1100 Shawnee Street
Mount Vernon, Hllinois 62864

(r) 618.241.9270 RECORDATION NO. 31955
FILED OCTOBER 6, 2015 9:00 AM
SURFACE TRANSPORTATION BOARI

September 24, 2015

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
Washington DC 20423-0001

Re:  Rail Equipment Recordation; E-Filing
Dear Section Chief,

I have attached for recordation, pursuant to 49 U.8.C. 11301, one original and one certified true
copy of a Locomotive Lease Agreement, dated September 1, 2015, a primary document.

The names and addresses of the parties to the enclosed Locomotive Lease Agreement are as

follows:

Lessor: National Railway Equipment Co.
1100 Shawnee St.
Mt. Vernon I1. 62864

Lessee: Kinder Morgan PetCoke L.P

405 Clinton Drive
Galena Park, TX 77547

The equipment covered by the Locomotive Lease Agreement is as follows:
One Four-Axle EMD GP38-2 Locomotive, bearing road # NREX 587,

A short summary of the document to appear in the index:
Locomotive lease agreement between National Railway Equipment Co. (Lessor) and
Kinder Morgan PetCoke LP (Lessee), dated September 1, 20135, for the lease of one EMD
GP38-2 locomotive, bearing road # NREX 587.

At the time of E-Filing, a check has been mailed to the Section Chief at the above address, in the

amount of $43.00, payable to the Surface Transportation Board, to cover the recordation of the
attached Locomotive Lease Agreement.




1100 Shawnee Street
Mount Vernon, Hiinois 62864
(P} 618.241.9270

Please return a date-stamped copy of the Locomotive Lease Agreement to:
Hal Burgan
National Railway Equipment Co.
PO Box 1416
Mt. Vernon IL 62864

Thank you.

Sincerely,

Hal Burgan
General Counsel




LOCOMOTIVE LEASE AGREEMENT

THIS LOCOMOTIVE LEASE AGRBEMENT ("Lease”} entered into as of this 13 day of
September , 2015, between NRE, whose legal name is National Railway Equipment Co., which
is an Illinois corporation, ("LESSOR"), and , Kinder Morgan PetCoke LP, a limited parinership,

RECORDATION NO. 31955
FILED OCTOBER 6, 2015 9:00 AM
SURFACE TRANSPORTATION BOARD

CCRESSEE™Y:

LESSOR AND LESSEE HEREBY AGREE AS FOLLOWS:

1. LEASE AND LEASED PROPERTY. Lessee hereby leases from Lessor, the locomotive(s),
{"Locomotive”, or “Locomotives™), together with the parts, accessories, affachments and devices,
if any, now or hereafter affixed thereto, as described jn Schedule “A™ attached to and made part

hereof,

2. TERM.,  The term of this Lease for each locomotive shall be the fized term set forth in
Schedule “A”, commencing on the date such Locomotive is delivered to Lesses

("Commencement Date"),

3. RENTAT,

A. The rent payable shall be the sum identified in Schedule “A.” Rent shall be payable in
advance monthly installments, without demand, The first month's rent shall be paid upon
Lessee’s execution of this Lease. ~In addition, one month's rent shall be paid vpon Lessee’s
execution of this Lease to be held as a security deposit. Lessco shall opertate such Locomotive(s)
in service only on its railroad. If the Commencement Date for any Locomotive does not fall an
the first day of the month, the first rental payment shall be profafed accordingly.

B. Payments past due for more than five (5) days shall bear interest at the 1ate of one -

and half percent per month.

C. . All rentals shall be paid to Lessor at:
The Private Bank
Bank Address: 120 South LaSalle, Chicago, Illinois 60603
ABA No,: 071006486
Account No.: 2270651
Account Name: NRE
or at such other address as Lessor may direct in writing.

4. TAXES. Lessee shall pay all sales, uso, excise, ad valorem, sta::unp, documentary and similar

taxes on or jelating to this leass of the Locomotive(s), or the use, registration, rental,
maintenance, possession or operation thereof, and shall file any returns required therefors, and

account of Lesses is failure to do the same.

shall Tisld Tegsor harniless'against any ability aid expense {including atforney feesand costsyon—
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5. OWNERSHIP AND INSPECTION., The Locomotive(s) shall at all times remain the
property of the Lessor. Upon reasonable notice to Lessee, Lessor or its agents shall have free
access to the Locomotive(s) at reasonable times for the purpose of inspections. No accessions,
additions, alterations or improvements to the locomotive(s) of any nature shall be made without
Lessor's consent, but if any are made, they immediately shall become part of the Locomotive(s)
and shall become Lessor's property. Lessee shall keep the Locomotive(s), at all times, free and
clear from all claims, liens and encumbrances. This Lease is intended to be a true leage of the
Locomotive(s) and is not and i no way shall be construed as creating a sale of the Locomotive(s)

to Lessee,

6. DELIVERY / RETURN, Locomotive(s) at Lessor’s facility (“Delivery Location™). Upon
expiration or other termination of this Lease, Lessce shall return such Locomotive(s) to Lessor at

Lessor’s Dixmoor facility in good order and condition, Lessee shall bear freight return costs

outboumd amd - inbound. Lessee shati pay or reimbmrse Tessorforaiy reasormbleamd ordinary
oxpenses incurred by Lessor in returning the I.ocomotive(s) {o good order and condition, and in
delivering the Locomotive(s) to Lessor or effecting return of the Locomotive(s) from Lessee as
provided herein, All obligations of Lessee under this Lease shall continue with respect to any
Locomotive not returned by the expiration or earlier termination as permitted herein until such
Locomotive is returned to the Delivery Location in accordance herewith inclnding, without
limitation, the obligation to pay rent, which shall increase to $400 doflars per day per Locomotive
for the first 45 days the Lacomotive is late and to $425 per day thereafter. Shipment cost and +isk
of loss during shipment to and from Lessor’s facility shall be Lessee’s responsibility.

7. WARRANTY AND DISCLAIMER. Lessee hereby acknowledges that Lessee has had or
will have the opportunity to inspect the Locomotive(s) prior to accepting delivery of same, and
that acceptance of delivery of the Locomotive(s) by Lessee constitutes acknowledgement that
they have been received in good condition and repair, LESSOR MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO
THE CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OF THE
LOCOMOTIVE and Lessor hereby disclaim all such representation and sarranties..
LESSOR SHALL NOT BE RESPONSIBLE FOR ANY CONSEQUENTIAL,
INCIDENTAL, OR INDIRECT DAMAGES, INCLUDING LOST PROFITS.

8. USE AND MAINTENANCE.

A. Lessee shali be responsible and pay for all registrations, certificates, and permits, and all other
similar requirements of governmental authorities, whether required to be obtained in the name of
the Lessor or Lessee.

B. The Locomotive(s) shall be used and operated only by properly qualified, trained and
registered personnel authorized by I essee. '

C. Lessee shall comply with all federal, state, municipal and local laws, ordinances, and 1ules,
and regulations relating to the lease, possession, insuring, use and operation of the Locomative(s).

D, Lessee shall be solely responsible for the payment of any and all fines, penalties or forfeitures
(including without limitation the confiscation of the Locomotive(s)) levied upon or arising out of
the use, operation, maintenance or insuring of the Locomotive(s} in violation of any law,

- ~—ordinance, rule, or regulation of any governmental antherity. . . . R

E. Lessce shall pay all costs, expenses and charges incurred in connection with the maintenance,
lease, use and operation of the Tocomotive(s).
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F. Léssee shall maintain the Locomotive(s) in good mechanical condition and munning order and
in compliance with OEM specifications and safety rules and regulations now or lereafier
promulgated by applicable govermmental anthorities.

G. Lessee shall keep and maintain any and all books and records and make any filings required by '
any governmenfal authority with respect to the possession, lease, use or operation of the

locomotive(s).

9. INSURANCE / (NDEMNIFICATION.

A._Railroad l{ﬂ}:\ﬂi‘fy insurance and :\rnwng&mﬁd%a&@&%@lﬁi%mig}m and

until retumed to Lessor in an amount not less than seven million dollars combined single limit per

occuirence and fen million dollars combined in the aggregate shall be provided by Lessee at -
Lessee’s sole expense throughout the Term as to each locomotive. The insurance policy or -

policies providing the- foregoing coverage shall: 1) be written by an insurance company or
companies satisfactory fo Lessor and anthorized fo transact business in all of the states in which
the Locomotive(s) will be used and operated; ii.) protect the inferests of Lessor and Lessee,
including T.essee’s authorized operators, with respect to Hability for injuries to or the death of
third party persons and damage to or loss of use of property of third persons resulting from the

ownetship, maintenatce, use or operation of the Locomotive(s); ifi.) provide by endorsement or .

otherwise that the coverage shall be primary coverage as to Lessor and show Lessor as additional
insured; and iv.) provide that the insurance company or compaiies issuing such policy ‘or policies
shall notify Lessor of any cancellation thereof at feast thirty-(30) days prior thereto.

B. Lessee, at Lessee's sole expense, shall provide collision and comprehensive physical damage
.nsurance on each Locomotive in the amount of the Replacement Value. The insurance policy or
policies providing the foregoing coverages shall: be written in standard form by ant insurance
company acceptable to Lessor and provide for losses to he payable to Lessor and T.essee as their
respective interests may appear.

C. Lessee shall furnish Lessor with a certificate(s) of insurance or other evidence of said
insurance coverage.

D. Lessce assumes liability for, and shall pay when dus, and shall defend, indemnify, reimbutse,
protect and hold each Indemnified Person:(defined below) harmless from and against all Claims
(defined below), directly or indirectly arising out of or relating to: i) the acquisition, use,
* shipment, {ransporfation, delivery, lease, operation, maintenance, control, storage, or condition of

the Locomotives; ii) the falsity of any nontax representation or warranty of Lessee, or;- iify -

Lessce’s failure to comply with the terms of this Lease. The forgoing indemnity shail cover;
svithout limitation, any Claim for negligence or strict or absolute liability in tort; provided that
‘Lessee shall not indemnify Lessor for any liability incurred by Lessee as a direct and sole result
of Lessor’s gross negligence or willful misconduet. ‘

“Claim” means all liabilities, losses, damages, actions, suits, demands, claims of any kind and
nature, including without limitation claims relating to environmental dischavge, cleanup, or
compliance}, and all costs and expenses that are incurred or suffered by an Indemnified Person in

._connection therewith (including without limitation atforney’s fees and expenses), fines, penaliies, .-

charges of applicable governmental authorities, licensing fees relating fo the Locomotives,
damage to or loss of use property (including without limitation consequential or special damages
to third parties or damages to Lessee’s property), or bodily injury or death of any person .

Seivice - New Locomotives » Remanufactured Locomotives « Fleld Service « Lovomoliva Lease Fleet « Pards & Comgonants * Marine » Salvage

R BN A i 44 L b o A 1B 45 01 Wit £ e 1101




{including without limitation any agent or employee of Lessor).

“Indemnified Person” means Lessor (including without limifation each of its pariners), and each
of their respective successors, assigns, agents, ofﬁcers directors, shareholders, and employees. -

Such mdemmtles shall continue in full force and effect notwithstanding the expiration or
termination of this Lease. Upon Lessor’s written demand, Lessee shall assume and diligently
conduct, at its sole cost and expense, the entire defense of any Indemnified Person against any
Indemnified Claim desciibed in this section. Lessee shall not settle or compromise any Claim
against or involving Lessor without first obiaining Lessor’s writfen consent thereto, which
consent shall not be unreasonably withheld. Lessee shall give Lessor prompt notice of any
occurrencs, gvent, or condition in connection with which Lessor may be entitled fo

mdenmmcatlon herennder. "the provisions 0}: thig seclion are 11 addition to, and not.an limitdtion

of;-the provisions-ef this Lease——

E. Les_see assumes and agrees to indemnify, protect and hold hannless Lessor, any assignee or
successor of T.essor, and their respective employees or agents, irrespective of any responsibility
for nogligence, from any loss, damage, theft or destruction of any Locomotive. In the event of
damage fo a Locomotive, Lessee shall inimediately place the same in good repair (ordinary wear
and tear ep_s:'celﬁted). If Lessor, in the exercisé of its reasonable judgment, detérmines that any item
of Locomotive is lost, stolen, destroyed, damaged beyond repair or rendeted permanently wnfit
for use for any reason, or in the event of condemnation or seizure of a Locomotive, Lessee shall
(at Lessor's option) (i) replace such locomotive with substantially similar equipment of equal or
greater value and in good repair and transfer title thereto to Lessor free and clear of any all liens,
claims and encuinbrances of any kind or nature whatsosver, or (if) pay Lessor in cash the sum of
(a) any installments of rent and other amounts payable by Lessee hereunder with respect to such
item1 due but unpaid at the date of such payment, plus (b) the Replacement Value of such
Locomotivé determined in accordaiice with Schedule A, Upon payment of such amount fo
Lessor, such item shall become the property of Lessee, Lessor will transfer to Lossee, without

" recourse or warranty, all of Lessor's right, title arid interest therein, the rent with respect to such
item shall terminate. Lessee shall pay atly sales and use taxes due on such fransfer or upon any
pmchase or passage of title to Lessce.

F. If Lessee shall fail to obtain or maintain the insurance coverage required in this Lease, or shall
fail .to. furnish Lessor with evidence thereof, Lessor at its option, may obtain such required
insurgnce coverage on behalf of Lessée at Lessee's éxpense.

10. ASSIGNMENT. WITHOUT YESSOI'S PRIOR WRITTEN CONSENT, LESSEE
WILL NOT SELL, ASSIGN, SUBLET OR OTHERWISE ENCUMBER OR PERMIT A.
LIEN ARISING THROUGH LESSEE TQ EXIST ON OR AGAINST ANY INTEREST IN

. THIS LEASE OR THE LOCOMOTIVES. Lessor may assign ifs intérest in this lease and sell
or grant a security inferest in all of any patt of the Lagomotives without notice to or the.consent
of Lessee, Lessee agrees riot to asserf against any assignee of Lessor any claim or defense Lessce
may have against Lessor, it being understood that in the event of a default or breach by Lessor,
Lessee shall pursue any rights on account thereof solely against Tessor. Lessor and Lessee futther
agree that no such assignmerit shdll change Lessee’s duties or obligations under this lease or
increase Lessee's risks or burdens, all of Swhich shall remain as set forth herein. Fach party to thas
Lease acknowledges notice of and consents irt all respects {o, the terms of this Lease

11. P]NANCIAL DATA In the event of a default upon the wntten request of Lessor
Tessee shall furnish to Lessor, when réasonably available, copies of Lessee’s financial statements . -
and suchi-other reports and statements concerning this Lease and the Lccomohve(s) as Lessor
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reasonably may request,

12, DEFAULT. Lessée shall be in default inder. this Tease upon the happening of any of the
following events or conditions ("Event of Default"): default in the payment when due of any
installment of renfal hereunder or of any-other obligation for the payment of money now or
hereafter owed by Lessee to Lessor or default in the timely performance of asiy other Hability,
obligation, covenant or agreement in this Lease. : : -

13, REMEDIES UPON DEFAt]LT. : L .

A. Upon the occurrence of any Event of Default or at any time hereafter, Lessor, in its sole
discretion, may take anyone or more of the following actions with respect to the

e g s o am

Locomotive(s):
i. Declare all unpaid lease payments to be immediately due and payable,
ii. ° Terminate the Lease of any or all Loco'motives by wiritten nofice to Lessee.
iii. Whether or not the Lease is tex;ninated, take possession of any or all Locomotive(s)

whezever found, ard for this puipose Lessor may at Lessor's option enter upon the premises-
where snch Locomotive(s) ate located and take immediate possession of and remove the same,.all . .

without Hability to Lessee for damage to property or otherwise.

iv., Termination of this Lease does not términate, limit, or restrict the rights and remedies of
Lessor. In addition to Lessor’s right under common law to redress for any breach or violation,
Lessee shall indemnify and defend Lessor against all losses, damages, cost and expenses
(including, without limitation, interest, penalties, coust costs, and attomey’s fees and eXpenses)
asserted against, imposed upon, or incutred by Lessor, directly or indirectly, arising out.of or
tesulting from any breach or violation. '

v, Require that Lessee shall, upon demand by Lessor and at Lessee's expense, promptly
make available to Lessor at Lessec’s expense, ‘any or alf .ocomotives at a place designated by
Lessor which is reasonably convenient to both parties,

Vi, Use, hold, sell, lease or otherwise disposé of any or all sush locomotive(s) as Lessor in its
sole discretion may decide, without affecting the obligations of Lessee as provided in this Lease.

Vil Proceed by appropriate action either at law or in equity to enforce performance by Lessee
ofthe applicable covenants of this Lease or fo recover damages for the breach thereof or to
rescind the Lease hereunder of any or all Locomotive(s).

vill.  Bxercise any and all rights and refedies available to Lessor under any applicable law. In
addition, T.essee shall be charged with and shall payto Lessor all damages resulting from the
ordinary course of events from the Lessee’s default as detétmined in any reasonable manner, .
togother with incidental damages, less expenses saved in consequence of each Event of Default

by Lesgee.

ix.-  Inaddition to other remedies available, Lessor may also recover from Lessee the amoust.
which will fully compensate the Lessor for any loss or damage to the Lessor’s residual interest in
* the'gtodscidsed by the-defaitlt of the-Jressee™ -~ = =+« - -~ T e e e

X Lessee shall pay Lessor all costs and expenses, including but not limited'to reasonable -
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attorney’s fees and out of pocket expenses, incurred by Lessor in excreising any of ifs rights or
remedies hercunder or enforcing any of the terms, conditions, of the Lease. e

B. . None ofthe rights and remedies under or referred to is intended to. be exclusive, but each
such right or remedy shall as to each Locomotive be cumulative and may be availed of separately
or concturently with or in addition fo any-other right or remedy provided or referred to herein or

otherwise, available to Léssor at law, or in equity. Any repossession or subsequent sale of lease by.

Lessor of any Locomotive(s) shall not bar an action against Lessee for a deficiency. To the extent
permitted by applicable law, LESSEE WAIVES ANY AND ALL RIGHTS TO NOTICE
AND TO A JUDICIAL, BEARING WITH RESPECT TO THE REPOSSESSION O
LOCOMOTIVE BY LESSOR AS A RESULT OF ANY EVENT OF DEFAULT

HEREUNDER BY LESSEE,

C, Without limitation of any rights of Lessoretherwise existing-or otherwisé available to

Lessor, it is exprossly covenanted and agyeed by the parties hereto that in the event of any .
assignment by operation of law of this Lease or of any lease hereunder, or of a bankmyptey of -
Lessce within the meaning of the Federal Bankruptey Act, then Lessor may, at Lessor's election,
terminate this Lease or any one or more leases hereunder. '

14, RECORDATION OF LESSOR'S INTEREST. Iessee agrees fo execute and notarize
all recording documents requested by Lassor to show, create and petfect Lessor's intetest in the
locomotive(s). Lessee further authorizes Lessor to execute and file financing statements or other
documents evidencing Lessor's interest in the locomotive(s) without Lessee's si gnature. :

15 MISCELLANEOUS,

A. This Lease and all rights and obligations.herennder shall be governed by and construed in
accordance with the laws of the State of Illinois, without regard to its conflict of law provisions.
1linois shall be cholce of forum for all litigation. :

- B. Neither this Lease nor any schedule shall be amended, and no provision hereof or of any

Schedule shall be waived or varied unless by writing signed by the parties.

C. No delay or omission- by Lessor in exercising any right hereunder shall operate as a.
waiver of such right or any other right. A waiver by Lessor of any Event of Default by Lessee .

shall not be construed as a waiver of any future occasion.

D. In case any provision (or portions thereof) in this lease shall be held to be invalid, jllexal

or unenforceable, the validity, legality and enforceability of the remaining provisions (or portions . -

thereof) hereby shall not in any way be affected or impaired thereby.

. E. This Lease shall be binding upon and ipure to the benefit of Lessor and Lessee and their

respective successors.

E. This Lease shall not transfer to Lesses any interest, right, title, or license in Lessot’s trade
seorefs, infellectual property, or confidential and proprietary information, Lessor retains all
interest, right, and title to all Lessor’s trade secrets; intellectual property, and . confidential and

‘proprietary~information. - Lesses shall-not-analyze; decompils; or roverse engineer;-oi- cauisg-as=—-" -
third patty to analyze, decompile or reverse engineer the Tocomatives or any part or- component .

of the Locomotives for any purpoese.
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G. All notices permitted or required to be given pursnant to this Tease shall be mailed by
Certified or Registered Mail, Return Receipt Requested to the parties at the following addresses
or at such other addresses as each party may notify each other, . ‘

Ifto Lessor: - NRE
908 Shawnee ,
Mt. Vemon, Hlinois 62864
Attn: Keith Batley

And a copy to:
NRE

1101 Broadway

Mt Veron, [ineis 62864

e et [T

Attn: Hal Burgan

Ifto Lessee: Kinder Morgan PetCoke LP -
405 Clinton Drive.
Galena Park, TX 77547
Atitn: Mr. Adam Smith

WITNESS WHEREOF, the parties have executed this Lease the day and year first mentioned

ahove. ‘
LESSOR: LESSEE:
NRL KINDER MORGAN PETCOKT. LP

National Railway Equipment Co.

Name: KUIﬂT‘I{"BﬁﬁHmI ﬁu!:jw\ . Name: Adam M. Smith - .

Title:  AVP-Safeytriviarketing Caemar| Cowssel Tille:  Vice President-SaA
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SCHEDULE “A*

Atftached to and incozpérated into the Lease dated the 1% day of September 2015, by and .
between NRE (“LESSOR”) and Kinder Morgan.PetCoke LP, (“LESSER”). i

Type and General Description of Locomotive Units, Marks and Numbers:

Tnit No. Tvpe General Description

NREX 587 GP38-2 Four Axle EMD w/ Dynamic Braking
RERLACENMENT - LEASE——ERASE RATE PERLOCOMO TIVE
VALUE TERM LEASE TERM

L 36 Months . ]

RENEWAL RATE AND TERM: Provided there is no event of default, prior to the end of the
initial 36 month lease term, Lessee may elect to renew the lease for not less than 24 monthis at a

daily lease rate por day of $300.00

Delivery transportation costs of the locometive from and to Lessor’s manufacturing facility in
Dixmoor, THnois shall be to the account of Lessee.

LESSOR:  NRE
National 'W t Co.
By ﬁ
" \_/ ]
Name: Keith¥Batloy el Bu}a&“
Title:  AVP—SalesandMarketing Grenend Counse |
LESSEE; KINDER MORGAN PETCOKE LP ' ’

By: /% M%

Name: -Adam M. Smith
Title:  Vice President - SA
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1, Hal Burgan, certify that T am the General Counsel of National Railway Equipment Co., that the
seal affixed to the forgoing instrument is the corporate scal of said corporation, that the
instrument was signed and sealed on behalf of the corporation by the 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 corporation. I further state under penalty of perjury that the foregoing is true and
correct.

Executed on September 24, 2015,

Signature 7 W

Hal Burgf\m\)

General Counsel
National Railway Equipment Co.




LOCOMOTIVE LEASE AGREEMENT

THIS LOCOMOTIVE LEASE AGREEMENT ("Lease") entered into as of this 157 day of
September , 2015, between NRE, whose legal name is National Railway Equipment Co., which
is an Illinois corporation, ("LESSOR™), and , Kinder Morgan PetCoke LP, a limited partnership,

("T-ESSEE"):

LESSOR AND LESSEE HEREBY AGREE AS FOLLOWS:

1. LEASE AND LEASED PROPERTY. Lessee hereby leases from Lessor, the locomotive(s),
("Locomotive”, or “Locomotives™), together with the parts, accessories, attachments and devices,
if any, now or hereafter affixed thereto, as described in Schedule “A” attached to and made part

hereof.

2. TERM.  The term of this Lease for each locomotive shall be the fixed term set forth in
Schedule “A”, commencing on the date such Locomofive is delivered to Tessee

("Commencement Date™).

3, RENTAL

A. The rent payable shall be the sum identified in Schedule “A.” Rent shall be payable in
advance monthly installments, without demand. The first month's rent shall be paid upon
Lessee’s execution of this Lease. Tn addition, one month’s rent shall be paid upon Lessees
execution of this Lease to be held as a security deposit, Lessee shall operate such Locomotive(s)
in service only on its taifroad. If the Commencement Date for any Locomotive does not fall on
the first day of the month, the first rental payment shall be profafed accordingly.

B. Payments past due for more than five (5) days shall bear interest at the rate of one -

and half percent per month,

C. . Allrentals shall be paid to Lessor at:
The Private Bank
Bank Address: 120 South LaSalle, Chicago, Illinois 60603
ABA No.: 071006486
Account No.: 2270651
Account Name: NRE
or at such other address as Lessor may direct in writing.

4. TAXES. Lessee shall pay all sales, use, excise, ad valorem, stémp, documentary and similar
taxes on or relating to this lease of the Locomotive(s), or the use, registration, rental,
maintenance, possession or operation thercof, and shall file any retuns required therefore, and

-~ shalthiold Bessor Harmitessagainst any liability and expeirse (including attorfiey feesard costsyon— -

account of Lesses is fajlure to do the same.
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5. OWNERSHIP AND INSPECTION, The Locomotive(s) shall at all times remain the
property of the Lessor. Upon reasonable notice to Lessee, Lessor or its agents shall have fiee
access to the Locomotive(s) at reasonable times for the purpose of inspections. No accessions,
additions, alterations or improvements to the locomotive(s) of any nature shall be made without
Lessor's consent, but if any are made, they immediately shall become part of the Locomotive(s)
and shall become Lessor's property. Lessee shall keep the Locomotive(s), at all times, free and
clear from all claims, liens and encumbrances. This Tease is intended to be a true lease of the
Locomotive(s) and is not and i no way shall be construed as creating a sale of the Locomotive(s)

to Lessee,

6. DELIVERY / RETURN. Locomaotive(s) at Lessor’s facility (“Delivery Location”). Upon
_expiration or other termination of this Lease, Lessee shall return such Locomotive(s) to Lessor at

Lessor’s Dixmoor facility in good order and condition. Lessee shall bear freight retumn costs

outbound and inbound. Tessee shaltpay or reimburse Lessor for- sy reasomableamd-ordivary
expenses incuired by Lessor in returning the Locomotive(s) to good order and condition, and in
delivering the Locomotive(s) to Lessor or effecting return of the Locomotive(s) from Lessee as
provided herein. All obligations of Lessee under this Lease shall continue with respect to any
Locomotive not refurned by the expiration or eatlier tennination as peumitied herein until such
Locomotive is returned to the Delivery Location in accordance herewith including, without
limitation, the obligation to pay rent, which shall increase to $400 dollars per day per Locomotive
for the first 45 days the Locomotive is late and to $425 per day thereafter. Shipment cost and tisk
of loss during shipment to and from Lessor’s facility shall be Lessee’s responsibility.

7. WARRANTY AND DISCLAIMER. Lessee hereby acknowledges that Lessee has bad or
will have the opportunity to inspect the Locomotive(s) prior to accepting delivery of same, and
that acceptance of delivery of the Locomotive(s) by Lessee constitutes acknowledgement that
they have been received in good condition and repair. LESSOR MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO
THE CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OF THE
LOCOMOTIVE, and Lessor hereby disclaim all such representation and warranties.
LESSOR SHALL, NOT BE RESPONSIBLE FOR ANY CONSEQUENTIAL,
INCIDENTAL, OR INDIRECT DAMAGES, INCLUDING LOST PROFITS.

8. USE AND MAINTENANCI.

A. Lessee shail be responsible and pay for all registrations, ceitificates, and permits, and all other
similar requirements of governmental authorities, whether required to be obtained in the name of

the Lessor or Lessee.

B. The Locomotive(s) shall be used and operated only by properly qualified, trained and
registered personnel authorized by Lesses. :

C. Lessee shall comply with all federal, state, municipal and local laws, ordinances, and 1ules,
and regulations relating o the lease, possession, insuring, use and operation of the Locomotive(s),

D. Lessee shall be solely responsible for the payment of any and all fines, penaltics or forfeitures
(including without limitation the confiscation of the Locomotive(s)) levied upon or arising out of
the use, operation, maintenance or insuring of the Locomotive(s) in violation of any law,
- —-ordinance, rule, or regulation of any govermnmental authority.

E. Lessee shall pay all costs, expenses and charges incurred in connection with the maintenance,
lease, use and operation of the Locomotive(s).
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F. Lessee shall maintain the Locomotive(s) in good mechanical condition and running order and
in compliance with OEM specifications and safoty rules and regulations now or heteafter
promuigated by applicable govermmental authorities.

G. Lessee shall keep and maintain any and all books and records and make any filings required by '
any governmental authority with respect to the possession, lease, use or operation of the

locomotive(s).

9, INSURANCE / INDEMNIFICATION,

A Railroad liability insurance and property. insuranee providing coverage duving the Term-and . .o
until returned to Lessor in an amount not less than seven million doflars combined single limit per :

occurrence and ten million dollars combined in the aggregate shall be provided by Lessee at
Lessee's sole expense throughout the Teim as to each locomotive, The insurance policy or -
policies providing the- foregoing coverage shall: i) be written by an insurance company or
companies satisfactory to Lessor and authorized to transact business in ail of the states in which
the Locomotive(s) will be used and operated; ii,) protect the interests of Lessor and Lessee,
including Lessee’s authorized operators, with respect to liability for injuries to or the death of
third patty persons and damage to or loss of use of property of third persons resulting from the
ownership, maintenance, use or operation of the Locomotive(s); iii.) provide by endorsement or .
otherwise that the coverage shall be primary coverage as to Lessor and show Lessor as additional
insured; and iv.) provide that the insurance company or companies issuing such policy or policies
shall notify Lessor of any cancellation thereof at least thirty-(30) days prior thereto,

B. Lessee, at Lessec's sole expense, shall provide collision and comprehensive physical damage
insurance on each Locomotive in the amount of the Replacement Value. The insurance policy or
policies providing the foregoing coverages shall: be written in standard form by an insurance
company accepiable to Lessor and provide for losses to be payable fo Lessor and Lessee as their
respective interests may appear,

C. Lessee shall fumish Lessor with a certificate(s) of insurance or other evidence of said
insurance coverage.

D. Lessce assumes liability for, and shall pay when due, and shall defend, indemnify, reimbutse,
protect and hold each Indemnified Person (defined below) harmless from and against all Claims
(defined below), directly or indirectly arising out of or relating to: i) the acquisition, use,

~ shipment, transportation, delivery, lease, operation, maintenance, control, storage, or condition of : ;
the Locomotives; ii) the falsity of any nontax representation or watranty of Lessee, or;-ilf) - '
Lessee’s failure to comply with the terms of this Lease. The forgoing indemnity shall cover;
without limitation, any Claim for negligence or sirict or absolute liability in tort; provided that ;
“Lessee shall not indemnify Lessor for any liability incurred by Lessee as a direct and sole result :
of Lessor’s gross negligence or willful misconduct.

“Claim” means all labilities, losses, damages, actions, suits, demands, claims of any kind and

nature, including without limitation claims relating to environmental discharge, cleanup, or

compliance), and all costs and expenses that are incurred or suffered by an Indemnified Person in
. connection therewith (including without limitation aftorney’s fees and expenses), fines, penalties, - . - "

charges of applicable governmental autherities, licensing foes relating to the T.ocomotives,
damage to or loss of use property (including without limitation consequential or special damages
to third parties or damages to Lessee’s property), or bodily injury or death of any person :
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(inchuding without limitation any agent or employee of Lessor).

“Indemnified Person” means Lessor (including without limitation each of its partners), and each
of their respective successors, assigns, agents, ofﬁcers directors, sharsholders, and employees. -

Such indemnities shall continue in full force and effect notwithstanding the expiration or
termination of this Lease. Upon Lessor’s written demand, Lessee shall assume and diligently
conduet, at its sole cost and expense, the entire defense of any Indemnified Person against any
Indemnified Claim described in this section. Lessee shall not settle or compromise any Claim -
against or involving Lessor without first obtaining Lessor’s written consent thereto, which
consent shall not be unreasonably withheld. Lessee shall give Lessor prompt notice of any
oceurrence, event, or condition in conmection with which Lessor may be entitled to

mdemmilcatlon hereunder. The provisions ot this section are 1n addifion fo, and not 1n limitation

af thae-m nnuunno afthis T ease.

S Eheprovistote Ol

E. Lessee assumes and agrees to mdemmfy, protect aud hold harmless Lessor, any asmgnee or
successor of Lessor, and their respective empldyees or agents, irrespective of any responsibility
for negligence, from any loss, damage, theft or destruction of any Locomotive. In the event of
damage to a Locomotive, Lessee shall imimediately place the same in good repair (ordinary wear
and tear excepted) If Lessor, in the exercise of ifs reasonable judgment, detérmines that any item
of Locomotive is lost, stolen, destroyed damaged beyond repau* or rendered permanently unfit
for use for any reason, or in the event of ¢ondemnation or seizure of a Locomotive, Iessee shall
(at Lessor's option) (i) replace such lodomotive with substantiatly similar equipment of equal or
greater value and in good iepair and transfer title thereto to Lessor free and clear of any all liens,
claims and encumbrances of any kind or nature whatsoever, or {ii) pay Lessor in cash the sum of
(a) any installments of rent and other amounts payable by Lessee hereunder with respect to such
item due but unpaid at the date of such payment, plus (b) the Replacement Value of such
Locomotive determined in accordance with Schedule A. Upon payment of such amount to
Lessor, such item shall become the property of Lessee, Lessor will transfor to Lessee, without

“recourse or watranty, all of Lessor's right, tifle arid interest therein, the rent with respect to such
item shall terminate. Lessee shall pay any sales and use taxes due on such transfer or upon any
pmch'ise or passage of title to Lessee,

F. If Lessce shall fail to obtain or maintain the insurance coverage required in this Léase, or shall
fail to. furnish Lessor with evidence thereof, Lessor at its option, may obtain such required
insurance covexage on behalf of Lessée at Lessec's éxpense.

10, ASSIGNMENT. WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSEE
WILL NOT SELL, ASSIGN, SUBLET OR OTHERWISE ENCUMBER OR PERMIT A
LIEN ARISING THROUGH LESSEE TQ EXIST ON OR AGAINST ANY INTEREST IN
- THIS LEASE OR THE LOCOMOTIVES. Lessor may assign its intérest in this lease and sell
or grant a security interest in all or any pait of the Locomotives without notice to or the.consent
of Lessee. Lessee agtees riot to asserf against any assignes of Lessor any claim or defense Lessee
may have against Lessor, it being understood that in the event of a default or breach by Lessor,
Lessee shall pursue any rights on account thereof solely against Lessor, Lessor and Lessee further
agree that no such assignmerit shall change Lessee's duties or obligations under this lease or
increase Lessee's risks or burdens, all of which shall remain as set forth herein. Each patty to this
Lease acknow]edges notice of and consents i all respects to, the terms of this Lease :

11, FINANCIAL DATA In the evcnt of a default upon the Wrxtten requesf of Leswr
Lessee shall furnish to Lessor, when réasonably available, copies of Lessee’s financial statements . -
and such-other reports and statements concerning this Lease and the Locomotwe(s) as Lessor
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reasonably may request.

12. DEFAULT. Lessee shall be in default under.this Lease upon the happening of any of the
following ¢vents or conditions ("Event of Default"): default in the payment when due of any
installment of rental hereunder or of any other obligation for the payment of money now or
hereafter owed by T.essee to Lessdr or default in the tlmely performance of any other liability,
obligation, covenant or agreement in this Lease. .

3. REMEDIES UPON DEFAULT.

A. Upon the occuirence of any Event of Default or at any time hereafter, Lessor, in ifs sole
discretion, may take anyone or more of the following actions with respect to the

Locomotive(s):
1. Declare all unpaid lease payments to be immediately due and payable,
ii.  Terminate the Lease of any or all Locdmoﬁves by wWritten notice to Lessee.
il Whether or not the Lease is texﬁinated, take possession of any or all Locomotive(s)

whetever found, and for this putpose Lessor may at Lessor's option enter upon the premises-
where such Locomotive(s) are located and take immediate possession of and remove the same, all .

without liability to Lessee for damage to property or otherwise,

iv. Termination of this Lease does not términate, limit, or restrict the 1ights and remedies of
Lessor. In addition to Lessor’s right under common law o redress for any breach or violation,
Lessee shall indemnify and defend Lessor against all [osses, damages, cost and expenses
(including, without limitation, inferest, penalties, court costs, and attoiney’s fees and expenses)
asserted against, imposed upon, or incurred by Lessor, directly or indirectly, arising out.of or
resulting from any breach or vidlation. ’

V. Require that Lessee shall, upon demand by Lessor and at Tessee's expense, promptly
make available to Lessor at Lessee’s expense, any or all Locomotives at a place designated by
Lessor which is reasonably convenient to both parties.

Vi, Use, hold, sell, lease or otherwise dispose of any or all such locomoative(s) as Lessor in its
sole discretion may decide, without affecting the obligations of Lessee as provided in this Lease.

vii. Proceed by appropriate action either af law or in equxty to enforce performance by Lessee
of the applicable covenants of this Lease or fo recover damages for the breach thereof or to
rescind the Lease hereunder of any or all Locom_otwe_(s)

vili.  Exercise any and all rights and remedies available to Lessor under any applicable law. Tn
addition, Lessee shall be charged with and shall pay to Lessor all damages resulting fiom the
ordinary course of events from the Lessce’s default as determined jn any reasonable manner, .-
together with incidental damages, less expenses saved i in consequence of each Bvent of Default

by Lessee

ix.-  Inaddition to other remedies available, Lessor may also recover fiom Lesses the amount.

which will fully compensate the Lessor for any Joss or damage to the Lessor s iesuiual mteiest in
et thre'goodscaused by the-defanlt of the Fessee™ -~ ~ e

X. Lessee shall pay Lessor all costs and expenses, including but not limited to reasonable
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atforney’s fees and out of pocket expenses, incurred by Lessor in exercising any of its rights or
remedies hereunder or enforcing any of the terms, conditions, of the Lease. o

B. . None of the rights and remedies under or referred to is intended to be exclusive, but each
such right or remedy shall as to each Locomotive be cumulative and may be availed of separately
or conewrrently with or in additfon to any-other right or remedy provided or referréd to herein or
otherwise available to Léssor at law or in equity. Any repossession or subsequent sale of: lease by. -
Lessor of any Locomotive(s) shall not bar an action against Lessee for a deficiency. To the exteént
permitted by applicable law, LESSEE WAIVES ANY AND ALL RIGHTS TO NOTICE

AND TO A JUDICIAL HEARING WITH RESPECT TO THE REPOSSESSION OF
LOCOMOTIVE BY LESSOR AS A RESULT OF ANY EVENT OF DEFAULT
HEREUNDER BY LESSEE. - :

C. Without-limitation-of any-rights of Lessor otherwise-existing or otherwisé available to

Lessor, it is expressly covenanted and agreed by the parties hereto that in the event of any .
assignment by operation of law of this Lease or of any lease hereunder, or of a bankryptey of -
Lessee within the meaning of the Federal Bankruptey Act, then Lessor may, at Lessor's election,
terminate this Lease or any one or more leases hereunder, :

14, RECORDATION OF LESSOR'S INTEREST. Lessce agreos to execute and notarize
all recording documents requested by Lessor to show, create and perfect Lessor's interest in the
locomotive(s). Lessee further authorizes Lessor to execute and file financing statements or other
documents evidencing Lessor's interest in the locomotive(s) without Lessee's signature. ‘

15, MISCELLANEOUS.

A, This Lease and all rights and obligations.hereunder shall be governed by and construed in
accordance with the laws of the Stato of Ilfinois, without regard to its conflict of law provisions.
Ilinois shall be choice of forum for all litigation. '

. B. Neither this Lease nor any schedule shall be amended, and no provision hereof or of any
Schedule shall be waived or varied unless by writing signed by the parties. .

C. No delay or omission- by Lessor in exetcising any right hereunder shall operate as a .
waiver of such right or any other right. A waiver by Lessor of any Event of Default by Lessee . .
shall not be construed as a waiver of any future oceasion,

D. In case any pi‘OViSion (or portions thereof) in this lease shall be held to be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions (or portions .-
theteof) hereby shall not in any way be affected or fmpaired thereby. o

E. This Lease shall be hinding upon and inure to the benefit of Lessor and Lessee and their

respective successors.

F. This Lease shall not transfer to Lessee any interest, right, title, or license'in Lessor’s frade
secrets, intellectual property, or confidential and proprietary information. Lessor retains all
interest, right, and title to all Lessor’s trade secrets; intellectual property, and.confidential and

- “proprictary-information, - Lessee shall-not-analyze; decompils; or reverse engineer;-6i- causo-a“-—— "~ -

third party to analyze, decompile or reverse engineer the Locomotives or any part or. component .
of the Locomotives for any purpose. - . ’
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G. All notices permitted or required to be given pursuant to this Lease shall be mailed by
Certifted or Registered Mail, Return Receipt Requested to the parties at the following addresses
or at such other addresses as each patty may notify each other. .

Ifto Lessor: ~ NRE-
" 908 Shawnee
Mt. Vernon, Tilinois 62864
Attn: Keith Batley

And a copy to:
NRE
1101 Broadway

It Vernon, IHifnois 62864
Attn: Hal Burgan

Ifto Lessee: Kinder Morgan PetCoke LP -
405 Clinton Drive.
Galena Park, TX 77547
Attn: Mr. Adam Smith

WITNESS WHEREOQF, ihe parties have executed this Lease the day and vear first mentioned

above,
LESSOR: LESSEE:
NRE KKINDER MORGAN PETCOKE 1P

National Railway Equipment Co.

Name: KetiriBatiey ‘ml ﬁu-l:']m\ . Narne Adam M. Smith -

Title; A¥P=Safes&ivfarkoting Caemarn| Coumsel Title:  Vico Prosident-SA
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SCHEDULE “A»

Attached to and 1ncorporated into the Lease dated the 1% day of September 2015, by and
between NRE (“LESSOR?”) and Kinder Morgan PetCoke LP, (“LESSEE®).

Type and General Description of T.ocomotive Units, Marks and Numbers:

Dnit No, Type General Desceription
NREX 587 GP38-2 Four Axle EMD w/ Dynamic Braking

REPLACEMENT —————ELBASE— ERASE-RATE PER-LOCOMOTIVE
VALUE TERM LEASE TERM 7

i 36 Months .

RENEWAL RATE AND TERM: Provided there is no event of default, prior to the end of the
initial 36 month lease term, Lessee may clect to renew the lease for not less than 24 months ata
daily lease rate per day of $300.00

Delivery transportation costs of the locomotive from and to Lessor’s manufacturing facility in
Dixmaoor, THnois shall be to the account of Lessee.

Nanonz}?@%

Name: Kearth-K—Baﬂe.y He 'Bu.rdam
Tftle AVP—SalesandMarketing Gremgnl (ounse |

LESSOR:

LESSEE: KINDER MORGAN PETCOXKE LP

By: /%%7%

Name: -Adam M. Smith
Title: Vice President - SA
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[, Hal Burgan, certify that I am the General Counsel of National Railway Equipment Co., and
that [ have compared this copy of the Locomotive Lease Agreement with the original
Locomotive Lease Agreement and have found the copy to be complete and identical in all
respects to the original document. I further state under penalty of petjury that the foregoing is
true and correct,

Executed on September 24, 2015,

Signature ,7 W

v HaE“BurEalL)

General Counsel
National Railway Equipment Co.






