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Chief 
Section of Administration 
Office of Proceedings 
Sur^ce Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U S.C Section 
11301 (a) are two (2) copies of a Master Agreement No. 1238, dated as of 
September 10.2010, a primary document as defined in the Board's Rules for the 
Recordation of Documents. 

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

Lessor: Maxus Capital Group, LLC 
31300 Bainbridge Road 
Cleveland. OH 44139 

Lessee: Kasgro Leasing, LLC 
320 East Cherry Street 
Newcastle, PA 16102 



Section Chief 
September 30,2010 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS: 

Railcars KRL 74 - KRL 76 and within the series KRL 200 - KRL 70985 and 
KRL 370392 - KRL 863025 as more particulariy set forth in the equipment 
schedule attached to the document. 

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

Master Agreement No. 1238 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/sem 
Enclosures 



MAXUS 
C A P I T A L GROUP 

Master Agreement No. 1238 

(B0RDRniRI(IO>. 2?^f3, 

SEP 3 0 "JO - 8 0 0 AM 

SURMCEIRANSFOiRiniORBOARD 

MASTER AGREEMENT OF TERMS AND CONDITIONS FOR LEASE ("Master Agreemenn made as of «5pntBmh«r i n 
2010 between RAaxus CapKat Group. LLC. a Delaware Dmited ISabiliir compan? S L c W e f ^ v ^ ^ 
31300 Bainbridge Road, Cleveland. Ohio 44139 (-Lessor) and KasgrJ LeaSig S c , ? ^ n l ^ S S T S ? ^ | » 
company, having its executive offices at 320 East Cheny Street. New Castle PA 16102 ( - L ^ e ^ ^ 

LEASE 

On the terms and condiBons of this Master Agreement. Lessor shall lease to Lessee, 
and Lessee shan hbe torn Lessor, the Henia of peisanal property CcoJIedively the 
-Equipment,' and sidhMually an -Item'} described In the Schedule(e) wMch shall 
inconxxata this Master AgreemenL Eech Schedule shall oonsttulB e sepaiata and 
independent lease and oonhacbial oUIgalian of Lessee. The lemi'Lease'Shan rater to 
an hdniidiial Schedule laMch Mcofporales this Masier Agreement In the evem of a 
conHict between this Master Agreement and any Schedule, the lenguaga of the 
Sdwdule shall prevail. Tlie Lease shaU be effective upon execution by L^sor at its 
offices 

2 THIM 

(a) The tenn or the Lease BhaO be comprised of a Dellveiy Term, installation Tenn 
andBasel^nA The OellveiyTenn Ibr each Item shaD commence on the date Ihe Hem 
IS delivered to Leseee and ShaU end on the toslallatlon Dale The Instaiiailon Temi shaa 
commence on the Installation Dale and tenninate on the first day of the month tblkming 
the Installafion Date ftir the last Item to be installed (the'Base Tenn Commencement 
Date-) Tlie Base Tenn or the Lease Shan begin on the Base TennCommencamem 
•ate. and may. subject to Subsecfeon 2(b), tenninate on the last day of the lasl month of 
theBaseTenn The date of MstallatiDntlhe'lnslallaUon Dais') Ibr any Item shafl bo the 
earflar of rither (I) the data on which the entity rasponsIUe for installing such item 
certilios that the Rem Is inslafled and placed in good working order, or (a) if Lessee hes 
caused a delay In Bie Installation of an Bern, seven days fwn the dale the Rem Is 
deSverad to the Eqifpnient Locsilion spscriled h the Schedule, or (Di) ff iMsee Is to 
inslall Ihe Hem, the third day after deSveiy. In the event the Equipment is aireaity 
installed at the Equpmanl LocaSon of Lessee, there shaU be no Delivery Tmn and the 
Instailalion Date shaU be the date on vridch the Lessor pays fbi the EqufpimenL 

(b) A Lease may be lermlnatad as ofthe last day ofthe last month of theBaseTenn, 
any Ftenewal Temi or any extenalon, each an End of Term, by wntlen nodce given by 
either Lessor or Lessee net less than six (6) nor more than nine (8) months prior to the 
date of tennihaton of the End of Temi If the Lease Is not so tennlnated at the End of 
Term, the End of Terni shell be automaticaily extended fbr successive six (S) month 
periods until such sbc (6) month notice is given. The Base Monthly Rental or renewal 
rentel. if any, shaU continue to be due end payable by Lessee throughout ariy extension 
tann(s) No nolioe of temdnaUon may be revoked nwthout the wntlen consent of the 
other parly 

3. REIITAL 

(a) The rental amount payable to Lessor by Lessee tbr the Equipment wBl be aa sat 
forth on the Schedule. As rent Ibr Equipment Lessaa shall pay Lessor (g in 
Immedlaialy available Amds and In advance on the Base Term Commencemant Date 
and on the flrsl day of each subsequent month during the Base Terni or the Lease the 
Base Monthly Rental, per month, and (iq on the installatkin Data (and monthly thereafter 
until ttie Base Term Commencement Dale occurs) an amount equei to 1/30" of flie 
Base Monthly Rental for each item times the number of days which will elapse torn the 
earner cf any paymem made by Lessor or the Instaiiailon Date of such Item to the first 
day of the folkwInB month Each remtlance fkom Lessee to Lessor shaH eontam 
inlbrmation as to Ihe Lease fbr which payment Is made. If Lessor makes any progress 
or similar paymem in respect of any Equipment such payment diaU be treated as an 
Item- under the Leasee having an histaiiation Date of the date of such payment end 
rent shall be payable with respect thereto as provhtsd hi this Subsection 3(»). If Lessor 
determines in Rs reasonable Judgment that Ihe Lease wU not commence for any reason, 
then Lessee will, wdiin ten (10) days after request by Lessor, repay to Lessor the 
amoum of each such progress paymem and all Installafion Temn rent shall be retained 
by Lessor 

(b) For any paymsnt of rent or other amount due under a Lease which Is past due br 
more than rive (5) days, interest shall aocnie at the rate of 2% per month, from the date 
such payment was due umil payment is received by Lessor, or i such rate shall exceed 
the maximum rale of Interest allowed by law. then at such maximum late 

4 TAXES 

The term Taxes' shall mean all taxes, fees end assessments due, assessed or levied 
by any foreign, federal, state or local government or texlng authority, and/or any 
penalties, fines or interest whK:h are imposed against or on the EquipmeM, Its use. 
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operation, or ownemhlp, or the rentels or leceipls due under the laase. or nenaitiK 

oommancemem of the tenn of the Lease, Lessee shall onmcllv renoit «k a.ri » « ; 
and lndemnliy,and ftoM Lessor h a m . l a 8 s i r t t t i 7 s ^ a 5 ^ i £ ^ ' B l & ^ ^ ^ L 
ug^mquest by Ussor. submR lo Lessor ^ m e ^ ^ ^ a J ^ T l ^ J S T ^ J ^ J ^ 

G NETLEASE 

Monthly Rental is abeolule and uncondiBonalTndiSJmSimni k fcVflS^^^ 

damage to, or any tola or destruction Of. o r o b s o I e s a « S ^ « ^ K o f S S » ^ 

^ ^ . i ? J S f J ^ ^ i ? * r ^ "^ i^?"* • ' « ' ' * « « «»rt " * « « and other « i ^ 
payable by Lessee under tne Lease shaU be. end conttmn to be. nauaUp nan J ! ^ . 
throughout the tem> Of the Uasa The Lei» e iTTbaSta u ^ f t e L S I ^ 
s^»«om and pemittled assigns and shall irSTtS'tlSTSSUtl? L S I I H S Z 

a FINANCE LEASE STATUS 

there 
eilhe 

7 INSTALLATION. RETURN AND USE OF EQUIFMEKT 

S L I I . I / ^ H ' ^ I I ! ! ! ' " I S f ^ :JP?«» to l«sea. Lessee shal pay aO bansportaOon. 

« S i * ^ . rtt^Sf S . * - ! ! 5 * "»???*" ' • • * * * shal upon the request of Lessor 
oertiiy the date the Ettuipment was first put mto use Lessee will unvUe His n ^ n ^ i 
e l ^ f e cunam end a suRable ptace ot IrtStatldn tothS^STp^rt^Xrt a S i S K 
fbdiiliesasspecillBdbythemanutscluiar Nocaidfc^bS* * t e Z L ^ S b S S S 

S S S S 5 2 i S S S i ^ ; J i ^ ' l " " l S ' * " ™ "^ssWASrees that itvrti not insteTw 
perniil the instaUadon of, the Equipment without Lessoi'e consent »»" . w 

(b) Lessee MH at all times keep the Emilcment h Its cola oosceesinn >nri ~..rt».i 

ss'̂ o'srnteT ŝ.jiaeTsStS? t s s r i ^ s w s n s i i S S ^ 
and ordinances, and aU appllcabie requkenSteof tte^S««uiSr S * ;* & 3 £ S 
whi* apply to the phyShal P0S8e8Z,^sr?POTtoSSTnd i S S i K S ^ 
o ^ S - ^ E S l n ? " - •- " ^ "" ̂  - ^n^s-^tlXTrtht 

ooj«*,B the Equipment purchased thrni flS^^uwfa^to dtftaS^S UCC Z M ^ M 
eiereot tbr lease to Lessee or (b) Lessor has l r & « edSteed U M « to S 

! Equipment 

(i3 l « S M shall not without the prior written consent of Lessor afflx or mslallanv 
accessory, teabire. equipmem or device la the Equlprwit o r ^ k e aw taiZSnf n / 

amxeo or installed IS an bnpiovemenr) TIBe to B» mpiovements shall wifhait ftmiiBr 
act upon »»rnatang. affixing or installation of such l o S Z n n ^ J ^ s ' o t e J h L Z ? 

Lessor In the condHlon required by the Lease. Induding, b u t l S J K t o ^ S ^ g ' ^ 

Pagalefs 



under the manufacturer's standard maintenance contract title to the tmproranient shsll 
vest in ttie Lessee upon ramovBl Any Hnprovement not removed from the Equlptnent 
prior to return shal at Lessor's opBbn remain the property of Lessor and shsB be 
certiEed fbr maintenance by the manufbcluror. at Lessee's expaoB. Lessee shall noSiy 
Lessor In wiitino no less than sixty (60) days prior to the desired InstallatkMi (fate ofthe 
type of bnprovefflent Lessee desires to obtain Lessor may, al any tune wfthbi ten (10) 
days altar receipt of the nodce onfer to provide the improvemem to Lessee upon lernis 
and condtkms to be mutually agreed upon Lessee shsll nouy Lessor of any third party 
oners and shall tease the Impnwemem fhom Lessor if Lessor roeete the terms ol the 
third party altar. If Lessee leases an bnprovemem (tom Lessor, such lease shali be 
under a separate Schedule. Ihe hnprovement shall not be placed in service by Lessee 
prior to aoquisWon by Lessor, and Lessee shall execute and deHver any documem 
necesaary to vest tltte to such Improvement in Lessor During ttie Base Term end aiw 
renewal tenn. Lessee shad csuse all impravaments to be mahtained, et Lessee^ 
eiqiense, in accordance wRh the tequlrementa of Sectkm 8. Untassotheiwiseagieedto 
by Lessor, upon « a expiratfon or esriler termlnetion of the tenn of the Leaaa, any 
Improvement shall be deJnslsBed and removed from ttie Equipment by ttie 
manubdurer, at Lesseers eiqiense K the Improvemem is removed, ttie Equipment 
shaD be restored to Rs unmodified condHton and shaU be certdled «ar maintenance i y 
the manubcturer, at Lessee's expense In ttie event en Improvenfienl b provided to 
Lessee by a party oHtef ttian Lessor, Lessee shall cause such party to execute and 
dabver to Lessor such documenU as shall be required by Lessor to protect ttie intereste 
of Lessor and any Ass|gnee(s) in Sie Equipment, this Master Agraemem end any 
Schedule. 

(d) Lessee shal, at ttie tennmatton of me Lease, at itee)q)ense.daJnstall. pack and 
return ait but not less ttien aH. ttie Equipment to Ussor at sudi tocabon wHhln the 
conHnentel UnRed States ss shsll be designated by Lessor in ttie same operating onier. 
npair, conditton and appearance as of ttn installattan Date, reasonaUe wear and taar 
axB^stad, wHh aO cuneM engmeerbig changes prescnbed by ttie manufacturer of ttn 
Equlpmam or a maintenance oontiscior approved by Lessor Qha 'Maintenance 
Organlzatkin') Incorporated in Uw Equipment Upon redelivery to Lessor, Usses stall 
arrange and pay fbr such repairs (if any) as are necessaiy fbr ttie manufactuier ot ttie 
Equipment or a Maintenance Oiganization to accept the Equipmem under a 
mafntenence contaad at Its men standard rates If ttie Equipmenib not redelivered to 
Lessor upon toe temdnatlon of ttie Base Temn or. if applicable, any Extenalon Terni. 
then In BddRion to any other nghiB and lemedies Lessor may othenrise have under Oie 
Lease, rental shal ba payable by Lessee witti respect to such Equtment at a monthly 
rate detetniined by Lessor to lb leasonabls dbcreUon to be Uie tair nwket rental ttial 
would be poyabia Ibr Hie nxMrihly rental of such Equipment in Rs required eondWon. 

B MARfTENANCE AND REPAIRS 

Lessee Shall, during ttie term of the Lease, matataln In fuD toRX and eiract a contract 
wiO) ttw manutachtrer of tt» Equtsnent or a Malntenanoe Oqanlzataan covering at bast 
prime shin maintenance of ttie EqUipmenL Lessee upon request shall tUmbh Lessor 
vntti a copy of such malntenanoa oonlract es amended or supptemenled. Owing ttn 
term of ttie Laase. Lessee shalL at IB expense, keep ttie Equipment In good worHmg 
ORier. repair, appearance and condiUon and make all necessary aifiustmente. repaira 
and repboements, all of which Shan become ttn property of Lessor Lessee shsll not 
use or permR ttie use of ttie Equipment tor any purpose for which, in ttie opinion of ttie 
menubebuer of Uie Equipment or ttie Meintenance Organization, ttn Equipment b not 
designed or Intended 

9 OWNERSHIP, UENS AND INSPECTIONS 

(a) Lessee shall keep ttwEqapmcM tree from ally maddng or bbaling which might 
be interpreted es a claim of cwneiship tiy Lessee or any petty ottier ttian Lessor and Rs 
AssigneB(8X and shall afix and maintain tegs, deeab or plates Aimshed tiy Lessor on 
ttie Equipmem indtoaflng owneislilp and tttte to On Equipment In Ussor or ib 
Ass|gnee(8). Upon reasonaUe noiica to Lessee. Lessor or «B agenb shall tava access 
to ttn Eqispment and Lessee's books and racorda witti respect to the Lesse end Uw 
Equlpmert at reasonabte trees lor toe purpose of inspedkm and tor any ottier purposes 
opntemptated by ttn Lease, sul^ect to ttn reasonable secunty requfiementa of Lessea 

(b) Lessee shall execute and deliver aueh instnimenb. indudhg Unftinn 
Commeiaal Code financing statemenb, as are required to be tlted to evktence ttn 
interBSt of Lessor end rts Assignee(s) in ttn Equipmem end ttie Lease Lessee 
auttxirtzes Lessor and ib Asdgnee(i) to fib Uiiilbnn Commercbi Code linendng 
statemenb wHhout Lessee's signature to evidence ttn interest of Lessor and Rs 
AssiBnee(s) In ttn Equipment end Uie Leese Lessee has no Interest in the Equipmem 
except as wpressiy set fbrth b ttn lease, and ttiat interest b a basehold interest 
Lessor And lessee agree, and Lessee representa tor ttn benefit of Lessor and Rs 
A8Slgnee(s) Oiat ttie Lease b Intended to be a Tinanoe base* and not a 'base intended 
as secunty-as ttiose terms sre ussd in ttn UCC, and ttiat ttie Lease b Intended to be a 
true lease' as ttie temi b commonly used under Un intemal Revenue Coda of 1886, as 
amended (the-CodeO In ttn evert ttnte Lease (meaning, for purposes of dsnTicatibn, 
a Schedule ttiat incoipomtas ttie terms of ttib Master Agreement) is deemed to be e 
-lease intended fbr securit/' or b ottienwbe deemed to be a secured ban andftir not a 
-finance base* or true lease', then Lessee shall be deemed to have granted Lessor e 
first prtonly secunty interest in ttn Equipment related to such Lease to secure all of 
Lessee's obfigalnns to Lessor under such Lease and such security bbrest shall be 
perilected by Oie Unltomi Commercbi Code financing statement(s) ttn libigs of whxdi 
are auttnnzed above 

(c) LESSEE SHAU KEEP THE LEASE, THE EQUIPMENT AND ANY 
IMPROVEMENTS FREE AND CLEAR OF ALL LIENS AND ENCUMBRANCES OF 
WHATSOEVER KIND (EXCEPT THOSE CREATED BY LESSOR AND EXCEPT FOR 
EXI5TU>I6 LIENS OF RECORD IN FAVOR OF LESSEE'S LENDER WHICH HAVE 
BEEN SURBORDINATED TO LESSOR) AND LESSEE SHALL NOT ASSIGN THE 
LEASE OR ANY OF ITS RIGHTS UNDER THE LEASE OR SUBLEASE ANY OF THE 
EQUIPMENT OR GRANT ANY RIGHTS TO THE EQUIPMENT WITHOUT THE PRIOR 

WRITTHN CONSENT OF LESSOR. No pemiBted assignment or suMaaseshaSiailBwe 
Ussea of ».y of ds oWigattDna under H» U « e end L ^ 2 ? S B S « ^ ^ 
expenses Lessor may beur in connecUbn wNh such suUeaw oram-«Sn«> i ^ « » 

S'to^.a^p.r*'" "•« ' ^ °^»^«5S.̂  Sisr?^ L ^ 
10. DISCLAIMER OF WARRANTIES 

(a) LESSOR LEASES TME EQUIPMENT 'AS IS' AND BPIUfS UBRUBB T U E 
MANUFACTURER OF THE EQUIPMENT NOR TOE ASEOT OF B S J ^ ^ 
MANUFACTURER OR THE SUPPUEft L K S O T ^ D B C l S l B I S ^ 
5iS5iS?*™™S 0« WARRANTY W AW KIND^SSLs S ^ | > J ^ 
RESPECT TO THE CONDmON OR PERFORMANCE OFTOEmUBMW^ TO 
MERCHAOTABIUTY OR FITNESS 1 ^ A W O T O I S R P U R P O S E ^ t t l S S 
RKPECT TO PATENT INFRINGEMENTS < » T H E L ^ \ E S 8 0 R ^ L ? £ V ^ 

OF THE EQUIPMENT. OR (hO / W T L O S S OT B ^ N K ^ O R ^ S I S R 
CONSEQUENTIAL LOSS OR O A M A ^ WHETOR OR i ^ w i i m u n ' 2 ' S 
ANY OFTHE F O R E G O I N G A N D w S ^ E ^ o f ^ F S R E ^ L l ^ ^ ™ ® " ' ° * * 

s^ee'^crr'b'^irt^y'^arisK^sfflisr 
iRdMinifieatlan or eenibe agreement shali be egatast ttn manuf ie lurJr i f tB 

11 ASSIGNMENT BY LESSOR 

ftLnrfifSSJi^lIISIII^S *** S!*"***"** ** l « « ' "wy « * n to a successor 

suai 8sslgnment(5}. b ttn event Lessor transfere or assidm a r n h m b T ~ 
reassbnB,toan Assignee an o rpa r t o fLesso r - sWHSh t touS « t a & ! S S ^ i 2 
any«n« payabte under ttn Lei£e. * « i M » J e ^ ^ , i S X ' t o S ] S S ^ 
made or to be made to Lessor by iuch A s B t a n M o T X n S t a K ^ S ^ S i S S S ? ^ 

0) lessee etaB. if so instrocted, pey and pertomi Rs oUtesfions undsr «w L ^ t o 
Assigns o r t o a n y o t t i e r p s r t y d e s i g n a t a d b y A i a l e n e e ' ^ ^ S ^ M ^ t S ^ 
or any of ib righte under ttie Lease or pennR ttn LeeJe to to m m S ' V n w S i S ^ 
tennnated wiBnut ttn prior wntten eonSTo fAasSS and ( f f l U ^ s ^ S t o S 
under ttn Lease witti respect to Assignee stwR Ite rtS^temd u n S S L S W S 
be suttiect to any a b a l m ^ ' e d S ™ S S « S t * * m l ^ ^ ^ 

SrSnWoSSrof^L'^^pi l^m'^a^SS.Kt.Sr^ 
other restricnons ̂ p m Lesse<fs u S r t S S T E S n ? ? i ? t o & S ^ S K 
^ a n y pereonorenttly any talbre by L e s s o r t o S K ^ S S X 5 r . S S i S ^ S 
to ttn Lease; any insohrenr* or hankraptiw of Lessor or for am rtm?ffl«r»S «m 
Ussee Shalt upon request of LessaTSSnrt documiS S i T J L S i S ^ ™ S 

induding butnot limited to the documenb set fUtti in Section 16(d offt taMsMv 

under ttn Lesse. sudi Assgnee shall tete no M S a n b ^ h ^ ^ ^ ^ ^ T f ^ 
e r ^ ^ e n t and use of Uie Eq„pmenl in scc iS iS i rwS ttSZ»^tteTSl''S 
sudi asslgranent or oomieyence shall reSeve Lessor of ib ob l iS toBuSLr teLesS 
and Lessee agrees R shaU not look to any Assbnee toigafenn snTar i « S 5 ! 

prior written eonsert of Lessor "™«TOnj wnn lassoi* Assignee wiBiout 

12. QUIET ENJOYMENT 

lassor covenanb ttnt so long as Lessee b not b debuR under e Lease L « » r . i» i i 

r raSr :^Kvir .^ fS i i^ - - ' - "^-^^^ 
13 INDEMNIFICATION 

S » ' I t f f h T " i . ' ! r " * B ' o s s negligence or wdlfulmisoondud Of Lessor or 
Assignee, Lessee shaD and does egree to indemnUV orolaeL aam ann i ^ m t ^ i L Z . 
Lessor end ris Assl8nee{sJ fiom e.^ a f l a i n s t r y l S d X b n ^ M ^ S S S ^ b ^ 
d a m a ^ . penalties, daims, ad«ns. suito. coste, or e x p S Z o n d K S s a ^ 
bgal tees and expenses) of any kbd and nature w h M S w s T w b S W t n S ^ S 
upon, incurred by or asserted eaainsi Lessor or lb AHdmnb^ h a m . S ^ m t a T n ' ^ 
arising out of the L«»e. ttn ma^sdure. o w S ^ h J K S i ^ o n ^ S S ^ 
or opereton of ttie Equipment (including, wRhout lwiBl»r t t i?«eSms t J K l t i I l S ! i 

MaasiLeaMMD 123S 
f>SB*2e(5 



and ottnr defecb, whettwr or nd dlscoveraUe. or cblms based on stnd lablDty, or any 
datai tbr patent tiademarii or copyright infringemenQ or any mbreprasenbtxm by 
Lessee in ttn Lease or any related document Lessors and Rs Assignees'nghb s r i ^ g 
from UiisSecfion Shan survive Biaexplraflon or ottnr lemilnaUon of ttie Lease Nottiing 
in ttib Sedton shaR RmH or wahe any right of Lessee to proceed agahst an 
manutecbiier of Uw Equipment 

14 RISK OF LOSS 

(3) Lessee assumes and Shsll bear the entire nsk of loss and damages whettwr or 
nd insured agabist of ttn Equipmem Itoffl ariy and every cause Whatsoever as of the 
date ttn Equipment b delhrered to Lessee 

(b) In Ihe evem of toss or damage of any kind to any Hem, Lessee shaO use an 
reasonabb efiorts to pbce ttn Rem n good ispair, oondRibn and wortdng order to ttn 
raaaonabto salistadion of Lessor wtthin sbdy {50) days of audi toss or damtKia. untoss 
ttie manutadurer of ttn Equlipment or e Maintenance Organizatkm detennaws ttnt such 
Item has been irreparably damaged, ta whtoh ceae Lessee shal, vAhin ten (IQ) days of 
such determinalwn of IrreparaHe iosa, make Rs ebdtan to eHhv pay Lessor ttw 
SUputated Loss Vishie (as set fntti ta Attachment A to ttib Master AgreemenQ fbr ttie 
Inaparably damaged Rem or npbce ttn Irreparably damaged Hem, ali as provided In 
ttibSedlon To flw extent ttiat ttn Hem sttameged but not Irreparably dammed and If 
Lessss IS enUfled, pursuantlo ttn Insurance covarage, to obtain proceeds ftam such 
insurance Ibr Unrepair of the Item. Lessee (provMed no EvemofDeteulthasaocuned 
under ttn'Leas^ may anange fbr Die dbbursemem of such proceeds to ttie 
manutecturer or oUier enbly approved by Lessor to perfbmi ttie repsire to pay t n cost of 
repair However, Lessee's obUgatibn to tonely repair ttn damaged Hem b not 
contingem upon rece^ of audi Insurance proceeds^ 

(e) In ttie evem that Lessee deds to pay Lessor ttn SVpubted Loss V^be fbr On 
toeparaUy damaged Item, Lessse shaU ̂  pay sudi amount (computed as of ttn first 
day of ttn monOi toBowing Un detemUnatton of ttn meperabb damage) to Lessor on 
the first day of ttn montti tollowing ttie ebcHon by Lessee as provided to (b) above, 01] 
pay sH Base Monttily Rental tor ttie Rem up to ttie date asofviAibhttwStiputatedloss 
Vabs n paid to Leasor; and m arrange wRh Uw appDeabb Insurance conyany (Mtti 
ttie consent of Lessor) for ttn dbposlUon of ttwinspaiabty damaged Item I fno ld t tw 
Equipment»Ineparably damaged. Via Malm for Cabutatton of Stipubtad Loss VBiue 
(Valued aa sal iWtti on Uw Sehedub for Uie ineparably damaged Rem ahaV be 
muKi|iibd by ttie eppiicaUe percentage set ibrth m Attedimert A to oompute the 
SUpubted Loss vahis tor such Irreparably damaged Hem, and ttn Base Monttily Rentel 
for Uw undamaged Equipment rsmalnii^ due (alter payment of ttn SUpubted Loss 
Value for ttie Inepentoly demaged ilenO shall ba ttnt amount resulting from muRipiyiin 
ttie anginal Base Monttily Rental by ttie latn of ttieVUueof ttn undamaged Equipmem 
dnrided Jjy Un Vatae tor all Uie Equipmem prior to Un damage. 

(d) If Lessee ebcb to replace ttw breparebly damaged Item, Lessee shaR conUnue 
ell peymente under the Lease wRhout IntenupHon, as R no such damage, toss or 
destnicfion had oocuned, and shsl repbcs sudi kraparebly damaged Rem, paying aU 
coste assoonted witti the replacement and Lessee shaO be entitted to Insurance 
proceeds up to On amount expended by Lessee m efibding ttie reptacemenl Lessee 
Shan within twenty (20) days fbUowmg Un dan of detonntnaUon of breparabta damage, 
elted ttie rapbeemem by repbdng Uie Irreparably damaged Rem wHh a -Repbcemem 
Item' so ' t tn t Lessor has good, martwtable and unencumbered title to such 
Repiacemem Ham The RepbcemeM Item shaU hsve a tair maricet vahie equal to or 
greater than the Hem reptaced, and anfidpated to have a tair marttet vahw al ttie 
expiratton of ttw Base Terni equel to Ihe tair market vabe ttwt ttn laplacad Hsm iwuld 
have had at ttw end of Uw Bese Term, and be of ttw same menufbdun, model and 
type and of al least equal capadty to ttie Hem tor which ttw repleeefflem b b ^ mada 
Ufxm delivery, such Repiacemant Item shall become suljed to ell of On terms and 
condilbns of ttw Lesse. Lessee shall executa all instnimenb or documenb necessary 
to elfsd the foregoing 

(e) For purposes of Uib Lease, ttw term tair maricet value'shal mean Uw price Uwl 
woukl be obtained in an ami'atengtti bansadkm between an Bifomwd and wlifing 
buyer.tessee under no compublon to buy or lease and an infbrmed and WHAQ sene^ 
lessor under no compubion to sell or lease If Lessor and Lessee sra unabte to agree 
upon tair maritet vabe, such vabe shal be detennlned, at Lessee's expanse. In 
accordance wrth the tbregdng definmon, by ttiiee independem appiabeis, one to be 
appobted by Lessee, one to be sppoinied by Lessor and the thlnt to be appointed by 
Uwllisthiro 

IS INSURANCE 

Dunng ttie teffli of ttie Lease, Lessse. at l b own expense, Shan maintain in legam to ttw 
Equipment all nsk insurance (h sn amount not less ttian ttw Sbputated Loss Vblue as 
KlenbTwd on Attachment A) and oomprehendve pubBc IbbiUty insurance m amounte and 
with carriere reasonably sattstadory to Lessor Any such insurance shsS name Lessor 
end ttw Assignees as additional insureds and, es Ibr the all risk Insurance, bss payees 
as ttuir Inteiesb may appear All such insurance shal provMe ttial H may not be 
terminated, canceled or altered wRhout at bast ttilrty (30) days' pnor wntten notice to 
Lessor and rte Assignees Coverage eflbrded to Lessor shall not be resdnded. 
impaired, or invafdated by any ad or neglect ol Leases Lessee agrees to supply to 
Lessor, upon request evidence of such insurance. 

16 REPRESENTATIONS AND WARRANTIES OF LESSEE. FINANCIAL 
STATEMENTS 

(a) Lessee represents and warranb to Lessor and Rs Assignees Uiat (i) the 
executton deRvery and perfomnnce d ttss Master Agraemem and ttn Lease were duly 
auttiorized and ttnt upon execuUon of this Master Agreenrant and ttie Lease by Lessee 
and Lessor, ttn Masier Agreemem and ttie Lease will be In fuH force and e f lM and 
constitute a valid legal and bindbg obligation of Lessee, and entbiceabb ageinat 
Leasee In accoidance wrth their respedive terms, (li) ttie Equipment is accurately 
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S f S S S ^ n S L ^ ' i ^ ' i . ' * " ' : ; ' ' ^ ? . " ' ' ^ * * * * « l *n9 to t tn Lease: (H) Lessee b 
S i f S f i t e ^ ™ ! r i ^ S 2 S ? " ^ * '«»1»™* ' " w** ' " any junsdteton b wMdi 
^ S U i ^ n S f r S , ™ " ^ ? " ' 5 ? " » « " » « « w approval of. ^ .bgo f ndbe to. 
S S S i ^ S S i S i ? ^ ! " * , " ^ S S ^ J a " * * * « « " V etato. fueral or other 

S S n ^ 2 S i i ^ ~ i ? * * ^ ! ! S T ^ er ttw Laaee or. If any audi 

S n ^ m S S L ^ S t o ^ I ^ l S S ? S £ £ ! ? T * ^ and ttn Leaaewffl «* iidate 

o ? 2 ^ S . f ^ f S S " , S S ^ 5 S S l ! S ! ' ^ " " I " * * * * ! " "Sency. artArator 

ejtert teabiay to perfonuB* obBgaBons undsr ttn Lesse or ony rebbd weemert to 

2 2 S ^ r 2 , S S S J ^ I ^ ^ ^ ? * 5 l 2 i ! 5 ? «*«ng to ttn Equipment OrtO any 
and an Awndal statamenta and ottnr mtonnalion wHh lesped to Lessee suodbd to 

iSSLt? ̂  Sr«£ S S . " •* t ^ ^ arTSSndiiSrSre STarS 
S S 2 ^ « ^ ' ^ S . ! S « i ^ m ' eommeicBl base, and none of ttn Equipmem b 
l 3 S 2 ^ * ^ i ^ ^ J S ^ . S S S ' ™ " £ ? 5 2 r ' The*»«»*'B«pres«ibtonsamJ 

^b- '»staj ;^*5S^;L^^ 

t S ^ , S Z ^ 1 S ^ ^ ^ ^ S J ^ J ^ ^ J ^ ' " ^ ' ^ companlBs'flriiidal 
^ S S Z t J i i L T T S . f ? ' ^ . ? ? ? • ? ^ auMBlMs a» are reasonably 

^ S I S I S ^ ^ ta**!?"^ 'S5,? • " * ' **n»nb ttwre haw been no 

^ ^ J ^ J ^ ^ ^ I S t ^ * ^ « 1 • * * » in ttw biksd or ttn 
S 3 S S L o f X t a S ^ ? T J f ^ ta;»vSdndute hereunder, or 11 ttwre b a 

Of audi changes fiReen (IS) days prior to sudi changes coming Into eRSd and wRl 
5 ! ^ J L * ' i S S ? ' . " " * • " ^ ' " " w « w * " B S r e e m S t e I h n n S i c h p m t t S L n m ^ 
dial atao provide Ussor wiUiwdi ottier abbmems coneemtagflw I n a ^ l p o ^ t t a n ^ 

iiStis^y^u'S'eSr^sjr ^ "«'•»«'-«* o'«»^«r«. 
{•* ^ ^ ^ ^ ^ * request Lessee shsn. witti resped to eedi Lease, deinier to 

^3^"or 'JS2^«;ZS?^ '* !SEL'^ '« '^^ JSSuS 
frpedlie or general) McorpoiBto adton auttwnzlng ttw Irensadtons contampbted in ttiB 
L a e w ^ an Mumbency oertHbata cert^rtng ttwt ttie penon ^ ^ wTMartw 

^ ^ ^ « T f ^ 5 L J ^ S ' * ^ ^ * ' ' ' f f ^ ™ " " " " ^ «* Lessee* Sunsel 

I S ^ ^ . i ^ ! ^ S i f 5 " " > ! S L " f f "• *» " ^ assignment as reJM^ lb in 

the Equipment to Lesser (vO an insuranea ceittlbate avidendiq ttw iisuiBnoe provUed 

by Lessee pureuent toSedbn 16, and(vS)anInstaitalton Cemeate4^««Stod ta 

S L i f ^ S S L ^ i i S S ? ^ . ' ^ ' ! ! ^ ? * ^ ^ ? " tor ttw Lease Oius detaylS«̂  Oie 

b w i w d ^ ^ lassor amsaquenl to ttie delBl̂  or to temilnate ttw Lease es provKted in 

17. DEFAULT. REMEDIES 

(a) The tolUiwihg ShaD be deanwd "Everts of Debur under ttw LHse. 

(1) Lessee I^»B to pay any Installmert of rem or ottnr charge or amounl due 
under ma^Laase «Wib ten (10) days aRer wnUen ndtee ttiatsud. paymeiS b 

iS i « , S , " 1 S ? - " * * P " ™ " " j " , * • Lease. Lessee aOempb to remove, 
se^ cmoumbe^ asssn or subtoase or talte to hsure aiv of Ihe Bqupment or Wta 
to delherany doeumerts requiredof Lessee under ttie Lease. ^ " " " ^ ™ ™ " 

CT *ny'BJ»esentetion or wanantymsdelw Lessee or Lessee's gusranlor In 

S ^ ^ i n « S r ^ ' '" '^ '" """«*"' *W «» lise .T^ 
tnandal statamam IS mlsleadsig or matenaiy inaccurate, or 

(4) Lessse fans to obseive or pertOmj sny of ttie ottnr oWmattans required to 

{Lte^,^!^^nS'rn?".S;^3ShrXtr'^S^^ 
prior wntten oinsenl of Lessor, makes an ass^nment for me b e ^ o f o a m ^ 

S S n ^ « S ^ n X wpaniauon, anangemert, composiBcn. reaiQulrtmem. 
tlquldalbn. dissdutlon or sinutar anangemert under any presert or f S ^ statue 

PqgeSdS 



taw or regulation er files en answer admHtmg or fading to deny ttn material 
anegattons of a petitbn tied against R in any such proceedbg; remains in detsutt 
under any mateital credit agreemem for a period of tan (10) days, effiads or 
pemib a material change b ownership, conssms to or aequbsces in Pw 
appoinlnwm of a trustea. receiver, or UquMator fbr tt or of ail or any substantial 
inrt of Rs asseb or pmpenies, or tt R or Rs tnotee. receiver, Hquldatar or 
sharehddere staR take siv action to elted Ita dbsotubon orlkiuMaUon: or 

( ^ If wHhIn ttiirty (3Q) days aflar ttn commencsmart of any proceedbgs 
agatast Leasee or Lessee's guarantor seeking reoigaiibBttDn. enangement 
eomposHion. readjusbnant RquMaUon. iSssdulbn or sMlar a m under any 
present or ftjture statete^ bw or regulaUon, such proceedbg ShaO not have been 
dbmissed. or ff wittiin ttiirty (Stq deys afiar ttw appoinlnwnt (Wrth or wWiout 
Lessee'b or Lessee* guarsntoi's consent) of any busiee. reeenrer or Bquklaior of 
tt or an of or any eubstadtal part of Rs respsdbe asseb snd properties, such 
appolniiiwnt shaU not In vacated. 

(b) Upon Uw happening «i any Evert or DebuH, Lessor may dedare die Lessee to 
behdetauB. Lessee autttorizes Lessor at arytmsttntsalbr. to ttw extort permRted 
by appUcabte taw. to enter any premises where ttw EquipmeM may be and tdts 
possesSbn of ttw EqufpmenL Lessee shalt upon audi dademBbn of deteuit wiSiout 
farther demand, himedbtely pay Lessor an amourt wMch b equal to (i) any unpaid 
amount due on or before Lessor dedsred Uw Lease to be b dabuR, plus (Q es 
Uquldaled damages fbr loss of s bargab and not as a penaHy, an amourt equal to ttw 
SUpubted Loss value Ibr ttie Equipmert compiled as of ttiB date Uw bat Base Mdrthly 
Rental peymem was due prior to ttie date Lessor deebred ttw Lease to be bi detauH. 
togettwr wRh irterast as provxbd heieta. plus (IIQ a» reasonaUe eltonny and court 
oosb incurred by Lessor or Ks Assignee rebUng to ttw enforoemert of rts rfghb under 
ttieLease. In addRlon, at Uie dscrebon of Lessor. Lessor may bcraase ttw amourt ol 
ttw remaining unpaid Base Monttily Rental payments, using a dncourt rate equal to ttie 
lesser of an apparent annual Inleiest rate equal to 2% permontti orthe maximum late 
of bbrest anowsd by taw calcdatedagabst ttw amourt due above. AfleranEvertof 
DabuK. at ttw request of Lessor snd to ttie extort requested by Lessor, Lessee shaB 
immadbteiy eunply wRh ttw provisions of SecUon 7(d) snd Lessor may aell ttw 
Equpmert at private or pubito sab conducted ta accordance wifli applicable law. In bub 
or b parCds. vAh or wittwut noliea^ wrthout having ttw Equpmert presert at ttie place 
oTsBle: er Lessor may lease. dhsnasB dtepose vf or keep kite aR or part of ttw 
Equtpment sui!|ed, however, to Rs obBgaUon to mfllgate damages The proceeds of 
sab^ base or ottwr di^wsRion. H sny, of Uw Equipmert shsH be applied (1) to aB 
Lessor* costo. charges and expenses incuned n taktag. removhig. holding, repalnng 
and saiUng. basing or odietwise dbposmg ot ttn Equbmert Induding attom^ tees. 
Uien (2) to ttie extern nrt prevfoushr paM by Leasee, to psy Lessor ttw SSpubted Loss 
VMue tbr ttw Equfpmert and en ottnr sums owed by Lessee under ttn Lease. inducEng 
any unpaM lart whteh accrued tottw date Lessor dedarsd ttie Lease to be ai defbuR 
and hdenniRles ttien remaining unpaU under ttw Lease, ttien (3) to reimbuiae to 
Lessee Stipubtad Loss Value prevtousty paid by Lessee ss iiqudslsd damages; and H) 
any surplus ShsB be retained by Lessor Lessee shan pay any deddency In (1) and (2) 
himedbtely The exerolse ol any of ttie Ibragobg remedbs by Lessor sbaO nd 
condttute a tamAiafion of ttw Lease unlBSB Lessor so notilbs Lessee to wnttng. Lessor 
may abo procaed by approfsnte court action, dttier at law or In equl^ to enforoe 
pwfomiance by Lessee of Uie appiawUe covenanb ofthe Lease or to recover demsges 
fbrttw breach of ttie Leeae. 

(q) The waiver by Lessor of sny breach of any oUlgaUon of Lessee shaO nd be 
deenwd a waiver of any future breach of ttw same or any ottier obi^atton Tlie 
subssquert acceptance of lertal paymente under ttw Lease by Lessor shaU nd be 
dssmed a waiver of any such prior exisbng breach et ttn tone of acceptance of such 
rental paymente The riShto afioided Lessor under SecUon 17 shaU be cumdEdve and 
ooneuRmit and shaU ba to addrttan to every ottnr right or remedy proiAded fbr ttw Leaae 
or nowor biereidslng h bw (Including aa appropriate all Un righb of a secured party 
or tassor under ttw Unlfomi Commeidal Code) or b equRy and Leasor* axerebe or 
attempted axente of such nghb or remedies shall nrt piedude ttw simuRaneous or 
bterexerdse of eny or an odwr righb or remedies. 

(«0 b nw event Lessee shad fall to pertbnn any of Rs obllgaHons under ttie Leasee 
thon Lessor may pertbmn ttn same; but shall not be oblgaied to do 80. at ttw cost and 
eigwnBe of Lasssa. in any such avert. Lessee shall piompHy relmburaa Lessor for any 
such reasonabb oostt and expanses Incuned liy Lessor. 

IB. LESSOR'S TAX BENEFITS 

Lessee acknowlsdgas ttial Lessor shall be enttUed to cbim lor federal Income tex 
purpases,(l) deduettons (hereinafter called 'Oepredabon DeducUonSO on Lessor's cost 
of die Equfpmert ibr each of tts lax yeare dunng On term of ttw Lease under any 
method of depiedetton or other cost recovery fbrniub pennRtad by ttie Code end (19 
Interest dedudions (•Interest Deduchontf') as permttted by ttie Code on ttie eggregete 
inbred peid to eny Assignee Lessee agrees to take no ectfon Inconsislem (induding 
ttn votantery subsbtutton of Equipment) wtth ttie foregoing or which would resutt h ttie 
loss, dbaflowanee. recapture or unavaBabUHy to Lessor of Depmaedon Dedudions or 
Interest Deductions Lessee hereby indemnHieB Lessor and rts Assfgnee(s) fiom and 
against (a) any toss. disaRowanca. unavaHaUtty or lecaphire of Depreoabon 
Deduettons or Interesi DeducBons only to ttw extort resuHIng from eny acdon or taOure 
to ad of Lessee, induding repbcemert of the Equipment plus (b) all irtBrest penatttes 
costs, (mduding reasonable ettomey tees), or addRtons to tax resuRIng from such loss 
disaUowance. unavaibbany or recapture 

18 SECURITY DEPOSrrS 

For ttn puipose of securing an of Lessee* obligattons under die Master Agreemart and 
each Schedule, Lessee grenb to Lessor a security interest In any secwity deposit 
descnbed to any Schedule Any such secunty deposit may be commingbd wtth other 
funds end shaU be held wtttiout Interest to Lessee Upon sn Evert of Defsutt ^ Lessee 

under ttie Master Agreemem or any Sehedub. Lsssor nay. but shdl nrt be obDnsud to, 
X ' S ^ : ^ ^ ^ ' X S f ^ r ' ^ ^ Of uiS'u»derttn"5LSL'ASnert 
^ ^ . ^ ^ t S ^ ^ ^ ^ X ^ Iflsseestell pmmptty restore the amourtbsienf on 
demand. Upon compSanes by Lessee wtth aD terms of ttw Master Aaresmsrt and each 

SSsTdiff iS? " ^ * " " ^ * " » ^ " * " " ^ ««* ^ * ^ 
20. GENERAL 

(8) THIS LEASE SHAU IN ALL RESPECTS BE GOVERNED BY, AND 
CONSTRUED fH ACCORDANCE WITH. THE WfTERNAL LAWS OF THE STATE OF 
OHIO (THE 'STATER INCLUDING ALL MATTERS OF CONSTRUCTION. VAUDnY 
AND PERFORMANCE. LESSEE AGREES TO SUBMIT TO THE JURiSDICTION OF 
THE STATE ANOK)R FEDERAL COURTS IN THE STATE AND AGREES THAT ANY 
SUCH COURT SHALL BE AN APPROPRIATE VENUE LESSOR AND LESSEE 
HERaY WSAIVE THE RIGHT TO TRIAL BY JURY OF ANY MATTERS ARISING OUT 
OF THIS LEASE OR THE CONDUCT OF THE REIATVMSHIP BETWEEN LESSOR 
AND LESSEE. 

(b) TIW Master Agteemert and ttn Lease constttute ttw enOre and only aeieemert 
between Lessee and Lessor widi resped to ttie base of ttw Equipment end ttw psrtba 
have only ttwee righb and have bcurred only ttiose obllgadons ss spedHaay sd forth 
herein. The covenants. oondHions. tems and prontetons of Ihe Lesse m y nd be 
waived or niodHbd oredy The laase may nrt be amended or dbdiaigad except by a 
subsequertwrfHsnagreemsM entered Into by duly auttiorind lepresentattMs of Lessor 
and Lessee 

(4 Ail naUees.cons8nb or requesbdesirsd or required to be given undsr Hw lesse 
sha» be to wridhg and shsd be defivered h penon or sert by oertritad malt letum, 
reeeipi requested, or by courier seniiee to Uw address of Sn ottwr party set forth b ttw 
intraducBbn of Uw Master Agiesnwnt or to such ottwr address aa such psrty shsD have 
destgnated by proper notice 

(d) Each Sdwdub shad be executed to two counterparts, consecufivaty numbered. 
To ttw extent V any. ttwt a Sehedute conslRutea Chanel paper (as such terni ta ridined 
in dw UC(9 no seoirity inb iM h ttie Sehedub may be ereeted ttirough ttw ttansfer er 
possasston of any counbipsrtoBierttwn Counterpart Ntt l . The Master Agrsamert. 
Whettwr signed or ta ttw fbmi of a photocopy, b Exhibit A to ttw Sdwdub and is not 
dnttai paper lay Raeir 

(e) Sedton heedings are Ibfconverdenee only end shad not be oonstraad as psrt of 
UieLeasa 

(0 ttb expressly undsfstaod ttwt an ofttieEqdpmert Shsd be snd remain pssonai 
property. nolMHhstanding ttw manner In whbh ttw same may be ettached or affixed ta 
leelty, and, upon Lessor* request Lessee shaU secure ftom Rs mortgagee, tandtart or 
owner of ttw prembes a waiver in fbmi and substancs reasonably sadsbdoiy to 
Lessor. 

® ^ J ^ ^ " * " ' ^ " * * " " " * * •<» "^Mee advise Lessee ttial certdn Rems 
M p ^ t o le«ee are tert to Ussor and »>ppOed to Lessee under ttiTSSe^ 

^ ^ £ 2 2 t , t a i f S S J « . S ^ h ' ° T ^ * " * * * * ' • " * eduwwier^pwrts and 
aaunnwnttbcennedtonwdi such a Lease as are reasonably required tf rtanvdme 

remqiro the Equipment Itam Lessee* prembes and shad prompOy pronds idenficd 

oisteiafion and ttansportadon expenses, shaU be home by Lessor. 

i l h i i ! ] I f , ; S f ^ S 2 1 S f J f ^ ' " ' ' * ' ' J ! * ^ * » " • * • " •pen"* ' to dw sxtoni ttwt 
f n S . S £ 2 ^ « - S 3 1 S S L r 2 1 *2"JS i " " BwrewBh because of bbor dMirt»nces. 

2 L ^ ™ ^ ! ^ S S ^ ! i * ^ S ) ' i 5 " L S ! ! r ' " * * * regubttomi or bteribenoes w 
arv cause vAwtsoever nrt wRhh ttw arte oontrd of Lessor 

sudi I»ta<r«bon wHhwt ImaVeting ttw remalnhg provtdons of ttw Master Agreement 

j l S S i i ^ ' ' * ' * * " " '"" '**"8 ««* pnwwTrn aiTSSS 

(0 ^ a n admlnbbattve conventence to Lessor and Lessee, Lessee agrees ttwt 
^ - ^ " h ^ ^ ^ l S i n ' S l ? ? * ' ^ a u t t w n a s o n by Lessee,tehSirt or 

S 3 i J T H I ^ I ^ ^ ^ S ! ? ! ! ! ^ * ^ * " ' a * *» " ' mrteriany alter ttw mbrt of 
? S ^ f ^ J ^ ^ J f Z , ^ : ^ - " t f ^ " ^ doeumerts and instromenb as 
Lessor may reasonably request b order to cortbn any such insertion, ocmobtion or 
collection. ' ' 

h L w H r ! S i l f ^ i S ! S l « ' ; I l ^ ° H ' ' ' i S I * ^ ' " * ' ' ' ^ " * » "y "-e P»tes « connedbn 
ttwir permitted successors and assigns 

(I) In ariy ustence b wMdi Lessor's eonsert b required under ttiis Lesse such 
dxisert shsn nrt be unressonsbiy wiUihdd, condlhoned d deteyed 

MssterLeaseNo 1238 
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The parties have executed this Master Agreeinerrt Of Teniis arid ContJBtons for Lease as Of the date w ^ ^ ^ 

Lessee: Kasgro Le«.nfl. LLC Lessor Maxus Cap.w G«up. LLC 

Anthony N. Granata 

Vice President 

Print Name: 

Title: 

I certify that I hold the title set forth above, that this instrument was signed on behalf of 
the Lessor by authority of its Board of Directors and that I acknowledge that the 
execution ofthe foregoing instrument was the free act and deed ofthe Lessor. I further 
declare under penalty of perjury that the foregoing is true and correct. 

Anthony N7 Gran 
/oU/aiA'ttilat 

Anthony N/Granata 
Vice President 

MaslerLeaBeNo U3a ' ~ • 
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MAXUS 
C A P I T A L GROUP 

ATTACHMENTA 

To Maxus Lease No 1238. dated September 10.2010, between Maxus Capital Group. LLC and Kasgro Leasing. LLC 

To calculate Stipulated Loss Value, multiply the applicable percentage, below, by the value ofthe aDDlic»hiP It<.mtê  ««• 
forth on the schedule. If no such value is set forth on the Schedule, fte value shall be LessS^l o r i j ^ S K K c h tem 
Percentage figures represent the percentage after the corresponding rental payment period 

LESSEE. 

Rental 
Month 

Number 
• " . , - • 

2 

3 

4 

5 

6 

7 

8 

9 

ID 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

Stip Loss Percent 

'l08!2'o 

107.18 

106.15 

105.14 

104.12 

103.10 

102.08 

101.06 

100.04 

99.02 

98.00 

96.98 

95 96 

94.94 

93 92 

92 90 

9188 

90 86 

89.84 

88.82 

Rental 
Month 

Number 

• 21- "• 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 

Stip Loss Percent 

BTIBO"" 

86.78 

85.76 

84 74 

83 72 

82.70 

81.68 

80 66 

79.64 

78.62 

77.60 

76.58 

75.56 

7454 

73.52 

72.50 

71.48 

70.46 

6944 

68.42 

Rental 
Month 

Number 

• "41 ~ *• 

42 

43 

44 

45 

46 

47 

46 

49 

50 

51 

52 

53 

64 

55 

56 

57 

58 

59 

60 

THEREAFTER 

Stip Loss Percent 

67.40 ~ " 

66.38 

65.36 

64.34 

63.32 

62.30 

61.28 

60.26 

59.24 

58.22 

57.20 

58.18 

55.16 

54.14 

63.12 

52.10 

51.08 

50.06 

49.04 

48 02 

48.02 

LESSOR. M6^ 
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MAXUS 
C A P I T A L G R O U P 

Schedule No. 002, dated September 10,2010 
Incorporating by reference Master Agreement No 1236 dated September 10,2010 between Maxus Capital Group, U.C, as Lessor, 
and Kaagio Leasing, LLC, as Lessee (this 'Schedule'). 

LESSEE AGREES TO LEASE THE DESCRIBED EQUIPMENT FROM LESSOff, AND LESSOR BY ACCEPTANCE OF THIS 
LEASE AGREES TO LEASE THE EQUPMENT TO LESSEE, ON THE TERMS M D CONDtTTONS SET FORTH IN THIS 
SCHEDULE AND THE MASTER AGREBHtENT. WHOM IS ATTAOm) HERETO AS EXMBfTA AM) INCORPORATED HEREIN 
BYRBfStENCE. 

Eqinpment Description: 

Descnpfion 
62 Railcars per the attached Exhibit B Equipment l ^ t attached hereto and made a part hereof, With all 
replacement parts, additions, repairs, accessions & accessories tncorponatad therein anti/or affixed thereto. 

1. Base monthly Rental: 

2 . Equipment Lx>catlon: 320 East Cheny Street. Newcastle, PA 16102 

3 Equipment Return Locab'on: To be detennnined by Lessor 

4. Expected Denvery Date- Unless and until Lessee has executed an Installation Certificate. Lessor may establish the 
actual deifvery date by refisrence to the shipping records of the Suppher or the eMpper or by 
other reliable means. 

5. BeseTemr 38 months 

6. Lessee Address fbr Notices Of difiierent from IMaster Agreement): 

7. Value of Calculation for Stip Loss Value: 

8. Special Terms' 
L) Pnor to Aooeptanca- Prior to the execution of an Installation Certiiicate induding dunng 

a period of progress payments, Lessor will cease funding ttie purchase of Equlpnient if (e) Lessee does not execute an Installation 
Certiiicate prior to ( M c ^ r 1,2010; or (b) Lessor deteimines in Hs sole discretion that a material adverse change has occuned in Lessee's 
tinancial condition, after which deteimlnation Lessee will immediately repay all amounts advanced by Lessor plus irteiest and charges 
due. 

iL) End of Base Tenn Options* Provided no Event of Default or event or condition which, with 
the giving of notice or the lapse of time, or both, would constitute an Event of Default has occurred and is continuing, Lessee shali have the 
option at the end ofthe Base Tenn or any extension thereof, upon nofioe to Lessor given as provided in Section 2(b) ofthe lUlaster 
Agreement, to purchase all. but not less than all, of the Equipment fbr a purchase price of one dollar ($100). Upon receipt of such 
purchase price, together with any applicable taxes. Lessor shall execute and deliver lo Lessee a bill of sale fbr the Equipment, without 
representation or wananly except fliat Ihe Equipment Is tree and dear of any Hens, daons or encumbrances created by or through Lessor. 
Lessee warrants that i vrill not enter into negotlata'ons for future lease or finanraig transactions vAh Lessor's Assignee without prior written 
consentof Lessor 
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a.) F=inandal Covenants- The Lease shall be crosedeiaulted with the Lessee's financial covenants as oontdned within their Senior Credit 
FaclSty, which maintains the Ibllowing covenants at lease commencemant. 

^Bvanant 
Cash Flow to Fixed Chmges Ratio 

Operating Levenge 

Such other covenants as may be detemiined by 
lessee^ lender. 

Requlwrnent 

A miminuin i>f 1 J2x-Xaspo Rafl Cup. sad Ka^ro IxasiqB. IhCL vgnes dial it dnO o i a ^ 
diaiBB oovettge ratio of not less tfaao 1.10191 JO as of die bst diy of eacli f so l year, be^Diiiis with tlie 
fiscal year BDdmg I2aiA)9. "liDiBd Charge Ctwaage Ratio* dnn ineaii die ratio of C ^ Flow 
ChaisBS where (9 ̂ :>iA Flow" is die sum cf ael eambgg. phis dqnecialib)^ phis i ^ 
opeiaiiiig lease escpeiiŝ  niiuis incinfacr distnfaoiiflns iiy Leasing aiidAir shardiolder distrihutions and 
dlvidoids hy RaiL and 00'Fted OMfges* is die sum of die Giimrt shareholder portioo of all JoBg term 
deii^ plus iiileiestiafpriiBc; plus operatii^ lease cii|ieiiHî aiid pins non-^paacedcapitrfpyenditiiies Such 
covenants shall be tested osiog the condiined audited fbaacial statement ofK«sio Rnl Cnp; and Kssg^ 
'— ' - - l ac . 

LessflianZ&t. 

l£ssee admowiedges and agrees that nohivitbstanding any provision in thib Schedule to the conliaiy. Lessor is the owner ofthe EouiOment 
d^crited m this Sdtedule This Schedule is a lease intended as security and l«aee grants to U ^ ^ X o i ^ ^ ^ t S m i S e s i 
in the Equipment to secure all of Lessee's obfigaGons to Lessor undertlds Schedule. peneciea secunty interest 

7H® SCHEDULE TOGETHER VlffTH EXHIBIT A AND ANYADDinONAL PROWSIONfS) RSSOtED TO mtVEUa cousrmrrr: 
THE ENfTIRE AGREEMENT BETWEEN THE LESSOR AND LESSEE AS T O r H E ^ ^ ^ ^ ^ l i S S S f f i O T S S I 
ACKNOWtSJGES THAT ON OR BEFORE LESSEPS SIGNtNG OF THIS SCM£DUL£ IT R ^ B ^ A ^ p i r S T ^ 
CONTRACTEMiEMCING LESSOR'S ACQWSmON OF THEEQUmiENT ^ " " " " " ^ KtrMavSD A COPY OF THE 

Lessee: Ktegro Leasing, LLC 

By: 

Print Name: 

Title. 

Lessor NIaxus Cjqiitai Group, LLC 

By: 

laxus Csqiitai Group, LLC 

Anthony N. Granata 

Vice President 

TAIs Is Coimtapart No. of 2 sarially numbered counterpart. To Ute actrnt that this document consOutes 
chattel ps^per mder ttw Unfform Conunenbl Code, no security interest tn t hb document may be creaftitf 
througli Ae transfa- and possession of any counterpart other than Counteifart No. 1. 

I certify that I hold the title set forth above, that this instrument was signed on behalf of 
the Lessor by authority of its Board of Directors and that I acknowledge that the 
execution of the foregoing instrument was the free act and deed ofthe Lessor. I further 
declare under penalty of perjury that the foregoing is frue and correct. 

Bv: /WZTA) fc::sC^ 
Anthony N.'Granata Anthony 
Vice President 

L'iilgBf^^^^J^S^tiil^t^SSSSSS^^^^''^ 



Exhibit B Equipment List to Maxus Lease 1238-002 between Kasgro Leasing, LLC as Lessee, and 
Maxus Capital Group, LLC as Lessor 

Car# 
(KRL plus 
number) 

74 
75 
76 

25971 
25972 
32970 
32971 
38180 
38181 
42100 
45824 
45825 
45826 
45827 
45828 
45830 
45831 
45832 
48013 
48015 
48017 
48029 
50012 
50013 
70908 
70953 
70954 
70955 
70956 
70957 
70978 
70979 
70980 
70981 
70982 
70983 
70984 
70985 
370392 
370393 
370394 
370395 
370396 
370397 
500400 
500401 
500605 
500606 

Designation 
NE 
NE 
NE 
FD 
FD 
FD 
FD 
FD 
FD 
FM 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FD 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 
FM 

Well 
Well 
FM 
FM 

Axles 
4 
4 
4 
4 
4 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
4 
4 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
8 
12 
12 
12 
12 
12 
12 
4 
4 
8 
8 

Caboose 
Caboose 
Caboose 
Heavy Duty 25' 
Heavy Duty 25' 
Heavy Duty 32' 
Heavy Duty 32' 
Heavy Duty 38' 
Heavy Duty 38' 
Heavy Duty 42' 
Heavy Duty 32' 
Heavy Duty 32' 
Heavy Duty 25' 
Heavy Duty 25' 
Heavy Duty 25' 
Heavy Duty 25" 
Heavy Duty 25' 
Heavy Duty 25' 
Heavy Duty 16' 
Heavy Duty 16' 
Heavy Duty 25-
Heavy Duty 25' 
Heavy Duty 32' 
Heavy Duty 32' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 70" 
Heavy Duty 70' 
Heavy Duty 70' 
Heavy Duty 48' 
Heavy Duty 48' 
Heavy Duty 48' 
Heavy Duty 48' 
Heavy Duty 48' 
Heavy Duty 48' 
Heavy Duty so-
Heavy Duty 30' 
Heavy Duty 44' 
Heavy Duty 44' 

Description Year Built 

depressed deck fiat, max load 122 ton 
depressed decit flat max load 122 ton 
depressed decic flat, max load 180 ton 
depressed deck flat, max load 180 ton 
depressed deck flat, max load 182 ton 
depressed deck flat, max load 182 ton 
flatdeck, max load 165 ton 
depressed deck flat, max load 180 ton 
depressed deck flat, max load 180 ton 
depressed deck flat, max load 235 ton 
depressed deck flat, max load 235 ton 
depressed deck flat, max load 235 ton 
depressed deck flat, max load 200 ton 
depressed deck flat, max load 164 ton 
depressed deck flat, max load 164 ton 
depressed deck flat, max load 90 ton 
depressed deck fiat, max load 90 ton 
depressed deck flat, max load 200 ton 
depressed deck flat, max load 200 ton 
depressed deck flat, max load 190 ton 
depressed deck flat, max load 190 ton 
flatdeck. max load 230 ton 
flatdeck. max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
flatdeck. max load 230 ton 
flatdeck, max load 230 ton 
flatdeck. max load 230 ton 
flatdeck, max load 230 ton 
flatdeck, max load 230 ton 
straight flatdeck, max load 370 ton 
straight flatdeck, max load 370 ton 
straight flatdeck, max load 370 ton 
straight flatdeck. max load 370 ton 
straight flatdeck. max load 370 ton 
straight flatdeck, max toad 370 ton 
wellcar. max load 115 ton 
wellcar, max load 115 ton 
straight flatdeck. max load 200 ton 
straight flatdeck. max load 200 ton 

1974 
1975 
1975 
1999 
1999 
1997 
1997 
1999 
1999 
1987 
1977 
1978 
1974 
1974 
1980 
1961 
1965 
1965 
1967 
1967 
1968 
1968 
1977 
1977 
2000 
1999 
1999 
1999 
1999 
1999 
1998 
1998 
1999 
1999 
1999 
1999 
1999 
1999 
2000 
2000 
2000 
2000 
2001 
2001 
1976 
1976 
1983 
1983 

Lessee Lessor 



Exhibit B Equipment List to Maxus Lease 1238-002 between Kasgro Leasing. LLC as Lessee, and 
Maxus Capital Group, LLC as Lessor 

Car# 
(KRL plus 
number) Designation Axles Description Year Built 

Additional Cars - Temporanty Held 
200 SCHN Heavy Duty 

26101 FD 6 Heavy Duty-26'. 125 ton 
26105 FD 6 Heavy Duty-26'. 125 ton 
45000 FD 4 General-17'. 70 ton 
45001 FD 4 General-17'. 70 ton 
45002 FD 4 General -17', 70 ton 
45006 FD 4 General -17'. 90 ton 
45008 FD 4 General -17', 70 ton 
45833 FD 8 Heavy Duty - 25', 200 ton 
50010 FM 12 Heavy Duty-45', 300 ton 
500515 FD 6 Heavy Duty-26'. 136 ton 
500518 FD 6 Heavy Duty-26'. 136 ton 
863024 FD 6 Heavy Duty-21'. 135 ton 
863025 FD 6 Heavy Duty-21'. 135 ton 

1957 
1958 
1958 
1956 
1956 
1956 
1956 
1956 
1959 
1977 
1957 
1957 
1968 
1968 

Lessee Lessor 



CERTIFICATION 

I, Robert W. Alvord, attorney licenseij to practice In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the originai thereof and have found the copy to be complete and 
identical in ail respects to tiie original document. 

Dated: ' ^ \ ^g> | t bL 
Robert W. Alvord 


