UNITED STATES BANKRUPTCY COURT PROOF OF CLAIM THIS SPACE FOR COURT USE ONLY

= Bowling Green, New York, NY 10004 '
In RE (Name of Debtor) L Case Number
ADELPHIA CABLE COMMUNICATIONS n 02-41729
L J

. | )
NOTE: This form should not be used toVak'e a claim for an administrative expense ensuing after commencement of
the case. A request for payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor

Toyota Motor Credit Corporation (TMCC) D Check box if you are aware that anyone else has filed a

POC relating to your claim. Attach copy of statement

giving particulars. 2o Filed: USBC - Southem District of New York
Adelphia Communications, Et Al.

02-41729 (AEG)

Toyota Motor Credit Corporation (TMCC) D Check box if you never received any notices |||||||||||||||H| |I

19001 South Western Avenue bankruptcy court in this case. |

Name & Address Where Notices Should Be Sent:

P.O. Box 2958 M/S FN21
Torrance, CA 90508-2958

JIRIIN

| 0000000005

D Check box if this address differs from the address on
Telephone No. (800) 551-9785

the envelope sent to you by the court.

Account Number D Replaces
2/3 28039-001-0001 Check here if this claim previously filed claim dated:
D Amends
1. BASIS FOR CLAIM
D Goods sold D Retiree benefits as defined in 11 U.S.C. § 1114(a)
D Services performed D Wage, salaries, and commissions (Fill out below)
Money loaned Your social security number
D Personal injury/wrongful death D Unpaid compensation for services performed
D Taxes from_____to
D Other (Describe briefly) (date) (date)
2. D/AT/E DEBT WAS INCURRED 3. IF COURT JUDGMENT, DATE OBTAINED:
5/14/01

4, CLASSIFICATION OF CLAIM. Under the Bankruptcy Code all claims are classified as one or more of the following: (1) Unsecured nonpriority, (2) Unsecured
priority, (3) Secured. It is possible for part of a claim to be in one category and part in another. CHECK THE APPROPRIATE BOX OR BOXES that best
describes your claim and STATE THE AMOUNT OF THE CLAIM.

SECURED CLAIM § [J uNSECURED PRIORITY CLAIM $12,125.20*
Attach evidence of perfection of security interest (ADMINISTRATIVE) Specify the priority of the claim
Brief Description of Collateral D Wages, salaries, or commissions (up to $2000, eamned not more than 90 days
[0 Reat Estate [ motor venicte [ Other (Describe) before filing of the bankruptcy petition or cessation of the debtor's business,
Amount of arrearage & other charges included in secured claim whichever is earlier) - 11 U.S.C. § 507(a)(3)

above, if any $0.00 D Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(4).

’ D Up to $900 of deposits towards purchase, lease, or rental of property or services

D UNSECURED NONPRIORITY CLAIM $ "
for personal, family, or household use - 11 U.8.C. § 507(a)(6)

A claim is unsecured if there is no collateral or lien on property of
the debtor securing the claim or to the extent that the value of such D Taxes or penalties of governmental units - 11 U.S.C. § 507(a)(7)

property is less than the amount of the claim. D Other - 11 U.S.C. § 507(a)(2), (a)(5) - (Describe briefly)

5. TOTAL AMOUNT OF CLAIM AT TIME CASE FILED: §12,125.29* 8 [ $12,12529

(Unsecured) (Secured) (Priority) (Total)
“Represents remaining lease payments only; does not include residual. At maturity on 5/14/04, equipment must be returned or purchased in full. Debtor to make post-
petition payments directly to TMCC.

D Check box if claim includes pre-petition charges in addition to principal amount of claim. Attach itemized statement.

1N h 7h : .r\ P ] H

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited & deducted for the i 8 ACE F@ CEURLT USE ONLY “\ :

. . . - . . . . Hi J &) Yo 1h 1
purpose of making this proof of claim. In filing this claim, claimant has deducted all amounts that claimant owes to /|, { il
debtor.

7. SUPPORTING DOCUMENTS: Attach copies of supporting documents, such as promissory notes, purchase g Lo o §
orders, invoices, itemized statements of running accounts, contracts, court judgments, or evidence of security Ji 55, =< Lol !
interests. If the documents are not available explain. If the documents are voluminous, attach a summary. ) %

8. TIME-STAMPED COPY: To receive an acknowledgme) iling of your claim, enclose a stamped, self-{]|, » '

; - £ % "US. BANKRUPTCY COURT !
addressed envelope and copy of this proof of claim. R .
P pyoee 2 SO.DIST OF NEW YoRx 5+ |

DATE SIGNATURE AND TITLE LT

_07/05/02

Form 102 (1/97)
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& TOYOTA _ * "NOTICE OF DELIVERY

SUPPLEMENT NO. LEASE DATE: ___ 05/02/2001

LESSEE NAME AND ADDRESS OF PRINCIPAL OFFICE

CLEAR CABLEVISION INC -~
DBA-ADELPHIA CABLE COMMUNICATIONS

8607 HEMLOCK AVE
.FONTANA, CA 92335

LESSOR NAME AND ADDRESS OF PRINCI#AL OFFICE

SOUTHWEST MATERIAL HNDLG
735 W. RIALTO AVE UNIT D
RIALTO, CA 92376

ADDRESS OF LOCATION OF EQUIPMENT

8607 HEMLOCK SAN BERNARDINO
FONTANA CA 92335

ASSIGNEE

TOYOTA MOTOR CREDIT CORPORATION

P.0. BOX 3457

TORRANCE, CA 90510-3457

#OF UNITS | YEAR MAKE - MODEL NEW/USED | DELIVERY DATE
1 2001 Toyota 7FGU30 .- NEW ST/ ) -
SERIAL NUMBERS '
61451 .
ATTACHMENTS

Rightline-Side Shifter, 48 in.-Forks, Backup Alarm, 147-V-Mast, Strobe / Flashing Lights, LPG-LP Tank

FOR PURPOSES OF ASSESSING THE PROPER USE TAX AND/OR PROPERTY TAX PLEASE COMPLETE THE FOLLOWING
INFORMATION ON THE PHYSICAL LOCATION OF THE ABOVE EQUIPMENT.

CITY: FONTANA COUNTY: SAN BERNARDINO STATE: CAa

THE FOREGOING DESCRIBED EQUIPMENT IS SUBJECT TO ALL OF THE TERMS AND CONDITIONS OF THE ABOVE REFERENCED
LEASE.

THE EQUIPMENT OPERATES PROPERLY AND IS HEREBY ACCEPTED BY LESSEE ON - /4/~ ¢/

Lessee: CLEAR CABLEVISION INC
DBA-ZDELPHIA CABLE COMMUNICATIONS B P

Title: ﬂ ﬂ M. : Date: f:é //{/

By:

SQUTHWEST MATERIAL HNDLG

Lessor:

By%&’-LKZ < ] %éz’ . " Title: /Z »Z% //MZ[Q/ Date: \‘ﬁ‘ }‘3?«3 ‘—_d /

BILLING ADDRESS
IF THE ADDRESS SHOWN ABOVE FOR THE PRINCIPAL OFFICE IS NOT TO BE USED FOR BILLING, SHOW THE BILLING ADDRESS
BELOW.

ATTN: ACCOUNTS PAYABLE )
8607 HEMLOCK AVE, FONTANA, CA 92335 -

16197 (02/01)
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@ TOYOTA | | S
Fivanciat senvices I - COMMERCIAL LEASE AGREEMENT

(EQUIPMENT)
LEASENO. __ - - LA4463 LEASE DATE: 05/02/2001 -

LESSEE NAME AND ADDRESS OF PRINCIPAL OFFICE

CLEAR CABLEVISION INC

' DBA-ADELPHIA CABLE COMMUNICATIONS e
8607 HEMLOCK AVE
FONTANA CA 92335

11
h
-

-
=G

.
. MAY
[Jsote proPrIETOR [ 1PARTNERSHIP  [“lcorPoraTion  [loTHER

LESSOR NAME AND ADDRESS AU EENY (0T

e al

SOUTHWEST MATERIAL HNDLG
735 W. RIALTO AVE UNIT D
RIALTO CA 92376

ADDRESS OF LOCATION OF EQUIPMENT
8607 HEMLOCK . ’ . . SAN BERNARDINO

FONTANA CA 92335

INSURANCE COMPANY OR AGENT

LYON & LYON

(973) 892 5775

This Agreement [ Jis [v~lis not a FULL SERVICE MAINTENANCE AGREEMENT.

The following Exhibits, if any, are attached hereto and incorporated herein by this reference:
Exhibit "A" /A '
Exhibit "B" _N/A

1. LEASE OF EQUIPMENT.
Subject to the terms and conditions of this Commercial Lease Agreement ("Agreement”), Lessor hereby rents to

Lessee and Lessee hereby rents from Lessor, the following material handling vehicle(s) complete with all additions,
attachments and accessories and all other material handling vehicle(s) described on a Notice of Delivery ("Notice of
Delivery") executed by Lessor and Lessee from time to time in the form of Supplement(s) attached hereto and
incorporated herein by this reference (collectively referred to as the "Equipment”): :

MONTHLY RENTAL HOURLY
#OF MAKE MODEL PER UNIT INITIAL SECURITY OVERTIME RATE
UNITS (PLUS APPLICABLE TAXES) TERM DEPOSIT PER UNIT
1 Toyota 7FGU30 $473.00 36 $0.00 $0.90
SERIAL NUMBERS
61451 '

. ATTACHMENTS
Rightline-Side Shifter, 48 in.-Forks, Backup Alarm, 147-V-Mast, Strobe / Flashing Lights, LPG-LP Tank

COMMERCIAL LEASE AGREEMENT ’ Page 1 of 7 15000 (02/01)




- 446374703
All Equipment rented hereunder is rented f.o.b., at Lessor's address set forth above and will be used by Lessee in
Lessee's operation at the address set forth above and as described in a Survey Report executed by Lessor and Lessee
(the "Survey Report"). Lessee shall not remove any of the Equipment to any other place without Lessor's prior written
consent.

Where battery powered Equipmeht is rented, any additiohal batteries and chargers other than those provided above and
included in the monthly rental per item shall be rented at the additional sole cost and expense of Lessee. :

If an hourly overtime rate is shown above, the hourly overtime rate will apply to each hour of use of any Equipment in
excess,of s20 "~ hours in any calendar quarter as determined by the hour meter or other mechanical device used to
record hours of use supplied with the Equipment ("hour meter"). Readings of the hour meter will be taken and billed by
Lessor quarterly. If any hour meter on any Equipment fails to function, thereby rendering an hour meter reading
unavailable for such Equipment, the hours of use will be ascertained by computing the average number of hours per
month that the Equipment was used during the previous 3 months of recorded usage {or in case such previous period of
recorded use shall be less than 3 months, then during such lesser period) and multiplying the monthly average so
computed by the number of months, or fractions thereof, during which said hour meter for such Equipment shall have
failed to function. Lessee agrees to pay said overtime rental charges within 10 days from the date of Lessor's invoice for

such charges.

The monthly rentals and estimated annual running hours have been calculated on the basis of information supplied by
Lessee and data developed by Lessor as set forth in the Survey Report.

2. TERM AND RENEWAL. - :
2.1 The original term of rental of the Equipment will commence with the delivery thereof and, unless sooner
terminated as provided herein, will continue for the number of months set forth above under "Initial Term” (the
"Initial Term"). v
2.9 The Initial Term will be extended automatically from month to month after the expiration thereof unless either of
the parties gives notice to the other of an intention to terminate such rental at least 60 days prior to the
expiration of the Initial Term, or at least 10 days prior to the expiration of any extended term.

3. RENT. : -
Lessee will pay the'Monthly Rental Per Unit stated in Article 1 with respect to each item of Equipment commencing on
the day of delivery and continuing on the same day of the month of each successive month thereafter during the Initial
Term, as extended pursuant to Section 2.2 above, until the Equipment is returned to Lessor. All rent and other sums
payable to Lessor will be paid to Toyota Motor Credit Corporation at the address set forth below its signature or at
such other address as Toyota Motor Credit Corporation may provide in writing.

4. DELIVERY. ‘
When Equipment is delivered to Lessee, Lessor will prepare and deliver to Lessee a Notice of Delivery which will set
forth separately for each item the following information: number of units, a description of the Equipment, serial
number(s) and delivery date. Although Lessor will try to deliver the Equipment by the delivery date requested, TIME
OF DELIVERY IS NOT OF THE ESSENCE AND LESSOR ASSUMES NO LIABILITY FOR SPECIAL, INCIDENTAL
OR CONSEQUENTIAL DAMAGES FOR FAILURE TO MAKE DELIVERY ON SUCH DATE. Lessee or Lessee’s
authorized representative will execute such Notice of Delivery and return it to Lessor.

5. RETURN OF EQUIPMENT.

5.1 Lessee will return all of the Equipment at the expiration or earlier termination of the léase term, freight prepaid
'to a point -designated by Lessor. The designated point will be in.no event farther than Lessor's place of
business. The Equipment will be returned in safe operating condition.

5.2 For purposes of this Article the phrase "safe operating condition” means that the Equipment loaded to its rated
capacity: (i) has no missing or broken components or accessories; (ii) starts under its own power and idies; (iii)
does not leak oil, water, fuel, or any other fluids; (iv) moves through its normal speed ranges in both forward
and reverse; (v) steers normally right and left in both forward and reverse; (vi) is able to stop by means of
service brakes in a safe distance in both forward and-reverse; (vii) lifts, lowers, and tilts normally and without
hydraulic oil leaks; and (viii) its attachments, if so equipped, perform all of their required functions. In addition,
to be in safe operating condition, Equipment will have: (a) serviceable tires with some remaining tread and
without chunking or flat spots; and (b) operational horn, parking brake and lights. ‘

5.3 If all of the Equipment is not returned in safe operating condition, Lessor will bill- Lessee for the amount of
Lessor's then normal charge to its customers for any repairs necessary to place the Equipment in safe
operating condition, regardless of whether Lessor actually performs such repairs, and Lessee will pay such bill
within 30 days after its receipt thereof.

COMMERCIAL LEASE AGREEMENT Page 2 of 7 - 15000 (02/01)
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6. MAINTENANCE, CARE AND INSPECTION.

6.1

Lessee will keep the Equipment in a covered area when not in use. Lessee will cause the Equipment to be
operated only by competent, fully-trained-in-use employees of Lessee. Lessee will also assure that the
Equipment is operated with driver's overhead guard and load backrest extension installed. Lessee agrees to
operate the Equipment within its rated capacity and not to alter or modify the Equipment.

If this Agreement is a FULL SERVICE MAINTENANCE AGREEMENT, the fbllowing provisions will also apply:

6.2A

6.3A

6.4A

Subject to the performance by Lessee of its obligations with respect to the Equipment, Lessor will service and
maintain the Equipment in proper working condition. Lessee agrees to make the Equipment available for
servicing by representatives of Lessor at reasonable times during Lessor's business hours. Lessee will provide,
without charge to Lessor, a suitable area within Lessee's premises in order that Lessor's agents or employees
may service each unit of Equipment and perform such repairs as can reasonably be made without removing the
Equipment from Lessee’s premise. The space will be well lighted, heated and ventilated. Where the number
and type of Equipment warrants, Lessee will provide an adequate, protected storage area and facilities, without
charge, in order that Lessor may maintain an inventory of supplies or parts required in the servicing of the
Equipment. '

If any item of Equipment is out of service for needed repairs, due to normal use, Lessor will promptly, after
notice by Lessee, arrange to repair such Equipment. If Lessor deems it impracticable to promptly repair any
such item of disabled Equipment, Lessor will temporarily substitute similar Equipment in good operating
condition until the rented Equipment is put into proper operating condition. The substituted Equipment will be as
nearly practicable of the same capacity and general specifications as the rented Equipment; provided, that

“Lessor will not be required to provide specialized attachments or accessories, or to make special alterations to

the substituted Equipment. Such substituted Equipment will, while in the service of Lessee, be subject to the
terms and conditions and the payment of rentals and charges provided in this Agreement.

Lessee, at its own cost and expense, will be responsible for the normal needs required for the Equipment in its
daily operation, including; (i) the making of a routine check of each unit at the beginning of each shift; (ii)
supplying all necessary fuel (gasoline, electric current or L. P. gas), replacement oil and water, (iii) where
applicable, checking the oil level in the crankcase and water in the cooling system daily and checking the air
pressure of pneumatic tires weekly; (iv) where battery-powered Equipment is rented, maintaining the proper
level of water in the batteries, and installing devices necessary to effectuate such recharging; and (v) where L.
P. gas Equipment is rented furnishing and storing L. P. gas fuel and cylinders and changing such cylinders as
required.

If this Agreemeht is NOT A FULL SERVICE MAINTENANCE AGREEMENT, the following provisions will apply:

6.2B

6.3B

Lessor will inspect the Equipment periodically during the lease term. Lessor will furnish to Lessee a report after -
each such inspection on the condition of each unit of Equipment and any repair work that may be required.

Lessee agrees to perform, at its own cost and expense, according to Lessor's manuals for maintenance and

operation, all Equipment maintenance, service and repair (including both labor and materials) including, but not

limited to: ' .

(i)  Daily maintenance such as (i) the making of a routine check of each item at the beginning of each shift;

© (i) supplying all necessary fuel (gasoline, electric current or L. P. gas), replacement oil and water; (iii)

where applicable, checking the oil level in the crankcase and water in the cooling system daily and
checking the air pressure of pneumatic tires weekly; (iv) where battery-powered Equipment is rented,
maintaining the proper level of water in the batteries, and installing devices necessary to effectuate such
recharging; and (v) where L. P. gas equipment is rented, furnishing and -storing the L. P. gas fuel and
cylinders and changing such cylinders as required. . .

(i)  Preventive maintenance service (per lubrication charts in manual). L :

(iii) Repairing, overhauling or adjusting of drive line, drive axle, uprights, steering gear, steering axle,
hydraulic 'system brakes, power steering components, chains; and on gas-powered Equipment, the
engine, engine accessories, belts, clutch and transmissions; and on battery-powered Equipment, the
electric drive and pump motors, and all other routine repair work required to keep the Equipment in good
operating condition. i :

(iv) Repairing, overhauling or adjusting of battery and charging Equipment, where battery-powered
Equipment is rented. ‘

(v) Replacing or repairing of tires.

(vi) Repairs that may be required as determined by Lessor during its periodic inspection and report to Lessee.

COMMERCIAL LEASE AGREEMENT Page 3 of 7 15000 (02/01)
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6.4B Lessee will, at its own expense and until the return of the Equipment at the expiration of the lease term,
maintain the Equipment in good operating order, repair, and appearance and, in effecting maintenance and
repairs, will have such work performed only by qualified persons who are satisfactory to Lessor. If Lessor,
during any inspection, determines that Lessee has failed to perform its obligations as set forth above with
respect to any item of Equipment, Lessor will give Lessee written notice thereof. Unless Lessee performs such
obligations within 30-days from the date of 'such notice, Lessor will have the right, but not the obligation, to
terminate the Lease and/or to perform the maintenance, service and repair required to be performed by Lessee
under this Agreement. If Lessor performs such maintenance, service or repair, Lessee will pay Lessor an
amount equal to Lessor's then normal charge to its customers for similar services, such payment to be made
within thirty (30) days after Lessee receives Lessor's invoice with respect thereto.

TAXES.

- Lessee will be responsible for and pay when billed by Lessor any and all taxes, fees, or assessments, however

designated, levied, or based, relating to the transfer, use, possession or operation of the Equipment, including but not
limited to personal property taxes, gross receipts taxes, privilege taxes, excise taxes, license taxes, and sales and use
taxes, together with any penalties, times or interest thereon, and excluding only franchise taxes and taxes measured
by the net income of the Lessor. When personal property taxes are not bilied on an item basis by the respective
governmental authority, Lessor will determine the appropriate tax liabilities attributable to the leased Equipment on a
reasonable basis. Lessee will give immediate notice to Lessor of any attachment, tax notice, or inquiries from taxing
authorities concerning the Equipment.

LIABILITY OF LESSEE.

Lessee assumes all risks and liabilities arising from Lessee's possession, use and operatzon of the Equipment from
the moment of delivery to Lessee to the moment of return to Lessor. Unless directly caused by Lessor's sole
negligence, Lessee agrees to indemnify and hold Lessor, its officers, directors, stockhoiders, employees, agents and
representatives harmless from any and all of the following whether the same be actual or alleged: all loss, damage,
claims, suits, taxes, liens, penalties, fines, liability and expense (including attorneys' fees) arising in any manner as a
result of the breach by Lessee, any agent, employee or servant of Lessee, any assignee of Lessee and any other
person using or in possession of the Equipment, of any term of this Agreement, or relating directly or indirectly to the
possession, use and operation of the Equipment including, but not limited to injuries or death to persons or damages
to or destruction of property, claims and liens for storage, labor and materials and all foss of and damage to-the

- Equipment. Should Lessor assign any of its rights or delegate any of its obligations under this Agreement, Lessee

10.

agrees that Lessor, Lessor's assignee and the officers, directors, stockholders, employees, agents and
representatives of Lessor's assignee, will be entitled to the indemnity provided hereunder.

INSURANCE. ‘

Lessee will provide and pay for an all-risk insurance insuring against physical loss or damage to the Equipment in an
amount satisfactory to Lessor. Lessee will also provide and pay for public bodily injury and property damage liability
insurance against loss caused by or arising from Lessee’s possession, use or operation of the Equipment. The
minimum limits for such liability insurance shall be not less than One Million Dollars combined single limit. Lessee will
furnish Lessor with certificates of insurance evidencing such coverages and designating both Lessor and its assigns
as additional insureds and loss payees under the policy. Such certificates shall provide for 30 days prior written notice
by registered mail to Lessor of any cancellation or change reducing coverage. The insurance so provided will be
effective during the period from the moment of delivery of each item of Equipment under lease to Lessee until the
moment of return receipt by Lessor. Lessor reserves the right, but not the obligation, upon failure of Lessee to furnish
such certificates of insurance or upon receipt of a notice of cancellation or change reducing coverage to make such
arrangements for insurance as- Lessor believes necessary. Lessee will pay for the cost of such insurance upon
demand.

THEFT OR DESTRUCTION.

If any of the Equipment is stolen or disappears or is damaged to the extent that it is impossible to place it-back into the
same condition as when received (ordinary wear and tear excepted) ("Casualty Occurrence"), Lessee agrees to
reimburse Lessor immediately for the loss of the Equipment by paying Lessor an amount equal to the then unpaid bal-

‘ance -of aggregate rental for such Equipment plus the fair market value at the expiration of the Lease. Fair market

value is the value of the Equipment obtained in an arms length transaction between an informed and willing buyer and
seller, valued at its highest and best use and not valued at a forced sale or liquidation value, without deduction for the
costs of removal of Equipment from its current location at expiration of the Lease. Upon receipt of such payment,
Lessor will assign title of the .Equipment to Lessee and Lessee's obligations to pay rent shall cease upon such
assignment and this Agreement will terminate. .

COMMERCIAL LEASE AGREEMENT Page 4 of 7 15000 (02/01)
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OWNERSHIP. .

It is expressly understood and agreed that this Agreement is a lease only and Lessee does not acquire title to any of
the Equipment. Lessee will not cause or allow any liens or mortgages of any kind whatsoever to be placed on the
Equipment. Lessee agrees that it will not take any position on any tax returns or other filings with any taxing authority
which is inconsistent with the status of this Agreement as a lease or Lessor's status as the’ owner of the Equipment for
income tax purposes. Lessee will not make any improvements other than ordinary maintenance and repairs to the
Equipment without the prior written approval of Lessor. Lessee authorizes Lessor to take any actions reasonably
necessary to perfect Lessor's interest in the Equipment, including, but not limited to the filing of any financing
statements, or other documents, with or without Lessee’s signature. If Lessee’s signature is required, Lessee hereby
appoints Lessor as its attorney-in-fact to execute any such documents or financing statements. In the event that
Lessor prepares and files such financing statements, Lessee agrees to pay Lessor a fee of $50, plus actual filing
costs.

DEFAULT.
Any one or more of the following shall constitute an Event of Default:

12.1 Failure by Lessee to make any payment when it is due, if such default shall continue for a period of 10 days
after the date such payment is due;

12.2 Default by Lessee in the performance of any other provision of this Agreement, if such default shall continue
for a period of 10 days after written notice of such default is given by Lessor to Lessee;

12.3 Institution of a proceeding in reorganization, bankruptcy or insolvency by or against Lessee or its property in
any court, which proceeding is not dismissed within a period of 30 days; or.

12.4 Lessee (i) is unable to pay its debts as they become due, (i) makes an assignment for the benefit of creditors,
(iii) consents to the appointment of a receiver of itself or of the whole or any substantial part of its property;

12.5 Any material misrepresentation of fact, circumstance or breach of any warranty or covenant by Lessee.

REMEDIES. :

13.1 If an Event of Default occurs, Lessor may, at its option, exercise any one or more of the following remedies:

a. Proceed by appropriate court action or actions, either at law or in equity, to enforce performance by Lessee
of the applicable covenants and terms of this Agreement or to recover damages for the breach of such
covenants and terms; , _

b. By notice in writing to Lessee, terminate this Agreement as to ali or any of the Equipment, whereupon all
right and interest of Lessee to or in the use of said Equipment will cease. In such event, Lessee will deliver the
Equipment as specified in Article 5.1 , or such other place as may be designated by Lessor, without relieving
Lessee of its other obligations under this Agreement. Lessor may, directly or by its agents, peacefully enter
upon the premises of Lessee without demand or notice, or other premises where any of the said Equipment
may be or is reasonably believed to be without demand or notice, and take possession thereof;

c. Sell any of the Equipment at public or private sale, as Lessor may determine, free and clear of any rights of
Lessee and-without any duty to account to Lessee with respect to such sale or for the proceeds thereof; or

d. Hold, keep idle or lease to others any of the Equipment, as Lessor in its sole discretion may determine, free
and clear of any rights of Lessee and without any duty to account to Lessee with respect to such action or for
any proceeds with respect thereto.

13.2 In an Event of Default, Lessor shall have the right to immediately terminate this Agreement and accelerate all
payments, charges and other amounts due. Lessee agrees that it will pay any expenses including reasonable
attorneys fees incurred by Lessor in the repossession or seizure of the Equipment or in the enforcement of any
right hereunder. . ‘

13.3 The remedies provided by this Agreement in favor of Lessor will not be deemed exclusive, but will be

' cumutative and will be in addition to all other remedies in Lessor's favor existing at {aw or in equity. Lessee
hereby waives any and all rights of setoff. The exercise of any right or remedy available to Lessor will not
operate as a waiver of any other right or remedy. The failure of Lessor to exercise or a delay by Lessor in
exercising any right or remedy will not operate as a waiver of such right or any other right.

COLLECTION COSTS. ‘ ' » - ' . _ L

If Lessee breaches any term or condition of this Agreement or otherwise defaults, Lessee agrees to pay all of Lessor’s
expenses incurred in exercising any of Lessor's rights under this Agreement, including but not limited to, expenses for
repossession, transportation, storage, collection, and legal costs, including reasonable attorney's fees paid to an
attorney who is not a salaried employee, not to exceed the amount permitted by applicable law.

LATE CHARGE.

If a payment due hereunder is received by Lessor more than 10 days after its scheduled due date, Lessee shall pay a
late charge equal to 5% of the unpaid amount of the late payment or maximum allowed by law, whichever is less, but
only once for each such late payment.

COMMERCIAL LEASE AGREEMENT Page S5of 7 15000 (02/01)
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22,

23.

24,
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WARRANTY SERVICE.
Lessor will deliver to Lessee the factory limited warranty for the Equipment to:enable Lessee to obtain customary

warranty service furnished on the Equipment. Other than delivering said factory warranty, there are no
representations, promises, statements or warranties, express or implied, uniess endorsed hereon in writing, and
THERE ARE NO IMPLIED WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT SHALL LESSOR BE LIABLE FOR SPECIAL, INCIDENTIAL OR CONSEQUENTIAL
DAMAGES RESULTING FROM THE EQUIPMENT OR LESSEE’S USE THEREOF. : :

ASSIGNMENT. ' : ‘ :
17.1 Lessee will not assign, mortgage or encumber this Agreement or any Equipment leased hereunder, nor sublet

or suffer or permit the Equipment to be used by others without the prior written consent of Lessor which
consent shall not be unreasonably withheld. As to any assignment consented to by Lessor (i) the term of such
assignment will not extend beyond the final day of the term of this Agreement and (ii) the rights of the assignee
will be expressly subject to all of the terms of this Agreement. Lessee understands and agrees that it will
remain liable as a principal hereunder and will be bound by all the terms and conditions of this Agreement
notwithstanding any express consent by Lessor to any such assignment.

17.2 Lessor will have the right to assign any or all of its rights and obligations at any time without notice to Lessee
and without Lessee's consent. Lessee acknowledges that Lessor will promptly assign this Agreement to
Toyota Motor Credit Corporation. ' '

SECURITY DEPOSIT.
Lessor may use the Security Deposit to pay all amounts due under this Agreement. If Lessee performs all of its

obligations under this Agreement, the Security Deposit will be returned to Lessee at the expiration or termination of
this Agreement. No interest, increase or profits will be paid to the Lessee on the Security Deposit. '

REPRESENTATIONS AND WARRANTIES.

19.1 Lessee represents and warrants that any financial information or other information provided to Lessor is true
and accurate, and any information provided to Lessor for inclusion in the Survey Report is a true and accurate
statement of Lessee's anticipated use of the Equipment. '

19.2 Lessee represents and warrants to Lessor that the Equipment shall only be used in Lessee's trade or business
and in compliance with all federal, state and local laws and regulations. Lessee agrees to maintain in good
and legible condition any identification numbers, labels, tags and other markings used to identify the

Equipment as Lessor's property. :

NOTICES.

All notices or demands pursuant to this Agreement shall be in writing, and deemed made when sent by regular United
States mail, registered or certified mail, return receipt requested, or other overnight or express delivery, or
electronically with confirmation of receipt to the sender, to the address set herein or such other address as advised of

in writing.

GOVERNING LAW. ' : :
This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the state of the

Lessor's place of business.

FURTHER ASSURANCES.
From time to time each party will execute and deliver such further instruments and will take such other action as any
other party reasonably may request in order to discharge and perform their respective obligations and agreements

hereunder.

DELAYS.

Lessor will not incur any liability to Lessee for any obligations, if prevented by wars, fires, strikes or other labor
disputes, accidents, acts of God, governmental regulations or interference, shortages of labor or materials, delays in
transportation, non-availability of same from the manufacturer, or other causes beyond Lessor's control. IN NO
EVENT SHALL LESSOR BE LIABLE FOR SPECIAL OR CONSEQUENTIAL DAMAGES. -

SEVERABILITY AND WAIVER. "
Any provision of this Agreement prohibited by applicable law will be ineffective to the extent of such prohibition without
invalidating the remaining provisions hereof. The failure of either party to require strict performance of any provision

- will not diminish that party’s right thereafter to require strict performance of any operation.
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25.

26.

27,

28.

-

4463 /4703

PRIOR APPROVAL. : :
This Agreement shall not be effective until reviewed and accepted by Toyota Motor Credit Corporation. Lessee shall

not take delivery of the Equipment until such time.

SUCCESSORS AND ASSIGNS.
This Agreement shall be binding on, and will inure to the benefit of, the parties hereto and their respective permitted

successors and assigns.

SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES.
The covenants, representations, warranties and indemnities of Lessee set forth in this Agreement shall survive the

termination of this Agreement.

AMENDMENTS OR MODIFICATIONS.
This Agreement constitutes the entire agreement of the parties. No modification or amendment shall be effective

unless made in writing and signed by both parties.

IN.XVITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the day and year first above
written.

Lessee: CLEAR CABLEVISION INC

DBA-ADELBRBIA CABLE COMMUNICATIONS /
2

Title: /D ﬁ/gy Date: .S

Assignment of Lease'Agreement:

The authorized signature of the Lessor below has the effect of:

1. Accepting the terms and conditions of this Agreement; and
2. Assigning to Toyota Motor Credit Corporation all of Lessor's right, title and interest in and to the leased Equipment
‘and this Agreement, including all amounts to become due under it.

Lessor: .EOU'I‘HWEST MATERIAL HNDLG

BY/,;%vm /féj, “ Title: /%f;d/%ﬂ%b Date: _ 5 223 <)/

Acceptance j:l\ssignment of Lease Agreement:
I;
TOYOTA )’0 CREDIT CORPORATION
By: / }}
1
Title:

Address: P.O. Box 3457
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THIS SPACE FOR USE QOF FILING OFFICER

. S - 0115260601
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This Financing Statement is presented for filing pursuant to the Uniform Commercial Code
and will remain_effeclive. with certain exceptions, for 5 years from date of filing.

e ————— [ ARHAAN

B FILED
SACRAMENTO, CA

MAY 25, 2001 AT @800

| o _BILL JONES

SECRETRRY OF STATE

D.OPTIONAL DESIGNATION {if applicable}: DLESSOR/LESSEE DCONSIGNOR/CONSIGNEE I:] NON-UCCFILING

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b)
1a. ENTITY'S NAME

1b. INDIVIDUAL'S LAST NAME i FIRST NAME ~ [MIDDLE NAME SUFFIX
‘ic. MAILING ADDRESS cITy STATE [COUNTRY . JPOSTAL CODE
1d. §.5. OR TAX I.D.# OPTIONAL  |1e. TYPE OF ENTITY 11. ENTITY'S STATE 1g. ENTITY'S ORGANIZATIONAL LD.#, if any
ADD'NL INFO RE OR COUNTRY OF
ENTITYDEBTOR | JORGANIZATION | : D NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b)
2a. ENTITY'S NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME . MIDDLE NAME : SUFFIX
2¢c. MAILING ADDRESS CITY ) STATE |COUNTRY |POSTALCODE
2d. $.S. OR TAX L.D.# OPTIONAL ]29. TYPE OF ENTITY 2LENTITY'S STATE o 2g. ENTITY'S ORGANIZATIONAL 1.0.#, il any
ADD'NL INFO RE OR COUNTRY OF .
ENTITY DEBTORI IORGANIZATION | . . DNONE

3. SECURED PARTY'S (ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert only one secured party name (3a or 3b).
3a. ENTITY'S NAME

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS City STATE JCOUNTRY |POSTAL CODE

4. This FINANCING STATEMENT covers the following types or items of property:

5. CHECK D This FINANCING STATEMENT is signed by the Secured Party instead of the Debtor to perfect a securily interesl 7. if filed in Florida (check one)
BOX (a) in collateral already subject to a securily interest in another jurisdiction when it was brought into this state, or when the Documentary Documentary stamp
[if applicable] debtor's location was changed to this slate, or (b} in accordance with other statutory provisions {additional data may be required) D stamp tax paid tax not applicable
6. REQUIRED SIGNATURE(S}) : - 8. This FINANCING STATEMENT is to be filed {for record]
(or recorded) in the REAL ESTATE RECORDS
Attach Addendum {if appticable]
9. Check to REQUEST SEARCH CERTIFICATE(S) on Debtor(s)

[ADDITIONAL FEE] -
{aplional) DAII Debtors DDeblor 1 DDeblor 2

WOLCOTTS FORM
— NATIONAL FINANCING STATEMENT (FORM UCC1) (TRANS) (REV. 12/18/35) ~ UCCNATO1

{price class 13E}




