PO Box 18387
332 6th Avenue
5. Charleston, WY 25304

Wh}‘%e Law O{fices oL tel 304.720.1400

RECORDATION NO. 31589
FILED FEBRUARY 2, 2015 10:28 AM
SURFACE TRANSPORTATION BOARD

February 2, 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 January 29, 2013,
between MVB Bank, Inc. and MWN Marketing, .L1.C 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, L1.C
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 20 65 foot 263,000 1bs GWR, steelbodied mill gondola railcars bearing reporting marks:
MWNX 365109, MWNX 365007, MWNX 365016, MWNX 365017, MWNX 365025, MWNX
365028, MWNX 365029, MWNX 365031, MWNX 365033, MWNX 365040, MWNX 365042,
MWNX 365043, MWNX 365091, MWNX 365092, MWNX 365101, MWNX 365099, MWNX
365014, MWNX 365094, MWNX 365128, MWNX 365038

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

Memorandum of Assignment of Lease, Rents, and Profits

www.whiteplic.com



In addition, the Surface Transportation Board Recording fee of $43 is being mailed
separately. Please note that our address has changed and we have been unable to update our
letterhead since the move. Our current address is 700 Chappell Road, Charleston, WV 25304.
Please send all correspondence related to this filing to that address. Thank you.

777

Very truly,

S. Ryan Vhite

Enclosure



RECORDATION NO. 31589
FILED FEBRUARY 2, 2015 10:28 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 29th day of January 2015, (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 Progress Rail Services Corporation, as Lessee,
entered into that certain Master Full Service Railcar Lease dated as of June 1, 2014 (the “Lease”)
providing for the Lessee’s lease of twenty (20) 65’ 263,000 Ibs GWR, steel bodied mill gondolas
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 Partics 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 confinms and
accepts assignment upon such terms and conditions.

IN WITNESS WHEREOF, 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. I further declare under penalty
of perjury that the foregoing is true and correct. Executed on January 29, 2013

MWN MARKETING, LLC, as Assignor

By: 7%/ w
Name: %Z//{ /’4&4,
Title: /7 eombe—

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 January 29,2015

MVB BANK, INC.,, as Assignee

By: //é%;u—
Name: A&m;& § ﬂrw#&
Title: V p
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EXHIBIT A

DESCRIPTION OF RAILCARS

(20) Twenty 65’ 263,000 lbs GWR, steel bodied mill gondolas:

MWNX 365109
MWNX 365007
MWNX 365016
MWNX 365017
MWNX 365025
MWNX 365028
MWNX 365029
MWNX 365031
MWNX 365033
MWNX 365040
MWNX 365042
MWNX 365043
MWNX 365091
MWNX 365092
MWNX 365101
MWNX 365099
MWNX 365014
MWNX 365094
MWNX 365128
MWNX 365038
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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 January 29, 2015, by and among MWN MARKETING, LI.C, 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 $562,500 (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 20 certain railcars (the
“Railcars”) which have been leased to Progress Rail Services Corporation, an Alabama
Corporation (the “Lessee”) pursuant to a Master Full Service Railcar Lease (the “Lease”) dated
June 1, 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
accommodations 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 (i) 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 (i1) 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 rights, 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 hereatter 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;

c. 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 prier 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, covenant 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

€. 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.

8. 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 indemmify 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. I¥F 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.

j- 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: (i) 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

(1) in the 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; (iii) 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 trrevocable 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 29th day of January 2015.

MWN MARKETING, LLC,
An Ohio Limited Liability Company

By: W 2 L

) - V4 J
?i‘;ne %é %&L)
1tie:
) ——‘-—»4/&@

MVB BANK, INC., a West Virginia banking
corporation

By:
Name: /s g/%“MO
Its: v.F
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STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this 29th day of January,

2015, by , j,_//M é/&/ of MWN Marketing, LLC., an Ohio

Limited Liability Company, on behalf of MWN Marketing, LLC.
My commission expires % & ‘C 229 &7
v

Dhe f S

Notary Public

H\'Pueucomm
STAGIE GAHC!QL SE‘AL
/ : 118 11 West Virginig "

AL s sy Expires Fah, 28
—] EAL]JW i Dnve W;nfle[u szggta :

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

The foregoing instrument was acknowledged before me this 29th day of January,
2015 , by /(«M!S% : Z;ZL Z&WW of MVB Bank, Inc., a West Virginia

Banking Corporation, on behalf of MVB Bank, Inc.

My commission expires % %V ados7

%w%@ﬂ%

Notary Public

STACIE R GARCIA
saia of West Virginia
34t Expiles Feb 28, 2621
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EXHIBIT A

RAILROAD EQUIPMENT LEASE AND AMENDMENTS

See attached
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MASTER FULL SERVICE RAILCAR LEASE

THIS MASTER FULL SERVICE RAILCAR LEASE (this "Agreement’} is dated as of June 1, 2014,
pelwean MWN MARKETING, LLC., a Ohio limiled liabilily corporation, or its assigns ("Lessor’), and

PROGRESS RAIL SERVIGES CORPORATION, an Alabama corporation ("Lessee").

1. SCOPE OF AGREEMENT

A Agreement to Lease. Lessor agrees to lease fo Lessee and Lessee agrees lo lease from
Lessor the rallroad cars (each a "Car") described In the schedules execuled pursuant hereto by Lessor

and Lessee from time to ime (each, a "Schedule”),

B. Schedulss Control, Each Schedule shall incorporate therein all of the terms and
conditions of this Agreement and shall conslilute a part of this Agreement to the same extent as If the

provisions hereof were sat forth In full therein; provided that the lerms of any Schedule shall contrel, as to
Cars desoribed in such Schedule, over any inconsistent terms elsewhere in this Agreamant.

c, Definitlons. All capitalized terms which are not defined herein are defined in Rider A
allached hereto and made a parl hereof, Terms defined in the singuiar shall have a correlative meaning
when used In the plural and vice versa. Any refarence to any agreement, document, schedule, exhibit or
rider shall mean such agreement, document, schedule, exhibil or rider as amended, modified or
supplemanted from time to lime, Any reference to a "Saction” or "clause” shall mean a Section or ¢lause

of this Agresment unless specifically designated otherwise,

2. TERMS; ACCEPTANCE

This Agresment shall remain in full force until terminated as to all Cars described in afl
Schedules. Each Car shall be subject to this Agreement on the date idenllfied as the lease
cormmancement data in the applicable Schedule (the "Lease Commengcement Date").

The lease term {the "Lease Term") with respect to any Car shall commetce on the date identliled
as the lease term commencement date In the applicable Schedule (the "Lease Termn Commencement
Dafe") and, unless this Agreement is sooner terminated with respact to such Car (or all Cars subject lo a
Schedule) pursuant to Section 8 or Saction 10, shall expire on the later to ccour of the date idenlified as
the lease term expiration date on the applicable Schedule (the "Lease Term Expiration Date"), the date
oh which all the Cars are reiumed fo and accepted by Lessor In the condilion required hereunder as set

forth in the applicable Schedule or by mutual agreement of the Partles.

3. BENT

A, Rent Payable. Lesses shall pay Lessor rent as set forth on each Schedute at such place
as Lessor may designate lo Lesses. All rent and other amounts payable hereunder shall be paid without
notice or demand and without counterclaim, deduction, reduction, abatement ar setoflf of any kind
whatsoaver (except as may be expressly sot forth hereln). The oparation and use of the Cars shail be at
the risk of Lessee and not of Lessor and the obligation of Lesses to pay rent hereunder shall be absolute
and unconditional under all clreumstances, This Agresment shall not ferminate, nor shail the respsclive
obligations of Lessor or Lessge be olherwise affected, , by reason of any defect In or damage to or loss of
possesslon or Joss of uss or deslruction of all or any of the Cars from whalscever cause, any liens,
encambrances or olher restriction against Lessee's use of any or all of the Cars, the interference with
such use by any person other than the Lessor, the invalidity or ynenforceability or lack of due
autharization of this Agreement, any insolvency of or any bankrupley, reorganizalion or simiiar procseding
against |.essee, or for any other cause whether similar or dissimilar to the foregoing, it being the intention
of the parties hereto that the renls and other amounts pavable by Lessee hereunder shall continua lo be

Y
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payable in all svents in the manner and at the times herein provided unless and until the obligaticn to pay
the same shall be terminated pursuant to the express provisions of this Agreement,, Each rent or other
payment made by Lesses hereunder shall be {inal and Lessee shall not seek fo recover ali or any part of
such payment from Lessor for any reason whalsoever except as may be expressly set forth herein andfor
for errors In billing contested in good falth In writing by Lessse. Nothing in this Saction shall be construed
as a prohibition of or restriction agalnst an assertion of any claim or cause of action by Lessse with

respect to any person in an independent actlon,

B, Overdue Payments. If Lessee has not paid rent or other amounts payable hereunder for
a period of longer than forly-five (46) days after the same shall become dus and payable, Lessee shall
pay Lessor, as addi{lonat rent, Interest on such unpald sum from Its due date {0 the date of payment by

Losses at the Late Charge Rate.

C. Holdover Renl. Until any Gar is returned fo the Lessor in the same or similar condition as
provided to Lessee by the Lessor, excepling normal wear and lear, , Lesses shall continue to pay rent for
sugh Car and to comply with all other payment and other obligations under lhis Agreoment as though
such explration or other terminatlon had not occurred. if, by the applicable Lease Term Expiration Dale,
Lesses has not returned any Car, Lesscr may charge, and Lesses shall pay Lessor upon demand, one
hundred twenty percent (125%) of the rent in effect for such Car immediately prior to expiration or
termination of the Lease Term of such Car. Such addillonal charge will not take effect without fifteen (15}
days prior written notice by Lessor. Nothing in this Section shall give Lesses the right to retain possession
of any Car after the expiration or other termination of this Agreement with respect to such Car.

4, MAINTENANCE; REPORTING MARKS

A Maintenance and Repalrs; Warranties, Lesses shall use its best efforls to minimize any
damage to the Cars and shall notify Lessor upon receipt by Lesses of knowledge of any damage fo of
Maintenance reguired on any of the Cars, Lessor, at its sole cost and expense, shall arrangs for the
performance of all Maintenance of and repalrs to the Cars, except as hereinafter provided. Lesses shall
not repair, or authorize the repair of, any of the Gars without Lessor's prior wrillen consent, except that
running repairs (as specilled in the Interchange Rules) may be performed without prior writlen consent,
The amount paid for such running repairs shall not be in excess of the basls, in effect at the time the
repair s made, provided by the AAR. If any Car shall be hekl In a car shop for any Maintenance or
repairs, rent will abate and Lessee shall receive credit for the rental with respect fo such Car commencing
on the date which is five (6) days after the dale such Car Is delivered fo the car shop and terminating on
the date Lessor noliffes Lessse that the Maintenance and repair has been completed and such Car{s) Is
available for pick up, provided that rent will not abate and no rental credits will be Issued on any Car(s)
antering a car shop for any Lessee Maintenance [tems (as defined below}.

i essen Regponstbility:

{ It is understood that Maintenance and repairs which are Lesses's responsibility
shall include specialty items, hatch covers and outlet gates and any ofher items
speclfied in any Schedule ("Lessee Maintenance items") and Lessea shall
maintain all Lessee Maintanance ltems In good condition and repair, Including
renewal necessitated by repalr to other portions of the Car. {f any Lessee
Maintenance {tem is removed, broken off or altered for any reason, or Is missing,
damaged, altered or replaced wilh a non-standard item, Lessee shall repair or

replace such Lessee Maintenance ltem.

{ii) ItIs furlher undarstoad that Lessee Maintenance liems shall Include (a) damage
while in Lessee's or Lessee's shipper or consignee’s possession, custody or
control, {b) corroston or ofher damage related to or connected with the
commodily or other niaterial placed or aflowad to accumulate in or on ihe Car, or
to which the Car Is exposed, (c) Maintenance and repairs necessary due ta unfalr
usage conditions as outlined in the Interchange Rules or loading In excess ¢f the
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load limit, and (¢!} Maintenance and repalrs that arise in any instance in which the
applicable Interchange Rules would assign responsibillty to Lessee for the loss,
damage, destruction or llability requiring such Maintenance and repair for Cars

not bearing Lessee's reporting marks. .

{iil) Lessee or lis agent shatl, at its expense, inspect all Gars Interchanged to Lesses,
or its agent, to ensure that such Cars are in good working order and condition
and Lessee shall b liable to Lessor for any and all repairs and Malntenance
requived for repairs, unfair usage and damage, pursuant to AAR Interchange
Rule 96, if Lesses, or its agent, accepts a Car al interchange and fails to obtain
proper protection from the dellvering line for such damage.

Lessor shall use its best efforts 1o assign lo Lesses, for the Lease Term and any renewal
term of the applicable Schedule, all the rights and benefits of the manufacturer's warranly applicable to
ihe Lessee Malntenance items, If any; provided that n the event Lessor is succassiul in sacuring such
assignment, alf such rights and benefits shall automatically, without notice or any further action, become
the rights and benefits of Lessor at the expiration of the Lease Tarm and any renewal term of such

Schedule,

B. Replacement Parls. Lessee may remove from any Car property constituting a part
thereof for repair, replacerent or any other purpose consistent with this Agreement. Ownership of any
such properly removed from any Car shall rematn vested in Lessor until ownership of property in
replacement for such properly vests in Lessor as provided below, at which time ownership of such

removed propsrty shall vest in Lessee without further act,

C. Reporling Marks. Except as described In the applicable Schedule, no lettering or marking
of any kind shall be placed upon any of the Cars by Lessea cr any other person except with the prior

written consent of Lessor,

. If the AAR reporling marks on the Cars are registered In the name of, or controlled by,
Lessee, Lessee shall, at its expense, register the Cars and fils or have filed all required inilial and
ohgoing reports with the AAR, the T8, the U.S. Dapariment of Transportation, and sach other regulatory
authority having Jurlsdiction over the Cars. Lessee shall compile and maintain records pertaining to
Maintenance and billing for such Cars in accordance with the Interchange Rules,

D. Car Hire and Mileage Allowances. All car hire and mileage atiowances shall be retained
by Lessee. [f the AAR reporling marks on the Cars are registered in the name of, or controlled by Lessor,
Lessor ar ils agent shall coflect the car hire and mileage allowances earned by the Cars, and, subject to
all rulos of the tarifs of the raiiroads and provisions hereof and of each Schedule, Lessor or ils agent shali
remit to Lessee such car hire and mileage aliowances as and when recelved from the railroads. Car hire
penefits may not be assigned or transferred o or assumed by any other parly without the prior wrilten

consent of Lessor,

f the AAR reporting marks are reglstered in the name of or conlrofled by Lessee, Lesses
shall keep records pertaining to the movement of the Gars, and Lessee agrees to promplly furnish
Lessor, (i) upon request, with complete reports of the Car movements (including dates received, loaded
and shipped, commodily, destination and full junciien routing), (I} at the beginning of each calendar year,
a raport in a form consistent wiih Industry practices showing the total mileage traveled by each Car during
the prior calendar year, and (jii) upon reqguest, any and all information which Lessee may reseive from

raliroad companles or other sotirces which may be of use to Lessor.

E. Railroad Charges. If Lessor is required to make any payments to a railroad, due to
mileage equalization where applicable, resulling from excess emply mileage Incurred by the Cars or the
empty movement of any of the Cars while they are in Lassee's service, or ofher transportation, movement
or interchange charges, Lessee agrees to relmburse Lessor for such payments. For the purposs of this

M
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Saction the raflroad mileage and junciion reporis shali be prima facie evidence of the facls reported
tharein,

Lessee shall be liable for any demurrage, track storage or detention charges imposed in
connection wilh any of the Cars as weli as loss of or (amage te any Car while on any private siding or
track or on any private or industrial raliroad or in the custody of any carrler not subject to the AAR Rules

of Interchange.

F. Load Limits. Lessse agrees hot o load any of the Cars in excess of the load limit
stenciled thereon.

G Accassories. Except for alteration or changes required by law, l.assge shall not, without
the prior wrilten consent of Lessor, affix or instalf any accessory, pait, equipment or device on any Gar. If
Lessae has obtained prior written consent of Lessor, ali additions, repairs, parts, supplies, accessories,
equipment and devices furnished, attached or affixed to any Car by Lessee shall thersupon becoms
property of Lessar, oxcept for such as may he removed without in any way affecting or Impairing the
originally Intended function, uss, usefui life or value of tive Car or damage the Car, and provided further
that Lessee assumes all financial rasponsibility for any such damage and such damage is repaired by

Lessee forihwlih. -

o INSPECTION

Upon reasonable notice 1o Lessee, Lassor 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 lo Lassea's premises for the purpose of inspecting the Cars and fhe L.essee's records relaling lo

the Cars.

8. INSURANGE

A During the term of this Agreement, Lesses shall, at Its sole cost and expsnse, keep or
cause fo be kept wilh Insurance companies acceptable to Lessar {1y comprehensive general liablilty
insurance, including products lability and contractual coverage for the liabilities assumed under this
Agreement, without exclusien for punitive damages, hazardous materials lransportation or otherwise,
agalnst fiabilities and claims for injuries to persons (including injuries resuiting in death), environmental
restoration and property damage in a combined single limlt of hot less than Five Milllon Dollars
{$5,000,000) per occurrense of such greater amount as Lessee maintains, {ii} all risk properly damage
insurance relating to loss or damage to the Cars in amounts not less than the applicable Seitlement Value
and with such deductibles that are reasonably satisfactory to Lessor, and (1) any additional insurance as
may be required by applicable laws, rules o regulations. [n no event shall Lessea maiitain insurance in
amounts ess than, or contalning provisions less favorable (from the viewpoint of Lessar) than, insurance
malntained by Lessee with respect to other cars owned or jeased by it,

Lessee shall furnish to Lessor concurrently with the execullon hereof and within thirly
(30} days prior to each policy expiration or replacement thereof, written certificales, and upon request,
other evidence of malntenance of lnsurance satisfactory to Lessor {I) showing that the above-delineated
insurance has been procured and Is being properly maintained; (if) showlng the premiums therefor are
pald; (ili} spaclfying 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, naming Lessor or its designes(s) as
loss payee, and in the case of liability insurance naming Lessor and its respective officers, direclors,
agents, employees, successors and assigns, including any assignee of any securily Interest in the Cars

(the "Additional Insureds"} as additional Insured.

Insurance shall be sultably endorsed, naming Lessor, Lessor's designee(s), if any, and

the Addilional Insureds, and shall provide for not less than thirty (30) days' pricr written notice of any
intended cancellation of or material change in such coverages, or aiy part thereof, Such insurance shall

WA
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furlher provide thet as to the interests of Lessor, Lessor's designee(s) and the Additional Insureds, this
insurance shall be neither impalred nor Invalidated by any act or neglect of the named insured or by
failure of the named Insured to comply with any warranty or condition. Insurance shall be primary withowt
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 af any
fime 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) lo purchase the above-described types of
insurance and lo 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. Lesses shall fully

cooperate with Lessor lo prepare and file proofs of loss,

7. TAXES

A, Lessee shall pay or cause to be pald or shall relmburse Lessor for, and shall indemnify
on demand Lessor and its Affillates, and the respaclive officers, dlrectors, employeses, agenls, SUCCRSSOrS
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 recelpts taxes and all fines, penalties, Intergst and
aliver additional charges relating thereto) imposed by any governmental authorily or other taxing authority
in any jurisdiction upon or with respect to or in connection with or as a result of the transaclions
contemplated In this Agreement, including (but not limited to} the acquisition, delivery, ownership,
possession, use, operation, presence, Jeasing, subleasing, Maintenance, Mandatory Modification, repalr,
removal, replaceiment, substitution, alteration, reconstruction, improvement, storage, return,
repossession, sale or other disposition of, or iransfer of tille to, any Gar or any part therecf, or the accrual,
raceipt or payment of any amount payable or receivable pursuant fo this Agreament or any Schedule
("Taxes"), provided that (i) Lessee will not be responsible for sales laxes imposed in connection with
Lesscr's voluntary sale of any Cars unless such sale ocours in connection with an Event of Default or an
Event of Loss, and (i} Lessee will not be responsible for Taxes in respact of any Gar to the extent such
Taxes arise from acls or events which oceur prior (o the delivery of any Car hereunder or after such Cars
have been returned to and acceptad by Lessor in accordance with the provisions of this Agreement.

B. Property Tax. Lessor agreas {o assume responsibility for and to pay all Property Tax
levied upon the Cars and to file all Property Tax reports, returns declarations, and other documents
required by applicable faw to be filed relating thereto. With respact to any Car that hears reporling marks
controllad by Lessee, Lessee will file all Property Tax reports, relurns declarations, and other documents
required by applicable law to be filed refating thereto, and pay all Property Tax on such Car(s), and
Lessor will reimburse Lesses therefor within thirly (30) days after recelpt of Lessee's invoice therefor.

C. ‘Taxes Excluded. Nothing herein shall be construed to require the Lessea to be
responsible for (i) taxes included In the cost of the Gars used to calcuiate the rent hereunder; (ii) taxes
imposed by any federal, state or local government, or any palitical subdivision thereof whici are based
upon, measured by or In respect 0 gross or net Income (including all taxes which are in subsiitution for, in
the nature of, or In lieu of a gross or net income tax); {ili) taxes on ftems of preference or any mininwm
tax; (Iv) value added taxes; (v) vusiness and occupation taxes; (vi) franchise taxes; (vil) taxes hased upon
the Lessor's capital stock, net wortih or conduct of business; or (vili) fines and penaliies {o the extent due

to the acts or omissions of Lessor.

D, Conlest. Lessee shall have the right to contest or protest, in Lesses's own name, any
Taxes for which It is responsible. Such contest shall not result in any material danger of sals, forfeiture,
or loss of (he Cars. 1f a wrilten claim is made against Lessor for Taxes with respect to which Lessee may
be llable, Lessor shall immediately glve Lessee notlce In writing of such claim and shafl furnish Lessee
with a copy of the claim received from the faxing authority. Failure of Lessor fo provide Lessee with
timely notice shall release Lessee from any liability refating to said clalm to the exient Lessea suffers any

harm which Lessee could have avoided had Lessee received timely notice, If Lesses Is not able to
s
o
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contest any Tax for which It s responsible in its own name, Lessor shall, if requested by Lesses, confast
In its own name but at Lessee's expense, the validity, applicabiity or amount of such Tax.

E. Survival. The obligations of Lesses, as expressly set forlh In this Section 7, shall survive
and continue in full force and effect, notwilhstanding the explration or earlier termination of this

Agreement or 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 requisilion, partial or complete, of or 1o pach Car, however caused or occasioned, such
dsk to be borne by Lessee with respect {0 sach Car from the Lease Commencement Date, and
continuing until the expiration or other termination of the Lease Term.

B, Event of Loss. In the event (i) any Car is ost, stolen, totally damaged or destroyed, (i)
any of the Cars, or the fillings, appliances or appurlenances therato, 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 whalsoever, (iil) {itla to any Car Is taken or requisitioned by condemnation or
otherwise or {iv) any use of any Gar is taken or requisitioned by condemnation or otherwise for a petiad
exceeding the Lease Term therefor (any such accurrence being hereatter called an “Event of Loss"), then
in each such case the rental with respect to such Car shall terminate effective as of tha date on which the
tessae nolifies in writing the Event of the Loss, Upon recelpt by Lessor of the Seltlement Value and afl
other amounts due by Lessee to Lessor In réspect of such Car, Lessor shall convey alf right, tile 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 alt liens and encumbrances. Lessee shall promptly
pay to Lessor (he Settlement Value for any Gar that has suffered an Event of Loss; howaver, in the event
a handling rallroad has assumed responsibility for the Settlement Value due to an Event of Loss,
Lessee’s obligation te pay rent for such Car will abale five () days after written notification of such Event

of Loss is recelved by the Lessor.

C. Substitution of Cars. Lessor shall have the right, but shall not be obligated, to substitute
for any Car suffering an Event of Loss another Car of the same lype and capacily and the rental with
respect fo such substituted Car shall commengce upon delivery of such subsiliuted Gar lo Lessee.

D. Loss or Damage fo Commodity. Lessor shall not be llable for any loss of or damage to
commadilies, or any part thereof loaded of shipped In or on the Cars, and Lessee agrees to assume

financlal responsibifity for any such loss or damage.

2, POSSESSION AND USE

A, Lessee shall (i) be required fo preserve the Cars in the same good repalr, operaling
condition and worklng order as when delivered to Lessee hereunder in accordance with the Interchange
Rulss and the rules of the FRA (ordinary wear and tear excepted) and suitable for loading ail commodities
listact on the applicable Schedule, (I} use the Cars solaly for the purpose for which the Cars ara intended
as specified In the applicable Schedute; (i) maintain records for any Malntenance performed on any Gar
in accordance with the Interchangs Rules; (iv) use and malntain the Cars predominantly In the Untied
States, and {v) comply with afl applicable government laws, reglitaions, requirements and rules including,
put not fimited to, the Interchange Rules and the rules of the FRA with respect to the use and operation of

each Car.

B. Lasses shall not, directly or indirectly, (i) encumber or dispose of any Car or any pari of
any Car or permit any fien or encumbrance o be entered or levied upon any Car or this Agreement
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excepl as expressly contemplated in Section 8C below, or Permitted Liens, provided, however, that

1 esses shall be under no obligation {o discharge any such len or encumbrance until the end of the Lease
Term so long as It 1s contesting In good falth and by approprlate legal procesdings such lien or
encumbrance ang the nondischargs thereof does not result in any material danger of sale, forfsilure, of
loss of any of the Cars; {il) alter or modify in any way {he physical structure of any Gar except as
expressly parmilted by this Agreement, (i) use any Car in unit train service or other designated high
milsage usage unless the applicable Schedule provides otherwise; (v} permit any Car to be loaded with
any Hazardous Material; (v) use or permit any of the Cars fo be usad or maintalned in violation of any

restriction set forth in the Schedule applicable thereto.

C. This Agreement shall be binding upon and shail Inure to the benefit of the parlies herelo
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 THIRD PARTY NOT AFFILIATED WITH LESSEE, Any purported assignment or sublease In

vioiation hereof shall be void.

D. ‘Lessee agrees to Indemnify Lessor and shall relmburse Lessor on an After-Tax Basls for
any costs, dulles, loss of depreciation, penallles and interest suffered by Lessor due solely o use of any
Car oulside lhe United States while the Car Is stibject to this Agreement {including any period belween
the expiration or lermination of this Agreement and the relurn of such Car to Lessor In the condition
required in Seclion 118). This obligation shall strvive the explration or earlier termination of any Schedule

and his Agreement,

E. Mandatory Modifications, In the event the U.S. Deparirent of Transportation or any
other governmental agency or nongovermnmental organization having jurisdiction cver the operation,
safely or use of raflroad equipment requires any Mandatory Modification to any Car subject to this
Agreement In order to qualify them for operation In rallread Interchange, whether prior to or after
production of the Gars, Lessee shall promptiy notify Lessor, and Lessor, at its expense, shall cause stich
Mandatory Modification to be made Lesseo agrees to pay an additional monthly charge of Sevenly-Five
Cents ($.75) for each One Hundred Dollars ($100.00) expended by Lessor on such Car. Any and &ll
changes or replacements or addiilons to any Car{s} or part thereof made by Lessee shall constitute
accesslons lo such Car(s) and, without cost or expense to Lessor, title therete shall he Immediatély
vosted In Lessor, Notwithstanding the foregoing, in the event Lessor in ils sole diseretion delermines that
il would not be eccnomical to make such Mandatory Modification In view of the estimated remaining
useful life or condition of such Car, Lesses shall have the oplion to make such Mandatory Madification at
Lessee’s sole cost and expense. Should both Lessor and Lesseo elect not to 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 s so required to be made.

10. DEFAULT: REMEDIES,

A, The occurrence of any of the following events shall be an event of default (an “Event of
Defaull’) with respect to this Agreement:

() Lessee (1) falls to pay when dus any instaliment of rent or any other amount due
hereunder and such fallure continues for a period of at least ten (10} business days after
written nolice is recelved by Lessee or (2) fails fo malintain insurance in respect of any or

all the Cars in accordance with Section 6, andfor

)] Lesses falls to perform or observe any covenant, condition, or agreement o be
perfarmed or observed by it in this Agreement (other than as specified in Sectlon 10A()
and 10A(lv)) and such fallure continues uncured for thirty (30) days after wiitten nolice is
received by Lessee; provided, however, that (in the case of & cure that cannot be

affacted by the payment of money}, if (1) such faiiura Is of a nature that it cannot be curad
within such 30-day period, butis capable of being cured, and (it} Lessee is making

9/ f..f‘{}




36393322

(i)

()

v

B

diligent efforts Lo cure such failurs, then such fallure shall not constitute an Event of
Dafault untit such failure has continued beyond ninety (90) days after Lessae shall have
recelved the aforesald written notics; and/or -

Lessee files a voluntary petition in bankeupicy or a petition or answer saeking
recrganization or an arrangement with creditors or takes advaniage of any other federal
or state bankruptey, insolvency or other law relaling to the relief of deblors, the
readjustment, composilion or extenslon of indebtedness or reorganization; or without the
application, approval or consent of Lessee, a pefition in bankruptoy or for reorganlzation
or simifar proceeding is filed against Lessee, and the same shall contintig undismissed or
unstayed for a period of sixty (60) days from the institution of such proceeding; andfor

Lessee shall make or permit any unauthorized assignment, sublease or {ransfer of this
Agreemant, ihe Cars or any Interest therein; andfor

Any representation or warranty of Lessee coniained in this Agresment shall prove to he .
unirus of incorract and the Intarests of Lessor are adversely and materially affacted

thereby.

Upon the occurrence of an Event of Default, or al any time thereafter so long as the same

shall he cén!inuing, then Lessor may exercise any one or more of the following ramedies and any
additional rights and remedies permitted by law (none of which shall be exclusive):

{0

(f)

(i)
()

i\

(vi)

Terminate ihis Agreament as to any or all of the Cars, without relieving Lessee of any of
its obligations hereunder and recover darmages; andfor

Praceed by any lawful means to enforce performance by Lessee of this Agresment;
andfor

Exerclse any and all rights of Lessee under any sublease; andfor

By notice in writing {o Lessss, {erminale Lessee's right to possession and use of some or
all of the Cars, whereupon all right and interest of Lessee in such Cars shall ferminate,
theraupon Lessee shall at its expense promplly return such Cars to Lessor at such place
asmutually agreed to by the Parlies and in the condition reqguired as provided In Section
11 of this Agreement; or if Lessee does not so promptly return the Gars on demand,
Lessor may enter upon any premises where the Cars may be located and take
possession of such Cars free from any right of Lesses; and/for

Procesd to recover from Lessee any and all amounts which under the terms of this
Agresment may be then due or which may have accrued to the date on which each Car
Is returned to Lessor and also to recover forthwith from Lessee:

(a) any damages and reasonable expenses, In addition thereto which Lessor
shall have sustained by reason of the breach of any covenant or covenants of this
Agreement; andfor

Lease, sell or otherwlse dispose of the Cars to such persons, at such price, rental or
other consideration and for such period as Lessor shall elect, Lessor shail apply the
proceeds from such leasing, sale or otiter disposition, less all costs and expenses
incurred In the recovery, repalr, storage, renting, sale or disposition of such Cars
{Inciuding costs and expenses In conneclion with any bankruploy proceading involving
Lesses andfor the Cars, including refief from stay mollons, cash collateral disputes, i

iv.
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assumptionfrejection motions and disputes concerning any proposed disclosure
stalement and plan proposed during any such bankruptcy proceeding) toward the
payment of Lessee's obligations hereunder. Lessee shall remain liable for any deficiency.

C, Lessor's failure to exercise or delay in exercising any right, power or remedy available to
Lessor shall nol constitute a walver or otherwise affect or Impair ils rights to the fulure exercise of any

such right, power or remedy.

11. EXPIRATION OR OTHER TERMINATION

A, Relurn of Cars, On the Lease Term Expiration Date, or upon the earlier termination of
this Agreement wilh respact to any Car, L.esses, atils sole expenss, shall return such Car to Lessor at
the location(s) set forth In the applicable Schedule, or, If an Event of Default shall have occurred and be
continuing, to such localion(s) as mulually agreed to by the Perties.

In the event that any Car Is not delivered to Lessor meeting the requirements of this
Section on or before the applicable Lease Term Expiraiion Dale or the dale of earlier termination of this
Agreement, all of the obligations of Lessee under this Agreement with respect to stich Car shall remain In

full force and offect until such Car Is so deliverad to Lassor.

B. Condilicn Upon Return. Lessee, al its cost, expense and risk, shall return each such Car,
including all load access items and their appurtenances, special interior linings and removable parts, to
Lessor at the focation(s) described in Saction 11A and (1) in as good condition, order and repalr as when
dellvered to Lessae, ordinary wear and tear excepted; {il) In interchange Condiition in accordance with the
Interchange Rules and FRA rules in effect on the date the Cars are returned to Lessor; (lil) free of
Interchange Rule 96 damage; (jv) sultable for loading the sommodities allowed in the applicable
Scheduile; (v) with respeet to the speciiic parts or equipment specifted In the applicable Schedule, in as
good condition, order and repair as when delivered to Lessee, ordinary wear and tear excepted; and
{vl) clean and free from all accumulations or deposlts from commodities transported in or on it while in the
service of Lessee. [n addiion, Lessee shall comply with the provisions of each applicable Seclion of each
Schedule. Nothing in this Agreement or any Scheduls shall be construed to permit the Lessea to return
any Car in less than Interchange Condilion in accordance with the Interchange Rules and FRA rules and

regulations then in effect.

G. Hazardous Materlals, If it Is determined that any Car has been loaded with or used to
transport any Hazardous Material, thon Lessee shall clean and otherwise restore the Car to the condition
It was in prior to the loading of such Hazardous Materlal and In a condition suilabie for loading all
commodities listed on the appilcable Schedule. If Lessee cannot restors the Car to the condition it was in
prior lo the loading of such Hazardous Material and in a condition sultable for loading all commediiies
listed on the applicable Scheduls, then Lessor shall have the right, as s sole remedy, to declare the Car

totally damaged or destroyed for the purposes of Section 88,

D. inspection. Lessor shall promplly inspect any Car which is returned to it by Lesseein
accordance with Section 11A. Lessee shall be entitied o particlpate in any such inspection, provided that
Lessae shall not interfere with the conduct of sush Inspection. Unless Lessor shall nolify Lessee within
ihirly (30) husiness days after a Car Is returned, Lessor shall bs deemed to have accepled the Car as
being In acceptable condifion. Unless Lassee shall notify Lessor within five (6) business days of receiving
i.essor's nolice of unacceptable aspscts of the condition of any Gar upon Lassor's inspection of any Car,
ihen Lessee shall be deemed to be in agreement with the resuits of Lessor's inspeclion. lf Lessee does
not dispute Lessor's notice, then Lessee agrees to pay Lessor within thirty {30) days of recelpt of an
invoice for Maintenance or cleaning for which Lessee Is responsible
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iZ, INDEMNIFICATION,

A, Lesses assumes liability for, and unconditionally agrees to Indemnify, protect, save and
keep harmiess Lessor and its Affillates, and the respective officers, directors, employees, agents,
successors and asslgns of any of the foregoing (each, an “Indemnites"} from and against, and agrees to
pay when due, any and all losses, damages (including, without limitation, consequential damages andfor
datnages to properly, or injury fo, or illness or death of, persons), liabilitles, obligations, penallias, fines,
interest, charges, demurrage claims, actions, sulls, cosls, expenses and disbursements {including
reasonable lagal sxpenses) of whatsoever kind and nature, In contract or tort {Including, but not imiled o,
strict liablity in tort) directly resulting from (i) the transactions contemplated In this Agreement, including
{but not limited to) the acqulsition, defivery, rejection, pwnership, possession, use, operation, presence,
leasing, subleasing, Maintenance, repair, removal, Mandatory Modification, replacement, substitution,
alleration, roconstruction, Improvement, storage, return, repossession, sale or other disposition of, or
transfer of lille to, any Car or any part thereof (including, without timitation, any clalm for loss of tading or
damage asserled by third parties fo be caused by any cormmodily, hazardous or toxic substance or
material, or solid waste}, (i) the fallure of Lessee to parform any of its obligations under this Agresmen,
(ili) for all expenses and charges for transportation, movement or use of any Gar, and (iv) any foss of, or
damage to, commodities, or any part thereof, loaded or shipped on any Car (hereinafter collectively
referred to as "Claims").  Lessee shall not be required to indemnify any indemnites for any Claim In
respect of any Gar to the extent such Claim arises from acts or events which oceur prior to delivery of
such Car hereunder or after such Car has been returned to Lessor in accordance with this Agreement, or
for Claims fo the extent such Claims accrtie with sespect to any of the Cars (x) while such Carisina
repair shop undergolng repairs that are not nacessitated by Lessee's acts or omisslons or any breach hy
Losses of [l obligations hereunder, or that are not ofherwise the responsibilily of Lessee hereunder or {y)

1o the oxient caused by the negligencs of such indemnitee.

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

13. DISCLAIMER OF WARRANTIES.

LESSEE ACKNOWLEDGES THAT LESSOR I8 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 LESSOR MAKES NO OTHER WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED. LESSOR MAKES NO WARRANTY OF MERCHANTABILITY, FITNESS FOR
ANY PARTICULAR PURPOSE OR OTHERWISE, NEITHER PARTY SHALL HAVE ANY LIABILITY FOR
ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT OR IN CONNECTION WITH ANY CAR. LESSEE SHALL BE SOLELY
RESPONSIBLE FOR DETERMINING THAT THE SPECHFICATIONS AND DESIGN OF ANY CAR ARE

APPROPRIATE FOR THE COMMODITIES LOADED THEREIN.

14, REPRESENTATION AND WARRANTIES.

Lessee represents and warrants for the benefit of Lessor that:

A Lesses Is a corporation duly organized, validly existing and In good standing under the
taws of the Jurlsdiction of its ingorporation and place of business and is duly qualified to do business and
is In good standing In each jurlsdiclion wherein the failure to so qualify could have a material adverse
effest on the business or financial condition of Lesses;

B. Lessee has full power and authorily to executs, deliver and perform this Agreement and
to carry on lis business as now conducted, and thers is no action or proceeding pending or threatened
against Lessee hefore any court, administrative agency or other governmental body, and no fact which
Lesses has not disclosed to Lessor In writing, which might result In any material adverse sffsct an the
business, propertles and assets, or condition, financial or otherwise, of Lessee such that Lesses’s abiiity

fo perform ils obligations hereunder would be materially and adversely affected;
/'! /,f
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C. This Agreement has been duty aulhorized, executed and dellvered by Lessee and
constitutes the Jegal, valid, and binding obligalion of Lesses, snforceable in accordance with Its lerms,
except lo the extent that the enforcement of remedies herein provided may he limited under applicable

bankruptey and insolvency laws and general equitable principles; and

D. The enterlng Into and performance of this Agreement (1) will not violate any judgment,
order, law or regulation applicable to Lessee or any provision of its articles of Incorporation or bylaws or
result in any breach of, or constitute a defauit under, or result In the creation of, any lien, charge, securily
interast or other encumbrance upan any of Lessee's assets or on the Cars pursuant to any instrument to
which Lessee is a parly or by which I or its assels may be bound except Permitted Liens, and (li) does
not reguire the authorization, consent or approval of, notice to or filing with any governmentat authority,

18. MISCELLANEQUS

A, Financlal Reporis.

B, Provislon of Information, Lessee shall deliver to Lessar, promptly after receipt of Lessar's
wrilten request therefor, such Information and documents available to or in its possession as Lessor may
reasonably request fraim time lo time in order to enable Lossor andg its Affiliates to comply with any
applicable (i) tax reporting, (i) audi, (i) iitigation reguirements, or (Iv) insurance or casually damage
claims In relation to this Agreement or the Cars, Including, without limitation, information as o the location

and wuse of the Cars.

C. Assignment by Lessor, All rights and obligatians of Lessor under this Agreament and any
Schedule and Lassor's interest in the Cars and in the rent and other amounts payable with respect to this
Agresment andlor any Schedule may be assigned, pledged or transferred in whole or In part, provided,
thal any such assignment, pledge or transfer shall not in any manner ingrease or alter the rights,
obligalions, duties or legal position of Lesses or Lessor. Lesssee agrees that any such assignee,
transferee or pladgee shall be entitled lo all the privileges, powers, indemnilies and immunities of Lessor
hereunder. In the cass of an assignment, transfer or pledge for security, Lessar shall reinain obligated
hereunder, and in the case of an culright assignnent, {ransfer or pledge, the assignee, transferee or
pledgee shall agree to assume all of the obligations of Lessor hereunder. If requested, Lessee shall
evidence its acknowledgment of any assignment, pledge or Iransfer by Lessor by executing an
acknowledgment Istter in form and substance safisfactory to Lassor and its assignee, pledgee or

{ransferee.

D. Eurther Assurances. Both partles agree to execute the documents contenplated by this
iransaction and such other documents as may be required in furtherance of any financing agreemsnt
entered Into by Lessor and its assignees in connection with the acquisitlon, financing or use of the Cars,

E, Eillngs. Lessee agraes that it will execute or cause to be executed and fils or cause [o be
filed, at Lessee’s expenss, any and all dociiments and Instruments which are presented to Lessen as
raasonably necessary or appropriate to parfect, confirm and protect the interest of Lessor and/or any
Financing Party In and to the Cars, in accordance with this Agresment. Lessor may file with the proper
flling or recording offices any other papers or doguments which Jt deems necessary or appropriate for the
protection of its Interest or the interest of any Finanging Party hereunder, and Lessee further agrees fo
execute and deliver to Lessor upon its request, any and all further documents and instruments which
Lessor may reasenably requlre to perfect, confirm, and protect its Interest and/or the interest of any
Financing Pasty In and to the Cars, this Agreement and any sublease.

F. No Walver, No delay, waiver, indulgence or partial 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.
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G. Nolices. Any notices required or permitied to be given hereunder shall he deemed given
when sent by telecopy, by overnight mall using a aationally recognized overnight courler or deposited in
Unitad States mal), registered or cerlifiad, postage prepald, addressed to:

If tc Lessor: MWN Marketing, LLC.
8655 Wyndwalch Dr
Cincinnati, OH 45230

ifto Lassee: Progress Rall Services Corporation
1800 Progress Drive, PO Box 1037
Albariville, Alabama 35950
or o such other addresses as Lessor or Lesses may from time to time designate.

H. Time of the Essence. Tine is of the essence of {his Agreement and of each of its
provisions.

L Severability, Any provision of this Agreement which Is prohibited or unenforceable in any,
juriscliction shall, as to such jurisdiction, be ineffective to the axtent of such prohibition or unenforceabilily
without Invafidaling the remalning provisions hereof, and any such prohibition or unenforceability In any
jurisdiction shali not invelidate or render unenforceable such provision In any other jurisdiction.

J. Enlire Agreement. This Agreement and ail other documents, instruments, cerlificates and
agresments executed and delivered pursuant hereto to which elther Lessor or Lesses is a parly
conslitutes the entire agreement of the parties with respect to the stibjecl matter hersof and supersedes
and replaces any prior or contradictory representations, warrantles or agreements by Lessor and Lesses.

K.

L. Counterparts. This Agreement may be exacuted by the partles In separate counterparts,
oach of which when so executed and delivered shall be an original, but all such counterparts shall

together constitute but one and the same Instrument,

M. Quist Enjoyment. So long as an Event of Dafaylt shall not have occurred and be
continuing, and conditioned upon Lesses parforming all of the terms, conditions and covenants of this
Agreement, Lessor and Ils Affillates and each Financing Parly {if any) and their respeclive successors
and assigns will not disturb Lesses's peaceable and quiet possession and use and enjoyment of the Cars

during the Term of this Agreement.

N. Applicablg Law. The terms of this Agreemeont and all rights and obligatlons hereunder
shall be governed by the laws of the state of Ohio without regard to Ohio cholce of law doctrine.

Q. Lessor's Property. Nothing contained herein shall give or canvey to Lesssee any right, title
or Interest in or to any of the Cars leased hereunder except as the lessee thereof, and the Cars are and

shall he and remain the sole and exclusive praperty of the LeSSor.

P, Non-Confidentiality, Notwithstanding anything to {he contrary set forth hereln or in any
other agreement fo which Lessor and Lessee are parties or by which they are bound, any obligations of

confidentlafity contained herein or thereln, as they relats to the transactions contemplated in this
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Agreement and the Schadules (the "Transagtion”) shail not apply to the U.S, federal income lax slruclure

or the U.S. federal income tax treatment of the Transaclions, and each parly herefo (and each employee,
reprosentative, or other agent of such party) may disclose to any and all persons, without imitation of any
kind, the U.S. federal Income tax treatment and the U.S. federal income lax structire of the Transactions

and all materlals of any king (including opinions or other tax analyses) that are provided to such parly

refating to such tax treatment and tax struclure.

Q \Waiver of Trial by Jury, LESSEE AND LESSOR AGREE AND STIPULATE THAT A FAIR
TRIAL MAY BE HAD BEFORE A STATE OR FEDERAL JUDGE 8Y 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 OR
OTHERWISE; AND LESSEE AND LESSOR HEREBY AGREE AND CONSENT THAT EITHER PARTY
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR

RIGHT TO TRIAL 8Y JURY. .
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Each parly, pursuant to due authority, has caused this Agreoment to be executed by lis authorized offieer
or other employee, that the axecution of this Agresinent was the free act and deed of Lessea or Lessor,
as lhe case may be, that the foregoing is \rue and corect and that this Agresment is duly executed on the
date set forth below, and {hat thiz Agreementis a togal, valld and binding obligation of each parly.

MWN Markeling, LLC, as Lessor

o Y ? [ (_,{;
By: ,_/ ’;%// Q ” A'W/AL
Vd
Name: 7 Yo /'5?7}/; < /:'-A-t L
&yt
Titie: 2L / .

progress Rall Services, as Lesseo
/,

By:

S —
Narmo: V. Duase  Csatref

Tie: _enRr Nee - Presidest:
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RIDER A TO MASTER FULL SERVICE RAILCAR LEASE
dated as of June 1, 2014

by and belween

MWN MARKETING, LLG (the “Lessor”)
and PROGRESS RAIL SERVICES CORPORATION, {the "Lessea")

"AAR" means the Assccialion of American Ralfiroads.

“Additional Insureds” has the meaning sef forth in Section 6A.

"Affiliate" of any person means {a} any other person directly or indirectly controlling, directly or
Indirectly conlrofied by, or under direct cr indirect common control with, such person, or if such personis a
partnership, any general parlner of such person or a persen directly or indirectly controlling such general
partner and (b} any other person directly or indireclly owned and/or managed {joinlly or otherwise) by
such person or by a person described in clause {a) above, For purposes of this definltion, “control”
{including “"conlrolled by" and “under common confro! with") means the power, directly or indirectly, lo
direct or cause the direction of the management and policies of such person whether through the

ownership of voling securiliss or by contract or otherwise.

"After-Tax Basls” means an amount equal lo the sum of () the amount of the {ax to be paid plus
{ii) the amount of alf {axes, fees and other governmental charges payable by the payee with respect {o the
recelpt or accrual of the amounts described in items (I} and (if) of this sentence, calculated based on the
actual marginal statutory United States Federal Income tax rate applicable tc the payee at the ime the
indemnily is paid or accrued and the actual Unlted States, state and local and (if appiicable) foreign
Income lax rales applicable to the payee as certified by an officer of the payee.

“Agreement” means this Masler Fuil Service Ralicar 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 Seclion 1A,

“Delivery Date” with respect to each Car means the date such Car is delivered {o the Delivery
Location.

“Delivery Locallon® with respect to each Car has the mieaning set forth In the applicable
Schedule.

"Event of Defaull" has the meaning set forth in Sactlion 10A.
"Evanl of Loss" has the meanlag set forth In Sgction 88.

“Financing Party” means the Lessor and any persons providing financing or participating In
financing arrangements for Lassor In respect of any of the Cars, Inciuding any lenders, indenture trustees,
head lessors, head lessees, owner lrustees or managers, as such persons shali be advised to Lesssas in

writing from time to time.

"5 Day Rejectlon Pericd" has the meaning set forth in the applicable Scheduls, if applicable.

"ERA" means the Federat Railroad Administration,

Y
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"Hazardous Materiat” means (indlviduatly and collectively} any hazardous material, hazardous
commodity, hazardous waste or hazardous substance.

"Indemniteg” has the meaning set forth i Section 124,

"Inferchange Condilion" means with respect to any Car, the performance standards and criteria
for the condllfon of such Car and Its Maintenance and repair of such Gar as set forth in the Inlerchange

Ruises.

"Inlerchange Rules" mean collectively the Field Manual of the AAR Ruiles of Interchange and the
Office Manual of the AAR Rulss of Interchange adopted by the AAR Mechanical Divislen, Cperations,
and Maintenance Department as the same may from fime to time be amended, modified or
supplamentad, Referances herein o {he Interchange Rules provide performance slandards and criteria
for the condition of the Cars and their Malntenance and repair. However, as belwaen Lessor and Lesses,
this Agreement, not lhe Interchange Rules, governs who is responsible for performing Maintenance.

“Late Charge Rate" means an Inferest rate equal fo one and one half percent (1.6%) over the
prime rate as quoted in The Wall Strest Journal, or the maximurn rate permitted by law, whichever is less,
compuled on the basls of the actual days elapsed and a year of three hundred sixty-five (365) days,

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

“Lease Tarm" has the meaning set forth in Section 2.

Lease Term Commencement Data" has the meaning set forth in Section 2,

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

" esgee" means Progress Rall Services Corporation and Hs parmilled successors and assigns,

"L essee Maintenance {teins” has the meaning set forth in Section 4A and the applicable
Schedtile,
"Lessor” means Rall Connection, Inc. and ils sticcessors and assigns, and, with respect to any

indemnification provisions, including without limitation, tax indemnification provisions, such lerm shall
include lts Affillates, Financing Parties and refated parties.

"Maintenance” means all repairs, servicing, maintenance, replacement or furnishing of parls,
mechanisms and devices as are needed to keep any Car In good condition and working order and repair,
suitable for loading of the commodilies 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

Jurisdiction over the Cars.

“Mandatory Modification means, with respect to any Car, any required modification or alieration
to such Car, including but not limlted to the change, replacement or addition of any component,
equipmant or appliance on such Car, which Is required in order to comply with changes o, or ealy
warnings or direclives issued pursuant to, any applicable law, regulation, redquirement or nule of the AAR,

the FRA, the ROT, or any other regulatory agency.

"Parmitled Liens" shall mean {a) the rights of Lessor and Lessee under this Agresment, {b) liens
or ancimbrances witich result from claiims against Lessor not related to this Agreement or any financing
of the Car(s), {c) llens for Taxes either not yet due or being coniested in good faith and by appropriate
proceedings difigently conducted so long as such proceedings shall stay the enforcoment thersof and the
sale or forfeiture of any Car or any part thereof or interest therein, and (d) any other liens or
encumbrances arising by, through ar under Lessor {other than liens arising as a result of Taxes and ofher
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amounts for which Lesses Is responsible hereunder) or securing or pertalitng to any payment obligation
of Lessor (other than liens arising as a result of taxes and other amounts for which Lessee is responsible

hereunder).

"Properly Tax" means any recurrdng 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 taxing
authority within the Unlted States or Canada and Is caiculated by any of the following: (i) reference to the
value of the personal property subject fo the tax; (ii) use in the applicabie taxing authorlty's Jurisdiction;

(iii} a mileage calcutation; {Iv) the type of properly; {v) the teasing of the Cars; or (vi) such other
caloulation or minfimum amount imposed by the applicable taxing authorily (whether called an "ad valorem
tax," a "railoar fax," a "nileags tax" or otherwise) plus any and all fines, penalties, additions to tax and/for

interast relating thereto,

"Rent Commencemant Date” with respect to each Car has the meaning set forlh in the applicable *

Schedule,

"Schedule" means any schedule signed by both Lessor and Lessee 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.

“Seltlement Value" with respact {0 each Car means the value set forth as the "Settlement Valug"
In the applicable Schedule.

'STB" means the Surface Transportation Board.

*Taxes" has the meaning set forth in Saction 7A.

“Transaction” has the meaning set forth in Seclion 15P,

"Third-Parly Service Provider" has the meaning set forth in the applicable Schedule, if applicabls,

9
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SCHEDULE NO. 01 TO MASTER FULL SERVICE RAILCAR LEASE

This Schedule No. 01 dated as of June 1, 2014 (this “Schedule”) to that certain Master Full
Service Ralloar Lease dalad as of June 1, 2014, belween MWN MARKETING, LLC, an Ohio limited
flabllity corporation ("Lessor") and PROGRESS RAIL SERVICES CORPORATION, an Alabama
corporalion ("Lesses") (as amended, modified or supplsmented, the “Agresment") is by and belwaen

Lessor and the Lessee,

Lessor and Lessee agrae as follows.

1. Capltalized Terms, All capitalized terms defined in the Agresment shall have the meanings
defined therein when used in this Schedule except that the term “Cars" as used hereln shal! only rafer to
the equipment described in this Schedule unless otherwise Indicated. All of the terms and conditions of
the Agresment are incorporated in this Schedule by reference, mulatis mutanals.

2, Cars Leased. Lessor hereby feases the following Cars to Lessee subject to the terms and
conditions of the Agreernent including this Schedule,
Quantity Car Desgription Reporting Marks and Numbers
{20} Twanty 85, 263,000ths GWR, steel bodied As per allached Exhibit A

mill gondolas,
3 Belivery Lecation. Progress Rail Services in Sherman, TX on the BNSF

4, Anticipaied Delivery Perlod. April 2014

5, Lease Commencement Datg. Rent on each car will commence when cars are delivered to the
Gellvery Location.

6. Acgeplance. Lessee's acceptance of the Cars will be deemed o have taken place upon the
arrivat of each Car at the delivery Location, provided Lessee has not notified Lessor within five (5) days
of arrival of such Car at the Delivery Location {hat a Car is rejected (the "5 Day Rejection Period"),

7. Initial Lease Term Commencement Date. The first day of the month following the Lease

Commencement Date of the last Car delivered subject lo this Schedule, but in any event no later than
Oclobar 1, 2014.

8. Initfal Lease Term Expiration Date/Renswal. The Expiration Date shall be two (2) years from the
Lease Term Commencement Date.

Upon providing 60 days written notice to the Lessor, prior to the end of the Initial Lease Term, Lesses
shall have the option fo renew, this lease for no less than all of the cars contained herein for a one &)
year period cormencing at the end of the Initlal Lease Term. Lesses shall have the right to exercise this
renewal option twice upon expiration of the then-current Term. The prices listed in Exhibit A shall be valid

for each renewal term [o this lease.

g, Commaogdilies to be Carrled. Lessee will use the Cars for carrying non-hazardous material.

19, Lessge Malntenance ltems. in the event that any Car, or the filtings, appliances, or
appurtenances thereto, shall be damaged, ordinary wear and tear excepted, or destroyed either as a
result of [he acls of any of Lessee's employees, agents, or customers or from any commaodity or other

i
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materlal foaded thereln or thereon, Lessee agrees to assume financial responsibility for such damage or
destruction and for any damage, repairs, or replacements resulting from or caused by "unfalr usage" or
AAR Rule 95 damage {all such damage, destruction, repairs, or replacements shall be collectively
refarred to as "Lesses Damage Obligatlons™. Exampies of “unfair usage” or AAR Rule 95 damage
includs, bul are not limited to, car body damage, underframe damage, safety appliance damage, damage
related to overloading and improper or unbalanced loading, auger damage, shaker damage, thaw and/or
racliant heat damage, dumper damage, or any repalrs perfermed or required by "why made codes” 03, 05,
08, 31, 32, 33, 34, or 35, as described In Rule 83 of the AAR Fleld Manual, Losses, at ils own expense,
shall elther make any repalrs that are deemed to be Lessee Damage Obligatiens or reimburse Lessor for
the cost of Lessor's repairs that are deemed to be Lessee Damage Obligalions, unless the railroad
transporling such Car has assumed full responsibiliy for such Lessee Damage Obligations, or unless
such repairs result from the negligent acts or omissions of Lessar or its agents or employses.

11 Rent. (a) Rent for each Car shall commence upon the Lease Commencement Date (the "Rent
Commencement Date™, Lessae shall pay Lessor a fixed rent of $426 per Car per month, payable
manthly in advance on the first day of each month, except that, for each Car, the rent for the period from
the Rent Commencement Date through the end of the month in which such Car was delivered shall be

payable in arrears on the 1" calendar 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 368-day year.

{b) In the avent the Cars coverad under this Schedule travel more (han an average of 30,000
miles in any calendar year, Lessee shall pay Lessor, as addifional mileage rental, $.02 per Car per mile
for each mile over 30,000 miles (“Additional Mileage Rental"). Any Cars covered by the Agreement
during only a portion of the calendar year shall he measured on a prorated basis for the calculation of

amounis due Lessor,

12, Selilement Valye. The amount payabie to the owner of a Car under Interchange Rule 107.

13. Payments. Lessee shail pay Lessor all Rent and other amounts payabis hereundsr by wire
transfer in immediately avallable funds In United States Dollars as follows:

By Wire:

Bank: MVB Bank, inc.
ABA No.. 051504597
For Credit to the Account of:  MWN Markeling, inc.

Accaount No.: 00000087687

14, Nofices. Any notices required or permitted to be given under the Agreement shali be deemed
given when sent by telacopy, by overnight mail using a natlonally recognized overnight courier or
deposlted In United States mall, registered or certified, postage prepaid, addressed to;

Lasgsorn MWHN Markeling, LLC.
65856 Wyndwalch Dr.
Cincinnatl, Ohlo 45230
Alention: Mark Mackey

lessea: Progress Rail Services Corporafion
1600 Progress Drive, PO Box 1037
Alberlville, Alabama 35850
Attention: General Counsel
Facsimlile No; (268) 505-6462

WA
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15, Relurn Provision, On the Lease Term Expiration Date, or upon earlier tarmination of this
Schedule or the Agroement, Lessee shall, at ils expsnse, return the Cars at at an inlerchange point on
the BNSF raiflroad hot more than 3C0 miles from Sherman, Texas, cieaned of all commodity and In
interchange Condition, normal wear and tear excepted, per the then current AAR and FRA regulations
and otherwise in compliance with Seclions 4A, 11A and 118 of the Agreement. Lessee shall provide
Lessor with thirly (30) days written notice prior to the relurn of any Car.

18. Special Condttions.

(a) AAR Circular QT-8. Whenever approval of the originating line haul carrler Is required In
order that Gars may be placed in service pursuant to lhe AAR Circudar OT-5 and any revisions or
successors therseto, Lessee shall ohlain such approval, and this Agreement shall conlinue in full force and
effect notwithstanding any willdrawal or modifications of such approval or falitire to obtain such approval,

{b) Transportalion Expenses. Transporlation expenses to the Delivery Location shall be for
the account of the Lessor.

17. Counterparts. This Schedule may he executed by the parties In separate counterparts, each of
which when so executed and delivered shall he an original, but alt such counterparts shall iogether

constitute Hut ong and the same Instrument,
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Lessor and Lessee hava caused this Schedule lo be entered Into as of the
dale firet ahove writlen, :

MWK MARKETING, LLC, as Lessor

By: %&// /’2’/_5,;_4%_"
Nama: /?Zf-';é /-,/?"y(',c" ,?-
@1

Title:

PROGRESS RAIL SERVICES CORPORATION, as Lesseo

Name: T.  Dusae. Canteel

Tile: Seater Uter Prysidast

.q-
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Quantily
{20) Twenly

frrogress Rait Seivices

EXHIBIT A

Car Dasgriplion
65, 263,000lbs GWR, stesl hodied

mill gondolas.

Reporting Marks and Numbers




EXHIBIT A

DESCRIPTION OF RAILCARS

(20) Twenty 65° 263,000 Ibs GWR, steel bodied mill gondolas:

MWNX 365109
MWNX 365007
MWNX 365016
MWNX 365017
MWNX 365025
MWNX 365028
MWNX 365029
MWNX 365031
MWNX 365033
MWNX 365040
MWNX 365042
MWNX 365043
MWNX 365091
MWNX 365092
MWNX 365101
MWNX 365099
MWNX 365014
MWNX 365094
MWNX 365128
MWNX 365038
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