RECORDATION NO. 31967
FILED OCTOBER 9, 2015 11:00 AM
SURFACE TRANSPORTATION BOARD

October 9, 2015

Via Electronic Filing

Chief Section of Administration
Office of Proceedings

Surface Transportation Board
395 E. Street, S.W.
Washington, D.C. 20423

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)isa
copy of the Memorandum of Assignment of Lease, Rents, and Profits, dated as of October 8, 2015,
between MVB Bank, Inc. and MWN Marketing, LLC a primary document as defined in the Board’s

Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Assignee: MVB Bank, Inc. Assignor: MWN Marketing, LLC
400 Washington St. E. 655 Wyndwatch Dr.
Charleston, WV 25301 Cincinnati, OH 45230

A description of the railroad equipment covered by the attached document is:

Up to 22 60” 263,000 Ibs GWR, bulkhead flat cars bearing reporting marks:

MWNX 66203, MWNX 66204, MWNX 66205, MWNX 66207, MWNX 66209, MWNX 66210,
MWNX 66212, MWNX 66213, MWNX 66214, MWNX 66215, MWNX 66217, MWNX 66218,

MWNX 66219, MWNX 66221, MWNX 66222, MWNX 85000, MWNX 89001, MWNX 89006,
MWNX 89007, MWNX 89009, MWNX 89012, MWNX 89013

A short summary of the document to appear in the index is:

Memorandum of Assignment of Lease, Rents, and Profits

700 Chappell Road | Charleston, WV 25304 | tel  304.720.1400 | www.whitepllc.com



In addition, the Surface Transportation Board Recording fee of $43 is being mailed
separately.

Very truly,

Enclosure



RECORDATION NO. 31967
FILED OCTOBER 9, 2015 11:00 AM

SURFACE TRANSPORTATION BOARD
MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS
dated as of the 8th day of October 2013, (the “Memorandum™} is made by and between MWN
Marketing, LLC, an Ohio Limited Liability Company, with an address at 6655 Wyndwatch Dr.
Cincinnati, OH 45230 (the “Assignor”), and MVB BANK, INC., a West Virginia corporation,
with an address at 406 West Main Street, Clarksburg, West Virginia 26301 (the “Assignee” and,
together with the Assignor, the “Parties”).

WHEREAS, Assignor, as lessor, and SSAB Enterprises, LLC, as Lessee, entered into
that certain Master Full Service Railcar Lease dated as of March 19, 2014 (the “Lease”)
providing for the Lessee’s lease of twenty two (22) 60’ 263,000 Ibs GWR, bulkhead flatcars
described on Exhibit A hereto (the “Cars”) from the Lessor. Evidence of the Lease has been
recorded with the Surface Transportation Board pursuant to 49 U.S.C. § 11301 simultaneously
with this Memorandum under Exhibit B to this Memorandum.

WHEREAS, the Assignee has provided a Loan to the Assignor, and in connection
therewith the Assignor has agreed to grant the Assignee a security interest in the Cars and assign
the Lease, together with the rents and profits relating thereto, to the Assignee as further collateral
to secure the Loan.

WHEREAS, the Parties have entered into that certain Assignment of Lease, Rents, and
Profits of even date herewith (the “Assignment”), evidencing the assignment of the Lease,
together with the rents and profits relating thereto attached hereto as Exhibit B.

WHEREAS, the Parties wish to show for the public record the existence of the
Assignment, and the respective interests therein of the Parties in and to the Cars and the Lease,
and accordingly the Parties have caused this Memorandum to be executed by their respective
duly authorized officers, as of the date first above written and filed with the Surface
Transportation Board pursuant to 49 U.S.C. § 11301(a).

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by each of the Parties hereto, by this instrument the Assignor hereby
assigns to the Assignee all of the Assignor’s right, title and interest in, to, and under the Lease in
accordance with the terms and conditions of the Assignment, and the Assignee confirms and
accepts assignment upon such terms and conditions.

IN WITNESS WHEREQPF, each of the undersigned has caused this Memorandum of
Assignment of Lease, Rents, and Profits to be executed by a duly authorized officer as of the day
and year first above written.
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I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignor by authority of its Members and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Assignor. 1 further declare under penalty
of perjury that the foregoing is true and correct. Executed on October &, 2015

MWN MARKETING, LLC, as Assignor
S A 7 A

Name: /Maﬁ é /Mifs € ;émx

Title: /7?’? i A@ '

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignee by authority of its Board of Directors and that I acknowledge that the execution of
the foregoing instrument was the free act and deed of the Assignee. 1 further declare under
penalty of perjury that the foregoing is true and correct. Executed on October 8, 2015

MVB BANK, INC,, as Asszgne

Name: Z;f}i/xff;_ 5 /4;&5”%
Title: iV /9
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EXHIBIT A

DESCRIPTION OF RAILCARS

(22) Twenty two 60° 263,000 lbs GWR, bulkhead flaf cars:

MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX
MWNX

66203
66204
66205
66207
66209
66210
66212
66213
66214
66215
66217
66218
66219
66221
66222
89000
89001
89006
89007
89009
839012
89013
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EXHIBIT B

ASSIGNMENT OF LEASE RENTS AND PROFITS

See Attached
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ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This ASSIGNMENT OF LEASE, RENTS, AND PROFITS (“Assignment”) is
made and entered into as of October 8, 2015, by and among MWN MARKETING, LLC, an
Ohio limited liability company (“Assignor”) and MVB BANK, INC., a West Virginia banking
corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor is party to a Loan Agreement by and among Assignor and
Assignee of even date herewith (the “Loan Agreement™), pursuant to which Assignee agreed to
make a term loan to Assignor under a Promissory Note in the amount of $700,000 (the “Note”);
and

WHEREAS, pursuant to a Security Agreement of even date herewith, Assignor
has granted Assignee a first priority lien and security interest in and to 22 certain railcars (the
“Railcars”) which have been leased to SSAB Enterprises, LLC, a Delaware limited lability
company (the “Lessee”) pursuant to a Master Full Service Railcar Lease (the “Lease”) dated
March 19, 2014 between Assignee and Lessee; and

WHEREAS, Assignee is unwilling to extend credit to the Assignor without
Assignor’s assignment of certain rights of the lease with the Lessee, and Assignor has agreed to
assign such rights of the Lease pursuant to this Assignment;

NOW, THEREFORE, for value received and to induce Assignee to make the
Loan to the Assignors pursuant to the Loan Agreement and other loans or financial
accomnmodations extended by Assignee to Assignor or any of its affiliates, the undersigned
Assignor, with the intent of being legally bound hereby, agrees as follows:

1. DEFINITIONS. Unless otherwise defined herein, capitalized terms used
herein shall have the meanings ascribed thereto in the Loan Agreement of even date herewith.
Terms not otherwise defined in this Assignment or the Loan Agreement shall have the meanings
attributed to such terms in the Uniform Commercial Code. All references to dollar amounts shall
mean amounts in lawful money of the United States of America.

2. ASSIGNMENT OF LEASES, RENTS, AND PROFITS. As collateral
security for (1) the prompt and complete payment and performance when due (whether at stated
maturity, by acceleration or otherwise) of all of the obligations of the Assignors under the Note,
the other Loan Documents, and any other documents related to loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates and (ii) the due and
punctual payment and performance of Assignor’s obligations and liabilities under, arising out of,
or in connection with this Assignment, including, without limitation, any taxes and expenses
payable pursuant hereto (all of the foregoing are collectively the “Indebtedness™), Assignor
hereby conveys, transfers and assigns unto the Assignee, its successors and assigns
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a. all the nights, title, interests and privileges which the Assignor has
and may have in that certain Lease between the Assignor and the Lessee, as said Lease
may have been, or may from time to time hereafter be modified, extended and renewed,
with all rents, income and profits due therefrom; and

b. any award made hereafter to it in any court procedure involving
the Lease in any bankruptcy, insolvency, or reorganization proceeding in any state or
Federal court and any and all payments made by Lessee in lieu of rent.

3. ASSIGNMENT FOR SECURITY PURPOSES. This assignment is
made as additional security for the payment of the Note and any and all other obligations of the
Assignor to the Assignee under the Loan Documents or any other documents related to loans or
financial accommodations extended by Assignee to Assignor or any of its affiliates, and the
Assignee’s acceptance of this Assignment and the collection of rents or the payments under the
Lease hereby assigned shall not constitute a waiver of rights to the Assignee under the terms of
said Note, any Loan Document, or any other documents related to loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates.

4. COLLECTION OF RENTS. Prior to the occurrence of an Event of
Default under this Assignment, Assignor shall have the right to collect said rents, income and
profits from the Lease and to retain and use the same; provided, however, that even before
default occurs no rent more than two months in advance shall be collected or accepted without
the prior written consent of the Assignee.

5. REPRESENTATIONS AND WARRANTIES OF BORROWER.
Assignor warrants and covenants to Assignee as follows:

a. A true and correct copy of the Lease is attached hereto as Exhibit
A.

b. The Assignor has full right and title to assign the Lease and the
rents, income and profits due or to become due thereunder;

C. the terms of the Lease have not been changed from the terms in the
-copy of the Lease attached hereto as Exhibit A;

d. no other assignment of any interest in the Lease or the rents,
income and profits due or to become due thereunder has been made;

e. there are no existing defaults under the provisions thereof; and

f. Assignor will not hereafter cancel, surrender or terminate the
Lease, or exercise any option which might lead to such termination of the Lease, or
change, alter or modify the Lease or consent to the release of any party liable under the
Lease or to the assignment of the Lessee's interest in the Lease without the prior written
consent of the Assignee.
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6. EVENTS OF DEFAULT. The following shall constitute an Event of
Default under this Assignment:

a. Failure of Assignor to keep any written promise Assignor has
made to Assignee;

b. Failure of Assignor to comply with or to perform when due any
other term, obligation, covenant or condition contained in this Assignment or in any of
the Loan Documents;

c. Failure of Assignor to comply with or to perform any other
material term, obligation, covepnant or condition contained in any other agreement
between Assignee and Assignor;

d. The occurrence of any Event of Default under the Loan Documents
or any other documents related to loans or financial accommodations extended by
Assignee to Assignor or any of its affiliates; and

e. The default by the Assignor under the terms of the Lease.

7. RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default
occurs under this Assignment, Assignor hereby authorizes the Assignee, at its option, to enter
and take possession of the Railcars and to manage and operate the same, to collect all or any
rents accruing therefrom, to lease or re-lease said Railcars or any part thereof, to cancel and to
modify the Leases, to bring or defend any suits in connection with the possession of the Railcars
in its own name or Assignor's name, to make repairs as Assignee deems appropriate, and to
perform such other acts in connection with the management and operation of said Railcars as the
Assignee, in its discretion, may deem proper. The receipt by the Assignee of any rents, issues or
profits pursuant to this Agreement after the institution of foreclosure or any other proceedings
under the Loan Documents or otherwise shall not cure such default nor affect such proceedings
or any sale pursuant thereto.

3. INDEMNIFICATIONS. Assignee shall not be obligated to perform or
discharge any obligation or duty to be performed or discharged by Assignor under the Lease or
any future leases, and the Assignor hereby agrees to indemnify the Assignee for, and to save it
harmless from, any kind and all liability arising from any of said leases or from this assignment,
and this assignment shall not place responsibility for the control, care, management or repair of
the Railcars upon the Assignee nor make the Assignee responsible or liable for any negligence in
the management, operation, upkeep, repair or control of said Railcars resulting in loss or injury
or death to any tenant, licensee, employee or stranger.

9. ADDITIONAL OBLIGATIONS. Any expenditures made by the
Assignee in curing any default on the Assignor's behalf, with interest thereon at the highest rate
for which it is now lawful to contract, shall become part of the debt secured by this Assignment
and the other Security Documents.
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10.  MISCELLANEOUS PROVISIONS. The following miscellaneous
provisions are a part of this Assignment:

a. Additional Assurances. The Assignor will, on request of the
Assignee, execute any other documents or instruments that Assignee deems necessary or
appropriate to evidence the assignment granted hereby and assignments of any future
leases affecting any part of the property leased pursuant to the Lease,

b. Termination of Assignment. The full performance of said
mortgage and the duly recorded release or satisfaction of said mortgage shall render this
assignment void.

C. Absolute Assignment. Notwithstanding any provisions herein to
the contrary, this Assignment is intended to be an absolute assignment from Assignor to
Assignee and not merely the passing of a security interest. The rents and leases are
hereby assigned absolutely by Assignor to Assignee, contingent only upon the occurrence
of a default.

d. Amendments. This Assignment, together with any other Loan
Documents and any other documents related to loans or financial accommodations
extended by Assignee to Assignor or any of its affiliates, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Assignment.
No alteration of or amendment to this Assignment shall be effective unless given in
writing and signed by the party or parties sought to be charged or bound by the alteration
or amendment.

e. Applicable Law. This Assignment has been delivered to Assignee
and accepted by Assignee in the State of West Virginia.

f SUBMISSION TO JURISDICTION AND VENUE. IF THERE
IS A LAWSUIT, ASSIGNOR AGREES UPON ASSIGNEE'S REQUEST TO SUBMIT
TO THE JURISDICTION OF THE COURTS OF THE STATE OF WEST VIRGINIA
AND THE LAYING OF VENUE IN THE COURTS OF KANAWHA COUNTY, WEST
VIRGINIA.

g. Governing Law. This Assignment shall be governed by and
construed in accordance with the laws of the State of West Virginia without regard to
conflict of laws principles.

h. Attorneys' Fees; Expenses. Assignor agrees to pay upon demand
all of Assignee's reasonable costs and expenses, including reasonable attorneys' fees and
Assignee's legal expenses, incurred in connection with the enforcement of this
Assignment. Assignee may pay someone else to help enforce this Assignment, and
Assignor shall pay the reasonable costs and expenses of such enforcement. Costs and
expenses include Assignee's reasonable attorneys' fees and legal expenses whether or not
there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy
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proceedings (and including efforts to modify or vacate any automatic stay or injunction),
appeals, and any anticipated post-judgment collection services. Assignor also shall pay
all court costs and such additional fees as may be directed by the court,

1. Caption Headings. Caption headings in this Assignment are for
convenience purposes only and are not to be used to interpret or define the provisions of
this Assignment.

i Notices. Unless otherwise specifically provided herein, any notice
or other communication required or permitted to be given shall be in writing addressed to
the respective party as set forth below and may be personally served, telecopied or sent
by overnight courier service or United States mail certified or registered and shall be
deemed to have been given: (1) if delivered in person, when delivered; (ii) if delivered by
telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m.
(West Virginia time) or, if not, on the next succeeding Business Day; (iii) if delivered by
overnight courier, two Business Days after delivery to such courier properly addressed,
or (iv) if by United States mail, four Business Days after deposit in the United States
mail, postage prepaid and properly addressed. Notices shall be addressed as follows:

(1) in the case of the Assignor, to:

MWN Marketing, LLC
6655 Wyndwatch Dr.
Cincinnati, OH 45230

(ii)  inthe case of the Assignee, to:

MVB Bank, Inc.
400 Washington Street, E
Charleston, WV 25301

with a copy not constituting notice to:

Ryan White, Esq.
PO Box 18387
South Charleston, WV 25303

or in any case, to such other address as the party addressed shall have previously
designated by written notice to the serving party, given in accordance with this Section.
A notice not given as provided above shall, if it is in writing, be deemed given if and
when actually received by the party to whom given.

k. Power of Attorney. Assignor hereby appoints Assignee as its true
and lawful attorney-in-fact, irrevocably, with full power of substitution to do the
following upon the occurrence of an Event of Default: (i) to demand, collect, receive,
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receipt for, sue and recover all sums of money or other property which may now or
hereafter becomes due, owing or payable from the Lease; (ii) to execute, sign and endorse
any and all claims, instruments, receipts, checks, drafts or warrants issued in payment for
the Lease; (ii1) to settle or compromise any and all claims arising under the Lease, and, in
the place and stead of Assignor, to execute and deliver its release and settlement for the
claim; and (iv) to file any claim or claims or to take any action or institute or take part in
any proceedings, either in its own name or in the name of Assignor, or otherwise, which
in the discretion of Assignee may seem to be necessary or advisable. This power is given
as security for the Indebtedness of Assignor to Assignee, and the authority hereby
conferred is and shall be irrevocable and shall remain in full force and effect until
renounced by Assignee.

1. Notice to Lessee. Assignor hereby authorizes the Assignee to give
notice in writing of this assignment at any time to the Lessee under the Lease.

m. Severability. If a court of competent jurisdiction finds any
provision of this Assignment to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity; however, if
the offending provision cannot be so modified, it shall be stricken and all other provisions
of this Assignment in all other respects shall remain valid and enforceable.

. Successor Interests. Subject to the limitations set forth above on
transfer of the Lease, this Assignment shall be binding upon and inure to the benefit of
the parties, their successors and assigns.

0. Waiver. Assignee shall not be deemed to have waived any rights
under this Assignment unless such waiver is given in writing and signed by Assignee.
No delay or omission on the part of Assignee in exercising any right shall operate as a
waiver of such right or any other right. A waiver by Assignee of a provision of this
Assignment shall not prejudice or constitute a waiver of Assignee's right otherwise to
demand strict compliance with that provision or any other provision of this Assignment.
No prior waiver by Assignee, nor any course of dealing between Assignee and Assignor,
shall constitute a waiver of any of Assignee's rights or of any of Assignor’s obligations as
to any future transactions. Whenever the consent of Assignee is required under this
Assignment, the granting of such consent by Assignee in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all
cases such consent may be granted or withheld in the sole discretion of Assignee.

p. Applicability.  Each agreement, representation, warranty, and
provision hereof shall be binding on Assignor.

q. Inconsistency. To the extent that this Assignment is inconsistent
or in conflict with any other agreement or assignment between the parties, the terms of
this instrument shall govern.

Page 6 of 9



IN WITNESS WHEREOF, the Assignor and the Assignee have caused this
Assignment to be duly executed and delivered by their proper and duly authorized officers as of
this 8th day of October 2015.

MWN MARKETING, LLC,
An Ohio Limited Liability Company

o VLA Yok

Name: #fo-b. Mo cke g
Title: /i 2anbo

MVB BANK, INC., a West Virginia banking
corporation

Name: */ puirs 75, /é/ﬁz}?m}fs
Its: V. @
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STATE OF WEST VIRGINIA,

COUNTY OF KANAWHA, to-wit:

The foregoing instrument was acknowledged before me this 8th day of October,

/“E-

2015, by f\{?{"* i _ Q;}? o 200 of MWN Marketing, LLC., an Ohio

Limited Liability Company, on behalf of MWN Marketing, LLC.

My commission expires c:f/f ol 209

7

i

. aiSBa! o

s A

Hotary Public ,f #7 ' -
State of Wast Virginia LA B - AN
: [ AL, ORI V-7

i Aima L. Lewis
40 Washington St E. Suile 100
Charleston, WY 25301
13F18/2022

Notary Public

thy Commission Exgires

STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:

T 1e foregoing instrument was acknowledged before me this 8th day of October,
A

2015, by J Ol s ;;5} /:i,% W % of MVB Bank, Inc., a West Virginia

Banking Corporation, on behalf of MVB Bank, Inc.
; i % / ,h
oImission expires f!@yj / f Pl X

Nﬁfﬁciaf Soaf
CLiry Pobsii
St;:ﬁnes West Virginia
= Ima L. Lewis
400 Héizhmmcn St. E. Sulte HH
My Col. ir!qsfan, WV 25304
THESIOn Expirgs 121858022

/)

#al e /) X
@:ﬁ’fuﬁ Q/; Lt

Notary Public
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EXHIBIT A

RAILROAD EQUIPMENT LEASE AND AMENDMENTS

See attached

Pape 9 of 9



S3A1

MASTER FULL SERVICE RAILCAR LEASE

THIS MASTER FULL SERVICE RAILCAR LEASE {this "Agreement") is dated as of March 18, 2{]14
between MWN Marketing, LLC, an Ohio fimited liability company, or its assigns {"Lesspr"), and SSAB
Enterprises, LL.C, 2 Delaware #imited liability company ("Lesseg”}.

1, SCOPE OF AGREEMENT

A Agreement to Lease. Lessor agrees to lease to Lessee and Lessee agrees to ease from
Lessor the railroad cars (each a "Car”) described in the schedules executed pursuant hereto by E,essor
and Lessee from time fo time (each, a "Schedule”).

B. Schedules Control. Each Schedule shall incorporate therein all of the ferms and
conditions of this Agreement and shall constitute a part of this Agreement 1o the same exient zg if the
provisions hereof were set forth in full therein; provided that the terms of any Schedule shall conirol, as o
Cars described in such Schedule, over any inconsistent terms elsewhere in this Agreement,

c. Definitions. All capitalized terms which are not defined herein are defined in Rider A
attached hereto and made a part hereof. Terms defined in the singular shall have a correlative meaning
when used in the plural and vice versa. Any reference to any agreement, document, schedule, exhibit or
rider shall mean such agreement, document, schedule, exhibit or rider as amended, modified or
supplemented from time fo time, Any reference fo a "Section” or "clause” shall mean a Section or clause
of this Agreement unless specifically desighated otherwise.

2. TERMS; ACCEPTANGE

This Agreement shall remain in full force untif terminated as to all Cars described in all
Schedules. Each Car shall be subject to this Agreement on the date identified as the lease
commencement date in the applicable Schedule (the "Lease Commencement Date"}.

The iease term (the "Lease Term") with respect to any Car shall commence on the date identified
as the lease ferm commencement date in the applicable Schedule {the "Lease Term Commencement
Pate™) and, unless this Agreement is sooner terminated with respect to such Car {or all Cars subject to a
Schedule) pursuant to Section 8 or Section 10, shall expire on the later fo occur of the date identified as
the ioase term expiration date on the applicable Schedule {the "Lease Term Expiration Date") or the date
on which ali the Cars are returned o and accepted by Lessor in the condition required hereunder as set

forth in the applicable Schedule.

3. RENT

A Rent Payable. Lessee shall pay Lessor rent as set forth on sach Schedule at such place
as Lessor may designate to Lessee. Ali rent and other amounts payable hereunder shall be paid without
notice or demand and without counterclaim, deduction, reduction, abatement or setoff of any kind
whatsoever (except as may be expressly set forth herein). The operation and use of the Cars shall.be at
the risk of Lessee and not of Lessor and the obligation of Lessee to pay rent hereunder shall.be absoiute
and unconditional under all circumstances. This Agreement shall not terminate, nor shall t_he respective
obiigations of Lessor or Lessee be otherwise affected, by reason of any defect in or damage to or loss of
possession or loss of use or destruction of all or any of the Cars from whatsoever cause, any liens,
encumbrances or other restriction against Lessee's use of any or all of the Cars, the interference with
such use by any person, the invalidity or unenforceability or lack of due autbcrszaixcn of this Agreemenn
any insolvency of or any bankruptcy, reorganization or similar proceeding against Lessee, or for any other
cause whether similar or digsimilar to the foregoing, it being the intention of the parties hereto that the

“rents and other amounts payable by Lessee hereunder shall continue to be payable in all events in'the

A



rmarmer and s the times herein provided unless and untl] the obligation o pay F1e same shall be
terminated pursuant io the express provisions of this Agreement. To the extent permitted by applicable
law, Lessee hereby waives any and all rights which it may now or hereafter hava to tarminate, cance!, quit
of surrender the leass of any Car except In stoordance with the express terms hirsol. Each rent ar other
payment made by Lessee hereunder shall be final and Lessee shall not seek 1 recover el or any part of
such payment from Lessor oy any résson whalsosver axcept as may be expressly sot forth herein andior
for errore in billing contested in good faith in wiiling by Lesses, Nothing in this Section shall be consiried
s a prohibition of or restricion against an assertion of any claim or cause of sction by Lessee with
resonct o any person by an indepeandent acion.

B Cverdue Pevments. I Lesses has not paid rent or other amounts payable hersunder for
a period of longer than ten (10) days after the same shall become due and payable, Lessee shall pay
Lessor, as addiions] rent, interest on such unpeid sum from its due daie (o the date of payment by
Lessews af the Lale Charge Rate. Any cosis Incurred by Lessor in coliscling rent or any other sum of
miongy due ander this Agroement wrongfully withheld by Lesses, including, bl not limited 1o, ressonabls
atiorneys’ fees, will be pald by Lessee.

. Holdover Fent Undif any Car is refurned 1o Lessor In the condifion required hereundsr,
Lesses shall continue Yo pay rent for such Car and o comply with 2l other payment and other obligations
under this Agresment as though such expiration or other terminafion had not ocourred. If, by the
apslicable Lease Term Explration Date, Lesses has not retumed any Car, Lessor may chargs, and
Lessee shall pay Lessor upon demand, one hundred twenty-five pereent [125%) of the rent In effect for
such Car immediaiely prior to expiration or termination of the Lease Term of such Car. Such additionat
charge will not leke effect without Bieen (15} days prior writlen notice by Lassor. Nothing in this Section
shall glve Lessse the ripht 0 retaln possession of any Car after the expirstion or other termination of this
Agresment with respect fo such Car.

4, HMAINTERANCE: REPORTING MARKS

A Maintenancs and Hepairs, Waranties. Lecses shall use its best offorls to minimize any
damage 1o the Cars and shall nolify Lessor upon recsint by Lesses of knowiedoe of any damage o or
Maintenance required on any of the Cars. Lessor, at its sole cost and expense, shall amange for the
performance of all Maintenance of and repairs 1o the Cars, excapt a8 hereinafiar provided. Lessee shall
ool repaln, or authorize the rapalr of, any of the Cars without Lossor's prior wiilllen consent, except that
running repairs {38 specified In e Inferchange Bules) may be performed without prior writien consent.
The amount paid for such running repairs shall not be in excess of the basis, in effect #t the time the
repelr Is made, provided by the AAR. I any Gar shall be held In a car shop for any Maintenance o7
repairg, rent will abate and Lessee shall receive credit for the rental with respect to such Car commancing
on the date which is five (5) days after the date such Car is delivered 10 the car shop and terminating on
the date Lessor notifies Lesses that the Maindenance and repair has been compieted and such Cars) is
available for pick up, provided that rent wil] not sbate and no renixl crediis will be issued on any Car(s)
entering a car shop for any Lesses Maintenance ltems (as defined baiow),

Lessee Responsibiliy:

4y # s understond that Maintenance and repairs which are Lesses's respongibliity
ghall include specially fters, hatch covers and outist gates and any other items
specified in any Schedule ("Lessee Maintenance ltems”) and Lessee shali
mainteln ali Lesses Maintenance items in good condition and repalr, including
renewal necessitated by repair fo other portions of the Car. if any Lesses
Maintenance ltem is removed, broken off or allered for any reason, of Is missing,
damaged, aliered or replaced with & non-standard Hem, Losses shall repalr or
replace such Lesses Maintenance tem.

(5l is further undersiood thet Lessee Mainienance Hems shall include {g) damage— 7~

while in Lesces's or Lesses's shipper of consignes's possession, cusiody or

2.
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control, {b) corrosion or other damage related to or connected with the
commaodity or other material placed or allowed to aocumuylate in or an the Car, or
to which the Car is exposed, {c} Maintenance and repairs necessary due to unfair
usage conditions as outlined in the interchange Rules or lading in excess of the
load limit, and (d) Maintenance and repairs that arise in any instance in ‘which the
applicable Interchange Rules would assign responsibility to Lessee for the loss,
damage, destruction or liability requiring such Msaintenance and repair for Cars
not bearing Lessee’s reporting marks. In the case of clause (b) sbove (1) Lesses
shall be liable for such damage regardiess of how caused and whether or not |
due to Lesses’s negligence, {2} such damage shaill not be considered ordinary
wear and fear, and (3} it shall be conclusively presumed that each Car was free
of corrosion or other commodity-related damage that would affect the structurai
integrity of the Car on the Delivery Date of the Gar. '

{iif} Lessee or its agent shail, at its expense, inspect all Carg interchanged lo Lesses,
or its agent, to ensure that such Cars are in good working order and condition
and Lessee shall be liable to Lessor for any and all repairs and Maintenance
required for repairs, unfair usage and damage, pursuant to AAR interchange
Rule 85, if Lessee, orits agent, accepts a Car at interchange and fails o obiain
proper protection from the delivering fine for such damage,

Lessor shall use ifs best efforts to assign to Lessee, for the Lease Term and any renewal
term of the appiicable Schedule, all the rights and benefits of the manufacturer's warranty applicable to
the Lessee Maintenance ltems, any; provided that in the event Lessor is successful in securing such
assignment, all such rights and benefits shall automatically, without notice or any further action, become
the rights and benefils of Lessor at the expiration of the Lease Term and a0y renewat term of such
Schedule,

B. Replacement Parts. L essee may remove from any Car property congtituting a part
thereof for repair, replacement or any other purpose consistent with this Agreement. Ownership of any
such property removed from any Car shall remain vested in Lessor until ownership of property in
replacement for such property vests in Lessor as provided below, at which time ownership of such
removad property shall vest in Lessee without further act. Any and alf changes or replacements or
additions to any Car or part thereof made by Lessee or any other party shall constitute accessions fo
such Car and, without cost or expense to Lessor, tifle thereof shall be immediately vested in Lessor,
except for property temporarily installed pending repzir or permanent repiacement of the removed
property and except as provided in Section 4G,

C. Reporting Marks. Except as described in the applicable Schedule, no lettering or marking
of any kind shall be placed upon any of the Cars by Lessee or any other person except with the prior
written consent of Lessor.

If the AAR reporting marks on the Cars are registered in the name of, or controfled by,
Lessee, Lessee shall, at its expense, register the Cars and file or have filed all required initial and
ongoing reports with the AAR, the STB, the U.S. Department of Transportation, and each ather regulaiory
authority having jurisdiction over the Cars. Lessee shall compile and maintain records pertaining to
Maintenance and billing for such Cars in accordance with the Interchange Ruies,

D Car Hire and Mileage Allowances. All car hire and mileage allowances shall be retained

by Lessee. If the AAR reporting marks on the Cars are registered in the name of, or controllad by Lessor,
Lessor or its agent shall collect the car hire and mileage allowances earned by the Cars, and, subject to
ali rules of the tariffs of the railroads and provisions hereof and of each Schedule, Lessor ar its agent shall
remit to Lessee such car hire and milsage aliowances as and when received from the railroads. Car hire
benefits may not be assigned or transferred to or assumed by any cther party without the prior writien

“consentof Lessor,

-3-
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If the AAR reporting marks are registered in the name of or controlled by Lessee, Lesses
shall keep records pertaining to the movement of the Cars, and Lessee agrees to promptly furnish
Lessor, {i} upon request, with complete reports of the Car movements (including dates received, loaded
and shipped, commodity, destination and fuli junction routing), (i} at the beginning of each calendar year,
a report in & form consistent with industry practices showing the fotal mileage traveled by each Car during
the prior calendar year, and (i) upon request, any and all information which Lessee may receive from
raifroad companies or other sources which may be of use to Lessor.

E. Railroad Charges If Lessor is required fo make any payments to a ralroad, due o
mileage equalization where applicable, resulting from excess empty mileage incurred by the Cars or the
empty movement of any of the Cars while they are In Lessee's service, or other transportation, moverment
or interchange charges, Lessee agrees to reimburse Lessor for such payments. For the purpose of this
Section the raifroad mileage and junction reports shall be prima facie evidence of the facts reported
therein.

Lessee shall be liable for any demurrage, track storage or detention charges imposed in
connection with any of the Cars as well as loss of or damage to any Car while on any private siding or
track or on any private or industrial railroad or in the custody of any carrier not subiect to the AAR Rules
of Interchange.

F. Load Limils. Lessee agrees not to load any of the Cars in excess of the load limit
stenciled thereon.

3. Agcessories. Except for aiteration or changes required by law, Lessee shall not, without
the prior written consent of Lessor, affix or instail any accessory, part, equipment or device on any Car. {f
Lessee has obtained prior written consent of Lessor, all additions, repairs, parts, suppiies, accessories,
equipment and devices furnished, altached or affixed to any Car by Lessee shall thereupon become
property of Lessor, except for such as may be removed without in any way affecting or impairing the
originally intended function, use, useful life or value of the Car or damage the Car, and provided further
that Lessee assumes all financial responsibility for any such damage and such damage Is repaired by
Lessee forthwith. Notwithstanding the foregoing, afl additions, repairs, parts, supplies, accessories,
equipment and devices furnished, attached or affixed to any Car by Lessee which are {) not readily
removabie without causing damage to the Car, (i) required by any laws or {ifi} required by the
Maintenance provisions of this Section shall constitute accessions to such Car and belong to Lessor.

5. INSPECTION

Upon reasonable notice {o Lessee, Lessor and its agents and employees shall have, during
normal business hours and at reasonable times which will not disrupt Lessee’s operations, the right of
access o Lessee's premises for the purpose of inspecting the Cars and the Lessee's records refating to
the Cars. For any such visits, Lessor, its agents and employees shall comply with all of Lessee’s site
rules, including all safety and insurance requirements. In addition, if requested by Lessor, Lessee shall
provide reasonable assistance fo Lessor in obtaining access to premises other than Lessee’s in order that
Lessor and its agents and employees may inspect the Cars or otherwise carry cut the purposes and
intents of this Section, '

6. INSURANCE

A, During the term of this Agreement, Lessee shall, at ifs sole cost and expense, keep or
cause to be kept with insurance companies reasonably acceptable to Lessor: (i comprehensive general
fiability insurance, including products #iability and contractual coverage for the iiabilities assumed under
this Agreement, without exclusion for punitive damages, hazardous materials transportation or otherwise,
against liabilities and claims for injuries to persons {inciuding injuries resulting in death), environmental
restoration and property damage in a combined single limit of not less than Five Million Dollars

{$5,000.000) per otcurrence or such greater amiount as Lessee maintains; (i) all risk praperty damage .

insurance relating to foss or damage to the Cars in amounts not less than the applicable Settlement Value
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and with such deductibles that are reasonably satisfactory to Lessor, and (i} any additional insurance as
may be required by applicable laws, rules or regulations. In no event shall Lessee maintain insurance in
amounts less than, or containing provisions less favorable {from the viewpoint of Lessor) than, insurance
maintained by Lessee with respect to other cars owned or leased by i,

Lessee shall furnish to Lessor concurrently with the executien hereof and prior to the expiration of each
policy or replacement thereof , written certificates, and upon request, other evidence of maintenance of
insurance satisfactory to Lessor (i) showing that the above-delineated insurance has been procured and
is being properly maintained; (if) showing the premiums therefor are paid; (i} specifying the name of the
insurance carrier, the policy number or numbers, and the expiration date or dates: and {iv) in the case of
property damage insurance, adding Lessor or its designee(s) as loss payee, and in the case of liability
insurance adding Lessor and its respective officers, directors, agents, emplovees, successors and
assigns, including any assignee of any security interest in the Cars (the "Additiona Insureds”) as
additional insured.

Insurance shall be suitably endorsed, adding Lessor, Lessor's designee(s), if any, and the Additional
insureds or shall contain warding to automatically add where required by contract. Lessee shall notify
Lessor if there is a cancellation other than in the normal course of renewais or other material change in
such coverages. Such insurance shall further provide that as to the inferesis of Lessor, Lessor's
designee(s) and the Additional Insureds, this insurance shafl be neither impaired nor invalidated by any act
or neglect of the named insured or by Tailure of the named insured 1o comply with any warranty or
condition. Insurance shaif be primary without right of contribution from any insurance maintained by Lessor
and shall not permit rights of subrogation.

B. in the event any of the Cars shall not be adequately covered by such insurance at any
time during the term of this Agreement, or should Lessor be given notice of an intended cancellation of
such insurance, Lessor shall have the right, at its option, (1) to purchase the above-descrived types of
insurance and to recover from the Lessee the premiums expended by the Lessor for such insurances; or
{2} declare this Agreement in default and proceed as provided with Section 10B. Lessee shall fully
cooperate with Lessor {o prepare and file proofs of loss.

7. TAXES

A Lessee shall pay or cause to be paid or shall reimburse Lessor for, and shall indemnify
an demand Lessor and its Affiiates, and the respective officers, directors, employees, agents, successors
and assigns of any of the foregoing for, any and all taxes, fees and other governmental charges
{including, but not limited to, sales, use, and gross receipts taxes and all fines, penalties, interest and
other additional charges relating thereto) imposed by any governmental authority or other taxing authority
in any jurisdiction upon or with respect to or in connection with or as a result of the transactions
contemplated in this Agreement, including (but not limited to) the acquisition, delivery, ownership,
possession, use, operation, presence, leasing, subleasing, Maintenance, Mandatory Modification, repair,
removal, replacement, substitution, alteration, reconstruction, improvement, storage, retum,
repossession, saie or other disposition of, or transfer of title to, any Car or any part thereof, or the accrual,
receipt or payment of any amount payahle or receivable pursuant to this Agreement or any Schedule
("Taxes"), provided that (i} Lessee will not be responsible for sales taxes imposed in connection with
Lessor's voluntary sale of any Cars unless such sale occurs in connection with an Event of Default or an
Event of Loss, and (if) Lessee will not be responsible for Taxes in respect of any Car to the extent such
Taxes arise from acts or events which occur pricr to the delivery of any Car hereunder or after such Cars
have been retumed fo and accepted by Lessor in accordance with the provisions of this Agreement.

. Froperty Tax. Lessor agrees 1o assume responsibility for and to pay all Property Tax
levied upon the Cars and to file all Property Tax reports, returns declarations, and other docurnents
required by applicable faw to be filed relating thereto. With respect to any Car that bears reporing marks
controlled by Lessee, Lessee will file all Property Tax reports, returns declarations, and other documents

required by applicable law to be filed relating thereto, and pay all Property Tax onsuch Car{s);and"

Lessor will reimburse Lessee therefor within thirty {30) days after receipt of Lessee’s invoice therefor.

e
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C. Taxes Excluded. Nothing herein shall be construed to require the L.essee to be
responsible for (i) taxes included in the cost of the Cars used to calculate the rent hereunder, (i) taxes
imposed by any federal, state or local government, or any political subdivision thersof which are based
upon, measured by or in respect to gross or net income {including all taxes which are in substitution for, in
the nature of, or in lieu of a gross or net income tax); (iif) taxes on items of preference or any minimum
tax; {iv) value added laxes; (v} business and occupation taxes; (vi} franchise taxes: (vif) taxes based upon
the Lessor's capital stock, net worth or conduct of business; or (viii) fines and penaities 1o the extent due
{0 the acts or omissions of Lessor.

D Contest. Provided that no Event of Default shali have occurred and be continuing, Lesses
shall have the right to contest or protest, in Lessee’s own name, any Taxes for which it is responsible.
Such contest shall not, in Lessor's reasonable judgment, resultin any material danger of sale, forfeiture,
or ioss of the Cars. If a written ciaim is made against Lessor for Taxes with respect to which Lessee may
be liable, Lessor shall immediately give Lessee nofice in writing of such claim and shall furaish Lessee
with & copy of the ¢laim received from the taxing authority. Failure of Lessor to provide Lesses with
timely notice shall release [essee from any liability relating to said claim to the extent Lessee suffers any
irreparable harm which Lessee could have avoided had Lessee received timely notice. i Lessee is not
abie to contest any Tax for which it is responsible in its own name, Lessor shall, if requested by Lessee
and i advised by ifs own tax counsel that such contest is reasonabiy likely fo succeed, contest in its own
name but at Lessee's expense, the validity, applicability or amount of such Tax, provided that Lessor shall
not be required to contest any claim which is for an amount Jess than Ten Thousand Dallars {$10,000.00}.

E Survival. The obligations of Lessee, as expressly set forth in this Section 7, shall survive
and continug in full force and effect, notwithstanding the expiration or earlier fermination of this
Agreement of any Schedule.

8. RISK OF LOSS: CASUALTY CARS
A Risk of Loss. Lessee hereby assumes all risk of loss, damage, theft, taking, destruction,

confiscation or requisition, partial or compiete, of or fo each Car, however caused or occasioned, such
risk to be borne by Lessee with respect to each Car from the Lease Commencement Date, and
continuing untit the expiration or other fermination of the Lease Term.

B. Event of Loss, in the event {i} any Car is Jost, stoien, totally damaged or desfroyed, {ii}
any of the Cars, or the fittings, appliances or appurtenances thereto, shall be worn out, lost, stolen
damaged (ordinary wear and tear excepted) or destroyed either as a result of the acts of Lessee's
employees, agents, or customers, or from any commodity or other material loaded therein or thereon or
for any other reason whatsoever, (i) titie to any Car is taken or requisitioned by condemnation or
otherwise or {iv) any use of any Car is taken or requisitioned by condemnation or otherwise for a perind
exceading the Lease Term therefor (any such occurrence being hereafter calied an "Event of Loss™, then
in each such case the rental with respect to such Car shall terminate effective as of the date en which
Lessor receives the Settlement Value for such Car and all other amounts due by Lessee o Lessorin
respect of such Car. Upon receipt by Lessor of the Settlement Value and alt other amounts due by
Lessee to Lessor in respect of such Car, Lessor shall convey all right, fitle and interest in and to such Car
by delivery of a duly executed bill of sale or such other transfer documentation as Lessee may reasonably
request, free and clear of all iens and encumbrances. Lessee shall promptly pay to Lessor the Settlement
Value for any Car that has suifered an Event of Loss; hawever, in the event a handling railroad has
assumed responsibility for the Settlement Value due to an Event of Loss, Lessee’s obligation to pay rent
for such Car will abate five (5) days after written notification of such Event of Loss is received by the

Lessor.
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C. Substitution of Cars. Lessor shali have the right, but shall not be obligated, to substitute
far any Car suffering an Event of Loss another Car of the same type and capacity and the rantal with
respect to such substituted Car shall commence upon delivery of such substituled Car fo Lessea.

0. Loss or Damage to Commodity. Lessor shall nof be liable for any loss of or damage to
commodities, or any part thereof loaded or shipped in or on the Cars, and Lessee agrees to assume
financial responsibility for any such loss or damage.

8. POSSESSION AND USE

A, Lessee shall {1} be required to preserve the Cars in the same good repair, aperﬁtlrig
condition and working order as when delivered to Lessee hereunder in accordance with the Interchange
Rules and the rules of the FRA (ordinary wear and tear excepted) and suitable for joading all commodities
listed on the applicable Schedule, (i} use the Cars solely for the purpese for which the Cars are intended
as specified in the applicable Schedule; (il) maintain records for any Maintenance performed on any Car
in accordance with the Interchange Rules; (iv) use and maintain the Cars predominantly in the United
States, and (v) comply with all applicable government laws, regulations, requirements and rules including,
but not limited to, the Interchange Rules and the rules of the FRA with respect to the use and operation of
each Car.

B. Lessee shall not, directly or indirectly, (i) encumber or dispose of any Car or any part of
any Car or permit any lien or encumbrance to be entered or levied upon any Car or this Agreement
except as expressly contemplated in Section 8C below, or Permiited Liens, provided, however, that
Lessee shall be under no obligation to discharge any such lien or encumbrance until the end of the Lease
Term sa long as it is contesting in good faith and by appropriate legal proceedings such lien or
encumbrance and the nondischarge therecf does not, in the reasonable judgment of Lessor, resuit in any
material danger of sale, forfelure, of loss of any of the Cars; (i) aiter or madify in any way the physical
structure of any Car except as expressly permitied by this Agreement, (i) use any Car in unit frain service
or other designated high mileage usage unless the applicable Schedule provides otherwise; {iv) permit
any Car to be loaded with any Harardous Material; {v} use or permit any of the Cars to be used or
maintained in violation of any restriction set forth in the Schedule applicable thereto,

C. This Agreement shali be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns, PROVIDED, HOWEVER, THAT LESSEE MAY NOT,
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, PLEDGE OR ASSIGN THIS AGREEMENT
OR ANY OF ITS RIGHTS OR OBLIGATIONS HEREUNDER OR SUBLEASE OR ASSIGN ANY CARS
TO ANY PARTY; such prior written consent of Lessor will not be unreasonably withheld. Any purported
assignment or sublease in violation hereof shall be veid.

0. Lessee agrees to indemnify Lessor and shall, on demand, promptly reimburse Lessor on
an Afler-Tax Basis for any costs, duties, loss of depreciation, penaities and interest suffered by Lessor
due solely to use of any Car outside the United States while the Car is subject to this Agreement
{including any period between the expiration or fermination of this Agreement and the return of such Car
to Lessor in the condition required in Section 11B8). This obligation shall survive the expiration or earlier
termination of any Schedule and this Agreement.

E. Mandatory Modifications. [n the event the U.S. Department of Transportation or any
other governmental agency or nongovernmental organization having jurisdiction over the operation,
safety or use of railread equipment requires any Mandatory Modification to any Car subject to this
Agreement in order o qualify them for operation in railroad interchange, whether prior to or after
production of the Cars, Lessee shall promptly notify Lesser, and Lessor, at its expense, shall cause such
Mandatory Modification to be made. Rent will not abate and noe rental credits will be issued on any Car{s)
entering the shop for any Mandatory Modificalion. Lessee agrees fo pay an additional monthly charge of
One Dollar and Seventy-Five Cents {($1.25) for each One Hundred Dollars ($100.00) expended by Lessor
on such Car, Any and all changés or replaterments or gdditicns to any Car{s) or part thereof made by~
Lessee shall constitute accessions fo such Car{s) and, without cost or expense to Lessor, titie thereto
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shall be immediately vested in Lessor. Notwithstanding the foregoing, in the event Lessor in its sole
discretion determines that it would not be economical to make such Mandatory Modification in view of the
estimated remaining useful life or condition of such Car, Lessee shall have the option to make such
Mandatory Modification at Lessee's sole cost and expense. Should both Lessor and Lessee elect notfo
make such Mandatory Modification such Car shall be permanently removed from Lessee’s service and
the rental with respect to such Car shall terminate upon the date such Mandatory Modification is so
required to be made.

10. DEFAULT, REMEDIES.

A The occurrence of any of the following events shall be an event of default {an "Evant of
Default”} with respect fo this Agreement:

{i Lessee (1) fails to pay when due any installment of rent or any other amount due
hereunder and such failure continues for o period of at least ten (10) business days after
written notice thereof to Lessee or {2} fails to maintain insurance in respect of any or ali
the Cars in accordance with Section 6: and/or

{iiy Lessee falls to perform or observe any covenant, condition, or agreement fo be
performed or observed by it in this Agreement (other than as specified in Section 10A(i)
and 10A{iv)) and such failure continuas uncured for thirty {30} days afier writien notice
thereof to Lesses; provided, however, that {in the case of a cure that cannot be effected
by the payment of money), if (i) such failure is of a nature that it cannot be cured within
such 30-day period, but is capable of being cured, and (i} Lessee is making diligent
efforts fo cure such failure, then such failure shall not constitule an Event of Defaulf unti}
such failure has continued beyond ninety (90) days after Lessee shall have received the
aforesaid written notice; and/or

{Hi} Lessee files a voluntary petition in bankrupicy or a petition or answer seeking
reorganization or an arrangement with creditors or takes advantage of any other federal
or state bankruptey, insoivency or other law refating to the relief of debtors, the
readjustment, composition or extension of indebtedness or reorganization; or without the
application, approval or consent of Lessee, a petition in bankruptey or for recrganization
or similar proceeding is filed against Lessee, and the same shali continue undismissed or
unstayed for a period of sixty (80} days from the instifution of such proceeding; and/or

{iv} Lessee shall make or permit any unauthorized assignment, sublease or fransfer of this
Agreement, the Cars or any interest therein: and/or

) Any representation or warranty of Lessee contained in this Agreement shafl prove to be
unfrue or incorrect and the interests of Lessor are adversely and materially affected
therety.

B, Upon the cccurrence of an Event of Default, or at any time thereafter so long as the same
shall be continuing, then Lessor may exercise any one or more of the following remedies and any
additional rights and remedies permitted by law (none of which shall be exclusive) and shall be entitled to
recover all its costs and expenses including attorney fees in enforcing its rights and remedies:

(i Terminate this Agreement as 16 any or all of the Cars, without refieving Lessee of any of
its obligations hereunder and recover damages: and/or

(i) Proceed by any lawful means to enforce performance by Lessee of this Agreement:
andfor

(i) - Exercise any and all rights of Lessee under any sublease; andfor

8
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{iv) By notice in writing to Lessee, terminate Lessee's right to possession and use of some or
alt of the Cars, whereupon all right and interest of Lessee in such Cars shall terminate;
thareupon Lessee shall at its expense promptiy return such Cars to Lessor at such place
as Lessor shall designate and in the condition required as provided in Section 11.of this
Agreement; or if Lessee does not so promplly return the Cars on demand, Lessor ma'y
enter upon any premises where the Cars may be located and take possession of such
Cars free from any right of Lesses; and/or

) Proceed to recover from Lessee any and all amounts which under the terms of this
Agreement may be then due or which may have accruad to the date on which each Car
is returmned fo Lessor,

Lessor’s failure to exercise or delay in exercising any right, power or remedy available to
Lessor shall not constitute a waiver or otherwise affect or impair its rights to the future exercise of any
such right, power or remedy.

11, EXPIRATION OR OTHER TERMINATION

A Return of Cars. On the Lease Term Expiration Date, or upon the earlier termination of
this Agreement with respect to any Car, Lessee, at its sole expense, shall return such Car fo Lessor at
the location(s) set forth in the applicable Schedule, or, if an Event of Default shall have ccourred and be
continuing, to such location(s) as may be designated by Lessor.

In the event that any Car is not delivered to Lessor meeting the requirements of this
Section on or before the applicable Lease Temm Expiration Date or the date of sarlier termination of this
Agreement, all of the obligations of Lessee under this Agreement with respect to such Car shall remain in
full force and effect until such Car is so delivered to Lessor,

B. Condition Upon Return. Lesses, atits cost, expense and risk, shall return-each such Car,
including ail load atcess items and their appurtenances, special interlor finings and removable paris, to
Lessor at the location(s} desaribed in Section 11A and (i} in as good condition, order and repair as when
delivered to Lesses, ordinary wear and tear excepted; (i) in Interchange Condltion in accordance with the
Interchange Rules and FRA rules in effect on the date the Cars are returned to Lessor: (iif} free of
Interchange Rule 85 damage; (iv) suitable for loading the commodities allowed in the applicable
Schedule; {v} with respect to the specific parts or equipment specified in the applicable Schedule, in as
good condition, order and repair as when delivered to Lessee; and (vi) clean and free from all
accurnulations or deposits from commodities transported in or on it while in the service of Lessee. In
addition, Lessee shali comply with the provisions of each applicable Section of each Schedule. Nothing in

~ this Agreement or any Schedule shall be construed to permit the Lessee to return any Carin less than

Interchange Coendition in accordance with the Interchange Rules and FRA rules and regulafions then in
effect.

. Hazardous Materials. If it is determined that any Car has been loaded with or used to
transport any Hazardous Material, then Lessee shall clean and otherwise restore the Car to the condition
it was in prior to the lcading of such Hazardous Material and in a condition suitable for loading all
commiodities listed on the applicable Schedule. If Lessee cannot restore the Car to the condition it was in
prior to the kading of such Hazardous Material and in a condition suitable for loading sl commoditiss
listed on the applicable Schedule, then Lessor shall have the right, as its sole remedy, to declare the Car
totally damaged or destroyed for the purposes of Section 8B,

D. Inspection. Lessor shall promptly inspect any Car which is returned to it by Lesseein
accordance with Section 11A. Lessee shall be entitled 1o participate in any such inspection, provided that
Lessee shail not interfere with the conduct of such inspection. Uniess Lessor shall notify Lessee within
thirty (30) business days after a Car is refurned, Lessor shall be deemed to have accepted the Car as

‘being in acceptable conditich. Unless Lessee shall riotify 1L.essor within ten (1 0) business days of Lessoi's

notice of unacceptable aspects of the condition of any Car upon Lessor's inspection of any Car, then

.
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Lesses shall be deemed to be in agreement with the results of Lesser's inspection. Lessee agrees to pay
Lessor within thirty (30} days of receipt of an invoice for Maintenance or dleaning for which Lesses is
responsible. If any Car is not inspected by Lessor and is rejected by the subsequent user or purchaser of
such Car within thirty (30) days of the retumn of the Car fo Lessor in accordance with the provisions of
Section 11A because such Car is not in the condition required hereunder, Lessee agrees to pay Lessor
within thirty (30} days of receipt of an invoice for Maintenance or cleaning for which Lessee is
responsible.

E. Storage. Lessee agrees, upon request from Lessor, to provide free storage of any Car
delivered to Lessor pursuant to this Section 11 for up to ninaty (90) days after defivery of such Car to
Lessor.

12. INDEMNIFICATION,

A Lessee releases Lessor and agrees to defend, indemnify and hold Lessor and its
affiiates and thelr respeclive agents, directors, employees and owners harmiess from and agalnst any
claim or liability (including environmental matters and reasonable attorneys’ fees and expenses) arising
out of this Lease or the use of the Cars {a "Claim"), excepting, however, to the extent such Claim is
attributable to the gross negligence, wiliful misconduct by the Lessor, or the Claim is a result of 3 defect
Lessor was aware of prior o the relevant Lease Commencement Date.

B. The cbilgations of Lessee under this Section 12 shall survive and continue in full force and effect,
notwithstanding the expiration or earlier termination of this Agreement or any Schedule.

13, DISCLAIMER OF WARRANTIES.

LESSEE ACKNOWLEDGES THAT LESSOR {8 NOT THE MANUFACTURER OF THE CARS.
LESSOR'S OBLIGATIONS WITH RESPECT TO THE CARS ARE EXPRESSLY LIMITED TO THOSE
SET FORTH IN THIS AGREEMENT, AND LESSCOR MAKES NC OTHER WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED. LESSOR MAKES NO WARRANTY OF MERCHANTABILITY, FITNESS FOR
ANY PARTICULAR PURPOSE OR OTHERWISE, NOR SHALL LESSOR HAVE ANY LIABILITY FOR
ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING CUT OF OR IN CONNECTION WITH
THIS AGREEMENT OR iN CONNECTION WITH ANY CAR. LESSEE SHALL NOT BE LIABLE FOR
CONSEQUENTIAL DAMAGES. LESSEE SHALL BE SOLELY RESPONSIBLE FOR DETERMINING
THAT THE SPECIFICATICONS AND DESIGN OF ANY CAR ARE APPROPRIATE FOR THE
COMMODITIES LOADED THEREIN.

14. REPRESENTATION AND WARRANTIES.

Lessee represents and warrants for the bensfit of Lessor that:

A Lessee is a corporation duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation and place of business and is duly qualified to do business and
is in good standing in each jurisdiction wherein the failure to so qualify could have a materiat adverse
effect on the business or financial condition of Lesses;

B Lessee has full power and authority to execute, deliver and perform this Agreement and
to carry on its business as now condusted, and there is no action or proceading pending or threatened
against Lessee before any court, administrative agency or other governmental body, and no fact which
Lessee has not disclosed o Lessor in writing, which might result in any malerial adverse effect on the
business, properties and assets, or eondition, financial or otherwise, of Lessee such that Lessee’s ability
to perform its obligations hereunder would be materially and adversely affected;

C. . .. This Agreement has been duly autherized, executed and defivered by Lessee and

- constitutes the Jegai, vatid, and binding obligation of Lessee, enforceable in accordance with its terms, -

-10-
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except to the extent that the enforcement of remediss herein provided may be limited undar applicable
bankrupiey and insolvency lzws and general equitable principles; and

b. The entering into and performance of this Agreement {i) will not viclate any judgment,
order, law or reguiation applicable to Lessee or any provision of its articles of incorporation or bylaws or
result in any breach of or constitute a default under, or result in the ereation of, any lien, charge, security
interest or other encumbrance upon any of Lessee’s assets or on the Cars pursuant {o any instrurment fo
which Lessee is a party or by which il or its assets may be bound except Permitted Liens, and {if) does
not require the authorization, consent or approval of, notice to or filing with any governmental authority.

18, MISCELLANEOUS

A. Provision of Information. Lessee shall defiver to Lessor, promptly after receipt of Lessor's
written request therefor, such information and documents availabie to or | iis possession as Lessor may
reasonably request from time to time in order to enable Lessor and its Affiliates to comply with any
applicable (i) tax reporting, (i) audit, (i) litigation requirements, or {iv) insurance or casually damage
claims in relation to this Agreement or the Cars, including, without limitation, information as to the location
and use of the Cars.

B. Assignment by Lessor. Al rights and obligations of Lessor under this Agreement and any
Schedule and Lessor's interest in the Cars and in the rent and other amounts payable with respect fo this
Agreement and/or any Schedule may be assigned, pledged or transferrad in whole or in part, without
notice to or consent by Lessee, provided, that any such assignment, pledge or transfer shali not in any
manner increase or alter the rights, obligations, duties or legal position of Lessee or Lessor. Lesses
agrees that any such assignee, transferee or pledgee shali be entitied fo all the privileges, powers,
indemnifies and immunities of Lessor hereunder. In the case of an assignment, transfer or pledge for
security, Lessor shall remain obligated hereunder, and in the case of an outright assignment, transfer or
pledge, the assignee, ransferse or pledgee shall agree tu assume all of the obligations of Lessor
hereunder. If requested, Lessee shall evidence its acknowledgment of any assignment, piedge or transfer
by Lessor by executing an acknowledgment letter in form and substance satisfactory to Lessor and its
assighee, pledgee or transferee, provided, however, that no such acknowiedgment by Lessee is required
for any transfer, pledge or assignment.

C. Further Agsurances. Both parties agree to execute the documents contemplated by this
transaction and such other documents as may be required in furtherance of any financing agreement
entered into by Lessor and its assignees in connection with the acquisition, financing or use of the Cars.

b Filings. Lessee agrees that it will execute or cause to be executed and file or cause io be
fled, at Lessee's expense, any and all documents and instruments which are presented tu Lessee ag
reasonably necessary or appropriate to perfect, confirm and protect the interest of Lessor andior-any
Financing Party in and to the Cars, this Agreement and any sublease. Lessor may file with the proper
filing or recording offices any other papers or documents which it deems necessary or appropriate for the
protection of its interest or the interest of any Financing Party hereunder, and Lessee further agrees to
execute and deliver to Lessor upon its request, any and all further documents and instruments which
Lessor may reasonably require to perfect, confirm, and pratect its interest and/or the interest of any
Financing Party in and to the Cars, this Agreement and any sublease.

E. Mo Waiver. No delay, waiver, indulgence or parfial exercise by Lessor of any right, power,
or remedy shall preciude any further exercise thereof or the exercise of any additional right, power or
remedy.

F. Notices. Any notices required or permitted to be given hereunder shall be deermed given
when sent by telecopy, by overnight mail using a nationally recognized overnight courier or deposited in

United States mail, registered or certified, postage prepaid, addressed to:

-11-
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if to Lessor: MWN Marketing, LLC.
5655 Wyndwatch Dr
Cincinnati, OH 45230

if fo Lessee: SSAB Enterprises, LLC
Atin: Legal Deparment
801 Warrenville Rd, Suite 800
Lisle, iL 80532

or to such other addresses as Lessor or Lessee may from time o time designate.

G. Time of the Essence. Time is of the essence of this Agreement and of each of its
provisions.
H. Severability. Any provision of this Agreement which is prohibited or unenforceable in any

jurisdiction shall, as fo such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions herecf, and any such psohab tion or unenforceability in any
jurtsdiction shall not invalidate or render unenforceable such provision in any other jurisdiction,

i Entire Agreement. This Agreemaent and all other documents, instruments, ceriificates and
agreements executed and delivered pursuant hereto 1o which either Lessor or Lessee is a party
constitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes
and repiaces any prior or contradictory representations, warranties of agreements by Lessor and Lesses.

J RESTRICTIONS ON ASSIGNABILITY BY LESSEE. Lessee has reviewed the
provisions of Section 9C of this Agreement prohibiting or restricting the assignment or cther
transfer of its interests in this Agreement or the Cars leased to it and is bound by such provisions
as set forth in this Agreement. Lessee agrees that said provisions are made "conspicuous” by
this paragraph.

K. Counterparts. This Agreement may be executed by the parties in separate counterparts,
each of which when so executed and delivered shall be an original, but all such counterparts shall
together constitute but one and the same instrument.

L. Quiet Enioyment. So long as an Event of Default shall not have occurred and be
centinuing, and condifioned upon Lessee performing all of the {erms, condifions and covenants of this
Agreement, Lessor and its Affiliates and each Financing Parly (if any) and their respective successors
ard assigns will not disturb Lessee's peaceable and guiet possession and use and enjoyment of the Cars
during the Term of this Agreement.

M. Applicable Law. The terms of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the state of West Virginia without regard to West Virginia's choice of law
doctrine.

N. Lessor's Property. Nothing contained herein shall give or convey to Lessee any right, title
or interest in or to any of the Cars leased hereunder except as the lessee thereof, and the Cars are and
shzall be and remain the sole and exclusive property of the Lessor.

2. Non-Confidentiality. Notwithstanding anything to the conirary set forth herein or in any

. other agreement to which Lessor and Lessee are parties of by which they are bound, any obligations of
-confidentiality contained herein or therein, as they relate {o the transactions contempiated in this
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Agreement and the Schedules {the “Transaction™ shall not apply to the U.3. federal income tax structure
or the U.S. federal income tax treatment of the Transactions, and each party hereto (and each employee,
representative, or other agent of such party} may disclose to any and all persons, without limitation of any
kind, the U.8. federal income tax treatment and the U.S. federal income fax structure of the Transactions
and ali materials of any kind (including opinions or other tax analyses) that are provided to such parly
refating 1o such tax treatment and tax structure.

P. Waiver of Trial by Jury. LESSEE AND LESSOR AGREE AND STIPULATE THAT AFAIR
TRIAL MAY BE HAD BEFQRE A STATE OR FEDERAL JUDGE BY MEANS OF A BENCH TRIAL
WITHOUT A JURY. IN VIEW OF THE FOREGOING, AND AS A SPECIFICALLY NEGOTIATED
PROVISION OF THIS AGREEMENT, LESSEE AND LESSOR HEREBY EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UNDER THIS AGREEMENT, OR THE TRANSACTIONS RELATED HERETO, WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT CR
OTHERWISE; AND LESSEE AND LESSOR HEREBY AGREE AND CONSENT THAT EITHER PARTY
MAY EILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS
WRITTEN BEVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR
RIGHT TO TRIAL BY JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Each party, pursuant to due authorily, has caused this Agreement to be executed by its authorized officer
or other employee, that the execution of this Agreement was the free act and deed of Lessee or Lessor,
as the case may be, that the foregoing is true and correct and that this Agresment is duly executed on the
date set forth below, and that this Agreement is a legal, valid and binding obligation of sach party.

MWHN Markeiing, LLC, as Lessor

o il I,

Name: /M/ﬁw'{ ﬁ//;;p{—«"z .y
Title: o o) S

88AR Enterprises, LLC, as Lessee

By: :;‘11»7( L
Name: 61?"
Title: Trea lfiver

..
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RIDER A TC MASTER FULL SERVICE RAILCAR LEASE
dated as of March 19, 2014

by and between

RAIL CONNECTION, INC. {the "Lessor'}
and SSAB Enterprises, LLC (the "Lessee”)

"AAR" meang the Association of American Railroads,

“Additional Insureds” has the meaning set forth in Section BA.

"Affiliate” of any person means {(a) any other person directly or indirectly controliing, directly or
indirectly controlled by, or under direct or indirect common control with, such person, or if such person is &
partnership, any general pariner of such person or a person directly or indirectly controliing such general
partner and (b) any other person directly or indirectly owned and/or managed (jointly or otherwise) by
such person or by a person described in clause (a) above. For purposes of this definition, "confrol”
(including "controlied by" and “under common contro! with”) means the power, directly or indirecty, to
direct or cause the direction of the management and policies of such person whether through the

ownership of voling securifies or by coniract or otherwise.

"After-Tax Basis” means an amount equal to the sum of (i} the amount of the tax to be paid plus
(i} the amount of all taxes, fees and other governmental charges payable by the payee with respect to the
receipt or accrual of the amounts described in items (i) and (/i) of this sentence, calculated based on the
actuat marginal statutory United States Federal income tax rate applicable to the payee at the time the
Indemnity is paid or accrued and the actual United States, state and local and {if applicable] foreign
income tax rates applicable to the payee as cerdified by an officer of the payee.

“Agresment” means this Master Full Service Railcar Lease, as it may be amended, modified or
supplemented together with all schedules and riders.

"Amount” has the meaning set forth in Section 10B{v)(a).

"Car” has the meaning set forth in Section 1A.

"Delivery Date" with respect to each Car means the date such Car is delivered to the Delivery
Location.

"Delivery Location” with respect to each Car has the meaning set forth in the applicable
Schedule,

"Event of Default” has the meaning set forth in Section 104

"Event of Loss" has the meaning set forth in Section 8B,

“Financing Party” means the Lessor and any persons providing finanging or participating in
financing arrangements for Lessor in respect of any of the Cars, including any lenders, indenture trusiees,

head lessors, head lessees, owner trustees or managers, as such persons shall be advised to Lessee In
writing from time to time.

"5 Day Rejection Period” has the meaning set forth in the applicable Schedule, if applicable.

| "ERA" means the Federal Railraad Administration.
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"Hazardous Material" means (individually and collectively) any hazardous material, hazardous
commeodity, hazardous waste or hazardous substance.

“Indemnitee” has the meaning set forth in Section 124

“interchange Condition” means with respect fo any Car, the performance standards and criteria
for the condition of such Car and its Maintenance and repair of such Car as set forth in the Interchange
Rules.

“Interchange Rules” mean collectively the Field Manual of the AAR Rules of Interchange and the
Office Manual of the AAR Rufes of Interchange adopted by the AAR Mechanical Division, Operations,
and Maintenance Department as the same may from time to ime be amended, modified or
supplemented. References herein to the Interchange Rules provide performance standards and criteria
for the condition of the Cars and their Maintenance and repair. However, as betwesn Lessor and Lesses,
tnis Agreement, not the Interchange Rules, governs who is responsible for perfarming Maintenance.

"Late Charge Rate" means an interest rate equal to one and one haif percent {1.5%} over the
prime rate as quoted in The Wall Street Joumnal, or the maximum rate permitted by law, whichever is less,
computed on the basis of the actual days elapsed and a vear of three hundred sixty-five {365) days.

"Lease Commencement Date” has the meaning set forth in Section 2.

"Lease Term" has the meaning set forth in Section 2.

"Lease Term Commencement Date” has the meaning set forth in Section 2.

"Lease Term Expiration Date” has the meaning set forth in Section 2.

"Lessee” means SSAB Enterprises, L.LC and its permitted successors and assigns.

"Lesses Maintenance flems” has the meaning set forth in Section 4A and the applicable
Schedule.

“Lessor” means Rail Connection, Inc. and its successors and assigns, and, with respect to any
indemnification provisions, including without limitation, tax indemnification provisions, such term shall
include its Affiiates, Financing Parties and related parties.

"Maintenance” means all repairs, servicing, maintenance, replacement or furnishing of parts,
mechanisms and devices as are needed to keep any Car in good condition and working order and repair,
suitable for loading of the commodities listed in the applicable Schedule and in accordance with the
Interchange Rules, the FRA rules and the applicable rules of any other applicable regulatory body having
iurisdiction over the Cars,

"Mandatory Modification” means, with respect to any Car, any required modification or-alteration
ta such Car, including but not limited to the change, replacement or addition of any component,
equipment or appliance on such Car, which is required in order to comply with changes to, or early
wamings or directives issued pursuant to, any applicable iaw, reguiation, requirement or rule of the AAR,
the FRA, the DOT, or any other regulatory agency.

"Permitted Liens" shall mean (&) the rights of Lessor and Lessee under this Agreement, (b} ens
or encumbrances which resuft from claims against Lessor not related to this Agreement or any financing
of the Car(s), (¢} liens for Taxes either not yet due or being contested in goed faith ‘and by appropriate
proceedings diligently conducted so fong as such proceedings shall stay the enforcement thereof and the

. sale or forfeiture of any Car or any pert thereof or interest therein, angd (d) any other liens or

encumbrances arising by, through or under Lessor (other than liens arising a5 a8 result of Taxes and other -
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amounts for which Lessee is responsible hereunder) or securing or pertaining to any payment obligation
of Lessor (other than liens arising as a result of taxes and other amounts for which Lessee is responsible
hereunder).

"Properfy Tax" means any recurring tax (other than a sales tax, use tax, value added tax, goods
and services tax, or other similar tax} on the Cars that is imposed by any government or any faxing
authority within the United States or Canada and is calculated by any of the following: {i} reference to the
value of the personal property subject to the tax; (if} use in the applicable taxing authority’s jurisdiction;

(i} & mileage calculation; (iv) the type of property; (v} the feasing of the Cars: or {vi} stch other
calculation or minimurmn amount imposed by the applicable taxing authority (whether calied an "ad valorem
tax,” a "railcar tax,” a "mileage tax” or otherwise) plus any and all fines, penalties, additions to tax andior
interest relating thereto.

"Rent Commencement Date” with respect to each Car has the meaning set forth in the applicable
Schedule.

"Schedule”™ means any schedule signed by both Lesseor and Lessees pursuant to this Agreement,
as the same may from time to time be amended, modified, supplemented or extended.

"Services” has the meaning set forth in the applicable Schedule, if applicable.

"Setliement Value” with respect to each Gar means the value set forth as the "Settiement Value”
in the applicable Schedule.

"S1B" means the Surface Transportation Board.
"Taxes” has the meaning set forth in Section 7A
“Transaction” has the meaning set forth in Section 15P.

"Third-Party Service Provider' has the meaning set forth in the applicable Schedule, i applicable,
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ACCEPTANCE CERTIFICATE

The undersigned, , the duly
authorized representative of SSAB Enterprises, LLC ("Lessee™), hereby certifies fo
MWN Marketing, LLC, as Lessor {*Lessor”) that the {

Railcar(s) bearing reporting mark(s) {the "Car(s)") has/have been delivered
to the Lessee, hasthave been inspected and meet(s) all regulatory reguirements, and
isfare in all respects acceptable to the Lessee. This certificate is being delivered to
Lessor pursuant to that certain Master Full Service Railcar Lease dated March 19,
2014, by and between the Lessee and Lessor.

IN WITNESS WHEREOF, the undersigned, being the of
the Lessee, does hereunto set his hand as of this day of , 2014,

on behalf of the L essee.

LESSEE:

By:

Print Name:

Print Title:




S8AB

SCHEDULE NO. 01 TO MASTER FULL SERVICE RAILCAR LEASE

This Sehedule No, 04 dated as of March 18, 2014 {this "Schedule™) to that certain Master Full
Service Railcar Lease dated as of March 18, 2014, between MWN MARKETING, LLC, a Ohio limited
liability company {"Lessor”) and SSAB ENTERPRISES, LLC, a Delaware limited liability company
(“Lessee") (as amended, modified or supplemented, the "Agreement”) is by and between Lessor and the
Lessee.

Lessor and Lessee agree as follows.

1. Capitalized Terms. Al capitalized terms defined in the Agreement shall have the rheanings
defined therein when used in this Scheduie except that the term "Cars” as used herein shall only refer to
the equipment described in this Schedule unless otherwise indicated. Al of the terms and conditions of
the Agreement are incorporated in this Schedule by reference, mutatis mutandis.

Z. Cars Leased. Lessor hereby leases the following Cars to Lessee subject to the terms and
conditions of the Agreement including this Schedule.

Quantity Car Description Reporting Marks and Numbers

{18} Fifteen &, 263,000bs GWR, buikhead As per attached Exhibit A

Flatcars.

3. Delivery Location. SSAB Alabama facility in Lemoyne, AL
4. Anticipated Delivery Period. March 2014
5. Lsase Commencement Date. Rent on each car will commence when cars are delivered to the

Delivery Location.

8. Acceptance. Lessee's acceptance of the Cars will be gvidenced by the execution of an
Acceptance Certificate, attached hereto and incorporated by reference, upon the arrival of each Car at
the delivery Location, provided Lessee has nat notified Lessor within five {8} days of arrival of such Car
at the Delivery Location that a Car is rejected (the “5 Day Rejection Period™.

7. Lease Term Commencement Date. The first day of the month following the Lease
Commencement Date of the last Car delivered subject to this Schedule.

8. Lease Term Expiration Date. The date that is five (5) years from the Lease Term Commencement
Date.

8. Commodities to be Carried. Lessee will use the Cars for carrying only 33-122-53 (sieel plate)

10. Lessee Maintenance ltems. Lessee is responsible for all repairs and maintenance related to the
fioors of the railcars. L

11 Rent. (a) Rent for each Car shall commence upon the Lease Commencement Date (the "Rent
Commencement Date”). Lessee shall pay Lessor a fixed rent of 3475 per Car per month, payable
monthly in advance on the first day of each month, except that, for each Car, the rent for the period from
fhe Rent Commencement Date through the end of the month in which such Car was delivered shall be

“payable i arrears on the 15?'ca£ez‘zdar day of the following month. " In the case of any period which'is less

than a full month, the rent shall be pro-rated for such period based upon a 365-day year.
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(b} In the event the Cars covered under this Schedule travel more than an average of 30,000
miles in any calendar year, Lessee shall pay Lessor, as additional mileage rental, $.03 per Car per mile
for each mile over 30,000 miles ("Additional Mileage Rental”). Any Cars covered by the Agreement
during only & portion of the calendar year shall be measured on a prorated basis for the caloulation of
amounis due Lessor.

12. Setftlement Vaiue. The amount payable to the owner of a Car under Interchange Rule 107,

13. Payments. Lessee shali pay Lessor all Rent and other amounts payable hereunder by wire
transfer in immediately available funds in United States Dollars as foliows;

By Wire:

Bank: MVB Bank

ABA No.:051504597

For Credit to the Account of: MWN Marketing, LLC
Account No.: 000000676887

14, Nofices. Any notices required or permitted io be given under the Agreement shall be deemed
given when sent by telecopy, by overnight mail using a nationally recognized overnight courier or
deposited in United Stales mall, registered or cerlified, postage prepaid, addressed to:

Lessor: MWN Marketing, LLC.
6655 Wyndwatch Dr.
Cincinnati, Chio 456230
Altention: Mark Mackey

Lesses: 801 Warrenville Road, Suite 800
Lisle, Il 60532
Attention: Legal Department
Facsimilte No: 630-810-4600

15. Return Provision. On the Lease Term Expiration Date, or upon earlier termination of this
Schedule or the Agreement, Lessee shall, at its expense, return the Cars at a point designated by Lessor,
within a 500 mile radius of the Delivery Location, cleaned of all commeodity and in Interchange Condition
per the then current AAR and FRA regulations and otherwise in compliance with Sections 44, 11A and
11B of the Agresment. Lessee shall provide Lessor with thirty {30) days written notice prior to the return
of any Car.

18. Special Conditions.

(&) AAR Circular O7-5. Whenever approval of the originating line haul carrier is required in
order that Cars may be placed in service pursuant o the AAR Circular C1-5 and any revisions or
stccessors thereto, Lessee shall obtain such approval, and this Agreement shall continue in fulf force and
effect notwithstanding any withdrawal or modifications of such approval or {ailure to obtain such approval,

{b} Transportation Expenses. Transportation expenses to the Delivery Location shall be for
the account of the Lessee.

SSAB



17. Counterparts. This Schedule may be executed by the parties in separate counterparts, each of
which when so executed and delivered shall be an original, but all such counterparts shall together
constitute but one and the same instrument.

IREMAINDER OF PAGE iINTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Schedule to be entered into as of the
date first above written.

MWN MARKETING, LLC, as Lessor

By: %«4{ %
eme: [/ Ych L Teal,
Titie: / /:;% /51 %f“

S55AB ENTERPRISES, LLC, as Lessee

By:

Meme: 6%’3/’07\/ EW‘ aﬁZ’Z'
Title: & s SiveEr

S5AB
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Quantity
{15) Fifteen

Car Description

607, 263,000lbs GWR, buikhear

Flaicars,

EXHIBIT A

Reporting Marks and Numbers

MWNX 86203
MWNX 86204
MWRNX 88205
MWNX 866207
MWNX 68208
MWhX 68210
MWRNX 86212
MWHNX 66213
MWNX 66214
MWNX 86215
MWNX 66217
MWNX 66218
MWNX 66218
MWNX 86221

MWNX 86222



AMENDMENT NO. 1
TO
RAILRCAD EQUIPMENT LEASE

This Amendment No. 1 to Railroad Equipment Lease ("Amendment No. 1%, is
entered inte this 22nd day of Aprl, 2015, by and between MVWWN Marketing, LLC
("Lessor”) and SSAB Enterprises, LLC, (“Lessee”), amending that ceriain Railroad
Equipment Lease dated March 19, 2014, (hereinafter referred to as the “Lease”}, by
and between MWHN Marketing, LLC and SSAB Enterprises, LLC.

WHEREAS, the parties desire to amend the Lease by adding the seven (7)
raficars specified in Exhibit A attached hereto (“Railcars™) to the Lease, effective

Fley 1 2015,

NOW, THEREFORE, in consideration of the premises and other good and
vaiuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

1. The Lease shall be amended to reflect the addition of the Railcars to the Lease.,
| The total number of Railcars subject to the- Lease will now be twenty-two (22).
2. Al other terms and conditions of the Lease remain unchanged and in full force

and effect
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IN WITNESS WHEREOF, the parties have caused this Amendment No.1 to be
executed as of the day and year first above written.

LESSOR
MWN Marketing, LLC.

BY: ‘7/’ /éé/ 2 e L,
I ol /
NAME:; ar ST A

7 . )
TiTLE’ ;‘f‘?a’“/’{‘:/ s ”/
DATE: V/z3 /g
LESSEE

SSAB Enterprises, LLC

By, TS

NAME:  Alan Byrd

TITLE: Transportation Manager

DATE:  4/22/2015




EXHIBT A

Seven (7) 1981 built, 80" bulkhead, 263 000 GWR bulkhead, flat cars

MWRNX 83000
MWNX 89001
MWNX 89006

MWNX 89007
MWNX 8009
MWNX 88012
MWMX 89013





