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Februarv 10.2014

Chief, Section of Administration
Office of Proceedings
Surface Transportati on B oard
395 E Street, SW
Washington, D.C. 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board are one original and one
counterpart of the document described below to be recorded pursuant to Section 11301 of Title
49 of the U.S. Code:

Master Finance Lease dated 217/14

Lessor: Zions Credit Corporation dba Amegy Equipment Finance
310 S.  Main,  Sui te  1300
salt Lake citv" UT 84101

Lessee: NuDevco Midstream Development, LLC
2105 City West Blvd., Suite 100
Houston, TX 77042

Equipment: 50, Tank Cars
NMDX 14001-14050

Please record this agreement as a primary document. The filing fee of $44 is enclosed.
Thank you.

Sincerely,
' l  . ' .  / - '

, t / / , . ,  / , , (  1 , 1r t , '  
/  |

Mary Ann Oster
Research Consultant
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MASTER F INANCE LEASE
tr)

Lease No: 0014076

Dated: FrbruatvT,2Al4

ALL EQUIPMENT lS LII/\SED IN AN 'AS lS" CONDIILON. THE ENTIRE RISK AS 
'rO'nIE. 

QUALITY AND PERFOI{MANCI OF
THD EQUIPNfINT IS WITH LESSEI, 'THIS DISCLAI]\{ER AND \YARMNTY ACRI]IMENT IS IXPRESSLY TN LI8U OF NNY AND
ALL RIPRISENTAflONS AND \\7ARRANTIES DXPRISS OR BTIPLIUI), rNcr.riDrNc AI.IY til{PLIED WARRANI'Y OI:
I.IIERCIIANTABII-I1'Y OR ITI]NESS FOR A I'AR]'ICULAR PU&POSE OR CONCI'RNINC'I'IIE DISIGN OR CONDTTION OII'THI?
EQUIP!\|ENT, WTTETIIER ARISTNG I:ROi\t S'tA'ru]'E, COIVJMON LAU" CUSTONI, OR OTHERWISI}. NO PEKSON SHAI,L HAVr
ANY AUTHORITY TO IIIND LESSOR TO ANY REPRESENTA l'lON OR \\'ARRANTY, INCLUD1NC THOSU RECT\RDINC AI.IY TAX
BENEFITS TO \VUICH LISSEE ilfAY OR tvtAY NOT BE ENTITLED, OTIIER TIJAN THIS DISCLAIN{ER AND WARRANTY. LESSOR
SHALL NOl'BI t,tAtlt.E IOR ANy rNDtRr-:CT OR CONSEQUINTIAL DAMACIS tN(--IIJDINC l,OSs OI: ]USINI:SS, RESUU|TNG
FROtrI THE USI] OF 'I'HE EQUTPI!'TNT OR CAIJSE,D BY ANY DEFRCT. FTTII-TJRE, OI( NIALzuNC'TION OF THE I]QUIPTT'IENT
V}IETI.IER A CL\INI FOR SUCII DAN''ACE IS I}ASED UPON WARITANIY, CONI'RACT, S]'RICT LIAI}ILIry, NEGI,IGI,NCD, OR
OTIIERVISE.
.IO INDEI.{NIFY AND SAVE LESSOR HARNIL8SS FROT{ ANY AND ALL I-IABILI-TY ATTRIBUTABLE TO'I'HE SELLER OF ANY
ITI!N{ OF I]QUIPMENT.

TO PAY ALL SHIPPING CHARGES AND ON{ER EI?ENSES INCURRED IN CONNEC-1'ION \\'ITH TIIE STII'}IENT OF THE
EQUIPITIENT BY THII SEI.LIIR 'l'O LESSEL- AND T0 BEARALL N$K Ol; LOSS'I'HIIREOF FROM AND AF-|ER TllE DA'I'E OF THIS
LI]ASE,

I,ESSOR SHALL NOT I'E LIABI,I' FOR AND LESSEIj wllt- I}E LIABLE FOR LOSS OR DAMAGD OCCASIONUD I}Y ANY CAUSE,
CIRC(JN.IST NCE, OR IVENT OF WHAI'SOEVUIi NATURI], ARISING oUT oli'tllI! ORDEIIING, IvIANUI'ACTURINC, DELMRY,
opDtu\TlON, IIiAIN'TTNANCE, OR PI;RFOR\.rANCE OF TllE EQUIPN.fIN1" TNCLUDINC BU'r NOT Lril,rnBD TO T]lE FACT Tl{A'r
LESSOR l.lAS NO1' INSPIICTED Tl.lE EQUIPMEN'I'. Notftirrg herein contained shall be constnrcd to dcprivc the l*sscc of rvhnlcv* rigltts
Lessee nray ho\,e agahlst plr'lica othcr.lhaD the Lessot such os thc supplier and thc lnanulaclurcr cf nny Equipmcnt snd Lcssce agrecs to look
solel_r'to such third partieS uith respecl lo an1'ond all claitns conctming thc [quiprncnt. So lorrg r$ I.essce is nol iu br.*ach or dctault oflbis
Lcas( Lesce may punue such claims lor the rttutual bcnsfit of kssor and l-r:rsee.

ZI0NS CnEDIT  C0RP0RATI0N dba
AM EGY EOUIPM E I . IT  F INANCE

P.0. Box 3954
salt Lako city, uT 84110.3954

ZIONS CREDIT CORI'OMTION dba .t\lvlECY EQUIPIVIENT FINANCE (hereinaflcr "LBSSOR"), ir Utnlr corpontion, with offices at I l0 S. N'lain, Slo'
1300, Salt Lake Cig,, Utah 8,ll0l and NuDcvco lr.lidstreanr Dcvclopnre[t. LLC (hereinater'LESSDE'), ]vith omccs at 2105 CitvWest Blvd. Se 100.
Houston. TX 77012-2855 in considemtion ofthe rtrutunl covcrtnnB and promisrrs hereiuafter setforlh flgrec as follorvsl

l. LEASE. Lessor hcrcby lcases to Lessee and Lessee hereby lcascs fronr Lessor (for comrnercial and business purposes onll) the pmperty <lescribed and
refened to in any Equipnrent Schedule or Schcdules norv or hercaflcr execuled by lhs parties herelo (llcruilraner "Equipnrcnt' or "ltenr of liquipmcnt").' l -hetermsandcondi t iorshereofshal lbcdccmedlofomrapartofeachEquipntenlSchcdrr lc .  

EachEquiprnenl  Schedulcshal l  cor tst i tutcoscparalc lease
aBrcerrenl incorporating all ollhe ternrs and condiliorts hercol

2. TERtvr, RENTAL. The lease temr and rentirl payuents are speciticd iu snid Equipment Sclredule. Lessee's obligation to mnke rcutol and other palmenis is
uncrnditional and rental palxlerrts shall bc paid sitlout deleusc, offset, or countetclaim. Thc lcrln shall conrmence on lhc dale irrdicalod ou each
EquiprnentSchedule.  Al l rentsshal l l rcpaida{thoof l i reofLessor i r rSal tLakeCi lyoratsucholherplaccasLesscrmayhc**a{ lcrdesigr tatc.

3. EQIJIPIIIIiNT SCrIDULES. Lessor, in its sole discretion, &om tlfire lo titue, ar].I by rnutual corrsent $'ilh l,ossee, may leose other [quiprrrent to Lesses,
subjccl lo thc tums and condilions containerl in this Lcase forsuch tern and rental palments as mry be agrced, by cy€cotion ofsubscquent Hquipmcnt
Schedules. lrssor relairrs tlre right for ony reason to decline any Equlpmeot trartuc(lon proposcd by Lessee.

4. O\l'NtjRSHlP. Title 1o tho Equipnrent shall nt oll linrqs remrin in Lessor exccpl as sct lorth in this l-casc or the Equiprncnt Schedule. The Equiprtnt is nnd
sholl rcmain pcrsonal property, not$,ilhs(aildhlg that lhc [quiprncnt or an). parl thereof may bc or hcr-aflcr beconlc in any rnanner aflixcd to or attachcd to
nny real property or any building lhcr'-*on. Lcssbr rnay rcquire Lessee, at Lesseek erlense, to afli:t onrl keep nflixed in a prorninent placc orr Equiptrrcnt
labels, plales, or othcr urarkings staling thot the Equiprnent is ouned by Lessor. Les;ee agrecs to keep thc Eqrripnrent nt thc brsc location sct lorth above or
at such other base lorlition as specilicd in thc npplic'ablc Eguipnrent Schedulq and tvill noti$ Lcssor prornptly in uritlng oland prior to any chalrge in the
baseloca( iono| theEqrr ipmcntwi th i l rsuchS1ato ' ,bt t t r r i | |notrrnovblheEquipnt 'c t t t f romsuch
part ies intendthat th isLessci .satnrelcaseandnotoncintcndcdassccur i tyundcrthcUni formCommerci l r lC 'odg("UCC') .  l f ih isLcascshouldconst i tu ic
a lease intended as securitl', I.essec hcreby grants Lcssor a sccurity interest in the Iquipmen! any proceeds tlereof includhrg but not linited to, lhe
procecds of any insurrrlce nraintained with respect therelo and nll proceeds payable or recclved $'ith respcct to rrrty condeurnation, oSproprlction,
rcquisition or otlcr cvcnl oflos, or the procecds of nrry rvarronq' rvilh respcct thcreto, flnd any sccurity dcposit givcn to Lcssor b1'or on behalfofLessce to
securepaymentdrrdperlonnanccbyf.esscchcrcuuderoudL.essorslrallhavcnll rightsandrcmctlictundcrthc[JCC. LesseeshallpayloLessoralrarnount
equal to oll tares paid, payable or requirerl to bc collectcd by [-rssor, howetcr desigrtated, which are leriqd or based on the nonlhly renlal or on lhe
possess|on,usc,opcr i t lon 'col t (o l , |ocat lonorvo|uco|rheEquipment, inc luding,rr ' i thorr t l in l i ta | ion 's la leandlocotpr iv i lcgcorexciseles '
taxes, propcrty taxes, and taxes or chargcs bused ogross revcnuc, excludirtg tn:ics bascd ott kssor's ttct irrcome. Lessor slrall invoicc Lesscs for all such
laxcs and l.cssr-o shnll prornptly rcmit to l-cssor all such taxcs ond clrargcs ulton rcceipl of such inroicc front I-cssor. l.essee's obligation to pay all such
|u-resandchargesshal ls t rn ' ivet | recxpirat ionortent t i t rat ionof t | t is I .caseorarryEqrr \ncnl
rcsulting from its failure lo limely renrit such toxcs lo l.essor. Charges for pcnaltiqs and intcrest shall be pronrptly pald by Lesee *hen invoiced by Lcssor.

5. l)lSCtAlIl[R, WA|IRANll[S, DUI;I.:CIS, $ltlPPlNO CILARGES. l.essor rrarrants lhat during the tenn of this l.east', if no Evcnt of Dcfault hls
occurrcd,Lesscctuseofthe| jquiprnentshal lnotboir r temrptct lbyLcssoroIBn} 'o| l0c la imhrgsolelyt l r toug|rorunderLcssor. ' I1tc lvarronlysi t fof th|&e
preceding sentence ls in lieu ofall other wnrrantics of Lcssor, whether nritten, oral, or hnplir{; and Lcssor s$oll not, by virtrre oflraving leared

Initial lhc Equlpnrenl or dclivcred ony bill or bills of sole pursunnt to this Lease, or for ntg' other reason be deehrcd o hare rnade, and Lcsor hercby
Here DlSCI.AllvtS, ANY OIH|IR RIiPRISENI'ATION OR WAIU{ANIY, l3lTlIl]R liXPl{liSS OR tN{Pl-lEl), AS'l'O ANy I'ATTER

WHATSOEVEIT, WffIIOUT LIIvIITATION. The seller, melhod of shipnlent, ntnke, rtrodel, specilications, perlomronce capacilies, aird all othcr
nraltcrs nlating lo fre ordering, delivefy, opcratiou, and perfonuance ofeach llent ofEquipnrent hnre bcen sclcctctl and dclerntined by Lcsce and
Lcssce agre€s thali

(D

(ii)

(iii)

(i9

6. I.ESSEI/S INSPECTION AND ACCEPTANCE. Exccution of thc dclivcry. nnd acceplarrce rotice by l-essee shall conchrsirtly cslablish that Lessce has
inorocably acccptcd the [quipurent, that i( is in full cornpliancc wilh the acnns oflhis Lcasc, and that il is in good condition alld r,:pair, A
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1. LESSOR'S INSPECTION. Uoon thc rcasonoblc requcst of Lessor, Lcsscc shall sdvise Lessor as lo thc locstion of crch Itern of Equipment and shall, at
any reosonablc lhne, urake th6 Equipmcnt arnilnblito Lesor for inspcctiorr al lho ploce rtherc it is t?om timc lo titna localcd, nnd shall nrakc Lessce's
rccords pedaining to ihe Equipment ovailable lo l.cssor for inspccllort.

8. SUBLEASE AND ASSICN|UENT. Exccur for subleascs of the Equipntent lo 0n olliliate of Lessee, Lcssec will NOT SUBLET, LEllD, 0R
oTHERIVISE RELINQUISH pOSSESSI0N 0F THE E0UIPMENT' (d i rec l ty  o r  Ind i rec t l y  lh rough changs In  o t ' rns rsh lp  0 f  Le$s8e by  Lsssee 's
gvngrS) 0R ASSIGN llris Leass or nny of its rig}ts hcrurur<lcr tidrout t)rc prior wilien conseul of Lessor, uhich conscnt shall nol be unreasonably
wirhlrel iort |etaita.trrnoevcntsl iattairysrrbleasi, lcndlngnrrangcntent,orotherr| inquislrnrento|po.ssessionoft lreEqrripmen|,o.r,artyRssi9tnrcnty
Lesscc oflhis Liase or any ofits riglrts hireurrder', irfietlreior uot done uith the knorvledge or appmitl ofLessot' cause Lessee's obligations under.lhis
Leasctobedischargcdor.dinrirr is|r idtoatlyeNtent 'Lcsseehcrb'gratttsLes-sor-a5ecurityinleicst. in.a1ysrrb|caseofan.ItcnrofE-qrr ipmeniat l t l the
prqC*eft tlrereol] wliethcr or not such subleaie is prohibitcd. Lcssor nrai assign this Lcasc and an_y_or Bll riglrts it has _hercundcr widrorrt Lesscc's co[s€trl'
ibll,eextentI*iseEttopsnotharelhcrighttoanir|e[gnse,set.of,rccdl|pmentc|aitnorgounlcrc|ainrogainstLessor,Lersec.hercbytvail'esattdagrenot
loassertagainstnssigneJofLessorarryd-cfcrrse,sct.oI[recotrpnrcrltcloinrorcouIlterlnhttu'hichI.esseehssorrn9y
such assigirnrcnt by fessor shall nol niatcrially ihangc ilre trssor's duty nor nratcriallS' incrtasc the burdcn or risk irnposcd on the L*sec under this kase.
ljor purpises of dis t-erse, tire iernr ;'lessoi' shalT include ouy *signee of l-essoi of this Lense or Le;so/s righb itr the Equipmenl nnd upon such
nssigun!nt, such asigrcc shall bave all ofthe rlglrts nnd obliSotions uttder lhis Lease'

9. |yIAINTIINANCE, USE, AND COI\,'PI.IANCE WffH Li\V.S. Lcsscc, ot ils ol.n cost and expcnse,sholl ru^pair and nroinlain thc Equipment antl cornply
rvith the Eguipnteirt manufacturer,s opernting pmcedures arrd r.rurranty requirenrents so-as-to ktcp the Equipment in good.openrting coudilion.ordlnary
$,earimdtiaiexcepteJ.l ,essecs|ra| iarnrn[e. lnt|payforanyrepriNn.eces5arhorderfrrthgnlanrj f trqtUrerorqua|i l iedntaitr lettanceolgauiz| i0i |o
a".eptil'"Equiprlrdntrrndclcon|rncttnninte;0|lccaitleapptiioblislondnrtlratcs.-Lcssee_nrayfronltime{otinrcaddpill1sorscccss
Equipnrent proyiOed that such nddiiion rloes nol impair thc valuc or utility of such ttcrn of Equipttlcllt. Alty parts or nccess0rios adde d will bcconro part of
thidquipnrlutorrdl.ill 6clhcp(orx,r{yofL"ssor. hnypartsordcrrssoriesrenrovedbyoronbehalfott.cssccfronrthe liquipmentshall bcrtplaccdtritlt
conipiri6ti parts or accessorici in'Ucirer condi(lon rhin the part or access.ory so rentovcd. Lcss,ic shnll rrse the Equipment solcly in thc condrrct of its
business ani shall use a;d miiltain the Equipnrent in continnity with all govcrnntcnlal larvs, ordinances, regllations, reqttiremcnts, and rulcs and in
accortlulcc uith general irtdtutry slandards lor thc ntnintenmcc of thc cquipnrott.

|0. l !1oR.lcAcE,t, |ENs,ETC.Lcssgcrri l lnotdircct l1'orindirec(lycreate, ingur,s5sulr le,orsulIerlocxis^t.anynlor|gi |g€,scctlr i tyl leresi '
charggencuniu'*.c,o.cin],lronorrr'itlrrespecttotire[quipmcni,titIctherBto,oranyinlcresltlterein(andI.essecrvil|promptly,
such"acrion o'nay i* n.".ssn 1' to duly diichargc nq'iuih nrorlBnse, sccttrily irricrest,. pledge, licrr, chm8,e, encunrbr0nce, or clcim) cxccpl (l) the
rcspcctivcriglrtsoiLcssurnnr| ies"eislr. ' reirr-provi<teo,(u)| ieni. ir .e.ncumbranccswhic|rNsti t fm.|uclaims.ogairtst-
cndumbrclci arising frour foilure of Lcssec to periorm auy oi Lcssce's obligatiols iercumtcr), (c) liens for taxcs either nol 5t( duc or bcirrg contdstcd in
goorl faith and by ap-propriale procccdiogs, rurAid) inchoaG rnalerialmen's, mechanlcs', n'orkme.n's, rcprirmen\ emplol'ee's, or olhdr like liers arisilg irt
iire ordinary counie iibtisinesiau(l not dilinqueni or not othemisc being contcsted in good faith b1' Lessee.

ll. LOSS, DAlr'tACE, OR REPLACGLIENT. In lhe cye|lt nn)' Ilerr of Equipment slrall bc l.osl, stolcrr,.destro]'cd, danroged be1'ond repair, or rendcrcd
pennancntlyunft ibruse,Lcssccshl| lrenuinobl iBatedurrdcrthisLeosqa^ndthis-!er.scwil |continrreinful l forccaur|el. l .ect.In-schall .cvent ' Icse
init:air.t,uin" ;ti.o..narit to nay rent by payins to'i-c-rsor rvithin 30 doys ofloss, alt renl plus all other surns due under thls l-ease discoutted at the rflte of
rz jo . ,u . , i i ' . i u *Lo , . .u . l t i , i t ' i t i nn i r1a i io l r r Ia |ueofs t rc | rEqr r ip r r tc t l i , r r | r i ch is theant ic ipa tcd fn i rmarkc t ta luca l lhecndof tJ re |ec , te , |6s lhc
;,. i" i ' , ' ; . ; ; ; ; i , , i i -y,act l l r t t lyrccci\ 'cdbyLc*sorfronrirnyinswattccorot|rcrrr ' iscicsulthrgfrornstclrquiplnel i
danragcdbcy'ondripair,oi irnd,:redpcnnanentl l ;urrfrforu. [ fnn1'oneorruo.reoflheeventseiumeratedinlhcl intscntenccofthlssecl ionoccul ' ,or i l '
rrrylrimor,aquipnicnriircptnicJ,r'csseest'oll.inrmcdiatc|1'no|ifyiesstrrinrrriting.If.onyItenlofEquipnrentisdanrlggrl'
nl its orgr cosi nird e*pcnse, slrnll prontptly rgpnir sucb lte-nt of Eqrripnrcnt so lhtrt lt Mll be in thc samc or bclter condition as it sts bcforc lho dnnlogc
occurrel, ln the ereni that iny lrJrn of e[uipment is replaccd foi any rcason _it nrrst be with lhe prior rrrittcn rpp19l-a! of l.esor and rvith.comparablc
cqrr iptncntirrqrral i tyondrrorkitarrshi1ltot lrebriglnalEquipnrent ' t f Icssee-rl id.notpaytoI.essorwithint|rerequirc<l30dny1rri l '
oinquipi''.nrii'oiisloit,sto|en'destio1.ed,daririgerlbej,oirdrcpair,orrendcrtd
of llriuipnrclt shall become ths propcr(y of l.csior nnd subjcit lo this l,ease and the opplicablc Eqtriprncnt Schcdrtlc. Lesseo ogrccs to-excculc ill)'
.lo.u,ii..nriri":ni.cuiiaiuj;1.'.o;to.prdtectl-csso/sorrncrs-hipirttlrerrerv.Eqttipntcnl,A||costs
an}',actua|!Irceii'edbyiessorfrorlianyinsuratrceorolhenr.|scrcsuliingfromsrrchl!quiptrlent.beinglost,stolen,dc'ko},ed,dalagd
rctiicrcd pc'nrrarrently uitit tor usc, nill bc bonre by Lcssrc nnd I-cssce *trrants to l.cssof frte and clear titlc to lhc nerv Equipntertt.

l2.INsUMNcE.Lcssecsha|l ,at i |so\ncxpense'ntalrt tuinata| l l i rnesflotntheti}ncLe5sechdsaninsumb|eintcrcsj 'pt 'b| ic| iabi| i ty.,propertydagc' 'and
physical dalnnge insurancc in amounis rr:asonnbll'satislactory to Lessor arrd with insurance co.mparries proteclilg Lessor is en adtlitional itrsun-d and loss
bai,cc thcrcun<lcr. anrl ororitlins for 30 day's srittcn noticc t,o Lc*sor bcforc cny policy shall hc altcred or canceled. Lesscc shnll irnrncdiatcly dclivcr to
L6sore*idcnccofsucir in.urariccco*..aettoLessor. Lcsxecovcnants,rvarrarr ls,ardrcprcscnlsthnlLessccl i l lnotdoan)'actorvoluntari l) 'suf l 'ernny
*i i"ui i" i i . ,*c'ct, io'yi 's,"n' i ." . . .1i i ,"dhercuttdcrshal|orntaybesuspendcd,impaired,orde|ea(cdartd.tfa|Lesseeinttocircuntstattcesrr i l lsulr
or'ocnuit arrv tlcru oftqulnrnenr tobc uied or opcrated durirrg any pcriod under tfiis LCasc ultcn Lessor ntay bc at risk for tfic risks Protcctcd against b1'
theabovc.dcscribcdinsrrralrcerr i t troutgl lsaidiniurancelxing-ful l j ' inef.cct.t .essccshall tnakeanclf |et irr telyal lc|airns'ax|Lesscc
is therr in dct'aull settlu intl adjust nll such clitims. ln lhe ivcnt bf -dcfoult b1' Lcssec, Lcssec hcrcby irret ocably 0uthorizes l-ossor to rnokq settlc, 8nd
adjust clainr undir s,rch policl:'or p"ti.i". arrtt lo enrlonc thc namc ofLcssec orr ony chcck or another itcm ofpoynlcnt for thc proeecds lhcreof.

13. INDEilINI'ry.

(a) lrssee anreesiurd co\.cnarlts lo indenrnify, protcc{, save hamrless, and rtefend Lessor and its cmplol'ccs, oflicco, directors, agcnls, and scrv0nls fiont' ' 
anl.i",titi ctrims, actions, srrits, liabilities', d,rmagcs, losses, costs, nnd cxpenses, Inclrrtling rcnsonablc attome/s fccs, incrrn*d or 0sscilcd against
l"lsorln uny *ny teiaiin'f io, drising out of, or"as dte result of the tnanufaclure, prrrchase, acceplnncc or rojectioll, oureship, dclivcry'. lcase,
Dossdsslon,l lse,condit ion,inaintcnanci,sale,retturr,orotherdisposi! iort-hcreurrderofthel iqrr ipnrent. lescope
ll;.;it;ai.;ii;i'i'iu"oilonncgligcrtcc'l\'.|lctlrcrofLessorornnotlrcr,breac|rofcontract,lirichof\\arra$orsi
i i i ' i i i ingi| i .roi*e"ing'Leisceslr i | l Indcrruri fyarrdhotdLessor|rarnl lessagalnstal| .c|ainrsbfUaderrrark,patcntandcopyightin|r ingemequd,oflhe
iitortid,i 

"rc-ofii;'s;id;;&tierar 
irrfonnation-iu orrl'form, against oll clainrs fur property daritogc, pcnonal'irrjury,orlrongful dea{r, anrl

og,in! i .r i . i . ; 'ustt 'ar i t 'ei .q. ' ip ' i 'e, iro'anypnrtthcreofisor.hosbecomeafrttrrc\ l ' | thrsiccttoany.rcolpJopcr1y' l .essee.s.ob|igal io
**jtir,r*it,e the cspiration oitJiis L"ase rviih'wspc1 to evenls occur-ring or allcged to have occurred prior to tlte return of lhe llqripnrenl {o Lcscor at
the end ofthe tqnn ofthc applicable Eqrripnwnt Sche<Iules'

{b) trssee arrd Lessor atree that Lcssor shqll be decned the orrrrer of tlre Equiprnerrt for. federal inconrc tar purposes, aul ttrai l.essor shall take all.dcorciat ionclet|rrct io]rsrr i t |rrcspecl '{otheEquipntcnt.I f foranyrcasonoruridcranycircuttts|anccs,exeept&st)ro1,idcd&rinparogro1lb{

Leisor docs rrot hnvr,. or loscs iis right to clfli1i, is dcnled, or is r.'qrrircd lo h*cnplurc all or_auy lrorlion of-a Fcdcral, Stflte, ot Locll incOrnc lari
rlcprcciation rledttction oi Oc appliiabtc Ins raic is rrrorlificd lhic$ rcduccs thc. €cononric bcneft ofrhc dcprecialiol tlerluction rvith-rcs.pcct to
nq1'ipnieni,rrren|.es'iiagrccsni1ndc.nnifyondpa1,l.css<rra5u-pplgnen|alrc|ttwith.rsp€cl|o..eactrlirroblcyea}ofl,essorl
or Locnl ilcorne rar dcf'rciiorioti a.au.ri6rr ('idtp'reclntion dcduirion") is unovoilable,-lost disalloned, reduced, or r.'captund. 'l\ deprr:ciatiort

' lW
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deduclion rha( is to be fttde[lrified shall be based on Lcssor's cosl ofFquipmcnt, deprcciated not below its salvagc-r'atue a|lddcprecioted b.y 1 I.,1,,{
;r'hi;h-lG"r is p."riiicOniit. discretion to uso under. l:edcral, Stirte, or.Local incmc tat-larv, rshiclr Includesapp]i:{]9-l5Ygllt:'.,^'jT
;piiil;;aJ;t'fi i" i;f1i' i*rioiir irc-"Iinanclal los" iniurred b)'the l.essor, plus the intercst and penallies lhat are pavable to lhe r-ederal'

Srare, or Local co**-r,reni uiiliJsor'in connecrlon witrriite Gaiaiiirititi.,t6*, dimitoitnncc, reduction, or-;ecapture of the dedrecirlion deductiorr.

The ,,finonciol ror.', i, .quniii t-"1;il;;;1;-#';i;i;;;;;"I ir"rc,;;'i;;ifi;fi; r.i ii'i to it ' u,'ivailabiliiy, loss, disalloinncs teducrion, or

recapii . ;ofrhedcprci i t ion.Jeducl ion, 'p|-u.san.arttourttrt ,ar i" i t tai low,Lessor,nftert lrep9'Jnqlo|arry.|axes,
goterrnenloroth.jrtaxing";ur-rroriij;lfi1;li'GdStntes,resrrltingfomtirc.Lessor,sreceiptofi|re,''tinancia|loss''por|ionof
f;'i;ii"'..'i.fro.;ii1ij'ili"rrr. in.r."r" in Lesso/s reaeiai-irate] or l.ocal inconre tax due to tlrc unarailability', loss, disollownce, ndttction, o.r

;.;;fir.;ii'h;e;;r."i.rion aiJu.riou. For purDoses of this paragraph, thc Federili inc.ornc tnx ratc_used_lo malie uty calculalion in utis seclion shsll

not ixcccd thc nraxirnum rrte pror.idcd for in ihc Intental Revenuc Code for tho applicrblc ta'x )ear ol'lhc Lessor.

(c) Nolwithstaudhrg anyhing to thc contr0$.. set forth in paragaph (b) of this Scction, l-essee shall have no liability to Lessor undcr paragaph (b) of lhis
' - 

Scction forany los shich rcsrrlts front:

( i)  anactorfni luretoactb),Lessor,wlr ichaciorfai lurctoactcattscsLcssortoloso(ltedcpreciat lon;

(ii) I.essor haviug, insuftlcienl incone to bcnefit fronr the depreciltion'

(rl) Lersor agi,tes ro notify Lcssec prorrrplly of any elaint nradc by thc Intcrnal Rclcnuc Scrrice nqaittst Lcssor in resllcc{ to tbc dlsallort'artcc of srtch
rleoreciation dcguctions or thc recaprurc ot o.pr"",nr,oni,ii.f, tet.ia to infornitioo $hich.nily pc norticulorlY rtitlrin the kno*ledgu of.Lessor.
iX#;iliir;;!i;;iid',ffiri;if;;il'p"';i6;;iih; ;;iA .trd.lation dedrictions bc disallorwd oi su-ch d.cpreciarion bc rccsotuh-d as albresaid,
Lessor *.ilt corrresr (incruoing;;d;6;f ;ttiri;iiiiirirc a.icnniitaiionir"JJ""oe iourt decisions nnd defe.ndirig.appcrls of favoiablc decisions) the
rtisauo*ancc o, r*."prur*'ii"o#i";;tr;i bi'G;i.:-ri;lt",t iiiti l.csscc agrccs.lo i{f:li!,ql r91:,i[-1_.1T"^1q securitv to Lessor rbr sttch
irili,*iniiii"" outiehtion io. att-i&ois .ois nnd oxpinses, including rc:rsonlble iittontey's fces, in conneclion rvilh strch coillcst-

l.t. and return

""J"i,iiiiriir 
iiii'-ii Gii"-'it'itii .i,"ii"it". Rent puyu"nts shnll contirnru at lhc rflto_scl forth in tl19

;#;Ic'ffill'il'il?il,il;il';"fiIi";i;;;ffii';;iili;;i;;riior qurtiti.a nriintenancc'orginization to accept rhc Equipment under contract
mainGnrnce ht ihe npplicable s(andard rates.

IJ. DEFAULTAND RtrIIIEDIES.

(n) Tirncisoftheessrnccaudthefollowinger.entsshnll conslitutcEyerrtsofDcfault:

l.csscc strall lsil to nltke any rqnt or othcr paymcnt hcrcundcr iucluding thc payrnent of ittsurancc, personal proptrly toxes, otlter laxcs, fe€s,

or orscssrncrrts \r'ithirr l0 dals aftcr thc sarnc shall bccotne drtc;

Lcssee shall fiil to Jrrfonn or obscn'c tury othcr covcnnnt, condition, provision, or 0gtcclnerlt to bc perlotrrcd or obsened by it under this

l-ease, ally Equipnrent Schedrrles or amendments lhereto, or under any other irrstntntents or flgftemellls between Lessor artd Lessee in

cotmeclion $ith this transaction antl sucb failure shall rcrnsirr rrncured lor a pcriod of30 days aftcr l.cssee's rcccipl ofuriltcn rtolice ofsante;

Lessce sholl nrake nny r€pRsrnlatlo[ or uarranty to Lcssor nnder any ogreeo)eDt relerenced irr (ii) aboYc, oi tnakc, frrrnish or dclirer any

docunrcnl ccrtificate, or r!-prcscnlalion lo Lcssor fur conneclicn thcr$vith lhat shail provs lo bc incorrcct in any matcrial resJrect al lhe linle

madc;
l-esscc gcnernlly fails to pay ils dcbts as they beconre duc, ceoses to do business as a going cotlcern, or shall ndmit in nritirrg its inability to

pay its debrs; or shall ltakc an ossigrrlrent for lhe bcnefit of cncditors, or shall contmettce, or have conmcnced against it' ony case'

procee4irrg. or action sccking to lrarc an ordor for retief entercd on its bcholf or agairst it as a dcbtor or to adjudicate it as bankrupt or

insotvcnt,orseekingrorganizntion,arTan8enre|lt,adjustl|Ent,|iquidation,dissolutiorr,orcon4rositionofitoritsdeblsunderal'lalvll{aling
to bankruptcy, insolvcncy, reorgrnization, or relief of debtors, or seeking appointment of n rccciver, lntstee, custodisn, or othcr shnilat

officiul for it or for all or any part of its pr-operr),, {tnd, in ths c8se ofany such proceeding instituted f,gcir$t it ftut not instirurcd by il), cithcr

such proceeding shlll rcnrain un.ilisnrissed or un-stayed lbr a period ofsixtl'(60) days ofler conllllcncenrent, filing or lcv-v; or to take alry

action in conlemplation ofor to suiltorize nny ofthe above actiorls;
.llre death or incapacity of Lcscc or flny guaranlor, if arr in<iividual, or lhc trierger, consotidation, acquisilion, liquidatiorr, insolverrc]',

lermination or rJissolution oil.assce or any spclr guarantor, if 0 corporalion, portrrcrslrip or other buslrrcss alsociation, or ifl-e<see or any such

guaranlor shall scll or tum over thc rilanlg,ctncnt or opcr:ltiotr of nll or arty sttbstantial portion of its propcrtl', &sseB or blrsil€ss to any othcr

person, caTpor3tion, partner:hip, or other business rBlocintion; or

iessr* shuil fail to discharge any nrortgagc, sccuritl, intcrxt, plcdge, lien, charge, encumbrance, or claittr against. the Equipment lithin 30

dalr sritten denran<l b)'Lessor;
'lle 

occufir'nca ofany mnterial odvcno chango irl the firrancial condition ofLcsscel

lfLessor, in good faith, shall believe thnt rhc Equiprncnt is iilsecu.e, or that thc due perfonDunce ofLessee's obligations or thc rctunt ofthe

lJquiprnent lo I-essor or t1c prospecl ofpayrreut or perforrnancc by Lessc.e hcrcrtnder is nra{crlally intpaired;

Lessecisindefaultolanyotheragrecmeol\\.ithLessoror0ny$grccnlent$ithanyaflilioteofZionsBnncorloraliol; ,-._ _.
Lessee is in default (anrl any rpplicable cure perio<t lras expired) und* any agreenl€n{ for bon'o$'ed mono; in exces of5l0'000'0t}0; or

r\ny guarantor or 'tller party li;ble to t-essor lor thc payrtrent of arnonnts o\\iled rrudcr rhis lrlaster I'inance Lcase defaults in any obligation

describerl abore applicable to it and such fnilurc continues for o periorl of30 tlols aftcr receipt ofnolice ofsame from Lessor to [.esscc.

SURRDNDER. upon tltc cxpiration or tr'nninoliorr of tbls t.case, Lesscc shall, at its oun cost nnd cxpcnse, dc'lnstall, package'.load, insure, and_retr'rrn

touinnrent uncncuhrbered ro'lilioi-ai rrre iddrcss speciJied by Lcssor, ln lhe sarne condition as.receir'cd, reasonable \\'ear and tear exccpted' oiccpl as

ii'-..di'i!i'i.tiilr.'t.;;t'i.-.;;ltir;f;;'ii;;is.h,id.it",-ir,6qr'esreabyt'cssor,Lcssecagrccs(o}thatLcssornrayuse,rvithoutcost|oLcor'hsee.s
ptace of busi'css ror rrrc purpJs'J'ii;i;i;,';;;d;)n;i+.iili'dl'i.iiirq,qr.ortrcr!se,aj1d'liue oratt or anv of llic. Equignrent forr:p to 365 davs n{lcr
i"-'.iniiii,i-Ji'ipiration.o|.tlreap-pri.{6iruquipni.rri.sclrcdilc,urd-1b).toactas.Lcsjorl.a9pntto!9a;ep1!9ll!l!j!'-Lrg:1-|.'TJ.t
i i ; ; ;o. 'b;si ' l . ; toi t trcprirposeofouning,displa1.ing,sc| l i rrg, lcasing,or.othcnv!!, ,dJ:p9:!nBolalIoranyol|hc.L!ulPnlentlotnp[o
i"J' ini i io, iorexoirat ion.o|. t l r-e-appli .{ i ; i ;Eq;ipl. i .rr i .scl ' .di lc,urd-1b)-toactas.Lc5jorlaBenttolcaseorsel l
ii'li,iiiiii,"'i..iL-iH.";.'i;iih,.;;.;i'thii.Les'.ti.ru;'"poo",iioh.iiiit,i,t;quip,nenturrrlrrit|rfhecolrsent-ofLesso.r,afcr.cipl!]ll|llliii''.,iiiiil,''i.#L"#.";.'jliid'.i.;t".fi.i;';:"Hi;ii,ii*ii"i..iiiit,i,ta'ip,i''.irui,ii.1ir1iit1ecolrsentof
Equipnrent Sche<lule tcnn, tl,is'l--easl'ii',.fi d"ii"."ir tLr-ite i"in"J.r on a irrinth to month busis. Exqrpt as pmvlded in thii oaraernnh all temrs and

coirdit ionsoft i isLease,t '" l r"oni ini '" . . . i i* ip"y' . i t i - ' l 'nr i .* i i i ' i -" i t . i t i i i lni" i"rrorrt i inttrcEqtr ipinent..Sc|redule'or-Schi:dtr l&#ir.#;ii.l:'L""j!i,lr'iTi""ii"fi;.."ii;p"yii-.it.'iiiri.'"Jnii'i-"iititi..iii"sctfort|rin'tt.ceq.,ipi.'.n
iii;,if;;;ftii;;;""n*ii,-,;ia'"ii'i iiiii"ii rii;irh bFsi: {U'lt:1.:},{i'-t).,:}T:.^l'*9li:jllIl':Xjl*'".11,',,',T::11,"}S:,:lTll

( i )

(ii)

(iii)

(i")

0')

(ri)

(riD
(viii)

(Lx)
(x)
(xi)
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tb) ln|heEr 'cntofDelau| | , I 'essoral i tsso|copt ionshgl |harethcr iBht toexefc iseconctrr ren| lyorscpncate|yrrnyortcor lnoreof |hefo| lorv i r rgnld ics,
and rvithout sn} election of r$nedies rlcemed to havc bcen ntade:

(i) Wirh or rl'irlrout nolice or dernand, declare the cnlire rcntal (including part due rent) plus all other sunrs duc provided for under the l-ease aad

cach and cvery Equipnrcnt Schedule thcrcto, pha thc liir rnarket vulue ofthc Equiprrrcnt to l* iilmediately due and pnlublc;

(ii) Upon dcmrnd fronr Lessor, causc l*ssee to assenrble the Equipment and nrake it al,ailable to Lessor at the placc and linre desigtnled in thc

dernand;
(iii) 

'lhkc 
possession of lhe i:quiprncnt. Any such tokirrg or possession shsll not corlstitute termination ol thc Lenso as lo any or all ltenrs of

Equiprnentunlcssl-cssorcxprcsslynotifiesLessecin$rjlingtotlmleffcct. Inlheeventofrtpossession,Lesseeherebyexpresslysaivesall

righls to posscssion alrd all clahrrs lbr dnrrxrgcs or loss by reason ofsuch rcpossesion;

(i\) 
'Icmdnatc 

this Lcase and any Equipment Schedules or anendmenls lhen*lo and retain as danrages all renls or olhcr anlourtts prid by Lessce;

(t) Proceed by appropriarc.$ction eithcr at law or in cqrrity to enforcc perfonirnnce by Lessec of the applicable covcnan{$ of lhls Lcasc or to

rccover damages for breach thcn:of;
(vi) Use, rvilhout cost to Lcssor, any of Lessbe's places of buslness for the purposc ofstoring, disptaying, sel.ling, lcasing, or o{henvisc disposing

of all or any porlion ofthe L'quipntenl;
(vii) Lessor nray lcase the Equipment to any third parly, lipon such lcnns and conditiors as Lessor shall deletntitrc, or may sell thD Equiplllellt at

pr ivateorpubl icsatq0t ' *h ichsuchsalcLcssornraybcthepurchascr.  Inei thcrofsucheventsr lhereshal l  beducfromLessccant lLcscc

shall imnretlinlely pay lo Lcssor thc to(al unpairl rcnlal plus all otltct sums providcd lo bc paid hercil togetlter with the lair mar*ct vgluc of

lhc Equipnreut lcss lhc net proccerls of (hc sale or rcJcsse, nel procccds being dofincd os follorts; thc cost basis ofdre new leftsl- to any lhird

parl), or the purchase price rt saitl snle less all cos(s and expenses of Lessor in repossessing. holdirrg , re-leasirrg lnrnsporting, nlniring,

sellirtg, or orhenr'ise handliug the llqrripment;
(viii) Pursue nny olher renredy availoble to Lssor nt law ol in equity.

(c) Upon lhe occum-nce ofan Evcn( ofl)cfault, thc obligations and indcbtedness hercin describcd nnd all othcr prcscnt or fub.e debls and obligations then

oiviug by Lessce to Lcssor shrll, al lhe clcction of Lissor, bcconre hntncdiately dttc and payable ald shall accnlc iulcrcst 0t thc lesser of (a) a l2% per

annum or (b) the maxinurrn lawfitl ratc.

16. COLLECTIONCHARGrS,RICIITOFSET-OFF,Shouldl-esseefailtopay\thc-n_duenn)'pitrto.f_thcrenthcrtirrprovidedoranyotherflunrcquircdtolx
paidtoLcssorbyLcsec, iesccshallplytoLessorarensonablclntochargeoffir'cpcrccnt(57")ofall payrrtcnB.d.uc,togcthcrs'ith.all othcrexpcnses
ieasonnbly and iecessnrify incurrel by reoion of Lesscc's defmrlt. Lessee granls to_Lessor a security inleru-st in ond right of se toff ngoirtsl nll of l*sscc's

ncrounts irvhcther chcckirrg, sayings, or sornc othcr acconnt) lvith Lcssor or tvith an)' oflliate Bnnk of Lessor ("llank") to the -e_xtcnt pcmlitted by
:rppticablc law. 

'l 
his includls nll aicounts Lesse e holds jointll' witlr sonteone clse and all accounls Lessee nlny open in the frlurc u'ilh Lcssor. Upott llte

oclutten.e of atry Er.cnt of Dcfault, l-csor is hr'rtby authorizcd at. an1' tinre nttd-from line to tirnc, n'ithout noticc (o l4ssec (any s.uch-nolicc bcing

expassly gnived-by Lcsscc) to set ohand opply any ind all deposits at nry-1inro held b_y Lessee or Banli (o nny o-trligatiorr of Lcsscc trndcr tltis Lcaso cnd

""y 
triiiiip"*ri Schcdutes. 

'Upon 
the o..uil'i." of rur Evcnt'of Defrufti Lcssor.is alio nulhorizt'd to requcst Bnnk to odminisltatively free?e.nll such

nccornrs ioal lo*v l .cssor lonidtcciL. t ror 'sc l rargcatrdsctof l r ightsproyidcdinth isparagraph. In lh, :cvcni thnt th is l -c i lscorany[quipntentSchcdulc is
ssigncd by Lessor, upon thi occurrence of an liirnt of DclaultJhe lssignee-tlrercof sha.lf becntitlcd to the samc tights _ofsct off as Lessor for any anrl all

depi'sis lgenenrl oi special, tiure or demrnd, provisioxrl of final) at ony tinre held try such assigrree against obligrtions of Lessce under this l-eosr'

17.  ADDITIONALIEES. Ina<ftJ i t ionlotherc l l tprovidedhereiu,Lcssccagrcestopaytol .essorreasouiblcf*cs- forprcparat iorrofdocuuents, f l inganrVor
recorr l ingfees,ptusa| lotherrcasonablgcosts indexpet |sesincurret lb j I -essor inrecorcr ingpossession.of t lpE(| l I ipnlet 'or f |
crrforcin[, or pr6tccting Lcssor's rights under this t*asl or any Equipnrent Sclrcdulcs, inclu.ding but not limi(ed lo, all.altorne/s fccs, all costs atld cxpcllses
ofobtairiiireabsbactsildtit|erendds.titleinsunnce'appraisals,lorcclosttrcr!.portslandallcoslsincuncdilrpresen'ing'
I teuiofEqi iprnenl .  I :ur ther,L, : isor inaychargcal-c i lcor ig innt ionfeervhichshal lbedisclosedtoLessecpr ior lothccxecrt t lonof th lsLcasc,orany
lquipnrcnt Schedules.

18. PDRFORI,fANCE OF LESSIIES OBLIGATTONS BY l,BSSOlt. ln the eveut lhat Lcssec shdl lail duly and promlll)'to pcrform any of its obligatioru
undcrth isLcascoraI tyUouiontet l tSchedtr le. | -essornl0y,at i {sopt ion, inr lnediate|yofatanyt i r t rethereaI lerpconn| | lo
wi thout ih i rebywaiv i r igsr ic | i< lefarr l t 'anda1i 'amountpi i . l [o 'cxpenstsor l iabi l i ty ' incrrr red.byLcssor insuchpcrfonnnncgtogctherrr i t | r
0t a raie oftrreive percelrt 1 t ZV4 pcr ;nnum, ihall bc pa:yable by Lessee upon dentBrrd as additional rent for lhc Equiptncnt.

19.  NOTICES,RENIED|ES,\ \TAIVERS,SUCCIISSORS. Al lnot ice-srelat inetolh is.Lcaseortodrry l iquipnrcntschct l t r lcshal l  bedel ivcrcdin lxrsontonn
oflicc of Lbssor or Lcssee or slrall hlrailed by Unitcd Statcs rnail postagc prepaid to L.cssor or lrssce al its rcspcctiye addNss sho\\n aborc or al anylater

addresslasthrogrrtothesender. All rcrnediesofLcssorlfercurrdeiareiuinulativcandnotaltcmatit'c, Arraiverofadelaultshall notbeawairrrofanl'

othcr subsequcnt delhult. 
'l}is 

Lease sholl bc binding upon l.essor and Lessee and Lesscek hcirs, executors, administrotots, succossors, orl(l asslgns atld

shall inurc t6 thc bcnclit oflhe succesor and assigns of Lessor'

20.  D lSpUi 'DMSot ,UTtON.  Th issec t ionconta insa iu ryvra iyer ,a rb i l ra t ionc lausE,andac lassac t i0nr /a lvs t .  REAo ITCAREFULLY.

Tnl$ dispute rcsolulion proyisiorr strrrtl supclscdc rnd reptacc nny prior (JutX.\\'rivcr,t"'Judicial l{cfcrcnce," "Class Aclion }yciler"'
,'Arbllrriion,',,,Disputc Risolution," or sintilir rltcrnativc dispule agreenlcnl ot' pt'ot'ision betriccn or ailollg tltc pnrlies.

JURy TRIAL WAIVER; CLASS ACTI0N WAIVER. Aspcmriual by nppl icablc lorv,.8?ch party.vraiv.es lhsir.respecl lve r jghls loa tr lal-before a

iury In connection vith any Dlspule (as "Disputc' is hercinaiterdcl ined),.and 0ispules shal l  be.resolved.bU.a i tOOesitt inQ.\ 'r l lhoul a iulY: 11L99urt
iletirmines tlrat rhis orovisiolr i, i,'oi .niot..aul'e for arry rea-son and at ani time prior to lr,al ot the Disputs, but not lalet than 30 days afler sntty ol
the order dotormlning lhls provlsion is ungnlorceatile, any p.rn.y shall bc-cntitled to nrovc lhc court for au order cornpelling arbitraliott.nnd.slalingor
disnrissinesrrchl i t is.arionocndinearbirrat ionc,Arbitrat ionOnt-er ' ' ) .  t fpcnnktcdbyapplicablclf t iy,eachpartyalsoviaivsslhsri0htt0 l i t ioateincourl
or an ar6' i i ral l0n froceeil ing a;y Disputs as a class acti0n, eithBr as a member 0f a class or as a r0prosentativ€, or l0 act as a privale at lornsy
general,

ARBITRATI0N, l fnclaim.disnute,orcontrovcrsyoriscsbetrveenusrri thrcspccttothisLcflsc,nnyl iquipntenlschedule,adderrda,0mendment' f t lated
iet;ilii, diiny ottirii dgistnie{iibr business rdlalionship bslr,i esn any of us whcther or not rslated Io lhe subJsct mattsr of thls Leass (all of t}c
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foregoing, a "Disputc'), and only ll ajury trial naiver is not pcnnitlcd by applicable larr or r-uling by a courl, any ofus may reqtrire thnt lhc Disprrtc be
resoh'edbybindiugnrt : i t rat ionbcforcasir rg lcarbi t ratorat thcrcqrrcstofanyparty.  Eyagreeingl0arbi t ratoaDtsputs,eachpar lyglv€supanyr ight
lhat party may havo l0 a iury lrial, as yrell a$ other rlohls lhal garly vrould havs l0 court lhal ars nol available 0r ai0 m0rs limitod in irbitratlol,
such as lhe rlghts to discovsry a0d lo appsal.

Arbitration shall be conrnrenced by filing a petition sith, and in occordancc uith lhc applicable arbitration nrles of, JANfS or Nationat Arbi{ration Fonrm
("Admfurislrato/') as selccted b;' thc iltitiating party. If the pillies agre€, orbitration moy be commenced by appoirrtrnerrt of n liccnsed altonloy $ho ls
selectcd by lhc parties and sho agrees lo conducl the arbitation rrithout on ndminislralor. Disputes includc nratters (i) rclatirrg to a deposil accounl,
applicntion for or denial of credit, euforcemenl of ony of lhe obligatiorts rrc havc lo each olher, cornpliancc rvilh applicable larvs and/or regulalion\
pcrlornrance or scrviccs providcd under any ogredrnent by au)' party, (ii) based on or arising front an nllcged tort, or (iii) involviug eilher ofour enrplolres,
agents, irfliliotes, or assigns ofa parly. Houcver, Disputcs dci not include lhc r'alidily; eoforccabilitS', tueatting, or scop+ ofthis obitraiion provisioo and
srrchin l t {ersnraybcdetennincdonlybyncour| . I f f lh i r r |party isapartytoaDisputg1t lcachrr ' i l lconsentto iuc| t rd ingt lwt l l i rdp0r1yi | l thcaIbi | rson
proceeding for resolving tlrc Dispute rvith ttc third party. Verruc for the arbilration procecding shall bc ot u location determined by ntutual agreenrnt ofthe
parties or, ifno agrecnrcnl, in the city and statc ltrere lcndcr, lessor or bank is headquarleretl.

r\ller entry of an Arbitration Ordcr, lhc non.moving party shalf conul]encc afuitrntion. 
'llrc 

nroving party slrrll, at its discretion, also bc entitled {o
cornrncncc arbitraliol but is uudr.r no obligaliou lo do sq and the nroving psrty shall trot in any rvay bc adrtrscly prcjudicerl by elecling not lo commence
Brbi l rat ion.  Thear l i t rator : ( i ) rv i l lhcorandruleonoppropr iatcdisposi t ivcnrot ionslor judgmcntontheplerdings, for fa i luretostaleacla inr ,or for fu l lor
panial sunrmcrjudgnrent; (ii) rvill rendcr a dccision and any nrrard applying applicable law; (iii) rvill girc efltct to nny linrltatlons pcriod in detcnrrhring
any Dispute or dcfcnse; (iv) shall enforcs lhe doctrincs ofcontpulsory c<uurterclaim, rcsjudicala, and collctcral esloppcl, ifapplieablo; (v) with agard to
rnot iot tsandtheorbi t rat ionhear ing,s l r l | lapplyrrr |esofcvidcnccgor 'emingch' i lcases;and(vi ) t t i l lapplythcIarvo| thcstatcspcci fedinthc:renlen[
givingl rise lo lhc Disputc. l:iling of a pci{ition for nrbitration stall not prc}'cut any part) lronr (i) seckitrg ond obtainirtg fronr i court of conpelent
j r r r isdict Iou(not$i ths{cndingongoingnrbi t rot ion)provis iona|oranoi | |nryrentediesinc|ur l ingbutnot | inr i tedtoi r r j r rncl€
ordcrs,|orcc|osurt,cviction,altachnlcnt,rcplcrin,ganrishmcnt'and/o||hcappointnlcntoforceir,cr,(ii)pursrringnon-jr
i tsel fo[anyse|1. .he|prenredicssuchassetof | .andrcpossession'Tl reexcrc isco|suc|rr ightsshal lnotconst ih l tcarv l i r 'erof thcr ight tosubmit
to arbitrntiorr,

Judgrnen{ upon en arbitrstion srrard rnay bc cutcrcd irt any court hnvingjurisdiction except that, ifthe arbilratlon nu'irrd cxceeds 54,0O0,000, ony party shull
beerr t i t lcdtoRdcnovoappcalof theau'ardbcforcnpanclof thrceorbi t rntors.  Tonl lorvforsuchappcal , i f theowSrd( iucludingAdministmtor,nrbi t ra lor ,
anrl attonrey's fecs anrl costs) cxccedt $d,000,000, lhe arbitrator will issye a sriltetr, reasoned dccision supporting the nrvard including c s(otenteot of
audrority and its applicatiolt to the l)isputr'. A request for de rroto appcal musl be file<l *ith the arbilra(or rrithin 30 drrls follorvlng ths drte of the
lrb i t rot ionor*ard; i fsuchtrcquest isnotnradc1Yi lh inthart inrcpcr |od, thc0rbi l r l t iondccis io l rs | ra| lbcconrefnalnnt lb id ing'
shall rcvicrv lhc arrnrd dc novo, nreaning lfutt thcy shall rcach lheir orrn findings o[ facl and conchsious of larv nlhcr than defening in any ntanncr lo 0rc
original arbitrator. Appell of an :ubitnrlion arr,ard shall be pursuarrt to thc rules of thc Adrnirrislrator oC if thc Adnrinistrator has no such rules, lhnr the
JAi\{S arhitratlon oppellatc nrlcs shall apply.

Arbitration undcr this provision concerris tr transaclion Involying intcrstcte comntcrcc cnd shall bc govcmed b;'&e l;ctlcral Arbitralion Act,9 U.S.C. $ I al
,94{. This arbitmlion provision shall sun ivc any termhlation, anendnrenl, or expiration of lhis l-ease or arr1, Equipmclt Schcdulc. tf lhc tcrms of this
prorision yary from lhe Adrninistmtor'c nrlcs, this nrbitratiorr pmvision shall control.

RELlAl , lCE. fachpruty( i )ocr t i l i r : ,s thatnoonchasrcprcrctr tedtosuchpart l ' that lhcothc.part tu 'ouldnotsccktoenforcejuryandclassact ionwaivc^*
inthccr,en1o[sui t , r rnd( i i )ncl -norv|er |gcsthot i |anrI theotheiparfyharcbecni
agtrecments, nnd certincotions in thls scction.

21. COVERNTNC tr\WS. 
'lJris 

t.ease shall be deenred to hale been made ilnd e\ecutcd in TEXAS rcgardlcss of lhe o(lcr hr *lrich rhc signaturu of lhc
par! iesshal lbea' [sedheretoandslra l |bci r r tcrpr . tcdarrdt l rer ig l r tsnnd| inbi l i t icsof t l rcpart icshcrc|odctcnni | tc
of TE XAS cxccpl as ntq' be provided in Section 20,

22.  CONfl . lCl 'OFAI 'PLICAII I . t : l .AW. l fanyprovis ionof th isLcaseoranyl iquiprnet t tSchedulc iscontrarytqprohibi tedby,ordeenrtd inval i r iunder
lpplicablc Iass or regulalions ofarry jurisdiction irr rvhich it is sought lo be enforced, lhen such pmvision shnll be dcemed inapplicable and deemed ontitled
bul shall not invulidatc the rernaining provisions hereof.

21. S'IATj'N{ENIS. l.essec sitl funrish Lessor within 90 ds)T nftsr the ciosc ofcach fiscal;'ear of[.essec, a balancr shcet ond profit snd loss st0lement as of
thc cnd of.such lcnr nnd, within 60 dals afur thc closc ofqach calcndar quartcr, quartcrly financial statcnlcnts, oll prcpaM in accordance uith gcocrally
ncccpted accounlilg principlcs, and strch other infonnltion ruspccling lhs financial condition and operations ofLessee as Lessor rnal' frour tinre lo tinre
rcasonably requesl,

2{. LISSEI RIPRCSENI'AIIONS AND WARRANTTES. Lessec reprcsens and rlarmnls, and slurll bc dcenred to have ntadc all of the reprcsenlations and
narranties rs of(he tlale each respcclirc Equipnrcnt Schctlule is erccu(crJ and delivcred by l-crssee, as folloss:

(D IfLessce is a corporation, limitcd liability company' or paftlcrship, Lescc is duly organized, validly existing, and in good s(imding under
the lass ofthe stale ofits orgnnization and in alljurisdictions where lhe Equiprnent rrill bs localed or operated under tlris Lcasc.

(ii) I-essce has all requisirc power ald authority to conduct its busincss, to osrr antl lcasc its properlies and lo enter inlo and perfornr all olirs
obligntions undcr thls Lcasc.

(iii) This Lsase has been duly' authorized lty Lcssce and constitutes thc valid, lcgol, and bindirrg obligation ofl.essee anrl is enlorcenble itt
accordance rvith its tenru.

(i.') No cvcnt has occumd or is corrtinuing rthiclr cods(itutes ntr Event of Delault under this Lease. Ttrcrc is no judicinl or adminislrative
sction, s[il, oider, or procccding pending or thrcarened against or afttc(ing l-csscc bclorc or by ary cortrt, adminislratire agency or olhet
govcmnre ntal authorily n4rich briugs into qucstion the ralirlity of the tnrnsaclion cortterrtplatc'd by this l-easb or rvhich mighl rnaterially
inrpair the ability ofl I*ssee to perfornt ils bbligations undcr this Lease.

(\) In addition to t$liccs rcquired herein, Lqssce shall imrnedia(ely give nolic+ in nriting to Lcsor of (a) lhe occlrotnce of on [:r'ent of
if6fault, or any eondition, event or;ct which with the giving ofnotice, failurc to cure or the Fi-asago,oflinte or all thc forcgohrg uould.conslitute
such nn Er'cnf of Dcfault; and (b) any changc iu thc narrrc of busincss qf I.essec, auy chartgc in lts fom:, oraoogcnlcnt or orgarrizational stnlclure
and 0ny changc in Lrsseo's adrlrcss ofpr;ncipfll location(s) ofbusiness.

25, NON-CANCDLABIJ LEASE. This l.case cannot bc cnncclled or terminaled except as er-pressly pmtided herein,
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z1r. POWER OF ATI'OI{NEY. LESSEE herebf inevocobly grarts POWER OI" A|I'ORNEY to ZfONS CRIDiT CORPOMI'ION and its designees
(collectir'cly "Zions'), rrith full poucr ofsubstitulion, lo issue, excculc, cndorsc, lilq rccord, release or rlelivcr to auy personr govcmnrenl agcncy or
otherenti tya||doctlnlelrts( ir tc|rtdingbutnot| inr i ledtot i t lcappl|catioru,ccrt i fcatcsof( i t lc,UCcf| |ngs,checksondirtsttranceclain
discrelion deenrs necessury or rcasonably convcnicnl to cstqblish, svidsnce, lransfer, rcfinancq releasq dispose of, nrodify, liquidctq cosh or realize
upon ant onnership irrtcrcsl, sccurity lnterest, lien or olher inlecsl in nny Equipment leased by Zions or securirtg Lessce's obligations lo Zions, Zions
ma)'crccutc docurucnts or act solell,in Lessee's namg its o\rn niune, or both, without prior nolicc to Lcsscc. Lcssce shnll execulc all such further
docunrenls and othenrise assist ss Zions ntay request to fu(her egidencc the foregoing polcr or efllct Zions' actions thcreurtdcr. Solely in t'onnection
with the rights grsnted In this Section 27 by Lessc* lo Lcssor, Lessee directs all pcrsons (o Bcccpt documcn{s and instructions fron1 Zlons, lhs $mc as if
nradc by Lcssec personalll., tvithorrl furtler inguiq' to Lessec, and regardlcss of nny objection interposed by l*scc. Zions' forcgoing por\er and
privilcgcsshallsun'il'eLessee'sdeath,irrcapacity,dissolulion,inso|r,cncyorrvirtdhlgtrp,al1dcon|inueun|i
by this Lea-te are final11, paid in tirll,

27 . ENTIRE ACREEI{ENI'. Tlris Leasc contains thu cn{ire agrecment bctutcn the parlies and nray not bc changcd, modified, tennlnatcd, or dischargcd
except in sriting ond lray trot bc contradicted by evidence of auy alleged prior on contenrporancous orol agrcement. Therr: arc no promises, lenils,
corttlitions, or obligations olher llran lhose conlained her"'in; and this Lcase shall supenede all previous contnrrrnications, reprcscnlations, or agrncnts,

Ini l ial  eitherverbalor*r ir tcn,betneenlheparl ieshcreto. ThisLqseis,andisintentledto.bealcase,andLcsscedoesnotacquireherrbyonyrig[ l , l i t le,or
Helq-, irrleresl rrhatsoevcr, lclat or cquitobic, in or to ony of thc Equipnrcrr( or thc procceds of tho salc of auy Equipnrcr)t, cycclt its'inteiest as a lcssee
4 l,l hreunder. [nch of l-csee's obligatious lrrcurrdcr shall sutr'ivc lhe cxpiration oflhis l-casc or nny liquiprncnt Schcdule thereto.
I]AI-
U '

By e.xecutiorr trcreol, the signer hereby certifics thot he bas rcarl siN pagcs
ofthis Lease, and that he/she is duly authorized to cxccuts this l.cnsc on
behall'oftbc Lcsst'c 

F .
Dxccrrfed rtir'78 av or t'-€.bruar/ ,zotl.

NuDevco h.lidstream Dcre lopment, Ll,C _. _

",,/&/hi#"Vihrcss

7i. Dt-+ olrtrot,
Signt'r's Driver5 Liccnse No.

ritlc: LFO

PrinrNarnc: 
-TJJ 

G;6son
Addrcs:

n\olar)'Stanrp

ursl BluJ.Si,lr tou

sratcof: -fiv,as --*W

Corrrrty of: ) licsl<ling nt:

Srrhscribcdon<lsrrombcforcmcrrrfs 7 dayof E/vzr4tt!,rff{"t^"tionlixpires: 

'// 7// / -

u

Acccptcdrhis ? lryor f*L=v"*rr{^,zot+.

ZTONS CREDIT CORPORATION dba

By:

Titlc:
Addrcss:

citqii irF Gttt0RD
s;.risry P\rl)tlc, slote gl loxos

l,!v Cqtnrnli$ion txplre$
Sepla$bor 09, 201 t

0 S. \{aiu, Stc 1300, Salt Lakc Ci{l', Ln 84101
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. a Ulah corDoration, rvilh oflices at 310 S. Main. Ste 1300.
inafler "Lesleen). a Texas corooration. rvith oflifes at 2105
Firrance LeaseNo.@1076i dated Februarv 7. 20l4liliE:jffiei Fiirance Lease'No.-0m1076: iltted Februarv z. 20 I +JiIiE

agr,fd to lease to Lesec, and Lessee lrns agrced to leasfFom lliissor, thFelilipfrEnt dE-cribed

E O U I P M E N T  S C H E O U L E
(r)

By:

Title:

Lease No:
Lease Date:

Schedule No:

0014076
Febnrary 7,2014
00 1407600 I

Schedule Date: Februnry ?. 2014

(or applicablc rate at tinre reutal is due)

2014.

to lhe LeasE.

NOW, THEREFORts, Lessee by execuling this Equipnrent Schedule and Lessor by accepting it hereby agree as follows:

l .  MaslerLease. Theterrnsandcondit ionsoftheir{ostcrl ,cascarebythisrefercnceincorporatedhereinasif ful lysetforthhereinand
tos,ethor rvith the terms and conditiorrs hereof, arrd ofall schedules, rirlers, oddenda and/or exhibits lltal are atlhched or refet lo lhis
Equiprncnt Schedule. constilute a sirrele and sevcrablc agrcernent of lease (this "Lease"). Lessec hereby represenls and rvanants that
no Event of Default ias lhat tenu is defined in the Master Lease) exisls under lhe r'Llaster Lease and lhat rio Event of Defauh (as so
defined) rvill be cause'd by Lessee's execution ofthis Equiprncnl Schedulc.

2. Equipment. The Lcssor hcrcby leases lo l.cssee nnd. Lessec. hc.rcby lcascs frorn Lcssor the properfl dcscribed in the attached
Scheiiule'A" ("Equipnrerrl") upbn the tenns and corrditions ofllte Leaie exccpt as cxpressl.v provided herein.

3. Ront. Lessec shall pay all rcnts to L€ssor at lhe office of Lessor in Salt Lake City, Utab or at such other place as Lessor nray
hereafter desleuate. Rerit navments are due luonthly (rnless olhenvise irrdicated on an attaclted puyrnent sclredulb) contutenclttg
n lzt r e i.r ..]. -lo . 20 14, and subscqGnilyTri the sanrc day of each nl.onth thcrcaftcr for-a per,iod of ![ inonths (thc rlease

@(represen1 i t rg the f i rs tand las t {n ron thspay l r ren ts )aredr tea t th i t i tnco fs i [n ing t | r i sEqu ip Inent
SchedIle:T1re rental i'nioirrtETs'fo'llorvs:

R€nt:
Use Tax (0.00%):

TOTAL REN'I':

4. Loasg Term. Thc tcrrn of this Lcase rvitlr rcspcct to tlre Equipment described hcreirt conrnrerrces on F€lor"r..*.rr-'J ,2014, and
unless earlier ternrirratcrl in accordance rvith tlrc provisions irf ihe Leasc, expires on FL'trycr,tr \ \c- ,ML --

5.

6.

Sales/Uso Tax. Sales/tjse lar ftas bcen added to the renl anlounl as ildicatcd irr paragraph 3 rrrtless Lcssee has previously provided
to Lessor an authorizcd sales/use lax excnrpliorr certificate, or uttlcss sales lat has $reviously beerr paid to seller or to-llic (axing
authoritv rvhere the ecnrioment ls located. Il, afler tho contntettcement ofthe Lense, it is delenrtitted that Lessce is saleVuse tax
cxemnl,'Lessee shall ftirriard an authorized sdles/use tax exenrplion certlficale to Lessor. Upon receipt ofsuch exentption certificnlc,
Lcsscir 3hall ccasc (o bill sales/use lax on tlre rclrl anlounts. but shall bc uttdcr no obligalion to Day ofre<tuest sales/usb lox refiuds on
behalfofLeseeforarnountspreviouslypaid. Notrvithstairding,anythingstatedint lr isparagrdpl i , i t ' i t i idelerminedatanytimethat
a Salesfuse or any other tax ls drre anil bwirrg orr the Equipnrent or Lease by either Lessor or Lessee, all such taxes regardless of
rvhen assessed or levied, shall be and rernaiu th-e sole obligation and responsibiliry of Lesee.

Prooerlv Taxes. Lcssor is the orvner of tle Equiornent. Lessor rvill declarc lhe EquiDtnent rvith the {itring authorities, obtoitt and
uayihet-axbi l l .audlheninvoiceLesseclorlhepropcrtvlaxes. AtLcaseterruinntion,Lbssorrvi l l  cst inlatethEcurrerrtyear'sunbil lcd
irr6perty_tnxan'dlncludcthcomountinanytcrrr i inal iodqrlotesattdinvoiccs. l fLcssccbcl icvesanyoftheEqoiprncntispropertytax
cxcnrpt, Lcssce Inust ilrlonll Lcssor pnor to conlnrcllclng lnc Lcasc.

lnsells, Lessee irrevocably authorizes Lessor to insett the comnlencenreut and expiration dale of tlte Lease lernt and lhe
commencentenl date of tlreLease Du!,lncnls on lhls Equiprnenl Schcdule and the serial riunrbe(s) oIthc Bquipmcnt on lhc allached
Schedrrle nAo consistenl rvith the deliverv date oflhe Ecriinrrrent attd Tertn of llte AAreenretlt as contenlplaled by Lcssor and Lessee,
a coDy of rvhich will be furtrished to'l,essee as sooir bs reasorrably possible aTler lhc insettion rif srrch 

'commcnccntcnt 
nnd

tenniriatiorr dates.

8. Earlv Buvout 0oliOn, Providcd this l.casc hos not lretrr carlicr lennirtatcd, nnd Lesscc ltas fnithlitlll'
hcrcrinder, includine pa]'nlcnt oIall rents and other sunrs rvhcrr due, aud I.essec is.not lhcn In dcfauhcrcunder. includine DaYnlcnt ofall rents and other sttnls whqll due, and l,cssec is not
oouorturtliv to curcidriirds. Lessee shall have the oDtion to purchasc imrncdiatell'after
tlirin oll pr6pcrty cov.'rcd.bj' ilris Dquipnrent Schcrlulc.lor tfii arnourrt ofS3.8'15,40.1t95, g

L and Lesscc lras fnithlirlly perfonncd all tenns and condilions
,essec is not lhcn ln dcfailt bcyond any aprrlicablc rroticc nld
rliatelv after oayinc tlre sixlieth (601h) riavrhtnt, all but not icss
8,15.40,1195 plui_nllupplicublc taxqs. L'es!ee.shiil| olso have thc

lvout 0Dlion, Providcd rhis l.casc hos not bet'rr carlier lenninated, nnd Lesscc hls fnithlirlll'perfonnc<l all tenns and condilions
r. inclutline Davnlcnt of all rents and other sunrs rvhqrr due, and Lessec is not lhcn In dcfailf beyond any applicablc noticc &rd
hy to curc"pdri6ds, Lessee shall have lhe.option t9 purchasc imrncdiatcly after paying lhe,sixtieth'(60th) fayrirtnt, all trut not less

tl i r inol l  or irocrtvcoir.rcdbi ' t . [ isDquipnrentSchcrlulclortf i iarnourrtofS3.S,l5.40,l ,95pluirr l l rppl ici lblclaiqs. Lesseeshall  olsohavetl tc
oprion id prirchise imrnediitety ofteir phyine thc sevcntl.sccond (72nd) payrnenffiTtul irot luss tfiiur all properll' coverctl hy lhis Equipnrerrt
Sbltcdulc for tlrr: amount of S3.099.E08.4-l plus all applicabte taxcs. - / | /-'l

Execured ,ti, 74duyor

Accepted this - I day of

Rev:9/l/l.l



SCIIEDULE ..A'

Page 1 of 1

This schedule is attached to and forms a part of the Master Finance Lease No, QOi40Z6 Schedule
No. 0914076001 dated February 7. 2014 betrveen NuDevco Midstream Development. LL-C_ as
Lessee and Zions Cledit Corporation dba Amegy Equipment Filance, as Lessor,

DESCRIPTION OF EQUIPMIINT

Equinment-I,,ocatign
2IO5 CITYWEST BLVD STE IOO

HOUSTON. TX ?'7042-28ss

Dcscription
(50) T12139 2837IWG, 116-114lD, C&I
DOT1 1 1 AIOOWI RAILROAD'IANKCAR

RUNNING #'S:
NMDX
14001
14005
14009
14013
t4017
14021
1402s
14029
14033
14037
14041
1404s
r4049

14002
14006
14010
14014
14018
14022
14026
14030
14034
r4038
14042
14046
14050

r4003
l 4007
r40t I
1 4 0 1 5
14019
14023
r4027
1403 I
14035
14039
14043
14047

r4004
14008
r 4 0 1 2
14016
14020
14024
r4028
14032
ru436
14040
14044
i4048

Together rvith all present and future accessories, attaelunents, or improvements thercto and
leplacenrents or substitutions thetefole and proceeds thereot

NuDevco Midstream Development, LLC

ritre: CFO




