decals;

Loose or missing parts or marking, except those that are normally remov-
able, in the absence of evidence of accompanying damage;

v) General paint failure or fading not due to contamination;

(vi) General wear and deterioration at corner fittings;

(vii) General deterioration at door gasket and fitting, including loose and corrod-
ed fittings or loose fittings arising from normal deterioration of doors;

(viii)  Scratches to metal.

1. Marginal Headings
The marginal headings of this Agreement are for identification only and shall not

be deemed to be part hereof or be taken into consideration in the interpretation
or construction of this Agreement.

2. Term of the Agreement

(a) All terms and conditions of this Agreement shall take effect from the date
stated in Box 2 and shall remain in force until all Equipment covered by this
Agreement has been redelivered.

(b) The period of lease for the full amount of Equipment stated in Box 5 shall
commence on the date stated in Box 6 and shall continue at least until the
date stated in Box 7.

3. Condition of Equipment on Delivery

(a) The Lessor warrant that at the time of delivery the Equipment shall be in
a good and serviceable condition and shall have been designed, manufac-
tured, tested and maintained in compliance with the standards detailed
hereinafter:
(i) International Standards Organisation (ISO);

B WM

(3]

(ii) International Convention for Safe Containers (CSC) of 1972 or any
amendment thereof;

(iii) Customs Convention on Containers of 1956 and 1972 or any amend-
ment thereof;

(iv) Australian Quarantine Regulations in respect of Timber Component
Treatment;

(v) CurrentIICL Standards for Repair and Cleaning.

(b) The Lessor warrants that the Equipment is delivered free from all liens and
encumbrances.

(0] The Lessor warrants that the period of validity of the CSC Safety Approval
Plate is 30 months from the date of on-hire, unless the Equipment is CSC con-
trolled under an Approved Continuous Examination Programme (ACEP).

(d) The Lessee may appoint a surveyor to inspect any Equipment prior to on-
hire. The Lessor will make the Equipment available for this inspection. The sur-
veyor will apply the standards set out in the latest edition of the IICL Container
Inspection and Repair Manuals. The surveyor's report of the condition of the
Equipment at on-hire shall be prima facie evidence of the condition of the Equip-
ment taken on hire.

4. Title to Equipment, Sub-lease and Direct Interchange

(a) The Equipment shall at all times remain the property of the Lessor, and the
Lessee shall acquire no title to Equipment by virtue of paying rents, costs
of transportation or repairs, registration or licensing fees, taxes (property exci-
se or any other governmental fees or charges) or any other expenses or
charges related to or assessed against such Equipment or its operation
during the period of this Agreement.

(b) The Lessee shall not, without the Lessor's prior written consent, which shall
not be unreasonably withheld, assign any right or interest in or to this Agree-
ment or the Equipment, nor sub-lease Equipment except to a company
which is directly or indirectly associated with the Lessee. In case of such
assignment or sub-lease, the Lessee will remain responsible for all obliga-
tions in accordance with this Agreement.

(] The Lessee may transfer Equipment to a third party in a Direct Interchange,
but only with the Lessor's written consent, which shall not be unreasonably
withheld. When the third party has confirmed to the Lessor its agreement
with such a transfer, the Lessee's obligations to pay rental shall cease and
a Direct Interchange fee as stated in Box 8 shall be paid by the Lessee to
the Lessor.

(d) The Equipment shall have the Lessor's serial numbers and other identifying
marks affixed thereto, which shall not be obliterated, altered, concealed or
otherwise changed or hidden from view by the Lessee so as to prevent or
block access to such numbers or marks without prior written agreement
from the Lessor. The Lessee has the option to have its own company logo
applied on the Equipment provided that same is to be removed for the Les-
see's account upon redelivery of the Equipment.

5. Condition of Equipment on Redelivery

(a) The Equipment shall be redelivered in like condition to the condition at on-
hire, normal Wear and Tear excepted and unless advised by the Lessor to
the contrary in accordance with sub-clause 5(b), the Lessee may assume
that the Equipment has been redelivered in undamaged condition.

(b) In the event that Equipment is redelivered in a damaged condition, excep-
ting all normal Wear and Tear, the Lessor shall within the number of working
days stated in Box 9 give notice to the Lessee providing a detailed estima-
te of repairs. If the Lessee does not respond to the Lessor within the num-
ber of working days stated in Box 9 of receiving the detailed estimate of
repairs, the Lessor shall be entitled to assume that the Lessee agrees with
the estimate of repairs and will pay for the said repairs, excepting all normal
Wear and Tear, at the amount specified in the estimate, on presentation of
an invoice.

If the Lessee disagrees with the estimate of repair costs and/or disagrees
that any item therein should be for the Lessee's account, he shall detail his
objections by notice to the Lessor within the period provided in Box 9.

In the event of a continuing dispute the parties shall within 14 days of the
date of the Lessee's notice appoint a joint surveyor who will survey the

Part Il

67
68

69
70

104

111

113
114
115

116
117
118
119
120
121
122
123
124

125
126
127

128
129



STANDARD CONTAINER LEASE AGREEMENT

Code Name: "CONLEASE"

Equipment and review the estimate of repairs. The parties agree to be
bound by the decision of the joint surveyor as to the extent of the repairs
payable by the Lessee and the reasonable cost thereof and to share the
cost of the survey.

All damages will be defined in accordance with the current IICL Inspection
Standards and all repairs will be performed in accordance with the current
IICL Standards for Repair and Cleaning.

In the event that an agreed estimate of repairs exceeds the depreciated
value of the Equipment as stated in Box 5, the Lessee will pay to the Les-
sor the depreciated value of the Equipment.

6. Pick-ups and Drop-offs
(a) Master Lease: The Lessee may pick up Equipment at any of the Les-

sor's depots as may from time to time be mutually agreed. The Lessor
shall not unreasonably withhold Equipment from the Lessee and shall
use his best endeavours to fulfill the requirements of the Lessee.

*

*
—

(=3
=

Term Lease: The Lessee may pick up Equipment in the minimum
quantities per period of time indicated at each of the Lessor's depots
stated in Box 10.

Save for the provisions of Clauses 9 and 10 such Equipment shall
remain on hire for at least the period stipulated in Clause 2(b).

—
)

Subject to the terms of this Agreement, the Lessee may redeliver any
of the Equipment, to any of the Lessor's depots designated in Annex
A which may contain permissible redelivery quota and drop-off char-
ges, or as may from time to time be mutually agreed. Redelivery will
terminate this Lease Agreement insofar as it relates to the redelivered
Equipment.

* (a) and (b) are alternatives. Delete whichever is not applicable.

7. Rental and other Charges, Payment

In consideration for leasing the Equipment from the Lessor, the Lessee
shall, as from the pick-up date, be liable to pay to the Lessor, as rent, the
per diem leasing rate specified in Box 5, as well as any other charges which
may be agreed upon and enumerated in Box 11. The Lessee's obligations
to pay rental will cease on the day after redelivery into any of the Lessor's
designated depots.

An invoice shall be sent to the Lessee's billing address as stated in Box 12.

Payment shall be made by the Lessee to the Lessor's bank account as
stated in Box 13, within the number of working days stated in Box 14 of the
date of the Lessor's invoice.

The Lessee shall, within the number of days stated in Box 9, give written
notice to the Lessor of any disputed items on the Lessor's invoice. The Les-
sor will reconcile disputed items within the number of days stated in Box 9
by either providing supporting documents for such items or by issuing an
appropriate adjustment of the invoice. Notification of disputed items shall
not prejudice the obligation of the Lessee to pay the undisputed portion of
any invoice within the number of days stated in Box 14 after receipt.

8. Taxes, Fees and Fines
The Lessee shall pay all taxes, dues and charges levied on or against the Equip-
ment arising out of or in connection with the use of the Equipment.

Upon the return of any Equipment to the Lessor, and provided it is a permissible
return under the conditions of this Lease Agreement, the Lessor shall indemnify
the Lessee from any import duties or taxes whatsoever that may be imposed from
the time the Equipment was returned to the Lessor provided that the Equipment
is redelivered within 60 days of the importation date. The Lessee shall, to the best
of its ability, and at the Lessor's request, assist the Lessor to avoid any import
duties or taxes by co-operating to the fullest extent in requesting extension of the
same as local regulations permit.

The Lessor shall pay all taxes, dues and charges levied on or against the Equip-
ment arising out of or in connection with the ownership of the Equipment.

9. Termination of Agreement
(a) Either party may terminate this Agreement by giving the other party written

notice of termination at least the number of working days stated in Box 15
prior to the date stated in Box 7 or any later date agreed to by the parties.

The Lessee may upon written notice cancel this Agreement with immediate
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effect insofar as it relates to any Equipment

(i) the use of which shall have been curtailed or obstructed by any legis-
lation or regulation of any Government or statutory body of any coun-
try where the Lessee wishes to use said Equipment; or

(ii) which is shown to have latent defects such that it is unsafe or unsui-
table for continued use.

Such Equipment shall be returned to the Lessor as soon as is practicable in
accordance with Clause 6(c).

Notwithstanding the stipulations of Clause 2 and sub-clause 6(b) and by
giving the number of working days advance notice as stipulated in Box 15,
the Lessee shall have the option of terminating the Agreement on any of the
dates stated in Box 16. In such case the hire shall be retroactively adjusted
in accordance with the appropriate per diem rates entered behind the dates
in Box 16.

10. Build-down Period

On the date of termination as stipulated in Clause 2(b) a build-down period shall
commence, during which time all the Equipment shall be redelivered to the Les-
sor. The length and redelivery schedule of the build-down period shall be as set
outin Box 17.

Equipment still on lease after the build-down period will be charged the per diem
rental stated in Box 5 until finally redelivered to the Lessor.

11. Insolvency

(a) Both the Lessee and the Lessor shall be entitled to terminate this Agree-
ment in the event of an order being made or resolution passed for the wind-
ing up, dissolution, liquidation or bankruptcy of the other party (otherwise
than for the purpose of reconstruction or amalgamation) or if a receiver is
appointed, or if the other party suspends payment, ceases to carry on busi-
ness or makes any special arrangement with their creditors.

If the Lessor terminates this Agreement according to sub-clause 11 (a), the
Lessor shall have the right to take immediate possession of all empty Equip-
ment leased to the Lessee under this Agreement.

Should the Lessor obtain the right to immediate possession of any empty
Equipment covered by this Agreement, then the Lessee must, upon written
notice from the Lessor, immediately insofar as he is able to do so, notify the
Lessor of the exact location of all Equipment leased to it under this Agree-
ment and promptly redeliver all such empty Equipment to the nearest Les-
sor's depot unless otherwise mutually agreed.

12. Maritime Lien

The Equipment is supplied for the purpose of intermodal operations in internatio-
nal trade and may be used for the carriage of lawful goods by sea as well as in
inland transport including the handling at terminals and inland depots and freight
stations. The Equipment is not designated for use on any particular Vessel and
consequently no maritime lien securing the obligations under this Agreement may
be attached to any Vessel connected in any way with the Lessee.

The Lessor is relying solely upon the credit of the Lessee in supplying containers
under this lease.

13. Liabilities and Indemnity
(a) The Lessee shall be liable to the Lessor for the actual or constructive total

loss of, or damage, normal Wear and Tear excepted, to any Equipment
occurring during the period of this Agreement.

The Lessee shall immediately notify the Lessor in writing of any actual or
constructive total loss of any Equipment and upon such notice the Lessee's
obligations to pay rental shall cease. In the event that such actual or con-
structive total loss occurs, the Lessee shall be promptly invoiced therefor
and pay to the Lessor the agreed Depreciated Value of such Equipment.

Should the Lessee later determine that Equipment previously declared lost
has been recovered, the Lessor will, at the request of the Lessee, reimburse
any previously paid Replacement Value/Depreciated Value less any ren-
tal accrued from the date the Equipment was declared lost.

The Lessee shall defend, indemnify and hold the Lessor harmless for any
and all claims, losses, expenses, costs or damages (including without limi-
tation all reasonable expenses in defending any claim or suit or enforcing
this indemnity, such as court costs, attorney's fees, and other expenses)
arising or alleged to arise directly or indirectly or incidentally out of:
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STANDARD CONTAINER LEASE AGREEMENT

Code Name: "CONLEASE"

(i) any failure of the Lessee to comply with its obligations under this
Agreement;

(ii) any claim, whether private or governmental, for bodily injury or death
to persons (including employees of the Lessor) and for loss of or
damage to property, cargo and/or vessels and/or means of transport,
arising out of or incident to the possession, leasing, operation, control
or use of the Equipment by the Lessee.

The Lessor shall defend, indemnify and hold the Lessee harmless for any
and all claims, losses, expenses, costs or damages (including without limi-
tation all reasonable expenses in defending any claim or suit such as court
costs, attorney's fees, and other expenses) arising or alleged to arise direct-
ly or indirectly or incidentally out of:

(i) any failure of the Lessor to comply with its obligations under this
Agreement;

(ii) any claim, whether private or governmental, for bodily injury or death
to persons (including employees of the Lessee) and for loss of or
damage to property, cargo and/or vessels and/or means of transport,
arising out of or incident to the ownership, manufacture, design or sup-
ply of the Equipment.

Each party undertakes to give to the other party immediate notice of claims
or actions arising under this Clause, and to assist in the handling of any and
all such claims or actions.

Insurance

The Lessee agrees to procure and maintain in full force and effect during
the term of this Agreement, at its sole cost and expense, the following insu-
rances:

(i) Insurance to cover physical loss or damage to the Equipment for not
less than the full Depreciated Value stipulated in Box 5.

(i) General liability insurance to a minimum limit as stipulated in Box 18
for any one occurrence, to cover third party bodily injury and property
damage. Such insurance shall be primary insurance.

Any and all deductibles under the terms of the foregoing insurances shall
be for the Lessee's account. On request, the Lessee will provide the Lessor
with evidence of the insurances.

The Lessor agrees to procure and maintain in full force and effect during the
term of this Agreement, at its sole cost and expense the following insuran-
ce:

(i) General liability insurance to a minimum limit as stipulated in Box 18
for any one occurrence, to cover third party bodily injury and property
damage.

Any and all deductibles under the terms of the foregoing insurance shall be
for the Lessor's account. On request, the Lessor will provide the Lessee
with evidence of the insurance.

Should a party fail to procure or maintain any of the required insurances, or by
act or omission vitiate or invalidate any of such insurance, that party shall indem-
nify the other party to the extent the other party suffers or incurs loss, damage,
liability or expense as a consequence of such failure, act or omission.

15.
(@)

Law and Arbitration

This Lease Agreement shall be governed by and construed in accordance
with English law and any dispute arising out of this Lease Agreement shall
be referred to arbitration in London in accordance with the Arbitration Act
1996 or any statutory modification or re-enactment thereof for the time being
in force. Unless the parties agree upon a sole arbitrator, one arbitrator shall
be appointed by each party and the arbitrators so appointed shall appoint a
third arbitrator, the decision of the three-man tribunal thus constituted or any
two of them, shall be final. On the receipt by one party of the nomination in
writing of the other party's arbitrator, that party shall appoint their arbitrator
within fourteen days, failing which the decision of the single arbitrator ap-
pointed shall be final.

For disputes where the total amount claimed by either party does not ex-
ceed the amount stated in Box 20** the arbitration shall be conducted in
accordance with the Small Claims Procedure of the London Maritime Arbi-
trators Association.

257
258

259
260
261
262
263

264
265
266
267
268

269
270

271
272
273
274
275

276
277
278

279
280
281
282

283
284

285
286
287

288
289
290

291
292
293

294
295
296

297
298
299

300
301
302
303

304
305
306
307
308
309
310
311
312
313
314
315

316
317
318
319

*(b) This Lease Agreement shall be governed by and construed in accordance
with Title 9 of the United States Code as well as by the maritime law of the
United States, or if this Lease Agreement is not deemed to be a maritime
contract, then by the law of the State of New York and should any dispute
arise out of this Lease Agreement, the matter in dispute shall be referred to
three persons at New York, one to be appointed by each of the parties
hereto, and the third by the two so chosen; their decision or that of any two
of them shall be final, and for purpose of enforcing any award, this agree-
ment may be made a rule of the Court. The proceedings shall be conduc-
ted in accordance with the rules of the Society of Maritime Arbitrators, Inc.

For disputes where the total amount claimed by either party does not exce-
ed the amount stated in Box 20** the arbitration shall be conducted in accor-
dance with the Shortened Arbitration Procedure of the Society of Maritime
Arbitrators, Inc.

*(c) Any dispute arising out of this Lease Agreement shall be referred to arbi-

tration at the place indicated in Box 19, subject to the procedures applicab-
le there. The laws of the place indicated in Box 19 shall govern this Lease
Agreement.

(d) If Box 19 in Part I is not filled in, sub-clause (a) of this Clause shall apply.

* (a), (b) and (c) are alternatives; indicate alternative agreed in Box 19.

b Where no figure is supplied in Box 20 in Part |, this provision only shall be
void but the other provisions of this clause shall have full force and remain
in effect.

16. Notices

Any notice or notification or advice or communication of any kind to be served or
given hereunder and/or any extension, variation, amendment, cancellation or
deletion of any of the terms hereof shall (save in emergency) be in writing and
sent or delivered to the registered office for the time being of the Lessor or the
Lessee (as the case may be).

At the request of the Lessee the Lessor shall provide relevant information in elec-
tronic format.

17. Overriding Agreement
The terms and conditions set forth in this Agreement and attached exhibits shall

constitute the only and total Agreement between the Lessor and the Lessee.
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