RO, 30/ 5 4. ey
JH3GT3 -4 05 py >A<

sk iSOG TAB bank

January 29, 2013 Membat FDIC

VIA HAND

Cynihia Brown
Chief, Section of Admunstration

Office of Proceedings
Surface Transporlation Board
395 E. Street, S.W.

Washinglon, DC 20423-0001

RE- Document for Recordation

Dear Ms. Brown

Enclosed are one original and one copy of the document described below:, Lo be recorded
pursuanl lo Section 11301 of Title 49 of the US Code.

Thts documeni, entitled Participation Agreement (Railcar Lease - Residual} and dated as of
December 31, 2012, is a secondary document.

The primary document to which this 1s connecled, a Memorandum of Lease, is recorded under
Recordalion No. 30158

4185 Harnson Bivd , Sune 200 Ogden, UT B4403 /# P.801 624 4800 # TABbank com
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Transportation Alliance Leasing, LLC.
Attn. Preston Koerner

4185 Harrison Blvd Suite 200 |
Ogden, UT 84403-6400 |

Participation Agreement, 1s a secondary document, dated as of Dcccmbc.r 31, 20127t
belween Transporlation Alliance Leasing LLC (Seller), at 4185 Harrison Blvd, Suite 200, Ogdun,
UT 84403-6400 and F] Management Inc. (Participant), at 1104 Country Hills Dr., Ogden, UT
84403. The primary document Lo which the Parlicipation Agreement is connected is a
Memorandum of Lease with Recordation No 30158, The Participation Agreement covers 80
stecl gondola rail cars, AAR Code 12, bearing the following car marks and numbers:

TABX 400121 - 400127 (inclusive), TABX 400129 - 400145 (inclusive), TABX 400147 - 400150
(inclusive), TABX 400153- 400173 (inclusive), TABX 400175 - 400204 (inclusive), and TABX
400206. The subject cars also have been marked by the Lessee as WAMX 400121 - 400127
(inclusive), WAMX 400129 - 400145 (inclusive), WAMX 400147 - 40015 (inclusive), WAMX
400153- 400173 (inclusive), WAMX 400175 - 400204 (inclusive), and WAMX 400206. Prior
designations of the subject cars are identified in the transmuttal letter and on Schedule | of the
Memorandum of Lease '

Sincerely,

/
Mark Carpenter
Scnior Vice President and Manager of |easing,

Enclosures

4185 Hamson Blvd, Sune 200 Ogden, UT84403 / P 801 624 4800 /# TABbank.com



http://TABbank.com

\/
TAB

Member FDIC

The names and addresses of the parties to the Participation Agreement are as follows.

Suller: Transporiation Alliance Leasing LLC
4185 Harrison Blvd. Suite 200
Ogden, UT 84403-6400

Participant  F] Management Inc.
1104 Country Hills Dr.
Ogden, UT 84403

A description of the equipment covered by the document is as follows: 80 steel gondola rail
cars, AAR Code J12, bearing the fellowing car mark and numbers: TABX 400121 - 400127
(inclusive), TABX 400129 - 400145 (inclusive), TABX 400147 - 400150 (inclusive), TABX 400153-
400173 (inclusive), TABX 400175 - 400204 (inclusive), and TABX 400206.

In addition, the Lessce has marked the subject rail cars as follows: WAMX 400121 - 400127
(inclusive), WAMX 400129 - 400145 (inclusive), WAMX 400147 - 400150 (inclusive), WAMX
400153- 400173 (inclusive), WAMX 400175 - 400204 {(inclusive), and WAMX 400206

Prior to the TABX and WAMX designations, the following rail cars were previously designated
with SOXX marks SOXX 400121, SOXX 400123 - 400126 (inclusive), SOXX 400129, SOXX
400133, SOXX 400134, SOXX 400136, SOXX 400139 - 400145 (inclusive), SOXX 400147 - 400150
(inclusive), SOXX 400153 - 400156 (inclusive), SOXX 400158, SOXX 400160, SOXX 400163, SOXX
400167, SOXX 400169, SOXX 400173, SOXX 400175, SOXX 400177, SOXX 400179, SOXX 400182 -
400192, SOXX 400194 - SOXX 400203, and SOXX 400206.

Also, prior lo the TABX, WAMX and SOXX marks, all the subject rail cars previously were
designated with AIGX marks: AIGX 400121 - 400127 (inclusive), AIGX 400129 - 400145
{inclusive), AIGX 400147 - 400150 (inclusive), AIGX 400153- 400173 (inclusive), AIGX 400175 -
400204 (inclusive), and AIGX 400206

The subject rail cars are also sel forth on Schedule 1 of the Memorandum of Lease, the primary
document to which this filing 1s connected.

A fee of 54* 00 is enclosed. Plense return the original and any extra copies not needed by the
Board for recordation to:

4185 Harnson Elvd.Sulte 200 Ogden,UT 84403 # P 801624.4B00 # TABbank.com
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PARTICIPATION AGREEMENT ’ .
SURFACE TRANSPORTARON BOARD (Railcar Lease - Residual)

This Agreement (“Agreement”) is dated as of December 31, 2012, and made between 175 MAJ
INC,, a Utah corporation (“Participant™. and TRANSPORTA I'ON ALLIANCE LEASING LLC, o
habisty company (“Selles™),

A, Seller entered mto a Purchase Agreement, duied Jununry 12, 2012, with Flagship Rail Services™M 2
pursuant 1o which Seller acquired eighty (80) ACF Indusiries, 1980-built, 4240 cubic-foot rutury sieel gondolus, 263
GRIL, AAR Cade J12 ("Equipment™), as more specilically set furth in the applicable 311l of Snle, doted Junuary 12,
2012, the Bull of Sale, dued February 3, 2012, the Bill of Sule dawed on or about February 23, 2012, and the Bill of
Sule, dated Murch 15, 2012 (colkecuvely, 10gether with all releases and other related documentation, 1the “Purchase
Documents™), which are atached hereto as Exlibil A

B. Selier leused the Egupment 10 Wnico Companies, LI C, a Delawore fimited fiability company
("Lessee™) pursuant 10 a Railear Lease, dated January 9, 2012, und Schedule No., 01. Schedule No 02, and Schedule
No. 03 ("Leuse™  The terms and condiwons of the Lease are afl set forth on the Rail Lease and Schedules, the
acceptance certificates, and other related agreements mcluding documentaton filed with the Surince Transportution
Bourd {collectively, as amended. the “Lease Documents™), which are aitached hercto as Exhibat 3.

Cc Lessee has certan end-of-term aptions in the Lease pertuning to the Equipment, as more particularly
sel Jorth in the Lease Documents,  Afier the first cighteen (18) months of the Lease, Lessee may opl  renes for an
imual 1erm of cighteen (18) months, then a subsequent term for welve (12) months, and then for o further term of an
uddinonal twelve (12) months, for a 1otal of sixty (60) months (the “Rencwal Optivns™)  1f 1 essee does not exercise
any of its renewal ophions in sccordance with the Leuse, then Lessee has esther the requirement or option 1o purchase
the Equipment depending on the term (the “Purchase Options™). Lessee also has the option 10 retum the Equipment
at either forty-cight (18} months or sixty (6¢) months Irom the applicable Lease Commencement Date (the “Return
Options™)

D Generully, Seller 1s restrivied by Utah Jaw from relying on the Purchase Options ind Retum Optiens
{collecuvely, the “Residual™) to recover financing costs, the original equipment investment, and a reguired prolit in an
umount that 1 greater than thirty percent (30%) of the scquisiion eost ol the Equipment, and the Residuul booked by
Seller represents approximately forty-seven (47%) of the acquisiion cost vl the Equipment

k Seller desires to scil its residual posituon in the excess seventeen percent {17%) of the sequisition cost
of the Liquipment. which equates to an overall thiny-six percent (36%) wterest in the Residunl, 10 ensure complinnce
with Viah lav  Partrcipant desires o purchuse this mierest weth the understanding that repayment will be made from
{1) the proceeds ol Lessee™s excrcise of one ol the Purchase Options, or (1i) in the event the Purchase Options are not
exercised by Lessee, from the sale, lease, or other disposinon of the Equipmem,

NOW, THEREFORE. for good and valuable cunsideration, the receipt and sufTiciency of which are hereby
uchnowledged, the parties agree s follows.

1. Puarucipauion  Subjeet 1o the wenns and conditions ol this Agreement, Seller hereby sells ond runslers
to the Participant. and the Parucipant hereby purchases and accepts from the Setler an undivided ownership interest in
thirty-six percent (36%) of the Residual ("Purticipation™)  In exchange. Participant agrees 10 pay to Seller the
amount of one-hundred and cighty-seven thousand, two-hundned und twenty-one dollars and sixy-five cents
($182.221 65) (Purchase Price™) ) he Purchase Price shall be poxd concurrent with the execution of this Agreement
i immediately ovailuble lunds i accordance with wire instruction to be provided by Seller

2 Accounting  Seller shall deliver 1w the Participant annual (or, in 8 Lessee detault, quarterly ) sepors
reflectmy the status of the Lessee's nccount wath the Scller and such further mformation as reasonably requesied by
Particspant.  All reponts ppd miormation funshied by Seller w Participant., whether written or verbal, sre without
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representation or warranty as 1o their truth or aceuracy, and Seller s nol responsible for venfying their authentieiry.

3. Participation n all Benefits and Pavments. Upon Porticipant’s payinent of the Purchase Price, said
payment will, without further action by either of the parties herelo, consummate a sale and purchase of such
Participation and confer on Participant a share in the Residual equal o the exient of its Participation und shall be
ufforded the sume rights and benefits afforded to Seller with respect to the Reswual under the provisions of the |.ease
Documents and a corresponding proponionate mterest i ol) the Eguipment owned by Scller by virtue of the Purchsse
Documents and in accordance with the Lense Documents.,

4 ervicing, Collection and Expenses.

41 Sepvicing  Seller shall, o the extent of the Participant’s Porticipation, hold and retain m ns
vwn nmmne, as agent for Parucipant, all of the obligations of Lessor under the Lease Documents  Seller shall service
the Lease n accordance with its usual practices in the ordinary course of business and nccept payment of the Lease
from the Lessee. ather third pantics liable therefor, or any gunranior of the Lessee, in repayment of the Lease nnd
Porteipation

42 Adminmsteation  Scller shall bear all costs and expenses of collection of the Lease, excep
that any out-of-puchet costs and expenses of collection incurmed by reason of the employment or retention ol outside
pgencies, collectors, trustees, or attormeys, including reasonnble uttomey fees and disbursements, count costs und other
like amounts. shall be bome by Seller and Participamt on & pro mia basis w accordance with their respecuve
Particapations in the Residugl a1 the ume such cost or expense was incurred  Seller will give Parucipant at least one
week's notice before incurring any out-of-pocket costs, and the notice will include a general description of the cosis
expected Lo be incurred

5. Collections, Iisbursements o the Participant.

LY Interest Eamed by the Parucipany  Afier the purchnse by Participant of the Parucipation.
Participunt shall cam interest on its Participation at the annual rate of nine percent (Y%} ("lnterest Rate”),

52 Retum to_Seller and Panicipant. Provided good and full funds are paid by Lessee and
received by Seller pursuant w one of the Purchase Options, Seller shall pay o Parteipant the Purchase Price, together
with the accumulated interest thereon at the Interest Rate. on the date thmt 1.essee exercises one of the Purchese
Opuions  If Lessee daes not exercise onc of the Purchuse Options or n the event that there is o Lessee default, luss,
bankruptey. or retumn of the Equipment pursusnt 0 the Rewurn Opuons, Seller will use commercially reasonable
ciloris W sell, lease, or divpose of the Equipment. 1T the sale, lease, or other disposition of the Equipment is
msuflicient to returm the principle mvestmen of Seller and Particapant, then the proceeds of the Lquipment shall be
shared equally by Seller and Purnicipant 1o the extent of their merest in the Residuul

53 Collecuons ol Payments by Scller  Seller has the exclusive right o collect all sums due from
Lessee or any guarantors, third parties, or otherwise on account of the Lease, including rent, any and alt Lease fees,
lnte charges, buyout payments, and prepuyment premiums (if any). Seller has no obligation to remnt uny funds 10
Participant if the {unds are not collected by Seller

6. Representations of Parucipant

61 Investigation  Participant acknowledges that it has performed and will continue lo perform
its own credit analysis of the Lessee and guarantor (il any}, and ds own mestigation of the aisks msolved i (1) the
trunsactions comemplated by the Purchase Documents and Lease Documenits, (1) entering inio this Agreement. ond
(1i1) purchasing an interest in the Residual of the Lease hereunder.  The Pusticipant 15 not und will not rely on the
Seller with respect thereto.
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62 Review of Documents  Parcipant achnowledges that o has reviewed and approved the fonm
and substance of each ol the Purchase Documents and Lease Documents,

63 No Reliance Participamt acknowledges that Seller has not made and shall not at nhy tme be
deemed to moke any representation or warranty, cxpress or nnphied, with respeet 1o, (i) legality, accuruey,
completeness, validity, or enforceability of any of the Leuse 1Documents or Purchase Documents, (n1) the financial
condiuon or creditworthiness of the Lessce or any other entity wihich may have linbility for the Lease, the collectibility
of the Lease, or the continued solvency of the Lessee: or (iii) the validity, perfection, enforceability, vulue, or
sufTiciency of or title to any property for the Lease, including the Fquipment, or the filing or recording or taking of
any other actions with respect Lo the Lease Documents, Purchase Docunsents, or the Kquipment.

7 Exomingtivn of Records  Seller shall mdicate in us records the Parucipant’s Purticipation intcrest in
the Residual  Perucipant may at any time, ond from time to tinie, during business hours examune the books, records,
und accounts of Seller relatng to the 1ease and other matters connected with the Lease Documents an herewath,

8 Enforcement. Scller may in «s sole discretion adminster the lLease and enforee the remediey
provided i the Lease Ducuments, meluding: (i) giving or withholding waivers, consents, extensions, adjusinents,
composiiions, or compromises under the Leuse Documents, (ii) negouating or communicating with Lessee in
connection with the Renewal Opnons. Puschase Opuions, aixd Return Opiions, (i) amenging or refusing 1o nmend the
lLease Documents or other ngreements relating thercto; (iv) declarmg a Defsukt (as defined in the Lease Documenis),
exercising or refraning from eaercising remedics, or inking or refraining from 1aking action with respect 1o the L.case
Documents or other agreements  Seller will, however, give Participam notice of any Difault it declares under the
Lease Documents. In addstion, Seller wall not, without the prior consent of Participant, {(x) agree 10 any smendment or
modification of any of’ the Lease Documents that would change the demand nature of the Residual or reduce the
principal balunce of, interest on, or lees payuble with respect 1o the Residual, or (y) waive nny Default relating to late
payment, if" such Defoult remamns uncured for twenty (20) business days. [T Seller requests Participant's written
consent o the exercise ol uny rghts set forth above, and docs not receive such consent or a demial thereol in wriung
within live (5) duys of the making of such request, Participant will be decmed to have given such consent

9. Temuuutiun. 11 Panticipant refuses to agree 1o any of the mauters set fonth in Paragraph 8 above, then
Seller may, ot s option, @t any tlime therealter, purchase the Paruwipation of the Parucipant in the Residual by paymg
10 the Paruicipam the Purchnse Price, together with sccumulated interest thereon at the Inerest Rate, as ol the purchuse
datie  Upon payment ol this amount. Participant shall have no Turther mterest in the Lease or any ol the lease
Dacuments Parucipant shall have no direct nghts (o proceed aganst the Lessee.

10. Purchase of Poricipation.  No amounts pawd by the Participant 10 Sclier for the purchase of the
Participation shall be considered a1 loan of any Kind or nature, by Parucipant w Seller, und the pacties will lvok only to
the Lessee and the Equipment for the repayment ol the 1.ease, or other thind paries liable theretore, or uny gusmntor
of the l.essee

Il Puriicipation Not o Security  Notwithstianding anytlung to the contrary contamed herein, the partics
expressly mtend for nnd agree that the Panicipation evidenced by this Agreement 1s not a security pursuant to lederal
securities lows

12, Assipnment, Trunslers

121 Acqurmg Tor_ Qwn_Account.  Punticipant represents and agrees tha it is acquinng the
Participation for 11s own account for invesiment purposes, with no present imention of disinbuting or reselling all or
any part thereof, Lxcept 10 the extent set forth in Section 13 2 below, Parucipant wall not scll, assign, transler,
mongage, pledye, or otherwise dispose of uny or all of its interest i the Lease, the Equipment, the Lease Documents,
or this Agreement. without the prior writien consent of Seller.  Nutwuhstanding anything contwined herein, no sale,
assignment, transfer, morigage, pledge, or other disposal wall be made by Participant of its interest in the Lease or the
Lease Documents that would violate the terms of any such documents, statutes of the State of Utah, or the United
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Stites government, or uny rules. regulations, or interpretations thereunder

122 Pemuned Sales  Either pany has the right at any time and from tme to time to sell all or any
portion of its respective Participation 1o any parent, subsidiary, or affiliate of such party (“Permitted Trunsferee™)
upon ten {10) dnys prior wrilten notice 1o the other pany:.

123 Trnslers. Scller may transfer its nght 10 service and manage the Lense to a Permitted
T'ransferee without Particspunt’s consent, 1 Seller docs so, then withm thiny (30) days of the tansfer, it will notify
Psrucipant of the name, address, and telephone number ol the new servicer, the nume of the peron at the new servicer
to contact about the l.ense, und the date on wiich the transfer was effecuve. The new servicer will automatically
succeed 10 ull of Seller’s rights and responsibilines under this Agreement with respeet to serviemg and managing the
l.ease  Seller will have no responsibility or hability for the acts or fmfures 10 act of the new servicer from the effective
date of the wunsfer. IF Scller desires 10 sell all or any porion of the Lense 10 a person that 15 not a Pernutted
Transferee, Seller shall give Participant 1en (10) days prior writien notice of the trunsfer.

13, Additwnal Panticipams, Fermination. Al ns sole and exclusive option, from ume 1o time und at any
time, Seller 1s entithed W (i) sell or grant addinonnl participatons i the Lease or Residual upon terms similar w this
Agreemen! or otherwise, o (1) pay 1o the Participamt all principzat and interest then owing to the Participamt hereunder
in respeet ol ats Participation, thereby terminating this Agreement  Upon termination and request by Seller, Participunt
shall exccute any and all releases, termmuuions, notices, or other instruments that may be necessary to termimate and
refease the Participant’s mterest in this Agreement. the Lease Documents, or the Equipment  Notwithsianding the
foregong. Seller hus no obligntion 1o repurchase the Particepation of the Parucipant under any circumsiance or in any
event, and any repurchase by Seller 1s al the sole and exclusive opuon of Seller,

14, Lanbility. Except us set forth heren, Setler does not nssume hahility for repuyment of the Lease or
Residual by lessee or the realization or recovery of the Lease or Residual under the provisions of twe Lease
Documents

IS. Successors and Assigng | his Agreement shali be binding npon and shall inure to the benefit of the
successors and permitted assigns ol the pantics hereto

16 Enure Agreement  I'is Agreement constitutes the entire ngreemnent between the parties hereto with
respeet 10 the subject matier of this Agreement and can only be changed by a1 wnting signed by both Selier and
nricipant  Any fiure or deluy to excreise any nght hereunder will not constitute u waiver theicol ur bar either party
from cxercising any of its rights hereunder a1 any ume. This Agreement may be executed in counterpans cach of
which shull be deemed an orgginnl for all purposes and ali of which constitute, collectively. one agreement,

17. Governing Law, Disputes  The laws of the State o Utah, withoul giving efTect to principles of
conflict of laws, govern all matters arising under this Agreement. In the event any suit or proceeding is brought by
any pariy 10 enloree the provisions of this Agreemeny, the prevasling party shofl be emnled 10 recover Hs cosis and
reasonable atlorney fees, whether such sums arc expended with or without suit, ai trial, arburation, or on appeal,

I8 Vaulidny and Enforceability The invalidity or unenforceabiliy of any one o1 mure pruvisions of this
Agreement shall not afleet the validity or enforceability of any other provision of this Agreement.

19. Padicipauon Certificate  Scller will execute and issue a participation certificute 10 Paricipant in
substantially the form antached hereto as Exhibit C (the “Participation Certificate™) as evidence of the Participauon
more fully described herein,

20 No Third Puny Beneficinnes, This Agreement 15 made for the sole and exclusive benefit of Seller
und Participant and is not intended w benefit any third party. No tuird pany. including Lessee, may claum any right or
benefit, or ense any defense based un, or seck to enforce any term or provision ol this Agreement.
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2] Dispyrgement  Notwithstanding any thing contaimed in this Agreement  the contrary. to the extent

that any proceeds paid w Seller or Participam are subsequently wvalidaied, declared o be lraudulem or preterential,
sul aside, recovered Irom, disgorged by, or are required o be refunded, repmd. or otherwise restored o the Lessee, a
trustee, receiver, or any other person under any law (including, without lmitation, any bankruptcy law, state or federal
law, common law or equitable couse), then o the extent of any such payment to Lessee or o third party, Scller or
Purticipant (e» upplhicable) shall pay the party required (o restore the moncey 1o Lessee or such third party so thay the
moncy ultimately received by Parucipunt and/or Seller is in propontion to the Participation afier all applicable money
hns been reslored to Lessee or such third party,

22, Construction  In the event oI nn ambeguity in the interprewntion of uny provision of this Agreement,
the partics agree that the ambiguity shall nol be interpreted for or agoinst any pany upon pgrounds of authorship
Whenever possible, cuch provision of this Agreement shall be interpreted in such manner as 10 be eitective and vahd
10 the gieatest extent allowed under applicable law, but 1f any provision of this Agreement shalt be prohibited by or
invalid under npplicable Jaw, said provision shall be meficcuve only 10 the extent of such prolibimion or invalidity,
without invahidating the remander of such provision or the remaining prowvisions of this Agreement

23 Representation of Signing Representative  The represcniatives signing this Agreement on behalf off
his or her respective party each represents and warrants that he or she has been duly autherized to exeoute and deliver
this Agreement amd that upon execution and delivery hercol by all panties hereto, this Agreemen will be binding und
enforeeable m sccordance with s terms uguinst such panty for whom such representative has signed.

|SIGNATURE PAGE: FOLLOWS]
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The parties hereto sign this Agreement us of the date first written above

FJ MANAGEMENT INC.

(SEAL)

Address:
1104 Country Hills Dr,. Ogden, Utah, 84403

TRANSPORTATION ALLIANCE LEASING LLC

By Trampo Iance Bank Ine , ity sule member
By \ (SEAL)
Numel| Tz Byt~

Address:
4185 Harrison 13vd,, Sune 200, Ogden, Uteh, 84403

[NOTARY PAGE I'OLLOWS]
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8
County of \.'L{C,_bf C )
|z1" T
On this _dayof dluard . 2013, before me personally appenred
/'\\'l“\d r‘;’g MZlortz. {name of signor), 10 me personally known, who bemg by me duly sworn, says
that (s)he 1s the Tieasurcl” (ritle o ofTice) of FJ Munagement Ine , that the seal affixed (o

the foregoing instrument 15 intended 10 refleet the corpomte seal of said corporunion, that said mstrument was signed
and sealed on hehali of said corporation by authonty of s Board of Directors, and (s)he acknowledged that the
exceution of the foregomg instrument was the free uet and deed of suid cerporauon

r_-—--__——-1

(SkAL) PLoIw Notary Public

. | )\ MARAYN i
/_)ﬁtmy_g,u 'ﬁ-‘?da/:)_'i.ém;ﬂ-;— ' My Gommisionexoues |
Signaiure of Notary Puhlic { e Seplarber 11, 2018 |

State of Utah

L--—-----_-J

My Commission expires

St of kk'\a\f\ - )
County of w@bﬂ( L@ut\j:a_l

n this ﬂ ~day ol Gﬂh\lﬂ){‘d\ , 2013, hefore me personnlly appeared

(nnmu of signor), 1o me personally known, who being by me duly swuoin, says

Ih.llojﬂlt i the (_fo £ 1?3 ;\({ gd( -u\uq,be,\/ (title of office) of I'ransponation Alliance Lensing L1.C, that

the scul affived 10 the foregoing msfrument 1s intended 1o reflect the company seal of ssid company, that said
mstrument wus signed and sealed on behalf of said company by authonty of ils management commiuee, and (s)he
achnowledged that the exccution of the loregoing mstrument was the free act and deed of said compuny.

(bh\l) %n/
Ln T Not

PRESION D, XOERNE
No*ary Pubng, State D|EJIGN
Camn gy 7 552054
My Cawmisgion Bup rig
Januars 23 201R

ary Public

My Commsssion eapircs G ug____l_ﬁ, __
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PURCHASE AGREEMENT

Dated as of Junuury 12, 2012

TRANSPORTATION ALLIANCE LFASING LLC,
as Buyer

and

FLAGSHIP RAIL SERVICES, LLC,
as Seller
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PURCIIASE AGREEMENT

THIS PURCHASE AGREEMENT, duted os of Junuary 12, 2012, is by and between
FLAGSHIP RAIL SERVICES, LLC (the “Seller™), 2 Delaware limited liability company,
with its principal pluce ol business at 300 South Riverside Plaza, Swite 1925, Chicago, IL 60606
and TRANSPORTATION ALLIANCE LEASING LLC (the “Buyer™), a Utah limiied
liability company, with its principal place of business at 4185 Harrison Blvd. Swite 200, Ogden,
UT 84403-6400. All capitalized 1erms used herein nnd not otherwise defined herein have the
meanings ascribed 10 such terms in Article | hereof.

RECITALS

WHEREAS, the Buyer desires to acquire from the Seller and the Seller desires to sell 1o
the Buyer all of the Seller’s right, utle and interest in and 10 cighty (80) units ol the Equipment
upon the terms and subjeet to the conditions set forth 1n this Agreement

NOW, THEREFQRE, in consideration of the mutual promises herein contaned and
other consideration, the receipt and sufficiency of which are hereby acknowledged, the Buyer
and the Scller agree us follows

ARTICLE |
DEFINITIONS
The following terms have the respective meanings scit forth below whenever used in this
Agreement {terms defined 1n the singular (o have a correlative meaning when used in the plural

and vice versa)

“Agreement”, this Purchase Agreement, including all Exhibits and Schedules hereto, as
amended from time to time in accordance with 1Ls 1erms.

“Agpplicable Law™: all applicable laws of eny Governmental Body, including, without
limitation, federal, statc and foreign sccunucs laws. lax laws, ordinances, judgments, decrees,

imyunctions, writs and orders or like actions of any Governmental Body or rules, regulations,
orders, interpretations, licenses and permits of any Governmental Body.

“Rill of Sale”: a Bill of Sale substanually in the form of Exhibit A atiached 1o this
Agreement,

“Buyer™: as defined in the introductiory paragraph
“Closing™: meuns the Imual Closing or any Subsequent Closing. as the context requires.

“Closing Date™: means the Initial Closing Date or any Subsequenmt Closing Date, as the
contex! requires
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“Delivery Location™ mcans for any Relevant Equipment, any of (1) the facilines of
Appulachian Rail Services located m Shelbum, IN, (1i) the faciluies of FreighiCar Rail Services
located in Clinton, IN; or (in) the facihues of Madison Railroad, CMPA located 1n Madison, IN.

‘Equipment™: the equipment described in Schedule 1 10 this Agreement together with
cach and every part, eccessory, componcnt and any cquipment installed therein or attached
thereto owned by the Seller on the Closing Daie (individually each railcar is referred 1o as a
“unit™ or "unit of Equipment™),

“"Governmental Body™ any federul, state, mumcipal, locul or other governmental

department, commission, board, bureau, agency, instrumeniality, political subdivision or taxing
authonty of any country

“Iunitial Clusing™: as defined in Section 2 4
“Initial Closing Date™: as defined in Section 2.4.

“Lien™: any mongage, pledge, secunty interest, claim, encumbrance, lien, casement,
servitude or charge of any kind,

“Material™: limiting or having the poiential for hmiting the ability of either the Seller or
the Buyer, as the context may require. to realize in any respect the economic benefit of the
trunsactions contemplated hereby.

“Person™: any nalural person, corporation, company, association, partnership, joint
venture, Lrust or estate, organization, business, government or agency or poliuical subdivision
thereof, or any other entity

"Purchase Documents™: the Agreement and each Bill of Sale.
“Purchase Price”. as set forth in Schedule 2.
*Relevant Equipment™: the units of Equipment sold by the Seller 1o Buyer at a2 Closing
“Seller”. as defined in the introductory paragraph
“Subseguent Closing™: as defined in Scetion 2.4.
“Subscaucnt Closing Date™ us defined in Section 2.4
“Transfer Taxes”™ as defined in Scction 2.3(a).

ARTICLE II

TERMS OF THE TRANSACTION

Section 2.1  Sale and Purchase of the Equipment. Upon the terms and subject to the
conditions of this Agreement, the Scller agrees 1o sell 1o the Buyer all of the Scller’s nght, title,

und interest in and to a 101l of eighty (80) units of the Equipment  Consummation of this sal¢

2
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shal) occur on a Closing Date, provided that Buyer shall have no obligation to purchase any of
the Cquipment after February 28, 2012 (the “Deadline”) Within five (5) Business Days of the
Deadline, Buyer shall provide wnitien notice to Seller of its decision 1o either (x) purchase all
Equipment not delivered by the Deadline or (¥) ierminate this Agreement for all such
undehvered Equipment  If Buyer elects to purchase such undelivercd Equipment, then this
Agreement shall continue until all Equipment is delivered, but if Buyer clects to terminate this
Agreement, then netther Buyer nor Scller shall have any further ebligations with respect to the
undelivered Equipment  Scller and Buyer shall deliver this Agreement duly executed at the
Initial Closing. Al each Closing, subject to the terms and conditions precedent specified herein,
(1) Buyer shall pay the Purchase Price for the Relevum Equipment and purchase the Relevant
Equpment from Seller, and (it) Seller shall execute the Bill of Sale for the Relevant Equipment

Scetion 2.2 Purchase Price. The aggregute Purchase Price for the Equipment 1y set
forth in Schedule 2. For the avoidance of doubt, at cach Closing, the Purchase Pnice for such
Closing shall cqual the per railcar Purchase Price set forth in Schedule 2 multiplied by the
number of rilcars comprising the Relevam Equipment subject to such Closing. The Purchase
Price for each Closing shall be paid by wire transfer of immediately available funds io the
Seller's account as follows:

Wells Fargo Bank

ABA, 121000248

Account #: 85517500

Account Name: Flagship Asset Disposition

Scctivn 2.3 Taxes.

{a) ‘The Buyer shall be liable for (i) all taxes upon or with respect to the sale,
use, transfer, or delivery of the Equipment pursuant 1o this Agreement or similor taxes however
denominated, except for any taxes based upon or measured by Seller’s income (“"Transfer
Taxes™), (ii) all other fees, charges, duties, asscssments, taxes and penalties and interest thereon
upon or with respect {0 the Equipment for the period on and afler the relevant Closing Dalc and
(i) all filings related therclo, provided, thal Buyer shall not be responsible for any such Transfer
Taxes to the extent ceused by Seller’s gross negligence, willlul misconduct or breach of us
representations, warranties or covenants under the Purchase Documents.

(b) After the relevant Closing, the Seller and the Buyer agree 10 provide eech
other with such documents, instruments and centificates as either of Seller or Buyer may
rcasonably request in conncction with the filing of any tax returns or any claim for exemption
from the payment of any Transfer Taxes or other 1axes or amounts for which it is obligated 10
make a filing or permitied 1o claim an exemption

Section 2.4  The Closing Each Closing shall take place as soon as possible afier
satisfaction or waiver of the conditions set forth in Scclions 7 and 8 with respect 10 the Relevant
Equipment, or at such other ime as Buyer and Scller may agree (the first Closing, on which the
50 units specified in Schedule 1 shall be delivered, the “Initial Closing™ and the date of the first
Closing, the "Initial Closing Date™) Seller and Buyer shall consummate a Closing as soon as
possible thercafier with respeet to the remaining Equipment (each such additional Closing. a
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“Subsequent Closing” and the date of 8 Subsequent Closing, a “Subsequent Closing Date™),
provided, however, the purtics shull consummate the sale contemplated by this Agreement in the
Initial Closing and three (3) Subsequent Closings or less.

Section 2.5 Delivery. Upon the Closing for any Equipment hereunder, delivery shull
veeur at a Delivery Location and risk of loss shall puss 1o Buyer at the Delivery Location For
the avoidance of doubt, all Equipment sold hereunder shall be FOB Delivery Locauon. Seller
shall deliver the Relevant Equipment as soon as possible and, tn any event, subject to
Section 2.1, no jater than February 28, 2012,

ARTICLE 11l

ADDITIONAL AGREEMENTS

Section 3.1  Funbher Assurances From time Lo time after the relevant Closing, each
party hereto will execute and deliver such instruments and documenits as the other puriy hereto
rcusonably may request in order to carry out the purposes and intent of this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLER
The Seller represents and warranis to the Buyer as follows.

Section 4.1  Organization and Authority; Binding Obligations. The Scller is a limited
liability compuny duly orgamzed. validly existng and in good standing under the laws of the
Suate of Delaware. The Seller has all necessary corporate power and authority to execute and
deliver this Agreement end the other Purchase Documents to be excceuted and delivered by 1, to
perform uts obligations hereunder and thereunder iand to consummate the trunsactions
contemplated hereby and thereby. This Agreement and the other Purchase Agreements have
been duly authorized by the Seller and at the Closing will be duly executed and delivered by the
Seller. Upon exceution und dehivery by the Seller (and assuming execution and delivery by
Buyer), the Purchase Agreements will constitute, valid and binding obligations of the Scller,
enforccable against the Seller in accordance with their respective terms, subject, as to
enforceability of remedies. 1o limitations imposcd by bankruptey, insolvency, reorganization,
moratorium or other similar laws relating 1o or affecting the enforcement of creditors' rights
generally and to general principles of equity.

Section 4.2  No-Violauon; Consents The execution and delivery by the Seller of the
Purchase Documenis and the consummation of the transuctions contemplated hereby and thereby
do not or will not, us the case may be, (i) violate any provision of the formation documents of the
Seller, (ii) violale any provision of, or result in a breach ol any of the terms or provisions of, or
constitute a default under, any agreement, mortgage, lien, lease, instrument. order, arbitration
award, judgment or decree 10 which the Seller 13 a party or to which the Seller is, or the assets,
properues or business of the Seller are, subject that is Mawcrial or (i1i) viclate any Applicable
L.aw that is Maierial. No consent, action, approval or authonzation of, or registralion,
declaration or filing with, any Governmental Body or other third party is required 1o be obtained
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by the Scller, the failure to obtain of which would be Material, 10 authorize the exccution,
delivery and the performance by Seller of the Purchase Documents, the performance by Seller of
the terms hereof or thercol and the consummation by Seller of the ransactions contemplated
herchy.

Scction 4.3  Equipmen; The Scller is the owner of the Equipment, and on the relevant
Closing Date, the Relevant Equipment wall be free und clear of all Liens.

Section 4.4  Good Title. Upon dehvery to the Buyer of the Bill of Sale and the
consummation of the transections coniemplated hereunder, the Buyer wall acquire good title to
the Equipment, free and clear of all Licns

Section 4.5 No Material Litigation. There are no pending or, to the Seller’s
knowledge, threatened suits or proceedings before any arbitrator or Governmental Body
(i) which seck 1o resirain, cnjoin or question, or which otherwise relate to, this Agreement or the
consummation of the transaclions contemplated hereby or (i) which, if ndversely detenmined,
would impict the Seller’s ability to consummate the transactions contemplated hereby in o
Material way.

Section 4.6 LIMITATION ON WARRANTIES. TIIE EQUIPMENT IS BEING
SOLD AND TRANSFERRED TO BUYER AND ACCEPTED BY BUYER HEREUNDER
“AS-IS, WHERE-IS,” WITH ALL FAULTS. EXCEPT AS EXPRESSLY SET FORTH IN
ARTICLE IV, SELLER SHALL NOT BE DEEMED TO HAVI; MADIEE AND SELLER
DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, NOW
OR HEREAFTER, AS TO TIIE CONDITION, DESIGN, OPERATION, MAINTENANCE,
VALUE, MARKETABILITY, MERCHANTABILITY OR FITNESS FOR USEORFOR A
PARTICULAR PURPOSE OF THE EQUIPMENT OR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP OF THE EQUIPMENT OR AS TO TIHE FREEDOM OF
THE EQUIPMENT FROM ANY LATENT OR OTHER DEFECTS (WHETHER OR NOT
DISCOVERABLE), AS TO THE INFRINGEMENT OF ANY PATENT, TRADEMARK OR
COPYRIGHT, AS TO THE ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY
IN TORT, OR ANY OTHER REPRESENTATION OR WARRANTY, WHATSOEVER.
EITIIER EXPRESS OR IMPLIED WITH RESPECT TO THE EQUIPMENT AND ANY
IMPLIED WARRANTY ARISING FROM COURSE OF PERFORMANCE, DEALING OR
USAGE OF TIHIE TRADE Seller disclaims any liability to Buyer with respect 10 the condition
of the Equipment, including, withow limitation, any liability in tort or arising rom negligence,
strict liability or for loss or interruption of use, profit or business or other consequential injury,
and Buyer waives, releases, renounces and disclaims expectation of or reliance upon any such
warranty or warranties. Sclier shall not be deemed 10 have mude and disclaims any
representation or warranty, express or implicd, now or hereafier, as 1o (a) the charecterization of
the transactions conlemplated hereby for legal, tax or accounting purposes, or (b) the content of
any summary worksheet of Seller relating to the transactions contemplated hereby.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represenis and warrants 10 the Seller as follows.

Section 5.1  Organization and Authority: Binding Obligauon The Buyer is a limited
liability company duly orgunized, validly existing and in good standing under the laws of the
Suate of Utah The Buyer has all necessary corporate power and authority to execute and deliver
this Agreement and the other Purchase Documents to be executed and delivered by it, 10 perforn
its obligations hercunder and thereunder and 10 consummate the transacuons contemplated
hereby and thereby. This Agreement has been duly nuthorized, executed and delivered by the
Buyer Upon the execuution and delivery by Buyer (and assuming execution and dehvery by
Seller), this Agreement constitutes the valid and binding obligation of the Buyer, enforccable
against the Buyer in accordunce with its lerms, subject, as 1o enforceabilny of remedies, to
limitations imposed by bankruptcy, insolvency, reorganization, moratorium or other similar laws
relating to or affecting the enforcement of creditors® rights generally and to general prineiples of
equity

Scction 5.2 Acguisition of the Equipment. The Buyer is purchasing the Equipment for
1s own account and not with a present vicw 1o, or for sale in connection with, any distribution of
the Equipment in violation of the Secunties Act of 1933, as amended.

Section 5.3  Non-Contravention; Consents The exccution and delivery by the Buyer
of this Agreement does not, and the consummation of the transactions contemplated hereby will
not, (i) violaic any provision of the cernficate of incorporation or bylaws of the Buyer,

(ii) violate uny provision of, or result in & breach of any of the terms or provisions of, or result in
the aceeleration of the ierms or provisions of;, or result in the acceleration of any obligalion
under, or conslilute a default under, any agreement, morigage, hien, lease, instrument, order,
arbitration award, judgment or decree 1o which the Buyer is, or the asscts, properties or business
of the Buyer are, subject, that is Matenul or (ii1) violate any Applicable Law that 1s Material. No
consent, action, approval or authorization of, or registration, declaration or filing with, any
Governmental Body or other third party is required to be obtained by the Buyer to authorize the
execution and delivery by the Buyer of this Agreement, the performance by the Buyer of the
terms hereol and the consummation by Buyer of the iransactions contemplated hereby.

Section 5.4  No Material Litipation. There are no pending or, to the Buyer’s
knowledge, threatened suits or proceedings before any court, arbitrator or other Goverminental
Body which (1) scek to restrain, enjoin or question, or which otherwise relate to, this Agreement
or the consummation of the trunsuctions contemplated hereby or (i) which, if adversely
determined, would impacl the Buyer in a Material way.

CHICAGO/# 2279012 4



[Purchase Agrcement]

ARTICLE VI
INDEMNIFICATION

Scctivn 6.1  |ndemnilication of the Buyer. The Seller agrees to indemmfy, defend and
hold harmless on an after-1ax basis the Buyer from and against any and all losses, clanns,
damages, liabilities, costs and expenses (including reasonable attorneys’ fees incurred
investigating or defending the same) 10 the extent the same are based upon or arise out of (i) the
breach of any representation or warranty of the Seller comained herein or (ir) the failure of the
Seller wo perform or abserve any obligation, covenant or other provision contained herein or in
any of the other Purchase Documents.

Scction 6.2  ]ndemnification of the Seller. The Buyer agrees to indemnify, detend and
hold harmless on an ufier-1ax basis, the Seller from and against any and all losses, claims,
damages, habilues, cosis and expenses (including reasonable atiomeys’ fees incurred
investigating or delending the same) 1o the extent the same are based upon or anse out of (1) the
breach of any representation or warranty of the Buyer contained herein or (11) the fuilure of the
Buyer 1o perform or observe any obligation, indemnity, covenant or other provision contained
herein or in any of the other Purchase Documents.

Sectivn 6.3  Notice. A party seeking indemmfication pursuant to this Anticle V (an
“Indemnified Party™) shall give prompt writien notice 1ogether with a copy of such claim,
process or other legal pleading to the pany from whom such indemnification is sought (the
“Indemnifying Party™) of the assertion of any claim, or the commencement of any action, suit
or proceeding, in respect of which indemmty may be sought hereunder and wall give the
Indemnifying Party such information with respect thereto as the Indemnifying Party may
rcasonably request, but no failure 1o give such nouce shall relieve the Indemnifying Party of any
liability hereunder (except to the exient the Indemnifying Party suffers actual prejudice thereby)
Upon wntien request by the Indemnifying Party, the Indemnified Party shall uke appropriate
action lo coniest the claim. The Indemmiying Parly may, at i1ts expense, purticipate i or ussume
the defense of any such action, suit or proceeding involving a third pany. The Indemnified Party
and the Indemmiying Party shall in all other respects use commercially reasonable effonts to
cooperate with cach other to mitigate the cost of any indemnifiable claim or proceeding and 1o
seltle the same promptly in a mutually satisfactory manner.

ARTICLE VII
CONDITIONS TO THE BUYER'S OBLIGATIONS

The obhigations of the Buyer 10 purchase the Equipment pursuant 1o this Agreement shall
be subject to the satisfaction by the relevant Closing Date of the {ollowing condiuons (any of
which may be waived, in whole or in part, by the Buyer)

Section 7.1  Represeniations, Warrantics and Covenants The representations and
warranties of the Seller contained in this Agreemicm or any other Purchase Document shall be
true in all Material respects  The Seller shall have duly performed and complhied with ait
agreements and conditions required by tis Agreement 10 be performed or complied with
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Section 7.2 Purchasc Documents. The Purchase Documenits with respect (o the
Relevant Equipment shall have been duly authorized, execuied and delivered by the Seller.

Section 7.3 Lepal Mauers Sansfactory. The form and substance of nll documents to
be delivered by the Seller 10 the Buyer wt the Closing, shall have been approved by and be
sausfactory 1o the Buyer.

Scction 7.4  No Litigation No action, suit, proceeding or investigation shall be
pending or, 1o the knowledge of the Buyer or the Seller, threatened before any coun or other
Governmental Body (1) challenging the transactions contemplated by this Agreement or
otherwise seehing to restrain or prevent the consummation of the trunsactions contemplated by
this Agreement or (it) which, if adversely deiermined, would impact the Buyer in a Material way.

Scction 7.5  Inspection. Buyer shall not inspect the Equipment that is to be delivered
as part of the Initial Closing, such Equipment being specified as part of the Enitial Closing on
Schedule 1 hereto  For cach Subsequent Closing, Buyer's purchase is subject 1o Buyer's sole
satisfaction with the condition of the Equipment, as determined by any inspeciion Buyer has
performed prior to the applicable Subsequent Closing Date  Three (3) Business Days prior to
each Subsequen Closing Date, Seller shall noufly Buyer of the Equipment which 1s available for
inspection and ready for delivery on such Subsequent Closing Date.

ARTICLE VIl

CONDITIONS TO SELLER'S OBLIGATIONS

The obligation of the Seller to sell the Equipment to the BBuyer pursuant 1o this
Agreement shall be subject 1o the satisfaction by the relevant Closing Date of the following
conditions (any of which may be waived, in whole or in pan, by the Scller)

Section 8.1  Represenintions, Warranues and Covenants. The representations and
warranties of the Buyer contained in this Agreement or in any other Purchase Documents shall
be uue in all Matenal respects. The Buyer shall have duly performed and complicd with all
agreements and conditions required by this Agreement to be perfonined or comphied with by it.

Scction 8.2 Purchase Documents. The Purchase Documents with respect 10 the
Relevant Equipment 1o which the Buyer is a party shall have been duly authorized, executed and
dehvered by the Buyer

Section 8.3  Legal Matters Sutisfactorv  The form and substance of all documents 10
be delivered by the Buyer to the Seller at the Closing, shall have been approved by and be
sausfuctory 10 the Seller

Section 8.4  No Litipation No action, suit, proceeding or investigation shall be
pending or, 10 the knowledge of the Buyer or the Seller, threatened before nny court or other
Governmental Body (1) challenging the transactions contemplated by this Agreement or
otherwisc seeking to restrain or prevent the consummation of the transactions coniemplated by
this Agreement or (ii) which, if udversely determined, would impact the Seller 1in a Material way.

$
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Section 8.5  Purchase Price. The Buyer shall have paid the apggregate Purchase Price in
accordance with Scction 2 2.

ARTICLE IX
MISCELLANEOUS

Section 9.1  Expenses All legal, accounting, uppraisal, inspection, {inancial, advisory
and other cosis and expenses incurred in connection with the preparation, execution and delivery
of this Agreement and the transuctions contemplated hereby shall be paid by the party incurring
it The Buyer shall pay the lees and expenses, if any, of Surface Trnsportation Board counsel
and Registrar General of Canuda counsel, in connection wath the transactions contempiated
hereby. 1T a dispute arises under this Agreement, the non-prevailing party shall pay the
prevamiling paniy’s court costs, if any, and attorneys’ fees and expenses

Section 9.2 Governing Law. This Agreement and the Bitl of Sale shall be governed
by, and construed and enforeed in accordance with the laws of the Swate of lllinois.

Section 9.3 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY
WAIVES THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE
OF ACTION BASED UTON OR ARISING OUT OF THE PURCHASE DOCUMENTS
EACH OF THE PARTIES ACKNOWLEDGES THAT THIS WAIVER 1S A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP THAT EACH 1IAS
RELIED ON 1E WAIVER IN ENTERING INTO THE PURCHASE DOCUMENTS AND
THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED
FUTURE DEALINGS. EACH OF TIIE PARTIES WARRANTS AND REPRESENTS THAT
EACH HIAS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH
LEGAIL COUNSEL AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS.

Section 9.4  Natices. All notices, consents, reguests, instructions, approvals and other
communications provided {or herein shall be deemed validly given, made or served in writing
and delivered personally (as of such delivery) or sent by certified mail (as of three days afier
receipt deposit in a Umited States Post Office), postage prepaid. or by facsimile transmission to:

()] If 10 the Seller, address to:

Flagship Rail Services, LLC

300 South Riverside Plaza, Suiie 1925
Chicago, IL 60606

Altention. Fim Milazzo

Telephone. (312) 559-4800
Telecopy: (312) 559-4829

(i) 110 the Buyer, address 10:

TRANSPORTATION ALLIANCE LEASING LLC
4185 Harrison Blvd STE. 200

9
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Ogden, Utah 84403
Aucntion: Stephen S. Parker
Telephone: (801) 624-4840
Facsimile: (801) 395-8652

or such other address as shall be furmished 1n wnting by any pany to the other

Section 9.5  Assignment: Amendments, Waivers The Selter shall not assign any of its
rights or obligations hereunder without the prior writlen consent of the Buyer No provision of
this Agreement may be amended, modified or waived except by written agreement duly executed
by each of the purties

Scction .6  Entire Agreement, This Agreement (together wath the exhibits and
schedules hereto) and the Bills of Sale represent the entire agreement between the parties and
supersede und cuncel any prior oral or written agreement, letter of intent or understunding related
10 the subject matter hereof or thereof. in the cvent of any conflict between the terms of this
Agreement and any of the terms ol the Bills of Sule, the terms of this Agreement shall prevail
and control.

Section 9.7 Binding Apreement This Agreement and the Bill of Sale shall be binding
upon and shall iure 10 the benefit of the partics hereto and their respective successors and
permitied assigns  No Person other than the Scller and the Buyer and their respecuve successors
and permitted assigns shall acquire any rights whatsoever by reason of this Agreement and the
Bill of Sale, whether as third pany beneficiary or otherwise.

Scection 9.8 Caunlerpans. This Agrecment may be executed 1n several counterparts
and such counterpans may be delivered by facsimile, und each agreement so executed shall
constitute one agreement, binding on both the parties thereto. even though both partics are not
signatory lo the original or the same counterpant. Any counterpart of this Agreement that hus
anached Lo it separate signature pages, which altogether contain the signatures of both of the
parues hereto, shall for all purposes be deemed a fully executed instrument.  Each panty sgrees
that it will be bound by 1ts own telecopied signaures and that it uccepts the telecopied signatures
of the other party.

Scction 9.9  Knowledge Convention. Whenever any statement herein or in any
schedule, exhibit, cenificalc or other document delivered 10 any party pursuant to this Agreement
is made “10 the knowledge™ or “to the best knowledge™ of any Person (or words of similar intent
or effeet), such statement shall be made to the actual knowledge of such Person, if an individual,
or, if an enuty, 1o the actual knowledge of the officer of such entity with responsibility in respect
of the matter in quesuion, In all cases, a Person shall be deemed 10 have actual knowledge of all
information of which such Person has received wrilen notice,

Section .10  Scverabilty. Wherever possible cach provision of this Agreement and the
Bill of Sale shall be interpreted in such manncer as to be effective and valid under Applicable
Law, but il any such provision shall be prohibited by or invahd under Applicable Law, such
provision shall be ineffecuve only 10 the exient of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of the agrecement.

10
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Section 9.11 Marks Management. Buyer shall be responsible, at nis sole cost and
cxpense, for removing the Seller’s marks from the Relevam Equpment (“re-mark™) as soon as
practicable on or afler the upplicable Closing Date. Buyer desires that Scller (“Manager™)
perform certain administrative scrvices in respect of such units until the units are re-marked;
provided, that Buyer shall remuin obligated to re-mark all Relevant Equipment as soon as
practicable und shall notify Seller immediately upon re-marking each such unit

Manager provides the admnistrative services with the understanding that (A) Buyer will
pay Manager an administrative services fee equal to the sum of Thirty Dollars (830) per unit per
calendar month following the applicable Closing Date until in the cusc of cach umt, such unit is
re-marked (“Re-mark Date™) Buyer will reimburse Manager for any out-of-pocket costs and
administrative services, if any, incurred by Manager in connection with such units from the
applicable Closing Date, and (BB) as between Buyer and Manager, from the applicable Closing
Date, Buyer will retun all risk associated wath the use, possession, storage, operation, condition,
repair, maintenance, mandatory modifications, replacement und disposition of such units.
Nowwithsianding the foregoing, Buyer shall pay the admimstrative services fee commencing
March 1, 2012 {or ull units which have not been re-marked by such date.

While Manager's services will be rendered in good faith and in accordance with industry
standards, Manager does not warrant or guaraniee its services will be error-free.

Buyer will indemuufy and hold Manager harmless in connection with any hability, claim,
action or demand associated with any accident, personal injury (including death), and property or
environmental damage resulting from or arising out of the use, possession, storage, operation,
condition, repair, mainienance, mandatory modification, replacement or disposition of the cars
being managed by Manager from the applicable Closing Date, provided that, Buyer shall not

indemmfy Manager for Muanager's gross neghigence, willful misconduct or breach of this
Scction.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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[Purchase Agreement)

IN WITNESS WHEREOF, this Agreemnent has been duly executed by the parties hereto

on the date and year first ebove written.

FLAGSHIP RAIL SERVICES, LLC

By: S\ >

Name: Eugene T. Henneberry
Title. Chief Executive Officer

TRANSPORTATION ALLIANCE
LEASING LLC

By:
Name:
Tide:




[Purchase Agreement]
IN WITNESS WHEREOF, this Agreement bas been duly executed by the parties hereto
on the date and year first above written.

FLAGSHIP RAIL SERVICES, LLC

By:
Name: Eugene T, Henncberry
Title: Chief Executive Officer

TRANSPORTATION ALLIANCE
LEASING LLC

Nam€  “Je & Be||

Title: Mene Gr




[Purchase Agreement]

SCHEDULE )
TO PURCHASE AGREEMENT
LIST OF EQUIPMENT
Description: Eighty-four (84), ACF Industrics, 1980 built, 4,240 cubic foot rotary Sieel
Gondolas, 263 GRL., AAR Code J12

Current Road and Reporting Numbers: SOXX 400121 thru 400206 (inclusive), excepting
AIGX 40015) and AIGX 4001 74, as follows

I SOXX 400121 29 SOXX 400149 57 SOXX 400179
2 AIGX 400122 30 SOXX 400150 58 AIGX 400180
3 SOXX 400123 31 AIGX 400152 59 AIGX 400181
4 SOXX 400124 32 SOXX 400153 60 SOXX 400182
5 SOXX 400125 33 SOXX 400154 61 SOXX 400183
6 SOXX 400126 34 SOXX 400155 62 SOXX 400184
7 AIGX 400127 35 SOXX 400156 63  SOXX 400185
8 AIGX 400128 36 AIGX 400157 64  SOXX 400186
9 SOXX 400129 37 SOXX 400158 65 SOXX 400187
10 AIGX 400130 38 AIGX 400159 66 SOXX 400188
11 AIGX 400131 39 SOXX 400160 67 SOXX 400189
12 AIGX 400132 40 AIGX 400161 68 SOXX 400190
13 SOXX 400133 41 AIGX 400162 69 SOXX 400191
14 SOXX 400134 42 SOXX 400I63 70 SOXX 400192
15 AIGX 400135 43  AIGX 400i64 71  AIGX 400193
16 SOXX 400136 44 AIGX 400165 72 SOXX 400194
17 AIGX 400137 45 AIGX 400166 73 SOXX 400195
18 AIGX 400138 46 SOXX 400167 74 SOXX 400196
19 SOXX 400139 47 AIGX 400168 75 SOXX 400197
20 SOXX 400140 48 SOXX 400169 76  SOXX 400198
2] SOXX 40014} 49 AIGX 400170 77 SOXX 400199
22 SOXX 400142 50 AIGX 400171 78  SOXX 400200
23 SOXX 400143 51 AIGX 400172 79 SOXX 400201
24 SOXX 400144 52 SOXX 400173 80  SOXX 400202
25 SOXX 400145 53 SOXX 400175 81 SOXX 400203
26 AIGX 400146 54 AIGX 400176 82 AIGX 400204
27 SOXX 400147 55 SOXX 400177 83 AIGX 400205
28 SOXX 400148 56 AIGX 400178 84  SOXX 400206

Previous Road and Reporting Numbers: AIGX 400121 thru 400206 (inclusive), excepting
AIGX 400151 and AIGX 400174

13
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[Purchuse Agreement]

SCHEDULE 2

TO PURCHASE AGREEMENT
PURCHASE PRICE

Purchase Price: $1,600,000 in aggregate ar $20,000.00 per railcar

14
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[Purchuse Agreement]

EXHIBIT A

FORM OF BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of wluch are hereby
acknowledged, FLAGSHIP RAIL SERVICES, LLC (“Seller™), does hereby sell, transler and
assign 10 TRANSPORTATION ALLIACE LEASING, L1.C (“Buyer™) all of Seller’s rights, title
and interest in and to the equipment described in Schedule 1 hereto, free and clear of all Licns as
defined in the terms and conditions of the Purchase Agreement, dated as of January 2012,
beiween Seller and Buyer (the “Purchase Agreement™). Caputalized terms used herein withowt
definitions shall have the meanings given such terms in the Purchase Agreement.

THE EQUIPMENT IS BEING SOLD AND TRANSFERRED TO BUYER AND
ACCEPTED BY BUYER HEREUNDER “AS-IS, WHERE-IS,” WITII ALL FAULTS
EXCEPI AS EXPRESSLY SET FORTIIL IN ARTICLE 1V, SELLER SHALL NOT BE
DEEMED TO IIAVE MADE AND SELLER DISCI.AIMS ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, NOW OR HEREAFTER, AS TO THE CONDITION,
DESIGN, OPERATION, MAINTENANCE, VALUE, MARKETABILITY,
MERCHANTABILITY OR FITNLSS FOR USE OR FOR A PARTICUIAR PURPOSE OF
THE EQUIPMENT OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSIIIP
OF THE EQUIPMENT OR AS TO THE FREEDOM OF THE EQUIPMENT FROM ANY
LATENT OR OTIIER DEFECTS (WIETHER OR NOT DISCOVERABLE), AS TO THE
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGIIT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR ANY
OTHER REPRESENTATION OR WARRANTY, WHATSOEVER, EITHER EXPRESS OR
IMPLIED WITH RESPECT TOQ THE EQUIPMENT AND ANY IMPLIED WARRANTY
ARISING FROM COURSE OF PERFORMANCE, DEALING OR USAGE OF TIIE TRADE.
Seller disclaims any liability 10 Buyer with respect 1o the condition of the Equipment, including,
without limitation, any hability in tont or ansing from neghigence. strict liability or for loss or
interruption of use, profit or business or other consequenuial injury, and Buyer waives, releasces.
renounces and disclaims expectetion of or reliance upon any such warranly or warranues  Seller
shall not be deemed to have made and disclaims any representation or warranty, express or
mmplicd, now or hereafier, us 10 (1) the charactenization of the transactions contemplaled hereby
for legal, tax or accounting purposes, or (b) the content of any summary workshect of Scller
relating to the trunsaclions comemplated hereby.

FLAGSHIP RAIL SERVICES, LLC

By.
Name:
Title
Date,

EXHIBIT A
Page |
CHICAGO/IN2279612 4



[Purchase Agreement]

SCHEDULE }
TO BILL OF SALE

(LIST OF EQUIPMENT)

[TO BE DETERMINED AT EACH RELEVANT CLOSING DATE]

EXHIBIT A
Pape 2
CHICAGO/22719612 4



NOTICE OF
LEASE TERMINATION

This Notice of Lease Termination effective as of January J0, 2012 by Flagship Rail
Services, LLC (formerly known as AJQ Rail Services, Inc.), a Delaware limited liability
company (the “Lessor™).

YITNESSETH:

Lessor and CSX Transportation, Inc., a Virginia corporation (the “Lessce™) are parties to
that certain Master Railcar Lease, dated as of June 2, 2008, whereby Lessor agreed to leass to the
Lessee and the Lessee agreed to lease from Lessor cerain milroad cars pursuant to Schedule
No. 1 10 Master Railcar Lease, dated June 4, 2008 (the "Lense Agreement™),

A Memorandum of Lease Agreement was filed with the Surface Transportation Board on
June 4, 2008 ot 2:00 p.m. under Recordation Number 27518 and a notice of change of reporting
marks and road numbers was filed with the Surface Transportation Board on January 21, 2010 at
8:00 a.m. under Recordation Number 27518-A.

Notice is hereby given that the Lease Agreement is termunated with respect to the railroad
cars listed on Exhibit A hereto.

This Notice of Lease Termination shall not impair nor terminate any of the rights and

obligations of the parties under the Lease Agreement which, by their terros, expressly survive its
tennination.

[Signature Page Follows)
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[Notice of Lease Termination]

IN WITNESS WHEREOF, the undersigned has caused this memorandum to be duly
exccuted by its officer duly authorized as of the date hereof.

1 cernify thai 1 hold the title set forth below, that this instrument was signed on behaif of the
Lessor by authority of its Authorized Person and that I acknowledge that the execution of the
Joregoing Instrument was the free act and deed of the Lessor. 1 further declare under penalty of
perjury that the foregoing Is frue and correct.

FLAGSHIP RAIL SERVICES, LLC

By: Cz’dﬂ/‘ L €
Na;ne: EugeneT. Henneberry

Title* Chief Executive Officer

CHICAQOM22T9672 2



Notice of Leaso Termination]
EXHIBIT A

Eighty-Six (86) rowary coupled steel gondole *“coalveyors” with 424(_) cubic capacity built
by ACF Industries in 1981, AAR car type code J312 and beanng the following road marks and
numbers:

Reporting Mwrks and Road ~ New Reporting Marke and

Nombers as Previously Filed Road Nuombers
WPSX 101 AIGX 400121
WPSX 102 AlGX 400122
WPSX 103 AlIGX 400123
WPSX 104 AIGX 400124
WPSX 105 AIGX 400125
WPSX 105 AIGX 400126
WP3X 108 AIGX 400127
WPSX 109 AlGX 400128
WPSX 110 AKX 400129
WPSX 111 AIGX 400130
WPSX 114 AICGX 400131
WPSX 115 : AIGX 400132
WPSX 116 AIGX 400133
WPSX 118 AJOX 400134
WPSX 120 AIGX 400135
WPSX 122 AlIGX 400136
WPSX 123 AIGX 400137
WPSX 124 AJGX 400198
WPSX 127 AICX 400139
WPSX 129 AIGX 400140
WPSX 130 AIGX 400141
WPSX 132 AlOX 400142
WPSX 133 AlGX 400143
WPSX 1M AIGX 400144
WPSX 136 AIGX 400145
WPSX 138 AXGX 400146
WPSX 119 AIGX 400147
WPSX 141 AIOX 400148
WPSX 142 AIGX 400149
WPSX 143 AIGX 400150
WPSX 144 AJOX 400151
WPSX 145 AIOX 400152
WESX 146 AJOX 400153
WPSX 148 AlGX 400154
WPSX 150 AIGX 400155
WPSX 151 AIGX 400156
WPSX 152 AIGX 400157
WPSX 153 AIGX 400158

WPSX 154 AICGX 400159



Reporting Marky aud Rosd ~ New Reporting Marke mad

Nombers a3 Previously Filed Road Numberg
* WPSX 157 AIGX 400160
WPSX 158 AIGX 400161
WPSX 15% AIGX 400162
WPSX 160 - AlIGX 400163
WPSX 161 AIGX 400164
WPSX 162 AIGX 400165
WPSX 163 AIGX 400166
WPSX 164 . AIGX 400167
WPSX 165 AIGX 400168
WPSX 166 AIGX 400169
WPSX 167 AIGX 400170
WPSX 168 AlGX 40017}
WPSX 169 AlGX 400172
WEPSX 171 AlGX 400173
WPSX 172 AIGX 400174
WPSX 173 . AIGX 400173
WPSX 174 AlOX 400176
WPSX 173 AIGX 400177
WPSX 176 AIGX 400178
WPSX 177 AIGX 400179
WPSX 178 AIGX 400180
WPSX 180 AIGX 400181
WPSX 181 AIGX 400182
WPSX 182 AIGX 400183
WPSX 183 AIGX 400184
WPSX 184 AIQX 400189
WPSX 183 AIOX 400186
WPSX 186 AlGX 400187
WPSX 187 AGX 400188
WP3X 188 AIGX 400189
WPSX 190 AJGX 400150
WPSX 192 AXIX 400191
WPSX 193 AJGX 400192
WPSX 194 AIGX 400193
WPSX 193 AlGX 400194
WPSX 196 AIGX 400195
WPSX 197 AIGX 400196
WPSX 199 AIGX 400197
WPSX 201 AIGX 400198
WPsSX 202 AIGX 400199
WPSX 203 Al0X 400200
WPSX 203 AJGX 400201
WPSX 206 AIGX 400202

WPSX 207 AIGX 400203



Reporting Marks and Road New Reporting Marks and

Nombers a3 Previoualy ¥iled Rond Numbers
WPSX 208 * AIGX 200204
WPSX 209 AIOX 400205

WPSX 210 AKX 400206

———

e



VEDDERPRICE . . VEDDER PRinc PC.

222 RORTHLASALLE STREET
CHICAGD, ILLINDIS 606801
J12 909 7500

FAX 112 609-500%

RQBERT L. HAMILTON
PARALLGAL ]
317 808 787 EHICADO - 41 YOR | 1T « WASHINDTON 0 € » ADSTLAND, N)

rhamitonGvedderpnce tom

January 13, 2012

BY FEDEX

Pale Leishman
Transporation Alliance Bank
4185 South Hurmison Blvd
Ogden, UT 84403

Re:  Flagship/Transportation Alliance Leasin

Pear Dale:

Enclosed please find the original Purchase Agreement and Bill of Sale in connection wath
the above-captioned transaction.

- -
If vou have any guestions concemning the enclosed, pleasv.{ do not hesitate to contact me.

/ Very' "y yours,
(&

Robert C Hamilion
Paralegal

ce. JelT Wilkison

CHICAGOW2261717 6



BILL OF SALE

For good and valunble consideration, the receipt and sufficieney of which are hereby
ecknowicdged, FLAGSIIIP RAIL SERVICES, LLC (“Seller™), does hereby sell, wransfer and
assign to TRANSPORTATION ALLIACE LEASING, LLC ("Buyer”} all of Selle1’s rights, title
and interest in and 1o the equipment described in Schedule 1 hereto, free and clear of all Liens as
defined in the terms and condions of the Purchuse Agreement, dated as of January 12, 2012,
between Scller and Buyer (the “Purchuse Agreement™). Capitalized terms used herein without
definitions shall have the meanings given such terns in the Purchase Agreement.

THE EQUIPMENT IS BEING SOLD AND TRANSFERRED TO BUYER AND
ACCEPTED BY BUYER HEREUNDER “AS-1S, WHERE-IS,” WITH ALL FAULTS.
EXCEPT AS EXPRESSLY SET FORTI! IN ARTICLE 1V, SELLER SHALL NOT BE
DEEMED 'O HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR
WARRANTY ., EXPRESS OR IMPLIED, NOW OR HEREAFTER, AS TO THE CONDITION,
DESIGN. OPERATION, MAINTENANCE, VALUE, MARKETABILITY,
MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF
THE EQUIPMENT OR AS TO TIIE QUALITY OF TIIE MATERIAL OR WORKMANSLHIP
OF THE EQUIPMENT OR AS TO THE FREEDOM OF THE EQUIPMENT FROM ANY
LATENT OR OTHER DEFECTS (WIIETHBER OR NOT DISCOVERABLE), AS TO '1HE
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR ANY
OTIIER REPRESENTATION OR WARRANTY, WHATSOEVER, EITHER EXPRESS OR
IMPLIED WITIl RESPECT TO THE EQUIPMENT AND ANY IMPLIED WARRANTY
ARISING FROM COURSE OF PERFORMANCE, DEALING OR USAGE OF THE TRADE.
Seller disclaims any liability to Buyer with respeel (o the condiuon of the Equpment, including,
without limitation, any liability in tort or arising from negligence, strict hability or for loss or
micrruption of use, profit or business or other consequential injury, and Buyer waives, releases,
rcnounces and disciaims expectation of or rehance upon any such warranty or warrantics  Seller
shall not be deemed to have made and discleilms uny representation or warranty, express or
implied, now or hercalter, as to (a) the characierization of the transactions contemplated hereby
for legal. tax or accounting purposes, or (b) the content of any summary worksheet of Scller
relating 10 the transactions contemplated hereby

[Signature Page Follows])

CHICAGOMN2B0000.2
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[Bill of Salc]

FLAGSHIP RAIL SERVICES, LL.C

S M >
By: e g
Name: E-Ecnc T, llcnncbcb:

Title: Chief Executive Officer
Date: Icm::.c.i.\_ W, oA
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SCHEDULE 1
TO BILL OF SALE

(LIST OF EQUIPMENT)

SOXX 400136
SOXX 400156
SOXX 400163
SOXX 400183
SOXX 400188

SOXX 400192

SOXX 400195
SOXX 400196
SOXX 400199
SOXX 400201

. SOXX 400125
. SOXX 400133
. SOXX 400134

SOXX 400140

. SOXX 400145
. SOXX 400147

SOXX 400148

. SOXX 400149
. SOXX 400153
. SOXX 400158
. SOXX 400160
. SOXX 400177
. SOXX 400179
. SOXX 400182
. SOXX 400184

26 SOXX 400187

27
28
29
30
3
32
33
34
35
36
37
18
39
40
41
42
43
44
45
46
47
48
49

. SOXX 400190
. SOXX 400191
. SOXX 400198
. SOXX 400206
SOXX 400121
. SOXX 400123
. SOXX 400124
SOXX 400126
SOXX 400129
. SOXX 400142
. 50XX 400143
. S5O0XX 400150
SOXX 400154
. SOXX 400155
. SOXX 400167
. SOXX 400169
. SOXX 400175
SOXX 400185
SOXX 400186
SOXX 400194
. SOXX 400197
. SOXX 400200
SOXX 400202

50 SOXX 400203



IN WITNESS WHEREOF, each of the parties hercto has caused this
Memorandum to be excculed by thewr duly authorized officers as of the date first
written above.

Transportation Alliance Leasing, LLC Flagship Rail Services, LLC
ST S

By% By: & i .

Name: KL A LotV Name. CZABENE.  AAEAMISEELRKY

Title: éﬁ; é?,: Tie: (ED

State of _(/77" H )
County of uJE&Eﬂ )

On this ?‘j day of M 2012 before me personally
appeared (name of signor), to me personally known, who being by me duly sworn, says
that {s)he is the (title of office) of Transportation Alliance Leasing LLC, that the seal
affixed to the foregoing instrument 1s the company seal of said company, that said
instrument was signed and sealed on behalf of said company by authonity of its
Management Committee, and (s)he acknowledged that the cxecution of the foregoing
instrument was the free act and deed of said company.

™ VALERIE K. KELLER
4" 13\ NDIARY BUBLIC w STAITE o/ UTAH
2} COMMISSION NO 610639
/% cOMM. EXP 06-13-2018

(SEA

Signature of Nutary Public
My Commission expires 0@" (B - F0/ =




State of Illinois )

) ss
County of Cook )

The foregoing N‘lemoranﬂ.lm was acknowledged before me, the undersigned
Notary Public, this _%day of Frhrnay , 2012, by Eugene T Henncberry, as
Chief Executive Officer of FLAGSHIP RAI&. SERVICES, LLC.

Notary Public

Lot e e

- QFFICIAL SEAL
My commission expires: [{ %éﬁb /o? O/ S i Nmf;&gcgﬁogﬁwﬂs 4
s »
5 My Comnussion Expires i
H Ociober 26, 2015 :

NI TR P REL I PP T YV Y P YIRS TPY
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PARTIAL RELEASE OF SECURITY INTEREST

This PARTIAL RELEASE OF SECURITY INTEREST (“Partial Release™) dated
January _ , 2012 by WELLS FARGO CAPITAL FINANCE, LLC, in its capacity as Collateral
Agent for the Protecicd Parties {in such capacity, together with its successors and assigns, the
“Collateral Agent™) under the Secunty Agreement, dated as of Mey 11, 2011 (as supplemented
from time to time, the “Security Agreement”), among ‘the Collateral Agent, Flagship Rail
Services, LLC (formerly known as AIG Rail Scrvices, Inc.), as a borrower, and the other parties
named therein, for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, does hereby partially tenninate, release and discharge the security interests held
by it insofar ns the same encumber the Railcar Collateral related to the Pledged Lease as
ideniified on Schedule A atiached hereto (the “Released Equipment™) and subject to the

Memoranda of Security Agreement (as defined below). All capitalized terms not defined herein
are as defined in the Security Agreement.

Such security interests were granied pursuant (o that certain Memorandum of Security
Agreement, which was recorded wath the Surface Transportahon Board on May 11, 2011 at
12:40 p.m., under Recordation No. 29771, and with the Registrer General of Canada on May 11,

2011 at 1:03 p.m. (hereafter, collectively referred to as the “Memoranda of Security
Agreement”).

This Partial Releasc is exccuted upon the express condition that nothing herein contained
shall be construed 10 release from the lien of the Secunty Agreement and Memoranda of Security
Agreement or lo impair smd lien upon any property subject thereto except the Released
Equipment.

[Signalure Page Follows]
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IN WITNESS WHEREOQF, the Collateral Agent, has caused this Partlal Release to be
executed as of the firm date herein above written. .

WELLS FARGO CAPITAL FINANCE, L1.C,

as Collateral Agent
By: (rﬁ/_
Name:__ JASoay Tay
- Title A\QJ‘D
STATE OF TEXAS )
)ss
COUNTY OF DALLAS )

The foregoing ia} Release was acknowledged before me, the undersigned Notary
Public, this {{rapday of ., 2012 by as
_Rve of WELLS FARGO'CAPITAL FINANCE, LLC.

DEANE RENOUF v
Notary Public,

. Surs of Taus
¥ Conm. 20, 08-2)-14 NOTARY PUBLIC

My commission expires: _.§ ~ Q% = 1+

CHICAGONR973L.1
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SCHEDULE A

Lease 1318-002 CSX Transportation
STB Recordation No. 27518

AIGX 400136
AlGX 400156
AIGX 400163
AIGX 400183
AIGX 400188
AlGX 400192
AlIGX 400195
AlIGX 400196
. AIGX 400159
10. AIGX 400201
11, AIGX 400125
12, AIGX 400133
13. AIGX 400134
14, AIGX 400140
15, AIGX 400145
6. AIGX 400147
17. AIGX 400148
18. AIGX 400149
19. AIGX 400153
20. AIGX 400158
21. AIGX 400160
22. AIGX 400177
23. AIGX 400179
24. AIGX 400182
25. AIGX 400184

VONAWE LN~

26. AIGX 400187
27. AIGX 4001590
28. AIGX 400191
29. AIGX 400198
30. AIGX 400206
31. AIGX 400121
32, AIGX 400123
33. AIGX 400124
34, AIGX 400126
35. AIGX 400129
36. AIGX 400142
37. AIGX 400143
38. AIGX 400150
39. AIGX 400154
40. AIGX 400155
41. AIGX 400167
42. AIGX 400169
43, AIGX 400175
44, A1GX 400185
45. AIGX 400186
46. AIGX 400194
47. AIGX 400197
48. AIGX 400200
49. AIGX 400202
50. AIGX 400203



VEDDER PRICE VEDER L.

222HORTHLASALLESTALET
CHLCADD, ILLINDGIS BOG0)
312 609 2500

FAX: 312 B09.5005

ROBER] C HAMILTON
PARAVEGAL

117609 1579
rhamilionvadcerprica ten

CHICALD « NLW YORE CUTT » WASHIAGTON, W © « ROSELAND M)

February 6, 2012

BY FEDEX

Dale Leishman
Transporation Alhance Bank
4185 South Harrison Blvd
Ogdcen, UT 84403

Re: Flapship/T ransportation Alliance Leasing/Second Closin

Dear Dale-

Enclosed please {ind the onginul and notarized Bill of Sale in connection with the above-
captioned transaction. Also enclosed is an original and notarized Memorandum of Purchase
signature page from Flagship

if you have any questions concerning the enclosed, plesse do not hesitate io contact me,

Roi:cn C. Humilton
Paralegal

CHICAGO#2261717.10



BILL OF SALE

For good and valusble considcration, the receipt and sufficiency of which are hercby
acknowledged, FLAGSHIP RAIL SERVICES, LLC (“Secller™), does hercby scll, transfer and
assign 10 TRANSPORTATION ALLIACE LEASING, LLC (“Buyer™) all of Seller's rights, utle
and nterest in and 1o the equipment described in Schedule 1 hereto, free and clear of all Liens as
defined 1n the terms and conditions of the Purchasc Agrecment, dated as of January 12, 2012,
between Scller and Buyer (the “Purchase Agreement™). Capilalized 1ernns used herein without
definitions shull huve the meanings given such terms in the Purchase Agreement

THE EQUIPMENT IS BEING SOLD AND TRANSFERRED TQO BUYER AND
ACCEPTED BY BUYER HEREUNDER “AS-IS, WHERE-IS,” WITH ALL FAULTS
EXCEPT AS EXPRESSLY SET FORTH IN ARTICLE IV, SELLER SHALL NOT BE
DEEMED TO LIAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, NOW OR HEREAFTER. AS TO THE CONDITION,
DESIGN, OPERATION, MAINTENANCE, VALLUE, MARKETABILITY,
MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF
THE EQUIPMENT OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSIIIP
OF THE EQUIPMENT OR AS TO THE FREEDOM OF THE EQUIPMENT FROM ANY
LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AS TO THE
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR ANY
OTHER REPRESENTATION OR WARRANTY, WIHATSOEVER, EITHER EXPRESS OR
IMPLIED WITH RESPECT TO THE EQUIPMENT AND ANY IMPLIED WARRANTY
ARISING FROM COURSE OF PERFORMANCE, DEALING OR USAGE OF TIIE TRADE.
Seller disclaims any liabihity to Buyer with respeet 10 the condition of the Equipment, including,
without limitauon, any liability n ton or arising from neghgence, stnet liability or for loss or
interruption of use, profit or business or other consequential injury, and Buyer waives, releases,
renounces and disclaims expectation of or reliance upon any such warmranty or warrantics  Seller
shall not be deemed to have made and disclaims any representation or warranty, express or
implicd, now or hereafier, ns 10 {(a) the characterization of the transactions contemplated hereby
for legal, tax or accounung purposes, or (b) the conicm of any summary worksheet of Seller
relating to the 1ransacuons contemplated hereby.

[Signature Page Follows]

CHICAGON2286731.2



[Bill of Sale]

FLAGSHIP RAIL SERVICES, LLC

e
By 7l e e TN
Name! Eugéne T. Henneberry )

Tile: Chief Executive Officer
Datcd: F-.'.Gf-‘t..r.\ 3, 2ol -

-



State of lllimois )

) 58
Coumy of Cook )

“The foregoing Bill of Sale was acknowledged before me, the undersigned Notary Public,
this 3rd day of February, 2012, by Eugene T, Henneberry, as Chief Executive Officer of
FLAGSHIP RAIL SERVICES, LLC

FICIAL SEAL
TERIL CERVONE
Notary Pubhe, State ot Hiinols
4 My Commussion Expires
H Octover 28, 2015
®

PPV IR YT T e PR T TEYY T R

My commission ¢xpires: [0/416/2@/;
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SCHEDULE 1
TO BILL OF SALE

(LIST OF EQUIPMENT)

AlIGX 400127
AIGX 400131
AIGX 400132
AIGX 400135
AIGX 400137
AlGX 400164
AIGX 40017)
AIGX 400176
. AIGX 400178
10. AIGX 400180
1. SOXX 400139, Formerly registered as AIGX 400139
i2 SOXX 400141, Formerly regisicred as AIGX 400141
13. SOXX 400144, Formerly registered as AIGX 400144
14. SQOXX 400173, Formerly registered as AIGX 400173
15. SOXX 400189, Formerly registered as AIGX 400189

WHENALRLN -~

CHICAGOm2286731 1



PARTIAL RELEASE OF SECURITY INTEREST

This PARTIAL RELEASE OF SECURITY INTEREST (“Partial Release™) dated
February __, 2012 by WELLS FARGO CAPITAL FINANCE, LLC, in its capacity as Collateral
Agent for the Protected Partics (1n such capacity, together with its successors and assigns, the
“Collateral Agent”) under the Security Agreement, dated as of May 11, 2011 (as supplcmented
from time 10 timc, the “Security Agreement™), among the Collaieral Agent, Flagship Rail
Services, LLC (formerly known as AIG Rail Scrvices, Inc.), as a borrower, and the other parties
named therein, for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, does hereby partially termnate, release and discharge the security interests held
by it insofar as the samec encumber the Railcar Collatcrul related to the Pledged Leasc as
idenmtified on Schedule A attached hcreto (the “Released Equipment™) and subject to the
Memoranda of Security Agrcement (as defined below). All capitalized terms not defined herein
ere as defined in the Security Agreement.

Such security interests were granted pursuant to that certain Memorandum of Security
Agreement, which was recorded with the Surface Transponiation Board on May 11, 2011 at
12-40 p.m., under Recordation No. 29771, and with the Registrar General of Canada on May 11,
2011 @t 1:03 p.m. (hereafier, collectively referred to as the “Memoranda of Security
Agreement”)

This Partial Release is exccuted upon the express condition that nothing herein contained
shall be construed 10 relcasc from the lien of the Security Agreement and Memoranda of Security

Agreement or to impair said lien upon any property subject thereto except the Released
Equipment.

[Signature Page Follows)

CHICAQO/N22B6740 2



IN WITNESS WHEREOF, the Collatcrnl Agent, has caused this Partial Release to be
executed as of the first date herein above writlen.

WELLS FARGO CAPITAL FINANCE, LLC,
as Collateral Agent

By: Cﬂ’\"’

Name: Ao Gl

Title: Ans ?

STATE OF TEXAS )
}ss:

COUNTY OF DALLAS )

The foregoing Partial Releasce was acknowl before me, the undersignod Notary
Public, this 3 | day of Q&,_..,_, 2012 by as
/‘l- Ve of WELLS FARGO ITAL FINANCE, LLC.
NOTARY PUBLIC %

DEANE RENOUF
Notary Public,

X Stame of Texas
Comm, Exp. 05-23-14

My commission expires: S 33-14




SCHEDULE A

Lease 1318-002 CSX Transportation
STB Recordation No 27518

AIGX 400127
AIGX 400131
AIGX 400132
AIGX 400135
AIGX 400137
AIGX 400164
AIGX 400171
AlGX 400176
. AIGX 400178
10. AIGX 400180
11. AIGX 400139
12. AIGX 400141
13. AIGX 400144
14. AIGX 400173
15. AIGX 400189

WHENWnRWN -
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I P n VEDDER PRive PC

VEDDERPRICE 292 NORTH LASALLE STREET
CHICAGO, ILLINDIS BOBO!
312-808 7500

FAX: 312-809 5005
RODLAT C HamLIDY

;:;"":l"ﬁ::" CHICADD » NIW YORKCITT » WASRINGION, D € = ADSELAKD, NI
rhamslipaBveddeprencon
February 28, 2012
BY FEDEX

Candice Revnolds

Transportation Alliance Bank, Inc.
4185 Harrison Blvd., Sie. 200
Ogden, UT 84403

Re:  Flagshi ans i innce Lensi “hird Closing

Dear Candice.

Enclosed plense find the original and notarized Bill of Sale in connection with the above-
captioned trunsaction

Il you have any questions concerning the enclosed, pleagd do not hesitate 1o contact me

¥ yours,

obert’C. Hamilton
Paralegal

CHICAGO/F2261717.11



BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, FLAGSIIIP RAII. SERVICES, LLC (“Seiler”), does hereby sell, transfer and
assign 10 TRANSPORTATION ALLIACE LEASING, LLC (“Buyer™) all of Seller’s nghts, tite
und interest in and to the equipment described in Schedule 1 hereto, free and clear of all Liens as
defined n the terms and conditions of the Purchase Agreement, duted as of January 12, 2012,
between Seller and Buyer (the “Purchase Agreement™), Cupitalized terms used herein without
definitions shall have the meanings given such terms in the Purchase Agreement

THE EQUIPMENT IS BEING SOLD AND TRANSFERRED TO BUYER AND
ACCEPTED BY BUYER HEREUNDER “AS-I1S, WHERE-IS,” WITH ALL FAULTS.
EXCEPT AS EXPRESSLY SET FORTH IN ARTICLE 1V, SELLER SHALL NOT BE
DEEMED TO HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, NOW OR HEREAFTER, AS TO THE CONDITION,
DESIGN, OPERATION, MAINTENANCE, VALUE, MARKETABILITY,
MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF
THE EQUIPMENT OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP
OF THE EQUIPMENT OR AS TO THE FREEDOM OF THE EQUIPMENT FROM ANY
LATENT OR OTIlER DEFECTS (WHETHER OR NOT DISCOVERABLE), AS TO THE
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR ANY
OTHER REPRESENTATION OR WARRANTY, WIIATSOEVER, EITHER EXPRESS OR
IMPLIED WITH RESPECT TO THE EQUIPMENT AND ANY IMPLIED WARRANTY
ARISING FROM COURSE OF PERFORMANCE, DEALING OR USAGE OF THE TRADE
Scller disclmms any liability to Buyer with respect to the condition of the Equipmeni, including,
without limitation, any liability 1n tort or arising from negligence, strict liability or for loss or
imerruption of use, profit or business or other consequential injury, and Buyer waives, releascs,
renounces and disclaims expectation of or reliance upon any such warranty or warranties  Seller
shell not be deemed to have made and disclaims any representation or warranty, express or
implied, now or hereafier, as 1o (a) she charactenzation of the transactions contemplated hereby
for legal, tax or pccounting purposes, or (b) the content of any summary worksheet of Selter
reluting to the transactions contemplated hereby.

[Signature Page Follows]

CHICAGON 2289923 2



(Bill of Sale]

FLAGSHIP RAIL SERVICES, LLC

By:
Name:
Title: Chief Executive Officer
Dated:



State of Illinois
s§

N St “enr®

County of Cook

” '_l;hc foregoing Bill of Sale was acknowledged before me, the undersigned Notary Public,

thisdsf'day of ___,2012, by Eugene T. Henneberry, as Chief Executive Officer of
FLAGSHIP RAIL SERVICES, LLC.

,
My commission expires: / b/

Oclober 28. 2015

"""'v"vvvv'-vt'- LE R

[ 4

[ 4

My Commission Expires E
[ ]



SCHEDULE 1
TO BILL OF SALE

(LIST OF EQUIPMENT)

AlGX 400122
AIGX 400130
AIGX 400138
AIGX 400157
AIGX 400159
AlIGX 40016t
AIGX 400162
AlGX 400166
. AIGX 400168
10. AIGX 400170
11. A1GX 400172
12. A1GX 400181
13. AIGX 400193
14, AIGX 400204

Wee RN -

CHMICAGON2289925 2



PARTIAL RELEASE OF SECURITY INTEREST

This PARTIAL RELEASE OF SECURITY INTEREST (“Partial Relcase™} daied
February _ , 2012 by WELLS FARGO CAPITAL FINANCE, LLC, in its capacity as Collateral
Agent for the Protected Parties (in such capacity, together with its successors and assigns, the
“Collateral Agent™) under the Sccurity Agreement, dated as of Muy 11, 2011 (us supplemented
from time to time, the “Security Agrecment”), among the Collateral Agent, Flagship Rail
Services, LLC (formerly known as AIG Rail Services, Inc.), as a borrower, and the other parties
named therein, for good end valuable consideration, the receipt and sufficiency of which are
acknowledged, does hereby parially termunate, relense and discharge the security interests held
by it insofar as the same encumber the Railcar Collateral related to the Pledpged lLeasc as
identified on Schedule A attached hereto (the “Released Equipment™) end subject to the
Memoranda of Sccurity Agreement (us defined below)  All capitalized terms not defined herein
are as defined 1n the Secunty Agreement.

Such secunty interesis were granied pursuant to that cerinin Memorandum of Secunty
Agreement, which was recorded with the Surface “I'ransportation Board on May 11, 2011 at
12:40 p m., under Recordution No. 29771, and with the Registrar General of Canadu on May H,
2011 at 1:03 pm (hereafter, collectively referred 10 as the “Memoranda of Security
Agreement™)

This Partial Release is executed upon the express condition that nothing herein contained
shatl be construed to release from the lien of the Sceurity Agrecment and Memoranda of Security

Agreement or lo impair said fien upon any property subject therelo cxcept the Released
Equipment

[Signature Page Follows)

CHICAGC#225904) 3



IN WITNESS WHEREOQF, the Collnicral Agent, has ceused this Partial Release 1o be
executed as of the first date horein above written.

WELLS FARGO CAPITAL FINANCE, LLC,
as Collateral Agext

o A—

Name: aldfpes T
Tile: Ave

STATE OF TEXAS )
) ss:
COUNTY OF DALLAS )

wes acknowledged before me, undersigned Notary
Z dus Zzaaypr:??; 2012 by _J_‘ésmllzr_. as

of WELLS FARGO CAPITAL FINANCE, LLC.

Mﬁ%
JENNIFER 8. NESIE!
Y N S
ﬂrno eﬂllu

Somm . 07-03-1 33-12




SCHEDULE A

Lease 1318-002 CSX Transportation
STI3 Recordation No. 27518

AIGX 400122
AIGX 400130
AIGX 400138
AIGX 400157
AIGX 400159
AIGX 400161
AlIGX 400162
AIGX 400166
. AIGX 400168
I0 AIGX 400170
Il AIGX 400172
12. AIGX 4001 8]
13. AIGX 400193
14, AIGX 400204

W NS LA LN -
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VEDDERPRICE YEODERPRx P

222 NORFHLASALLE STREET
CHICAGD, NLINOIS BOOON
212 509 7500

FaXx 312 809 5006

ROBERT C HAWILTON
PARALEGAL
12508 7038 CHICAGD = NEw TORR €117 « WASHINGIGN, D € = ROSILAND HJ

thamionBveddesprce.com

March 15, 2012

BY FEDEX

Candice Reynolds

‘Transporiation Alliance Bank, Inc.
4185 Harrison Blvd , Stc 200
Ogden, UT 84403

Re: Flagship/Transportation Alliance Leasing/Forth Closing

Dear Candice.

Enclosed please find the originul and notarized Bill of Sale in connection with the above-
captioned transaction

/1

If vou have any questions concermng the encloscd; plepse do not hesiate to contact me

Verg Kruly yours,

Robert C Hamilton
Paralegal

CHICAGO/W2261717.12



BILI. OF SALE

For good and valuable consideration, the receipt and sufficicncy of which are hereby
acknowledged, FLAGSHIP RAIL SERVICES, LI.C (“Seller™), does hereby sell, transfer and
assign 10 TRANSPORTATION ALLIACE LEASING, LLC (“Buyer”) all of Scller's rights, utle
and interest in and to the equipment described in Schedule | hereto. free and clear of all Liens as
defined in the terms and conditions of the Purchase Agreement, dated as of January 12, 2012,
between Seller and Buyer (the "Purchase Agreement”™). Capitalized terms used herein without
definitions shall have the meanings given such terms in the Purchase Agreememt

THE EQUIPMENT 1S BEING SOLD AND TRANSFCERRED TO BUYER AND
ACCEPTED BY BUYER HEREUNDER “AS-1S, WHERE-IS,” WITH ALL FAULTS
EXCEPT AS EXPRESSLY SET FORTIH IN ARTICLEIV, SELLER SHALL NOT BE
DEEMED TO HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, NOW OR HEREAFTER, AS TO THE CONDITION,
DESIGN, OPERATION, MAINTENANCE, VALUE, MARKETABILITY,
MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF
THE EQUIPMENT OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSIIIP
OF THE EQUIPMENT OR AS TO TIHE FREEDOM OF THE EQUIPMENT FROM ANY
LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AS TO THE
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR ANY
OTHER REPRESENTATION OR WARRANTY, WHATSOEVER, EITHHER EXPRESS OR
IMPLIED WITII RESPECT TO THE EQUIPMENT AND ANY IMPLIED WARRANTY
ARISING FROM COURSE OF PERFORMANCE, DEALING OR USAGE OF THE TRADE.
Scller disclaums any lability to Buyer with respect (o the condilion of the Equipment, including,
without limitauon, any liability 1n torl or arising from negligence, sinict liability or for loss or
interruption of use, profit or business or other consequential injury, and Buyer waives, rcleases,
renounces and discleims expectation of or reliance upon any such warranty or warrantics. Seller
shall not be deemed 10 have made and disclaims any representation or warranty, ¢xpress or
imphed, now or hereafler, as lo (a) the charactenzation of the transactions conicmplated hereby
for legal, tax or accounting purposes, or (b) the content of any summary worksheet of Seller
relating to the transactions contemplated hercby,

[Signature Poge Follows])

CHICAGO2299867 2
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[Bull of Sale|

FLAGSHIP RAIL SERVICES, LLC

S

By:



Siate of {llinois
s

Vgt s Ve

County of Cook

. The forcgoing Bill of Sale was acknowledged before me, the undersigned Notary Public,
this @' day of March, 2012, by Eugene T. Henneberry, as Chief Executive Officer of

FLAGSHIP RAIL SERVICES, L1.C.
a

Nouu¥Jﬁﬂi X reyyey v
QFFICIAL SEAL
TERI L. CERVONE »
Notary Public, Stata of fllinols |
My Commisgion Expires 4
Oclober 26, 2015 4

gy TN P T YRR P TR Y Y wwe

My commission expires, _[_Q/ab/_/,S’

Fatfin dia BB aied e,

CHICAGON2209867 2
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SCHEDULE 1
TO BILL OF SALE
(LIST OF EQUIPMENT)

AIGX 400165

CHICAGO:"2299867 2



PARTIAL RELEASE OF SECURITY INTEREST

Ths PARTIAL RELEASE OF SECURITY INTEREST (“Purtial Release™) dated
Murch _, 2012 by WELLS FARGO CAPITAL FINANCE, LLC, in its capacity as Collateral
Agent for the Protected Parties (in such capacily, wogether with its successors and assigns. the
“Collateral Agent™) under the Sccurity Agreement, dated as of May 11, 2011 (as supplemented
from ume W wme. the “Security Agreement™), among the Collateral Ageni, Flagshio Rail
Servieex, LLC (lonmerly known as AIG Rail Services, Inc ), as a borrower, and the other partics
named theren., for good and valuable consideration, the receipt and sufTicieney of which are
acknowledged, does hereby partially wrminate, release and discharge the seeurity interests held
by it insofar as the same encumber the Railcar Collateral related 1o the Pledged l.ease as
wenulied on Schedule A sttached hercto (the “Released Eguipment™) and subject o the
Mumoranda of Sccurity Agrcement (as defined below)  All cupitalized terms not defined herein
arc as defined in the Security Agreement

Such security interests were granted pursuant to that ceran Memorendum of Security
Agrcement, which was recorded with the Surfuce Transportation Board on May 11, 2011 w
12 406 p in.. under Recordation No. 29771, and with the Registrar General of Canada on May 11,
2001 w0 103 pm. (hereafter, collectively referred to as the “Memoranda of Sccurity
Agreement™)

‘This Partal Release 1s executed upon the express condition that nothing herein cuomasted
shall be construed 10 release from the licn of the Sceurity Agreement and Memorunda ol Secunity

Agreement or 1o impair said lien upon any property subject thercto excepl the Released
Equipment.

| Signature Page Follows]

CINCAGOMI2ZWET 1 2
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IN WITNESS WHEREOQF, the Colinteral Agent, has caused this Parntial Release 1o be
execuled us of the first date herein above written,

WELLS FARGO CAPITAL FINANCE, LLC,
as Collateral Agent

o

Neme; Y
Title. Aoy

\

STATE OF TEXAS )
) ss:
COUNTY OF DALLAS )

The forcgoing Partinl Relense was ucknowledged before me, the undersigned Notary
Public, this /2 day of Moo D~ , 2012 by _&é&_.r__\_ﬂ_ﬁ_u;‘__. as
AvpP of WELLS FARGOWICAPITAL FINANCE, LLC.
by
NOTARY PUBLIC [\

My commission exprres: __ O~ 2.3 =/ "1L
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SCHEDULE A

Leuse 1318-002 CSX Transportation
STB Recordation No. 27518

AIGX 400165

CHICAGOM2 2994 2
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RAILCAR LEASE

This | .case Agreement ("Agreemeni™) 1s dated for reference purposes only as of Jenuary 9, 2011, by and
between TRANSPORTATION ALLIANCLE LEASING LLC, a Utah himited hability company ("Lessor*),
and WATCO COMPANIES, L.L.C,, u Delaware hmited liability company ("Lessee™ The daie of the
Agreement shall be the date that the last party to sign has exccuted the document.

I SCOPE OF AGREEMENT

A. Agreement to Lease. Lessor und Lessee ngree 10 lease eighty (80) ofall the
milroad cars described in the schedule(s) (the "Curs™) “Schedule” means any schedule signed
by both Lessor and Lessce. "Agreemens” shall include this document together with ol signed
Schedules, Each execuied Schedule shall be deemed to constitute a part and portion of Exhibit B
attached hereto (whether or not physically attached) and shall be decmed for all purposes 1o
constitute an enforceable portion of this Agreement.

B. Schedules Contrgl  The termy of any Schedule shall control as to Curs on such
schedule, over any mconsistent terms elsewhere in this Agreement.

2 TERM AND DELIVERY

Tius Agrecment shall remain in full farce unnl terminated as 1o all Cars on all Schedules. The
lease 1erm with respect to any Cer shall commmence on the date as set forth on the Schedule, and shall
expire on the Expiration Date defined on the applicable Schedule.

3. SPECIFICATIONS, TRANSPORTATION EXPENSES, REPLACEMENT AND
SUBSCRIPTION

A, Specifications. Car specifications and marks shall be us sct {orth on the

applicable Schedule.
B. Tmansporation Expenses. Lessee shall be liable for all expenses and charges for

transportation or movement of any Car leased to Lessce

C. Replacement.  Lessor may, at its option and at its expense, replace any or all
Cars with equipment of similar specificatson and quality upon not less than ten (10) days
prior written nolice

4, ACCEPTANCE

In conjuncton with the delivery of each Car, Lessee shall provide Lessor a certificate (the
*Certificate’) ecknowledging the delivery 1o and ncceptunce by Lessee of each Car. If, however, Lessee
fails 10 deliver such Cenificate, then afier the Delivery Dute of the Final Car on any Schedute, Lissor may,
ut 1ts option, provide Lessee a Cenificate seiting forth the Delivery Date of each Car and the Expirabon

1 [ TAL ~ Waico Kotlcas Letse 0106328 CLIZAN



Date, Each dale on each Certilicale delivered by Lessor shall be deemed accurte, final and binding unless
Lessee disputes such date in writng within founieen (14) calendar duys of receipt by Lessee of such
Certificate Each ear shal! be deemed thereby accepted.

5. MOVEMENT TO LESSEE'S DELIVERY POINT

Each Car shall be moved 10 Lessee's designxted delivery point (the "Delivery Point™) u the
carhiest time that 1s consistent with the convemence and cconomy of the parties Unless otherwise
specified, such movement shall be 1 the Lessee’s expense.

&. MAINTENANCE

A Refipition of Mmintepance.  "Maintemance” means gll repairs, mamienance,
replacement of parts and mundaled medilications as ere peeded 1o keep any Car in good working
erder and repair, suitable for leading and imerchange and in accordance wih the lnterchange
Rules, the Federzl Railroad Administration ("FRA") rutes and the rules of any other applicable
regulatory body

B. Definition of Imerchupze Rules, "/mterchange Rule™ meoans coilecuvely the
Field Manuul of the AAR Interchenge Rules and the Officc Manual of the AAR Imerchange
Rules Relerence herin to the Interchange Rules provides performance standards and criteria for
the condrtion of the Cars and their manienance and repair. Howgver, us between [cssor and
Lessee, this Agreement, nut the Interchange Rules, govemns who is responsible for performing
and paying for the maintenance and repairs.

C Maintenance by |essee. Lessee at its expense shall cause Mumtenunce 1o be
performed in a timely manner. Lessor shall have title to any non-severable replacement pars or

additions applied to any Car.
7 MODIFICATIONS

A Conscut 10 Modifizations  Lessee will not modily or alier the physical structure of
any Cur withou! Lessor's privr writlen comsent; provided, however thar no such approved
modification shall refieve Lessee of its maintenance obligations. In the event Lessee makes any
such modifications, and notwithstanding any Lessor consent thereto, Lessee shall indemnify and
hold Lessor and its subsidianes and affiliates, and their respective ofTicers, directors, employees,
apents, representulives, contractors and subcontraciors (each such Person being calledan
“Indemnitce™) agninst, and hold ¢ach Indemnitee hunnless trom, any and all lusses, claims,
damages, liabitities and related expenses (including the fees, charges and disbursemems of uny
counsel for any Indemnitee), incwred by any Indemnitee, or asserted agginst any Indeinnitee by any
third purty, arising out of; in connection with, or s a result of such modifications

2 l TAL = Watco Rulcar Lease 0106)2v8 CLEAN



B. Required Modifications. 1l any equipment or appliance on any Car is required 10
be changed or repleced. or any additional equipment or appliance is required (o be installed on any
Car. or any Cur is required 1o be modified or alicred, in each case In order to comply with applicable
law, rcgulation, requirement or rule (o "Moedificatinn*), Lessor may elect 1o either (§) terimnate this
egreement, cffective as of the date on which such modification is required to be made, or (1) make
such Modification, pay the cost thereof, and increase the monthly compensation. The amount of
such compensation increase shall be an amount that will recover the Lessar’s cost of capital at a rate
equal to the greafer of __% or 4% over the swup rate (“Swop Rore™) ciosest in term to the remaining
tenm of the Car's Schedule. For purpases of this section, the Swap Rate will be the rate indicated on
the Federal Reserve Stonstical Release H 15 (hup/www federlreserve.gov/rcleases/hi S/cp him)
as of the date such modhiication is completed. I Lessor elects 1o termminate tnis Agreement, Lessee
may voud such termination by paying Lessor the full cost of such Modification and such
Modification and all components thereof shal) be eonsidered to be accessions to the Car and title
thereto shall be immedintely vested in Lessor.

B RECORD KEEPING

The party ("Record Keeper") designated on the applicable Schedule shall prepare and file and 15
hereby authoneed 1o and shall receive and maintain all records and perform atl necessury and customnary
record keeping funcifons { “Record Keeping') relating to the use of the Cars, This shall include but not be
limited to (1) registration of the Cars in the Official Railway Equipment Register and "UMLER™ placing
ownership marks as provided i the UMLER ownurship field, (1) collection and receipt of revenue, il
uay, and (iii} compilation of records pertaining 10 mantenence, repar and billing in accordance with the
Interchange Rules and UMLER format. All Record Keeping shall be performed separately with respect
1o each set of reporting marks and shall be mamtained in a form suitable for reasonable inspection by the
other party from time to time duning regular business huurs.

9. INSURANCE

A. Lessee's Insurance Obligntion. Lessee shall at its expense carry and maintain on
the Cors (i) all risk physical loss and damage insurance in an amount acceptable (o Lessor as set
forth on the upplicable Schedule and (i) public liability insurance. Liability insurance limils shall
be 1en million dollars ($10,000,000), or such other limit as set forth on the applicable schedule,
and shall be wniten by Insurance Carricrs mted at least "AA" by A. M. Best and Company The
pohicies shall name Lessor, its successors and assipns, and/or such other party as may be
designated by any thereof 10 Lessee, in writing, as additional insureds and us loss payees l.essee's
policies shell be primary lo any other insurance casried by or for the additional insureds Any and
all deductible amounts in Lessee's policies shall be paud by Lessee in the event of loss.

B. Cenificates of Insurance. Lessee shall furnish to Lessor certificates of insurance
from Lessee's insurer or broker confirming the above insurance upon execution hereof, within
thirty (30) days of a written request from the Lessor.

3 I TAL - Watra Railcar Lease 01061 2v8 CLEAN



10. TAXES

Unless otherwise designated on an applicuble Schedule, Lessee shall pay all federal, state and
local property tuxes assessed against or levied upon the Cars and shall prompily reimburse Lessor for any
such taxes paid by Lessor, Lessee may contest such taxes in appropriate proceedings, provided tha
l.essec first obtains a bond or establishes an escrow m form and conient satisfictory 10 Lessor ensuring
the payment of such taxes, Logether with all interest, fees and assessments related thereto. Lessor shall, st
Lessee's expense, cooperate with any such contest provided that such contest and/or cooperation does not
dumage or materinlly negatively affect the l.essor's legal and/or beneficial interests in the Cars.  Lessee
shall forward to Lessor, upon receipt, copics of ull correspondence, nutificutions and bills with respect to
such property taxes. Upon Lessor's reasonable notification, Lessee will provide Lessor with a drafY of
Lessee's property lax retumn before it 1s filed. Lessee shall be liable for all other wexes or governmental
impositions with respect 1o the Cars. Without limnntion such cther taxes shall be deemed to include sales
and use taxes.

Il RENT

Lessce shalf pay Lessor rent as set forth in each applicable Schedule. Lessee's obligations under
this Agreemem and any applicuble Schedule, inctuding its obligntion to pay remt for any Car, are
unconditional ond irevocable under any and all circumstances whatsoever. Unless the applicable
Schedule otherwise provides, all rental payments ane due, in udvance, on the fint of each month. Any
payment of rem not received within the time himit described in Section 14 A (i) of this Agrecment shall be
subject to a late fee of 5% of the amount owed.

12. CASUALTY CARS

In the cveni any Car is lost, siolen, destroyed or damaged beyond economic repair ar is
requisitioned or taken by a governmenial authority (any such evem being an “Evens ¢f Loss™), Lessce
shall, within five (5) doys of its knowledge thereof, by written notice, fully udvise Lessor of such Event of
Loss. On the Rent payment date next succeeding the dale Lessee notified Lessor of the Event of Loss,
Lessee shall pay to Lessor the Casualty Value of such Car, which Casualty Value shall be the value set
forth in the Stipulated Loss Values schedule atiached hereto us Exhibit A and incorporated herein by this
reference.  Lessee may, at its election, retain the damaged Car for which it has puid Lessor und afler
making such paymemt, Rent with respect (o such Cer shall cease and the Car shall be removed from the
apphicable Lease. All Casually Values assume that Rent due and payable with respect 1o such Car has
been pmd in full  As berween Lesses and Lessor, Lessee shall be responsible for any and all nsh of loss
of, damage 10, or destruction of any Car, or part thereof, occumng while such Car is located upon private
wracks or premises of a Car repair location where Maintenance or Modification, as hereinafier defined,
work payable by Lessor is being performed pursuant to this Agreement or any Ralcar Management
Agreement
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13.

14

POSSESSION AND USE

A. Use. This Agreemeni and Lessee’s ngghts are subject and subordinate 1o the nghts
and remedies of any lender, owner or other pany which finances the Cars for or on behalf of
Lessor. Financing agreements between such parties and Lessor, il any, shall
determine whether the Cars may be used in Canude or Mexico, Consequently, no use greater than
lemporary or incidental may be made of the Cars tn Canada and no usc nay be made in Mexico
withouw Lessor’s pnor wntten consent. The Cars maoy not be used in unil tmin service {other than
incidentally) unless an applicable Schedule provides otherwise,

B Compliance. Lessee agrees that while Can are in Lessee's possession, cusiody
or control, the Cars shall be used in compliance with all applicable laws, regulations and AAR
rules.

C. Lessee shall mark Cars with 1is

reporung marks at 11s expense unless cltherwise noted on the Schedule Lessor may mark cars 1o
idicate rights of Lessor or of any financing party. Lessee shall not ehange any reporting mark or
remove or change any of Lessor’s lettenng without written consent of Lessor.

D. Lessce Licns. Lessee shall not directly or indirecily allow 1o exist encumbrances
of any kind with regard to any Cars or this Agreement arising by, through or under it except those
created for the benefit of Lessor or any financing party

E. Quiet_Enjoyment. Lessor agrees that, so long us no evem of default has
occurred or 15 continuing, Lessor shall not take or cause to be nken any action meconsistent with
the Lessee's nghis under this Lease or otherwise through ils own actions interfere wath or
interrupt the quiet enjoyment of the use, operation and posscssion of any Car by Lessee or any
permitied assignee, transferee or sub lessee.

DEFAULT

A. Evems of Defoul.  The occurrence of any of the following events siall be an
Event of Defaull

{i) The nonpayment by Lessec of any sum required herein to be pnid by
Lessee within five {5) days after the date such payment 1s due;

i) ‘The breach by Lessee of any other tzrm or condition of this Agreement
which is not cured within thirty (30) days aficr nonice, 1n writing, of such

breach;

(iri) The making by Lessee of a general assignment for the benefit of
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creditors, or the failure to pay or the making of a statement that it is
unable o pay, or that it is unable-to pay ns debts generally as they
become due,

(iv) In the event that the Lessee becomes the deblor in o bankruptcy
procecding (including Chapter 11), the failure of Lessce o assume this
Agreement within 90 days of the commencement of the case

/) Any action, event or existence of any condition the effect of which
would be to materially impair Lessee's ability to perform its obligntions
under this Agreement, or

i) Any represeniation or warranty made by Lessce reluting in any manner

to the subject matter of this Agreement shall prove to have been incorrect
in any material respeci as of the tme when made

B. Lessor Remedjes. Upon the accurrence of any Event of Defaul:, Lessor at
its oplion may exercise any or all of the following rights and remedies and any additicnal rights
and remedies permitted by law {none of which shall be exclusive) and shall be entitled 10 recover
ull its costs ond expenses, including attorney fees, n enfurcing its nghts and remedies:

() Terminaie this Agreement and recover damages; and/ or

{n) Proceed by any lawful means to enferce performance by Lessee of this
Agreement and/or to recover damages for any breach thereof and/or

(iii) By notice n writing to Lessee, ierminale Lessec's right 1o possession and
use of some or all of the Cars, whereupon all right and interest ol Lessee
in such Cars shall terminale; thereupon Lessee shali at jts expense
prompily refwrn such Cars 1o Lessor at such place us Lessor shall
designate and in the condition required as provided in the Scetion 15, or
if Lessce does not 50 promptly retum the Cars on demand, Lessor may
enter upon any premises where the Curs may be located and take
possession of such Cars free from any right of Lessee. Lessee shall pay
to Lessor ull rental amounts which under the terms of this Agreement
may then be due or would have become due for the duration of this
Agreement with respect 1o termmated Cars &nd any other amounts or
damages due hereunder

()  In addition to any other remedy described hercin, Lessor shall be entitled
to unnual mterest on any amount then due at 1 rate equal 10 the lesser of
(1) the sum of the Swap Rate, plus 10%, or (2) the highest rate allowed
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15

by law. For purposes of this Section (iv), the Swap Rate will be the mie
mdicated on the Federal Reserve Suatistical Release H 15 web site

sww federalreserve, gov I5/cphim) us of the date of
such Event of Defult,

RETURN OF CARS

A Retum. If a Schedule does not include o specific designated retum locotion for
such Car, Lessee shall retum such Car to Lessor mt such designated redelivery location as
designated by Lessor {the “Return Locution™), or if spplicable, and prior to such retum, in
eccordance with Section 15{C). Lessee shall bear any transponation costs incurred 1n moving
any Car to the Return Location.

B. Condition Upon Retury).  Except for normal wear and iear, each Car shall be
returned to Lessor (i) in us good condition, order and repair as when delivered 1o Lessee, (11} in
inierchange condition in accordance with AAR and RUA rules and regulations, interchange
condimon to include the replucement of missing muterials and the correction of wrong repairs and
nems listed in the Interchunge Rules as "cause for renewal” and *cause for artention™; (iii) free of
any and all Rule 95 damage, (iv) suiable for loading of the commodinies aflowed m the
apphicable Schedule; and (v) free from all accumulations of deposiis from comnmadities
transported in or on il while in the service of Lessee. Any {1em that is damaged or wom beyond
what is considered tn be normal by the original component manufacturer shall be deemed o have
been danaged beyond normal wear and tear and shall be Lessee's responsibality.

cC. Storage. Lessee shall, al Lessor's request, provide up to thinty (30) days frec
storage for any Car. Fo the extent Lessor requires additional storage beyond the: aforementioned
thirty (30) days of free stompe, the Partics shall negotiate, in pood fmth, o daily storage rate for an
additional peried of up 1o ninety (90) days.

D. Remarking. Lessee shall bear ell reasonable costs associated with remarking
each Cur at n facility mutually selected by the partics,

E Relum of Recosds.  Lessee shall retum 1o Lessor all Record Keeping records
including the then current AAR UMLER format for hard copy records Lessee shall contunue to
allow {at no burden or expense to Lessee) the Cors to be registered in UMLER until the Cars are
remarked.

F. Inspectign.  Lessor may inspect any Car which is returmed to i, within a
reasonable time after such retum. Lessce shall be emtitled 10 panticipate in any such inspection.
Lessee agrees to pay lessor within thirty (30) days of receipt of an invoce for repairs,
replacements and cleaning for which Lessee is responsible. Lessor may invoice Lessee before
having such wark performed,
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16. INDEMNITIES

Lessee agrees 10 defend, indemnify and hold hannless Lessor from any und all claims, losses,
damages, liabiliies, costs, and expenses (including attomeys fees) with respect to the Cars, which are
ovcasioned by the fault of Lessee, occur while the Curs are in Lessee's possession, custody or conirol, or
would be the Lessee's responsibility as the “handling carrier” under the Interchange Rules und Car Hire
Rules if the Cars were not beanng Lessee's reporting inarks. [Me indemmities contamned in this Agreement
shall survive the expiration or termination of this Agreement.

17. MISCELLANEOUS

A o Assignment leuse without s Consent.  This Agrecinent shall be
binding upon and shall inure 10 the benefi1 of the parties hereto and Lheir respective successors
and assigns. WITHOUT THE APPROVAL OF LESSOR, LESSEE MAY NOT PLEDGE OR
ASSIGN 1T1IS AGREEMENT OR ANY OF ITS RIGHTS OR OBLIGATIONS HEREUNDER
OR SUBLEASE OR ASSION ANY CARS TO ANY PARTY. Any purporied assignment or
sublease in vivlation hereof shall be void This Section shall not prohibit Lessee from enguging
in the practice commonly known n the rmiroad inklustry as assigning cars to a shipper en
Lessee’s hines, or from assigning this Agreement to an affiliste or subsidiary company es part of
a reorganization or recapitalizzaiion,

B. Assippment by lessor. Al rights and obligaiions of Lessor under this
Agreement, and Lessor's interest in the Cors and in the rents, may be assigned, pledged or
transterred in whole or i part. On reasonable notice by Lessor, Lessee shall exceute any
reasonable documents 1o confirm such assignment, pledge or transfer; bt such assignment,
pledge or transfer shall be effecuve in whole or in part without such notice or consent.

C Additional Documents Both parties agree to execcute the documents
contemplated by this tronsaction and such other documents as may be required in furtherance of
any finuncing ugreement entered nfo by Lessor or 113 assignees m connection with the
acquisition, financing or use of the Cars

D. Mg Waiver. No delay, warver, indulgence or partial exercise by Lessor of any
nght, power or remedy shall preclude any funher exercise thereof or the exercise of any
additional right, power or remedy.

E Einancial Information. During the term of this Agreement, Lessee hereby agrees
10 deliver 10 Lessor and/or 10 any nssignee of Lessor who agrees 1o be buund by the terms of the
confidentiahty agreement betwe=n Lesseec and Lessor, a copy of Lessec's and any Guarantor's
annuat audited finencial statements within one-hundred and twenty (120) days afler the end of
its fiscal year; or ut such vther limes 23 Lessor may reasonnbly request
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F. Intentionally Omutied,

G. Ng Wamanijes. Lessor's obligations with respect to the Cars are exprossly
linnited 10 those set forth n this Agreement and LESSOR MAKES NO OTHER WARRANTIES
OF ANY KIND, EXPRESS OR IMPLIED. LESSOR MAKES NO WARRANTY OF
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE QR OTHERWISE,
NOR SHALL LESSOR HAVE ANY LIABILITY FOR ANY CONSEQUENTIAL OR
INCIDENTAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH ANY CAR.

H Notices.  Any nolices required or permitted to be given hereunder shall be
decmed giver when sent by telecopy, facsimile or deposited in Umited States Mayl, regstered or
certified, postage prepaid, addressed 10:

Lessor: TRANSPORTATION ALLIANCE LEASING LLC
Aun: Vice President of Leasing
4185 Harnson Blvd , Sinte 200
Ogden, Utah 84403
Telephone: (801) 624-4800
Facsimile: (801) 395-8652

With copy to:  TRANSPORTATION ALLIANCE LEASING LL.C
Atm* General Counsel
4185 Harrison Bivd,, Suite 200
Ogden, Utah 84403
Telcphone: (801) 624-1800
Facsimile: (801) 395-8653

Lessee: WATCO COMPANIES
Aun: Todd E Polexl
General Director, Car Accounting & Fleet Management
315 W. 3nd Street
Pittsburg. KS 66762
Phone 620.240,6643

Inoland@walcocompanes com

or to such other addresscs as Lessor and Lessee may from time to time designate

1 Applicable Law. The terms of this Agreement and all nghts and obliganons
hereunder shall be govemed by the laws of Lhe State of Utah, without regard 1o Utah's choice of
law doctrine This Apreement is deemed made vpon execution hereof by Lessee followed by
posting of Lessee’s signed copy 1o Lessor’s office in the State of Utnh for countersignature and
countersignanre thercof LESSEE AND LESSOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY AND ALL RIGIITS TO TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING TO WHICH THEY ARE BOTH PARTIES INVOLVING,
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DIRECTLY OR INDIRECTLY, ANY MATTER (WIHETHER SOUNDING IN TOKT,
CONTRACT QR OTHERWISE) IN ANY WAY ARISING QUT OF, RELATED TO, OR
CONNECTED WITH THIS LEASE, ANY OF THE OTHER OPERATIVE DOCUMENTS OR
THE RELATIONSHIP ESTABLISHED HEREUNDER OR THEREUNDER.

J. Survival  The obligations of the parties shall survive the expiration or other
termination of this Apreement.

K. Entite Agreemenl. This Agreement represents the entire agreement and it may
not be madified, nlered or amended except by agreement in wnting signed by the parties

L. Coupterparts  This Agreement and any Exluibin or Schedule hereunder may be
executed in any number of counterparts, and such counterparts together shall constituie one
contract.

M. Days. All references (o days shall mean calendar days and not business days

N. Scction Headinps. The captions and section headings are for the convenience and
reference of the parties and are not to be construed ns a pan of the agreement of the parties
consututing this Agreement,

0. Enforceabnlity.  Any provision of this Agrcement, which is prohibited or
unenforceable in nny jurisdiction shall, solely as to such yurisdicuon, be ineffective to the limited
exient of such prohibition or unenforceability withowt invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction.

Euch party. pursuam 10 due entity authonty, has caused this Agreement to be excculed by its authorized
officer or other employee, and each of the undersigned declares under penalty of perjury that he or she
holds the tule Indicaicd below, that the execution of this Agreement was the free nct and deed of the
entity, the foregoing is true and correct and that this Agreement was executed on the date indicated.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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WHEREFORE, the partiies, having fully set forth their agreement, do hereby exccine the same

LESSOR: TRANSPORTATION ALLIANCE LEASING LLC

By:
Name:
Tule:

LESSEE: WATCO COMPANIES, L.L.C.

11 I TAL-Wn:co Ruilcar Lease 010612vE CLLAN



WHEREFORE, the partics, having fully set forth their agreement, do hereby execute the same.

LESSQR: TRANSPORTATION ALLIANCE LEASING LLC

By \

Na;nc il u.,.,J-Y
ﬁllc:\E&— MNMENBER

LESSEE: WATCO COMPANIES, L.L.C.
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Exhibit A
STIPULATED LOSS YALUES

Note: Prior to February 28, 2012, the Termination Value for each of the Cars will be $20,100.

Termioation Valur

----- Scthednie aomes
Propmed B 092002 BISBY oo . vere w ver e e e aee . .. S Alzanda
TemimeBlename . . . . ... . .ii s- s seresss Trmmung-Taxless
Templae path . e eme eeeens e e ee e e s e Cuvorydcoplmes\
. . - terminxion .
(EnNmALON value
dae valpe % of bashy

Feb23-12 195500 9922853633
Mar-28-12 1975040 93 40996ETI
Apr2b12 1941657 97 SK659308
May28-12 1945554 96 75892055
EINT 1922127 9502670017
NLIEIZ . IWII300  95.08VAT4SE
Aup28-12 15038 M2ANGIT
Sop2E-12 BIGIE 9340206130
Oct 2812 1800279 9255121108
w2812 143086 91 95M109
Deo-28-12 125506 90 1361290
Lan2813 1902026 199714383

Feb-28-13 1750954 19 [0Q18748
Mer 2815 177190 522836252
Ap2t13 1735767 13516128
Mry-28-1) 1736083 3647176885
22813 1720039 IS SESOIEIA
Jul23-13 17,0053 3470316029
Aup2-i3 1700135 5508134328

Tennmatson values are doc w addtion 1o any
advence o¢ ermears rent doe on the stme daie
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Exhibit B

SCHEDULES OF LEASE CARS

SOXX/AIGX 400121 - 200150:; SOXX/AIGX 40152 - 400173; SOXX/AIGX 400175 — 400206

1 SOXX 400121 29 SOXX 400149 57 SOXX 400179
2 AIGX 400122 30 SOXX 400150 S8 AIGX 400180
3 SOXX 400123 31 AIGX 400152 59 AIGX 400181
4 SOXX 400124 32 SOXX 400153 60 SOXX 400182
5 SOXX 400125 33 SOXX 400154 61 SOXX 400183
6 SOXX 400126 34 SOXX 400155 62 SOXX 400184
7 AIGX 400127 35 SOXX 400156 63 SOXX 400185
8 AIGX 400128 36 AIGX 400157 64 SOXX 400186
9 SOXX 400129y 37 SOXX 400158 65 SOXX 400187
10 AIGX 400130 38 AIGX 400159 66 SOXX 400188
i1 AIGX 400131 39 SOXX 400160 67 SOXX 400189
12 AIGX 400132 40 AIGX 400161 68 SOXX 400190
13 SOXX 400133 41 AIGX 400162 69 SOXX 400191
14 SOXX 400134 42 SOXX 400163 720 SOXX 400192
15 AIGX 400135 43 AIGX 400164 71 AIGX 400193
16 SOXX 400136 44 AIGX 400165 72 SOXX 400194
17 AIGX 400137 45 AIGX 400166 73 SOXX 400195
18 AIGX 400138 46 SOXX 400167 74 SOXX 400196
19 SOXX 400139 47 AIGX 400168 75 SOXX 400197
20 SOXX 400140 48 SOXX 400169 76 SOXX 400198
2] SOXX 400141 49  AIGX 400170 77 SOXX 400199
22 SOXX 400142 S0 AIGX 400171 78 SOXX 400200
23 SOXX 400143 51 AIGX 400172 79 SOXX 400201
24 SOXX 400144 52 SOXX 400173 80 SOXX 400202
25 SOXX 400145 53 SOXX 400175 8] SOXX 400203
26 AIGX 400146 54 AIGX 400176 82 AIGX 400204
27 SOXX 400147 55 SOXX 400177 83 AIGX 400205
28 SOXX 400148 56 AIGX 400178 84 SOXX 400206
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SCHEDULE NUMBEFR 001

This Schedule Number Q03 (“Schedule™) to that cerinin Lease Agreement (“Agreement™), dated for
reference purpases as of January 9, 201), benween TRANSPORTATION ALLIANCE LEASING LLLC
{"'Lessor™) and WATCO COMPANIES, L I, C (“Lessce™), is made lor reference purposes as of this 9th
day of December, 201 | berween Lessor and Lessee.

l.essce and Lessor agree as follows:

2

All terms of the Agreement shall have the meanings defined therein when used in this Schedule
except that the 1erm "Cars” shall refer only to the equipment described in this Schedule.

Lessor hereby icases the following Cars 1o Lessee:

There sha!l be eiphty (80) 1980 used 4240cf, siee! single tub gondolas, built by American Car und
Foundry, with car numbers hisied on Exhibit B to the Agreement The exact car numbers will be
deternuned upon shipment of the Cars to Lessee and shall be listed on Exhibiz A 10 each Delivery
und Acceptance Certificate. Lessee shall be permitted to move themn to other locations to suit their
operation l.cssor's obligauon 1o lease the Cars is subject to Lessor’s purchase and acquisition of
the Cars so that the 10tal number of Cars that Lessor leases Lo Lessee may be reduced to the extent
that Lessor does not purchase or acquire & Car or Cars from third-party Flagship Rail Services,
LLC

The erm of the lease with respect to the Cars described on this Schedule Number 00} shall be
deemed to have commenced on the earlier of February 28, 2012 or upon Lessec’s acceptance of
80 of the Cars included in Exhibit B 10 the Lease ("Lease Commencement Date”). An “Interim
Lease Period” will coonmence upon Lessor’s Acquisition Date of any Car and will continue until
the Lease Commencement Date. Delivery with respect 1o each Car shall be defined as the day
each Car 15 delivered 10 Lessee's Loading Point @1 the location of each Car as of the daie of
Lessor's acquisttion of such Car or such other location as Lessee shall designute in writing prior
10 shipment ("Delivery Locaiion™). The imitial lease 1erm shall continue as 1o all of the Cars
described in this Schedule through the last doy of the 18™ month following the Lease
Commencement dute ("Lease Termination Date™),

The remal shall be # fixed amount of $255 per month per Car Rent for each Car will be paid on
the first of each month, in advance Dunng any Interim Lease Period, any rem auributable o a Car
(the “Intenm Rent™) shall be pro-rated and paid (1) for all Interim Rent due in the month of
January 2012, on February 6, 2012 and (2) with all reinaining Inierim Rem due and payable on
the Commencemem Date. Should any nouce be given under Section 14(A)(1} ol the
Agreement, then any rental payment then due shall incur liquidied damages equal to 5% of
such late rental payment

Provided that (1) Lessee is not then in default, and (if) upon Lessee providing Lessor with wnten
notice, at least ninety (90) days prior to the Lease Terminution Dase or the termination date of any
renewal period, as applicable, Lessee will have the following options 10 renew the lease and this
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Schedule (such renewal options are consecutive):

Renewal Option/Purchase Requirement Perigfd 1 At the Lease Termination Date, Lessee may
rencw the lease and this Schedule for 2 period of eighicen (18) months at a rental payment equal
10 a lixed emount of $250 per month per Car 17 Lessee does not provide umely notice 10 renew
as required, Lessee shall purchase alt of the Cars for a pnce of $17,101 35 per Car,

Renewn] Option/Purchase Requirement Perjod 2¢ At the end of the 1% renewul period, Lessce
may renew the lease and thes Schedule for a period of twelve (12) months at a rental payment
equal 1o a fixed amoumt of $245 per month per Car. I Lessee does not provide timely nouce to
rencw as required, Lessee shall purchase all of the Cars for a price of $13,927.46 per Car

Renewal/Purchase Qniion Period 3+ A1 the end of the 2nd renewal penod Lessee may renew the
lease und this Schedule for a period of 1welve (12} months at a rental payment equat to a fixed
amount of $245 per momth per Car, or may purchase all but not less than all of the Cars for their
then fair market value. Lessor agrees that the fair market value price will be a maximum of
$13.500 per Car. If Lessee does rot renew the lease or purchase the Cars, Lessec shall retun the
Cars to Lessor

End of All Renewal Penods: In the event that the Lessee has not previously purchased the Cars,
al the end of the 3" rencwal period, Lessee muy purchase ull but not less than all of the Cars for
their then fair marker value. Lessor ngrees that the fair market value price will be &8 maximum of
$13,500 per Car. I Lessee does not purchase the Cars, Lessee shall retum the Cors to Lessor.

6. Excess Operanonal Mileage. In any twelve month period, during which the leet average mileage
exceeds 20,000 miles per Car, Lessee shall pay Lessor an additional fee equal 10

$0.025 per mile above such average, times the number of Cars averged in the fleet over such
twelve month penoed.

7. Lessee shall bear the cost and obligations fur meintenance and repair with respect 1o the Cars
leased pursuant to this Schedule.

8 The Cars shall be used as coa) gondolag and they shall be delivered for such purpose If Lessce
returns the Cars as set forth ahove in parsgraph 5 or Lessor exercises the remedies in Section
14(BXni) ol the Agreement, the Cars shall be retummed to Lessor empty and otherwise in
accordance with the terms of Section 15 of the Agreement. Rewuned Cars, except for normal
wear and tear, shall be in the same good order and condition as the Cars were in when they were
dehivered by the Lessor to Lessee and in conformance with nll other requirements of the
Agreement. Lessee shall, on demand, reimburse Lessor the cost of cleaning any Car containing
residue or for damage 1o any Car or appurtenances which have been affected by the commadity
ionded therein The Refurn Location for any Cur 15 a jocation controlled by Lessee or an affihate
or subsidiary of Lessee, in Birmingham, Alabama.

9. Lessor shall be responsible for the cost of remarking and retaping.
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12.

13.

The Lease Commencement daic and the Interim Lease Period date shall be used for purposes of
commencement of payment of rent and Intenm Rent {or each Car as described in Paragraph 4,
ubove

The Record Keeper designated in Puragraph 8 of the Agrecment is Lessee

Physical loss and damage insurance shali be in the mimimum amount of $1.608,000 per
occurrence and S1,608,000 overal] In addition 10 the other oblipations descnbed in Section 8 of
the Agreement, at the Lease Commencement Date, for casual:y insurance purposes, the stated
valuce of the Cars is 20,100 00 per Car.

Within three (3) duys prior to Lessor's acquisition of Cars (*Inspection Penod™) from Flagship
Rail Serwices, 1.1.C, Lessor (or another person designated by Lessor), will notify Lessee of the
right to inspect the Cars. This notice may be in the form of an email sent to
ipolandfwatcocompanics.com Lessee will inspect and return the Delivery and Acceptance
Cenificate to Lessor prior 1o the conclusion of the Inspection Period. In the event that Lessee
dots not mspect such Cars during the Inspection Period, then Lessee will be deemed to have
accepted such Cars under the Ferms of this Lease

Ln purchasing the Cars, Lessor, as buyer, incurred the following obligations (the “Obliguuons™)
1o the Car seller, as follows:

Secrion 9 11 Marks Manapement. Buyer shail be responsible, ot its sole cost and expense, for
removing the Seller's marks from the Relevant Equpment (“re-mark ™) as soon as practicable
on or dfier the apphecable Closing Date. Buyer desires thet Seller (" Munager ™) perform ceriain
admimstrative services in respect of such unis unnl the umis are re-marked; provided, that
Ruyer shall remain obligated 10 re-mark il Relevant Equipment es soon as practicable and
shall notfy Seller immediately upon re-marking each such unu,

Manager provides the administrative services with the understanding that (A) Buyer will
pay Manager an admimstrative services fee equal to the sum of Thirty Dollars (830) per umit per
calendar month follewing the appllcable Closing Date until in the case of each uni, such unit 15
re-marked ("Re-mark Date"). Buyer will resmburse Manager for any ou-of-pocket costs and
admimstrairve services, if any, incurred by Manuger in connection with such units from the
applicable Closing Date, and (B) us berween Buyer and Munager, from the apphcable Closing
Dare, Buyer will resain all risk associated with the use, possession, storage, operanon, condition,
repalr, mairienance, mandatory modifications, replucement and disposition of such units
Nowwithsianchng the foregoing, Buyer shell pay the admnistrative fee commencing March 1,
2012 for all cars which have not been re-marked by such dare.

Winle Manager's serices will be rendered in good faith and i accordarce with Indusiry
standards, Marager does not warrani or guarantee its services will be error-free.

Buyer will indemnify and hold Manager harmlicss in connection with any labtlity, claim,
action or demand ossociated wuh any veewdent, personal injury (including death), and property
or environmental damage resulting from or arising our of the use, possession, storage, operation,
condition, repair, maintenance, mandatory modification, replacement or disposution of the cars
being memaged by Manager from the applicable Closing Daie. provided thai, Buyer shall not
indemmfy Aanager for Manager's gross negligence, wiflful misconduct or breach of this Section

Lessce agrecs 10 (1) indemnify Lessor for any and ali Obligations, (2) hold Lessor hurmlesy from
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such Obligations, and (3) pay any and all expenses associaed with the Obligations.

Excepl as expressly modified by this Schedule, with respect to these Cars, all lerms and conditions of
the Agreemeni shall remain in full force und efTect

Each party, pursuani to due cnlity authority, has caused this Agreement to be execuied by i1s authorized
officer or other employee, end each of the undersigned declares under penalty of perjury that he or she

holds the title indicated below, that the execution of this Agreement was the free act and deed of the
entity, the foregomng is true and correct and that this Agreement was executed on the dale indicoted.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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SOR:
SPORTATION ALLIANCE LEASING LLC

State of UTP'H )

55
County of _%_)
On this J 2.’}' day of\&u%_‘ 2012 before me personally appeared MM. to

me personally known, who being by me duly swam, says that (shhe is the MEMBER, _ of Tranportation
Alliance Lensing LLC, that the scal affixed to the foregoing instrument is the corporute seal of suid
carporation, thal said instrument was signed and sealed on behalf of said corporation by authorny of ns
Board of Directors, and (s)he acknowledged that the exccution of the foregoing instrumemt was the free

act and deed of suid corporation.

(SEAL)
VALERIE K. KELLER
3\ NOTARY PUBLIC'® STATE of UTAN
COMMISSION NO 610639
COMM EXP 06-13-2018

LY

Signature of Notary Public
My Comnission expires fH=
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LESSEE:
WATCO COMPANIES, L.I.C.

By-
Tile:__As

Statc of _‘,i % WAL )
58
» 2012 hefore me personally appeared m Qg éss . lo
ol Watco

County of' C’ML_ H
M
On this ) day of_ i
me personally Known, who being by me duly swom, suys thit {(s)he is the Hx
Companies, L L.C, thit the scal afTived to the foregoing instrument is the corporate seal of sad
corporation, that said snstrumem was signed and sealed on behall of said corporation by authority of 1ts
Board of Dircctars, and (s)he acknowledged that the execution of the foregoing instrumenl was the free

act and deed of suid corporation

(SEAL)
iggature of _t.nnry Public[
? \ \_u_\am’.;-
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CERTIFICATION

State of | WAYLA )
s§
County of] \ o )

The nolury public, identified below, hereby cenifies that he/she hus compared the feregoing
copics of the L.ease Apreement and Sclmduluiom. by and belween Watco Companics, 1. 1. €, and

“T'ransportation Alliance Leasing 1.LC, dated{ £ euarq . 09., 2012, 10 the original of such decuments. and
has found the copies to be complete and identical 1n 411 respects to the original document.

Sighature of Ngiary Pub

lic
My Commission ctpin:s_%}r\k%éﬁ,g__
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SCHEDULE NUMBER 002

This Schedule Number 002 (“Schedule™) 10 that certain Lease Agreement (“Agreement™), dated as of
January 9, 2012, between TRANSPORTATION ALLIANCE LEASING LLC. (“Lessor”) and WATCO
COMPANIES, L.L.C. ("Lessee™), is made for refercnce purposes as of this 3rd day of February, 2012,
beiween Lessor and Lessee.

Lessee and Lessor agree as follows

2.

All terms of the Agreement shall have the meanings defined theremn when used 1n this Schedule
cxcept thal the term "Cars™ shall refer only 1o the equipment described in this Schedule

Lessor hercby leases the following Cars to Lessee:

There shall be eaghty (80) 1980 used 4240cf,, steel single tub gondolas, built by American Car and
Foundry, with car numbers listed on Exhibit B 10 the Agreemem The exact car numbers wall be
determined upon shipmens of the Cars to Lessce and shall be histed on Exhibit A 10 cach Delivery
and Acceptance Ceruificute Lessee shall be permitted 1o move them to other locations to suit their
operation. Lessor's obhigation to lease the Cars is subject to Lessor’s purchase and acquisition of
the Cars so that the total number of Cars that Lessor leases to Lessee may be reduced to the extent
that Lessor does not purchase or acquire 8 Car or Cars from third-party Flagship Rail Services,
LLC

The 1erm of the lease with respect 10 the Cars described on this Schedule Number 002 shall be
deemed 10 have commenced on the carlier of February 28, 2012 or upon Lessec’s acceptance of
$0 of she Cars included in Exhibit B w the Lease ("Lease Commencement Date"). An “Interim
Lease Pertod” will commence upon Lessor’s Acquisition Date of any Car and will continue until
the Lease Commencement Date Delivery with respeet to each Car shall be defined as the day
cach Car 1s delivered to Lessee's Loading Point at the location of each Car as of the date of
Lessor's acquisition of such Car or such other location as Lessee shall designate in writing prior
to shipment ("Delivery Location™) The initial lease term shall continue as to all of the Cars
described in this Schedule through the Inst day of the 18" month following the Lease
Commencement dawe (“Lease Termmnation Date™).

The remal shall be a fixed amount of $255 per month per Car Rent for cach Car will be paid on
the first of each month, in advance. During any Interim Lease Peniod, any rent atinbutable to u Car
(the “Interim Rent™) shall be pro-mated and paid (1) for all Interim Rent due in the month of
January 2012, en February 6, 2012 and (2) with all remaining Interim Rent due and puyable on
the Commencement Date Should any notice be given under Section 14{A)(i) of the
Agrecement, then any rental payment then due shall incur hiquidated damages equal to 5% of
such late rental payment.

Provided that (i) Lessee 1s not then in default, and (1) upon Lessee providing Lessor with writien
notice, al least ninety (90) days prior to the Lease 'ermination Date or the termination date of any
renewal period, as applicable, Lessee will have the following options 1o renew the lease and this
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Schedule (such renewal options are consecutive):

Rencwal Option/Purchase Requirement Peniod 1. At the Lease Termination Date, Lessee may
renew the lease and this Schedule for 2 peniod of eighteen {18) months at a rental payment equal
1o a fixed amount of $250 per month per Car. 1f Lessee does not provide timely notice 1o renew
as required, Lessee shall purchase all of the Cars for a price of $17,101 35 per Car

Renewal Opuon/Purchase Requirement Period 2- At the end of the 1" renewal period, Lessee
may renew the leasc and this Schedule for a period of twelve (12) months at a rental payment

equal to a fixed amount of $245 per month per Car. 1f Lessce does not provide timely notiee 10
rencw as required, Lessee shall purchase all of the Cars for a price of $13,927.46 per Car

Rencwal/Purchase Option Pepiod 3- At the end of the 2nd renewal penod Lessee may renew the
lease and this Schedule for a peniod of twelve (12) months as a rental payment equal to a {ined
amount of $245 per month per Car, or inay purchase all but not less than all of the Cars for their
then fair market value. Lessor agrees that the fair market value price will be a maximum of
$13,500 per Car 1f Lessce docs not rencew the leasc or purchase the Cars, Lessee shall retumn the
Cars to Lessor.

End of All Renewal Perjods: In the event that the Lessce hus not previously purchased the Cars,
at the end of the 3™ renewal period, Lessee may purchase all but not less than all of the Cars for
their then fair morket value. Lessor agrees that the fair market value price will be a maximum of
$13,500 per Car. If Lessee does not purchase the Curs, Lessce shall return the Cars to Lessor.

6 Excess Operationnl Mileuge  In any twelve month period, dunng which the fleet avernge mileage
exceeds 20,000 miles per Car, Lessee shall pay Lessor an additional fee equal w

$0 025 per mile above such average, times the number of Cars avernged in the fleet over such
twelve month period

7. Lessee shall bear the cost and obligations for maintenance and repair with respect to the Cars
leased pursuant Lo this Schedule.
8. The Cars shall be used as coal gondolps and they shall be delivered for such purpose. II' Lessce

returns the Cars as set forth above in paragraph 5 or Lessor exercises the remedies in Section
14(B)m) of the Agrcement, the Cars shall be returmed to Lessor empty und otherwise 1n
accordance with the werms of Section 15 of the Agreement Returmed Cars, except for normal
wear and tear, shall be in the same good order and condition as the Cars were in when they were
delivered by the Lessor to Lessee and in conformance with all other requirements of the
Agreement. Lessee shall, on demand, rexmburse Lessor the cost of cleaning any Car contaiming
residue or for damage to any Car or appurtenances which have been affected by the comumodity
loaded therein. The Refurn Location for any Car 1s a location controlled by Lessee or an affilinte
or subsidiary of Lessee, in Biringham, Alabama

9 Lessor shall be responsible for the cost of remarking und retagging.
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10.
11.

12.

13

The Lease Commencement date and the Interim Leass Penod date shall be used for purposes of
commencement of payment of rent and Interim Rent for each Cor as described in Paragraph 4,
above,

The Record Keeper designated in Paragraph 8 of the Apreement 1s Lessee.,

Physical loss and damage insurnnce shall be in the minimum amoum of $1,608.000 per
occurrence and 31,608,000 overall In addition 1o the other obhganons described in Sechion § of
the Agreement, a1 the Lease Cornmencement Date, for casualty insurance purposes, the stated
value of the Cars is $20,100.00 per Car.

Within three (3) days pnor to Lessor’s acquisition of Cars (“Inspection Period™) from Flagship
Rail Services, LLC, Lessor (or another person designated by Lessor), will notify Lessee of the
right 1o inspect the Cars. This notice may be in the form of an cmatl sent to
tpoland@waicocompanies.com. Lessce will inspect and return the Delivery and Acceptance
Ceruficate to Lessor prior to the conciusion of the Inspection Period  [n the event that Lessee
does not inspect such Cars during the Inspection Period, then Lessee wall be deemed o have
accepted such Cars under the Terms of this Lease.

in purchasing the Cars, Lessor, as buyer, incurred the following obhgations (the “Obligations™)
1o the Car seller, as follows:

Secnion 9.11 Marks Mcnagement. Buyer shall be responsible, at its sole cost and expense, for
removiny the Seller'’s marks from the Relevam Equipment (“re-mark ") as soon as practicable
on or after the applicable Closing Date  Buyer desires that Seller ("Manager ") perform certain
admunistrative services i respect of such umis until the units are re-marked: provided, tha
Buver shall remain obligated to re-mark ull Relevant Equipment as soon as practicable and
shall notify Seller immediately upon re-marking cach such unu,

Muanager provides the adminstrative services with the undersianding that (A} Buyer will
pay Manager an administrative services fee equal to the sum of Thirty Dollars (530) per unit per
calendar mouth following the upplicable Closing Date unnd in the case of each unit, such wmt 15
re-marked ("Re-mark Date”}) Buyer will reunburse Munager for any out-uf-pocket costs and
admimstrative services, if any. mcurred by Manager in cennection with such units from the
applicable Closing Date, and (B} as between Buyer and Manager, from the applicable Closing
Dare, Buver will retain all risk associated with the use, pussession, storage, aperation, condition,
repair, mannicnance, mandatory modifications, replacement and disposttion of such unis.
Nonvitlsianding the foregoing, Buyer shall pay the administrative fee commencing March 1,
2012 for ail cars which have not been re-marked by such date.

While Manager's services will be rendered in good faith and in accordance with industry
siundards, Manager does not werrant or guerantee its services will be error-frec

Buver will indemmify and hold Manager harmiess in connection with any hability, clem,
action or demand assoctated with any acciden, personal inyury (mecluding deathy, and property
or emvironmental damage resulting from or arising out of the use, possession, storage, uperation,
condition, repair, maintcnance, mandatory modification, replacement or dispasinion of the cars
being managed by Manager frum the applicable Clusing Date; provided that, Buyer shall not
indemnify Manager for Manager 's gross neghgence, willful misconduct or breach of thus Section

Lessee agrees to (1) indemnify Lessor for any and all Obligauons, (2) hold Lessor harmless from
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such Obligauons, and (3) pay any and all expenses associated with the Obligations.

Except as expressly modified by this Schedule, with respect 1o these Cars, all tenns and conditions of
the Agreement shall remann in full force and effect.

Each party, pursuant to due entsty authority, has caused this Agrecment to be excecuted by its authorized
officer or other employee, and each of the undersigned declares under pennlty of perjury that he or she
holds the title indicated below, that the execution of this Agreement was the free act and deed of the
cntity, the foregoing is true and correct and that this Agreement was executed on the date indicatcd

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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LESSOR:
TRANSPORTA'TION ALLIANCLE LEASING LLC.

By: ;
Title. /“5- ’?r

s of _ (JTAH . )

Counry of _w% )
On this i ‘j day of Eﬂuﬂ&t_, 2012 before me personally appearcd

1 . o me personally known, who beihg by me duly swom, 5ays that (s)he is the
ﬂa, ofTr.msporlannn Alliance Leasing LL.C., that said instrument was signed on behalf of
said com&.ny by authority of its Managemem COmmlllu.. and (s)he acknowledged that the execution of
the foregoing instrument was Lhe free act and deed of said company.

iy it
Signature of Notary PubIR.

My Commission Expires Db~ 13-2005

2T, VALRRIE K KELLER

- 8,3"&-0 2300 9 STATE of UTAH
’ J Zj C04MSSION NO §10838
*-' cOMM, EXP. 06-13-2018
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LESSEE:
WATCO COMPANIES, L.1.C.

Stane of @5{&1 ) )

comyor COONNN

On this 3 day of b , 2012 before me personally appearcd
'%'gp e 85 s, 1o me personally known, who beng by me duly swom, says that (s)he is the
m‘w of Watco Companies, L L.C., that said instrument was signed on behalf of said

company by authority of its Management Committee, und (s}he acknowledged that the exccution of the
foregoing instrument was the free act and deed of said company.

113

(SEAL)

SED@&M_

ignature of Notary Public

My Commission Expires 1-5-10\8
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SCHEDULE NUMBER 003

This Schedule Number 003 (“Schedule™) to that cenain [.ease Agreement (“Agreement™), datcd as of
January 9, 2012, between TRANSPORTATION ALLIANCE LEASING LLC (“Lessor™) and WATCO
COMPANIES, L 1.C ("Lessee™), is made for reference purposes as of this 23rd day of February, 2012,
between Lessor and Lessee.

Lessce and Lessor agree as follows:

1

2.

All terms of the Agreement shall have the meanings defined therein when used in this Schedule
except that the term "Cars” shall refer only to the equipment described in this Schedule.

l.essor hereby leases the following Cars to Lessee:

There shall be cighty (80) 1980 used 4240cf, sieed single wb gondolas, built by American Car and
Foundry, with car numbers listed on Exhibit B 10 the Agreememt The exact car nuinbers will be
determined upon shipment of the Cars 10 Lessee and shall be listed on Exhibit A 1o each Dehivery
and Acceptance Cenificate Lessee shall be perrmined 1o move them 1o other locations 1o suil their
uperation Lessor's obligation (o lease the Cars is subject to Lessor's purchase and acquisinon ot
the Cass so that the 1otal number of Cars that Lessor leases (o Lessee may he reduced 1o the extent
that Lessor does not purchase or acquire a Car or Cars from thurd-party Flapship Raul Services,
LLC.

The term of the lease with respect 10 the Cars deseribed on this Schedule Number 003 shall be
deemed 10 huve commenced on the earlicr of February 28, 2012 or upon Lessec’s acceptance of
80 of the Cars included m Exlubit B to the Lease ("Lease Commencement Date™) An “Interim
Lense Period” will commence upon Lessor's Acquisition Date of any Car and will continue until
the Lease Commencement Date. Delivery with respect 1o each Car shall be defined as the day
each Car is dehvered to Lessee's Loading Point at the location of each Car as of the date of
Lessor's acquisition of such Car or such other location ay Lessee shall designate in wriung prior
o shipment ("Delivery Location"). The initial lease term shall continue as to all of the Cars
descnbed in this Schedule. through the last day of the 13™ month (ollowing the Leasc
Commencement date ("Lense Termnation Date™)

The rencal shall be a fixed amount of $255 per month per Car Rent for each Car will be paid on
the first of each month, 1n advance. During any Interim Lease Penod, any rent aiributable to a Car
(the “Interim Rent™) shall be pro-rated and paid (1) for all Interim Reat due in the month of
February 2012, on February 29, 2012 and (2) with all remaining Interim Rent due and payable on
the Commencement Date. Should any nouce be given under Scction 14(A)1) of the
Agrcement, then any rental payment then due shall incur hquidated damages equal to 5% of
such fute rental payment.

Provided that (i) Lessee 18 not then in defauly, and (ii) upon Lessce providing Lessor with writien
notice, a1 icast mnety (90) duys prior to the Lease Termination Date or the termination date of any
rencwal period, as applicable, Lessec will have the following options to renew the lease and this
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Schedule (such rencwal options are consecutive).

Renewal Option/Purchase Requirement Penod 1: At the Lease Termination Date, Lessee may
renew the lease and this Schedule for a period of eighieen (18) momhs at a rental payment equal
to a fixed amount of $250 per month per Car If Lessee does not provide timely notice to renew
as required, Lessee shall purchase all of the Cars for a price of $17,101 35 per Car.

Renewal Option/Purchase Requirement Period 2: At the end of the 1% renewal period, Lessee
may rencw the lease and this Schedule for a period of twelve {12) months at a rental payment
equal 1o a fixed amount of 8245 per month per Car  1f Lessee does not provide timely notice w0
rencw as required, Lessee shall purchase alif of the Cars for a price of $13,927.46 per Car

Renewal/Purchase Option Period 3 At the end of the 2nd renewal period Lessee may renew the
lease and this Schedule for o period of twelve (12) months at a rental payment equal o o fixed
amount of $245 per month per Car, or may purchase all but not less than all of the Cars for their
then fair marhet value. Lessor agrees that the fair market voloe price will be a maximum of
$13,500 per Car. [f lessee docs not renew the lease or purchase the Cars, Lessee shall retumn the
Cars 10 Lessor

End of Ali Renewal Peniods  In the event that the Lessee has not previously purchased the Cars,
a1 the end of the 3" renewal period, Lessee may purchase all but not less than all of the Cars for
their then fair market value. Lessor ggrees that the fair market value price will be a maximum of
$13,500 per Cur, If Lessee does not purchase the Cars, Lessee shall return the Cars 10 Lessor.

6. Excess Operational Mileage. In any twelve month period, duning which the fleet average milcage
exceeds 20,000 miles per Car, Lessee shall pay Lessor an additional fee equal 10

$0.025 per mile above such average, times the number of Cars averaged in the fleet over such
rwelve month period.

7. Lessee shall bear the cost and obligations for maintienance and repair with respeet to the Cars
leased pursuant to this Schedule

8. The Cars shall be used as coul gondolas and they shall be delivered for such purpose. IF Lessee
returas the Cars as sct forth above in paragraph 5 or Lessor exercises the remedies in Section
14(B)it1} of the Agreement, the Cars shall be retumed 10 Lessor empty and otherwise in
accordance with the 1erms of Section 15 of the Agreement. Retuned Cars, except for normal
wear and tear, shall be in the same good order and condition us the Cars were in when they were
delivered by the Lessor to Lessee and in conformance with all other requirements of the
Agreement. Lessce shall, on demand, reimburse Lessor the cost of cleaning any Car containing
residue or for damage 10 any Car or appurienances which have been affected by the commodity
loaded therein. The Return Location for any Car is a location controtled by Lessee or an affiliate
or subsidiary of Lessee, in Birmingham, Alabama

0. Lessor shatl be responsible for the cost of remarking and retagiing
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10.
il

12.

13.

The l.ease Commencement datc and the Interim lease Period date shall be used for purposes of

commencement uf payment of rent and Interim Rent for each Car as described in Paragraph 4,
ubove

The Record Keeper designated in Paragraph 8 of the Agreement is Lessce,

Physical loss and damage insurance shall be in the minimum amount of $1,608,000 per
occurrence and $1,608,000 overall. [n addition to the other obligations descnbed in Section 8 of
the Agreement, 1 the l.ease Commencement Date, for casualty insurance purposes, the stated
vaiue of the Cars is $20,100.00 per Car,

Within three (3) days prior ta Lessor's ncquisition of Cars (“Inspection Penod™) from Flugship
Rail Services, LLC, Lessor (or another person designated by Lessor), wil notify Lessce of the
right to inspect the Cars  This notice may be in the form of an email sent to
tpolandf@watcocompanies enm. Lessee will mspect and rewum the Delivery and Acceplance
Cenificaie 1o Lessar pnor io the conclusion of the Inspection Period. In the event that Lessee
does not mspect such Cars during the Inspection Period. then Lessee will be deemed to have
accepted such Cars under the Terms of this Lease

In purchasing the Cars, Lessor, as buyer, incurred the following obligauions (the “Obligations™)
to the Car seller, as follows:

Secuon 9.11 Marks Muvnagement  Buyer shall be responsible, at us sole cost und expense, for
remorving the Seller's marks from the Relevant Equupment (“re-mark ™) us soon as practicable
on or after the applicable Closing Date  Buyer desires that Seller (" Manager") perform certuin
administrative services in respect of such units uniil the units are re-marked: provided, that
Buyer shall remain obhigated to re-merk all Relevant Equipment as soon as practicable and
shail notify Seller immediately upon re-marking each such un.

Manager provides the admunsirative services with the undersianding that (A) Buyer will
pay Manager an adminisirative services fee equal to the sum of Thirty Dollurs (530) per unn per
calendar month following the applicable Closing Date yumi in the case of each unit, such umit is
re-marked ("Re-mark Date"). Buyer will reimburse Manager for any out-of-pocket costs and
admnistrative services, if any, incurred by Manager i connection with such umis from the
applicable Closing Date, tmd (B) us berween Buyer cnd Manager, from the applicable Closing
Date, Buyer will retain oll risk asvociated with the we, posseasion, storage, operation, condition,
repair, muaintenance, mandatory modifications, replacement and disposition of such units
Norwithstanding the foregoing, Buver shall pay the admimistrative fee commencing March 1,
2012 for all cars which have not been re-marked by such dare.

While Manager's services will be rendered 1n pood faith and in accordance with industry
standards, Manager does not warrant or guaraniee its services will be error-free

Buyer will indemnify and hold Manager harmless in connection with any liability, claim,
action or demand associated with any accident, personal injury (inciuding death), and property
or enmvironmenial damage resulning from or arising out of the use, possession, storage, uperation,
conchiion, repair, maintenance, mandatory medification, replacement or disposinon of the cars
being managed by Manager from the applicable Closing Date, provided that, Buyer shall not
indemnify Manager for Manager's gross negligence, willful misconduct or breach of this Section

Lessee agrees to (1) indemnify Lessor for uny and all Obligutions, (2) hold Lessor harmless from
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such Obligations, and (3) pay any and all expenses asseciated with the Obligations

Except ns expressly modified by this Schedule, with respect 1o these Cars, all terms and condittons of
the Agreement shall remamn in full force and effuet

Each party, pursuamt to due entily authority, has caused this Agreement to be executed by its authorized
officer or other employee, and each of the undersigned declares under penalty of penury that he or she
holds the title indicated below, that the execution of this Agreement was the free act and deed of the
enliy, the foregoing is true and correct und that this Agreement was exccuted on the date indicated,

JTHE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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LESSOR:
TRANSPORTATION ALLIANCE LEASING LLC.

v STt

Tule: /r‘h—v‘;fﬂﬁ

Siate of Uﬂ"f H )
8
County of W M )

On this 08“ day of %ﬁﬁ-‘{ . 2012 before me personally appeared
‘g BELL to me personally known, who beihg hy me duly sworn, says that (s)he is the

suid company b) authority of its Management Commmee and (s)he acknowledged that the execution of
the foregoing instrument was the free act and deed of said coinpuny

(SEA;.i ! ) : ;
Slgnm of Notary Public

My Commssion Expires gg"t %-201 )

VALERIE K KELLER
‘5| NOTARY PUBLIC @ STATE of UTAH
COMMISSION NO 610639
COMM. EXP. 06-13-2015
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LESSEE:
WATCO COMPANIES, L. L.C.

By: =

Tile As.-.r E;g,a-\_- Anugg,;:&

State of _E), Y g&\ ) )
‘ 55
County of

On this : L [ day of TR} UAY \l__. 2012 before me personally appeared

1o me personally known. who being b) me duly swom, says thit (s)he is the
(’-_‘35\ - ey []‘\mq{ni Watco Companics, L.L.C., that said imstrument was signed on behalf of said

company by authoriry of its Managememt Commitee, und (s)he acknowledged that the exccution of the
foregoing instrument was the free act and deed of said company.

Crasolind

Signature of Notary Public 'V

My Commission Expires T1- S-1DIS

(SEAL)
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MEMORANDUM OF LEASE SURFACE TRANSPORTATHM ZIH'E

This Memorandum of Lease is dated as of January 9, 2012 (the "Memorandum™), by and
between Transportation Alliance Leasing LLC, a Utah limited liability company
("Lessor”), and Watco Companies, L.L.C,, a Delaware limited liability company
("Lossee")

The parties to this Memorandum hereby acknowledge, agree and confirm the
following:

1. Lessor has leased eighty (80) railroad cars lo Lessee (the "Subject Cars”)
pursuant to (a) the Lease Agreement between Lessor and Lessce, dated for reference
purposes only as of January 9, 2012, as amended, (b) Delivery and Acceptance
Certificate #1 1o Schedule # 001, (c) Delivery and Acceptance Certificate #2 to Schedule 7
002, (d) Delivery and Acceptance Certificaie 73 to Schedule % 003, and (e) Delivery and
Acceptance Certificate #4 to Schedule # 003.

2. The Subject Cars are described on Schedule 1 hereto

3. The purpose of this Memorandum 1s to record notice and evidence of the leasc
of the Subject Cars by Lessce, and to clarify the prior railroad marks of the Subject Cars.

4. Thas Memorandum may be executed 1n counterparts, each of which when so
executed and delivered shall be an original, but all such counterparts shall together
constitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum to be executed by their duly authorized officers as of the date first
written above

Transyta'zn All Leasing LLC Watco Companies, .LC
By z

7 (A7 (SEAL) By: 2 s /L_? (SEAL)
Name: 9[1;0_@- S. Pti?.lzg"t Name: Zot £ 424t
Title: l/ P Title: _G‘a._,LLuL,_ e e lar J-Faé/,g..f




State of Uv“"‘l’\ )

County of Webes )

Onthis Sl day of A:m \ , 2012 before me personally
appeared @L(name of signor), to me personally known, who being

by me duly swom, says that (s)he is the ___ Y P (title of office) of iz n&pw’ﬂﬁ"’
&\l‘gi_r\u L,g&' )%t !:U(namc of company), that said instrument was signed and sealed on

behalf of said cvmpany by authonty of its Management Commutlee, and (s)he

acknowledged that the execution of the foregoing instrument was the free act and deed

of said company.

D\ ACELIA FANNON
FOTARY PUBLIC « STATE ot UTAN
COMMISSION NO 380182

(SEAL) 7 COMM EXP. 09-15-2013

My Commission expires __1-LS 13




State of _kQ.mmn )

ss
County of £ L’Qm&d )
On this L/ day of (—\ron i , 2012 before me personally

appeared 10l € On\Q nol (name of snyg:or), to me personally known, who
being by me duly sworn, says that {s)he 1s the Qw_&a_tmm,_(htle of office) of
MQM‘(name of company), that said instrument was signed and

svaled on behalf of said company by authority of its Management Committee, and (s)he
acknowledged that the exccution of the foregoing instrument was the free act and deed
of said company.

(SEAL)

Signature of Notary Public

My Commission expires 7"'_5 101§




SCHEDULE 1
SUBJECT CARS

Eighty (80) Steel Gondolas, as described below.

Prior Car Marks [AIGX/SOXX) Current Lessor Car  Current Lessee Car

Marks (TABX) Marks (WAMX)
1. AIGX 100121/S0XX 400121  TABX 400121 WAMX 400121
2. AIGX 400122 TABX 400122 WAMX 400122
3 AIGX 400123/50XX 400123  TABX 400123 WAMX 400123
4, AlIGX 400124/SOXX 400124 TABX 400124 WAMX 400124
5. AIGX 400125/50XX 400125  TABX 400125 WAMX 400125
6 AIGX 400126/S0XX 400126  TABX 400126 WAMYX 400126
7 AIGX 400127 TABX 400127 WAMX 400127
8. AIGX 400129/S0XX 400129  TABX 400129 WAMX 400129
9. AIGX 400130 TABX 400130 WAMX 400130
10.  AIGX 400131 TABX 400131 WAMX 400131
11.  AIGX 400132 TABX 400132 WAMX 400132
12, AIGX 400133/S0XX 400133  TABX 400133 WAMX 400133
13, AIGX 400134/50XX 400134  TABX 400134 WAMX 400134
14 AlGX 400135 TABX 400135 wamx 400135
15 AIGX 400136/S0XX 400136  TABX 400136 WAMX 400136
16. AlGX 400137 TABX 400137 WAMX 400137
17. AIGX 400138 TABX 400138 WAMX 400138
18, AIGX 400139/50XX 400139  TABX 400139 WAMYX 400139
19 AIGX 400140/S0XX 400140  TABX 400140 WAMX 400140
20. AIGX 400141/SOXX 400141  TABX 400141 WAMX 400141




21,

22.

23,

24,

25.

26.

27.

28

29.

30.

31.

32.

33

34

35,

36

37.

38.

39.

40

41.

42

43

a4,

45,

AIGX 400142/SOXX 100142
AIGX 400143/SOXX 400143
AIGX 400144/SOXX 400144
AIGX 400145/5S0XX 400145
AIGX 400147/SOXX 400147
AIGX 400148/S0XX 400148
AIGX 400149/SOXX 400149
AIGX 2400150/SOXX 400150
AIGX 400153/S0XX 400153
AIGX 400154/SOXX 400154
AIGX 400155/SOXX 400155
AIGX 400156/S0XX 400156
AIGX 400157
AIGX 400158/SOXX 400158
AIGX 400159
AIGX 400160/SOXX 400160
AIGX 400161
AIGX 400162
AIGX 400163/SOXX 400163
AIGX 400164
AIGX 400165
AIGX 400166
AIGX 400167/50XX 400167
AIGX 400168

AIGX 400169/50XX 400169

TABX 400142
TABX 400143
TABX 400144
TABX 400145
TABX 400147
TABX 400148
TABX 400149
TABX 400150
TABX 400153
TABX 400154
TABX 400155
TABX 400156
TABX 400157
TABX 400158
TABX 400159
TABX 400160
TABX 400161
TABX 400162
TABX 400163
TABX 400164
TABX 400165
TABX 400166
TABX 400167
TABX 400168

TABX 400169

WAMKX 400142
WAMX 400143
WAMX 400144
WAMX 400145
WAMX 400147
WAMX 400148
WAMKX 400149
WAMX 400150
WAMX 400153
WAMX 400154
WAMX 400155
WAMX 400156
WAMX 400157
WAMX 400158
WAMX 400159
WAMX 400160
WAMX 400161
WAMX 400162
WAMX 400163
WAMX 400164
WAMX 400165
WAMX 400166
WAMX 400167
WAMX 400168

WAMX 400163




46

47

48

49

50

51

52

53

54,

55.

56.

57.

58.

59

60

61

62

63

64

65

&6.

67

68.

69

70.

AIGX 400170
AIGX 400171
AIGX 400172
AIGX 400173/SOXX 400173
AIGX 400175/50XX 400175
AIGX 400176
AIGX 400177/50XX 400177
AIGX 400178
AIGX 400179/S0XX 400179
AIGX 400180
AIGX 400181
AIGX 400182/50XX 400182
AIGX 400183/SOXX 400183
AIGX 4001B4/SOXX 400184
AlGX 200185/50XX 400185
AIGX 400186/50XX 400186
AIGX 400187/S0XX 400187
AIGX 400188/S0XX 400188
AIGX 400189/SOXX 400189
AIGX 400190/50XX 400190
AIGX 400191/SOXX 400191
AIGX 400192/SOXX 400192
AIGX 400193
AIGX 400194/SOXX 400194

AIGX 400195/SOXX 400195

TABX 400170
TABX 400171
TABX 400172
TABX 400173
TABX 400175
TABX 400176
TABX 400177
TABX 400178
TABX 400179
TABX 400180
TABX 400181
TABX 400182
TABX 400183
TABX 400184
TABX 400185
TABX 400186
TABX 400187
TABX 400188
TABX 400189
TABX 400150
TABX 400191
TABX 400192
TABX 400193
TABX 400154

TABX 400195

WAMX 400170
WAMX 400171
WAMX 400172
WAMX 400173
WAMX 400175
WAMX 400176
WAMX 400177
WAMX 400178
WAMX 400179
WAMX 400180
WAMX 400181
WAMX 400182
WAMX 400183
WAMX 400184
WAMX 400185
WAMYX 400186
WAMX 400187
WAMX 400188
WAMX 400189
WAMX 400190
WAMX 400191
WAMX 400192
WAMX 400193
WAMX 400194

WAMX 400195




71

72

73.

74,

75,

76.

77,

78

79,

AIGX 400196/SOXX 400196
AIGX 400197/SOXX 400197
AIGX 400198/SOXX 1400198
AIGX 400199/50XX 400199
AIGX 400200/50XX 400200
AIGX 400201/50XX 400201
AIGX 400202/SOXX 400202
AIGX 400203/50XX 400203
AIGX 400204

AIGX 400205/SOXX 400206

TABX 400196

TABX 400197

TABX 400198

TABX 400199

TABX 400200

TABX 400201

TABX 400202

TABX 400203

TABX 400204

TABX 400206

WAMX 400196
WAMX 400197
WAMX 400198
WAMX 400159
WAMX 400200
WAMX 400201
WAMX 400202
WAMX 400203
WAMX 400204

WAMX 400206




CERTIFICATION

State of Utah )
S5
County of Salt Lake )

The nolary pubhc, idenhfied below, hereby certifies that it has compared the
foregaing copy of the Memorandum of Lease, by and between Transportahon Alliance
Leasing LLC and Watco Companies, L.L.C,, dated as of January 9, 2012, to the original
of such document, and has lound the copy to be complete and idenhcal in all respects lo
the origina 0

(9
4

moent.
X ACELIA FANNON
=\ NOTARY PUBLIC » STATE of UTAH
/3] COMMISSION NO 560162

(SEAL) \/' COMM. EXP. G3-15-2013

Signature of Notary Public®
Date: 4-9-2012

q.15.201%

My Commission expires.




AMENDMENT TO LEASE AGREEMENT
AND SCHEDULE NUMBER 001

This Amendment to Lease Agreement and Schedule Number 001 ("Amendment") is
dated as of Fe® \OTM 2012, by and between Transportation Allance Leasing
LLC, a Utah limited liability company (“Lessor”) and Watco Companies, L.L.C., a
Delaware limited liability company ("Lessee”)

WHEREAS, Lessor and Lessee, with respect to the lease of certain raii cars,
entered into a Lease Agreement, dated for reference purposes only, as of January 9, 2011
{"l.ease Agreement”) and a Schedule Number 001, dated for reference purposes as of
December 9, 2011 ("Schedule 001");

WHEREAS, the "January 9, 2011" reference date for the Lease Agreement (the
"Lease Reference Date") was intended to read “January 9, 2012".

WHEREAS, the partics now desire to amend the Lease Agreement and Schedule
Number 001 to reflect the correct Lease Reference Date

NOW THEREFORE, in consideration of the premises and mutual promises set
forth herein, and other good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged, and inlending to be legally bound, the Parhes hereby
agree as follows:

1 The reference to “as of January 9, 2011" in the first paragraph of the Lease
Agreement shall be replaced with the words "as of January 9, 2012".

2. The reference to "as of January 9, 2011" in the first paragraph of Schedule
001 shall be replaced with the words "as of January 9, 2012".

3 All other provisions of the Lease Agreement and Schedule 001 remain
unaffected by this Amendment and continue io be of full force and effect.

4. Thuis Amendment may be executed in counterparts, each of which when so
executed and delivered shall be an original, but all such counterparts shall together
constitute one and the same instrument.



IN WITNESS WHERLEOF, the Parties, by their duly authonized represensatives, have
causcd this Amendment to be duly executed with the respective signatures below as of the date
sci forth above

Transportation Alhance Leasing, LI.C Watco Companies, LLC

nyzggig;s

Name: _Revau Prs

Title: _Asyi Moy Foset




CERTIFICATION
Starte of U/IA I‘f )
5§
County of (L}&L- )

The notary public. identified below, hereby centifies that he/she has compared the foregoing
copies of the Amendment to Leasc Agrecment and Schedule Number 001, by and between Watco
Companics, L.L.C., and Transportation Alliance Leasing, LLC, duted Junuary 9, 2012, to the original of
such documents. and hus found the copies to be complete and identical in all respects to the original
document

3 VALERIE K. KELLER
3} NOTARY FUBLIC ¢ STATE of UTAH
COMMISSION NO 810839

COMM EXP 06-13-2018

s 7-&)1’:?/1

ﬁﬁnulurc of Notary Public '

My Commission expires _o_(g" { 2’, - aO [%




AMENDMENT TO LEASE AGREEMENT
AND SCHEDULE NUMBER 003

This Amend'rltent to Lease Agreement and Schedule Number 003 ("Amendment") 1s dated as of
March ZS;’, 2012, by and between Transportatton Alliance Leasing LLC., a Utah imited liability
company ("Lessor") and Watco Companies, L L.C, a Delaware {imited liability company
("Lessee").

WHEREAS, Lessor and Lessee, with respect to the lease of certain rail cars, entercd into
a lLease Agreement, dated for reference purposes only, as of January 9, 2012 {"Lease
Agreement”) and a Schedule Number 003, dated for reference purposes as of February 23,
2012 ("Schedule 003"},

WHEREAS, Lessor and Lessee commenced the initial lcase term on the Lease
Commencement Date, February 28, 2012, covening seventy-nine {79) Cars;

WHEREAS, prior to the Lease Commencement Date, Lessor attempted to acquire and
purchase one (1) Car (“Car #80") from third party Flagship Rall Services, LLC but was unable to
obtain dehivery of the Car by the Lease Commencement Date,

WHEREAS, Lessee desires that Car #80 be added to the other seventy-nine (79) Cars
under the Lease Agreement;

WHEREAS, the parties now desire Lo amend the Lease Agreement and Schedule Number
003 10 reflect the addition of the one (1) Car to the Lease Agreement and Schedule 003

NOW THEREFORE, n consideratian of the premises and mutual promises set forth
herein, and other good and valuable consideration the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound, the Parties hereby agree as follows.

1 The lease of Car #80 shall be governed by the Lease Agreement and Scheduie
Number 003.
2. Notwithstanding anything to the contrary in the Lease Agreement or Schedule

Number 003, including that the initial lease term shall begin on the Lease Commencement
Date, Lessee agrees to pay rent to Lessor for Car #80 in the amount of $255 per month pro-
rated from the Lessor’s Acquisition Date through the last day of March 2012. Thereafter,
starting on April 1, 2012, and on the first day of every month during the imtial lease term,
Lessee shall pay rent for Car #80 in accordance with Schedule Number 003 through the Lease
Termination Date.



3 All other prowvisions of the Leasc Agreement and Schedule 003 remaln unaffected
by this Amendment and continuc to be of full force and effect

4, This Amendment may be executed In counterparts, each of which when so
executed and delivered shall be an original, but all such caunterparts shall together constrtute
~one and thésame Instrument, TS T T T T

IN WITNESS WHEREDF, the Parties, by their duly authorized representatives, have
caused this Amendment to be duly executed with the respective signatures below as of tha
date set forth above,

LESSOR:
TRANSPORTATION ALLIANCE LEASING LLC

By.

Te:__Lnpgcr.
State of 1 ) ﬂq H )

- —
County of {Uc&‘:&_ j
ﬂ Og this [ r-z day of [ ] ]3@3 , 2012 before me personally appeared

to me personally known, who being by me duly sworn, says that (s}he Is the
MI&L of Transportation Alllance Leasing LLC., that said instrument was signed on behalf
of satd company by authonty of its Management Commitiee, and (s)he acknowledged that the
execu?wf the foregoing instrument was the free act and deed of said company.

< %'1/_(,(&}(

Signature of Notary Public

VALERIE K KELLER
=\ NOTARY PUBLIC @ STATE of UTAM
COMMISSION NO. 610630
CONIM EXP, 06-13-20185

My Commission Expires OG- 1% 015




LESSEE:
WATCO COMPANIES, L L.C.

By \

Title rogey &R

" State of Q‘! TR 5 )

County of Q._VQ\Q("U(d )

On this \q day of i ( m g_! \ , 2012 before me personally appeared

. to me persanally known, who being by me duly sworn, says that [s)he is the
- of Walco Companies, L.L C., that sald instrument was signed on behaif of said
company by authority of Its Management Committee, and (s}he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.

{SCAL)

Signature of Notary Public

My Commussion Expires _I - S . 2 Ol S




Dazlivery and Acceptance Certitical> #3

Lease Agreement (the “Lease™) dated as of 01/09/12 between TRANSPORTATION
ALLIANCE LEASING LLC (Lessor) and WATCO COMPANIES, 1.1L.C (Lessee)
Delivery und Acceptance Certificate # 1 to
Schedule # 001

Equipment Acceptance' The Lessee hereby certifies thut the Cars, as set forth in the attached
Exhibit A and included in Exhibit B to the Lease, have been delivered 10 Lessee immediately
upon Lessor’s Acquisition Date of the Cars The Cars have been accepied as is, where 1s by
Lessee and accepted as Cars under the Lease as of Lessor's Acquisition Date. The “Lessor's
Acquisition Date™ shall be the date of the Bill of Sale between the seller of the Cars and the
Lessor,

Lessee agrees thut Lessor will have 60 days from the date of this Delivery and Acceptance
Centificate # | to inspect the Cars. Upon such inspection, i Lessor determines in its reasonable
discretion, that any Cars are not in a condition rcasonably similer to the following siv (6) Cars
listed below, which were previcusly inspected by Lessee, then Lessor may require Lessee Lo
complete any necessary repairs at Lessee’s expense.

SOXX 400162
SOXX 4zl
SOXX 400183
SOXX 400199
SOXX 400163
SOXN 4win2

Lessee hereby conlfirms the ncceplance of the Cars under this Cernficate #1 and the Lessce
hereby represents and warrants that the Lease is in full force and effect. there have been no

defaults there under, the Cars are in good order and repair and there are no agreements between
L.essor and Lessec other than the Lease and the Schedule which cover the leasing of the Cars.

LESSEE: WATCO COMPANIES, L.L.C.

By gﬁ_

Name: A&\M A le

Title: ASST FleeT Mol

Date: t ]z / [2oi2




Deilvery and Acceptance Ce.tificate 51

EXHIBIT A
TO DELIVERY AND ACCEPTANCE CERTIFICATTF #1
LAST OF CARS

Descnption  fifty (50), ACF Industrics, 1980 buil, 4,240 cubic foot rotary Steel Gondolas, 263
GRL. AAR Code 112

Current Road and Reporting Numbers

1 SOXX400121 13 SOXX40n200 3§ SOXX 200148
2 SOXX400123 19 SOXX400202 36 SOXXL00147
3 SOXX 00124 20 SOXX 400205 37 SOXX 400148
4 SOXX400126 21 SOXX 400136 38 SOXXa00149
5 SOXX400129 22 SOXX 400156 39 SOXX 200153
6 SOXX 400142 23 S0OXX 300163 40  SOXX 400158
7 SOXXa00143 23 SOXNJDOIRY 41 SOXX 00160
8 SOXX400150 25 SOXXNJI00188 42  SOXX 100172
9 SOXXA4001584 26 SOXXJ00192 43 SOXX 400179
10 HSOXX 00155 27 SOXX 00195 44 SUXX 300182
11  SOXX 100167 28 SOXX 100196 45 SOXX 100184
12 SUXXJ00169 29 SOXX 300199 46 SOXX 100187
13  SOXX 400175 30 SOXX 00201 47  SOXX 400190
14 SOXX00I8S 31 SOXX 400125 48  SOXX 100191
15 SOXX400iB6 32 SOXX 400133 49 SOXX 200198
16 SOXX 400193 33 SOAXI00134 50 SOXX 400206
17 SOXX 100197 34 SOXX 400140




CERTIFICATION

State ol U ‘7-7:\ H )
County of _Ll lrd Z’:& ) =

The notary public, identified below, hereby certifies that he/she has compared the foregoing
copics of the Delivery and Acceptance Ceruificaic#] 1o Schedule # 001, by and between Watco
Companies, L... C., and Transporiation Allince Leasing, LLC, dated Japuary 9, 2012, to the original of

such documents, and hns found the copies Lo he complete and identical mn all respects 1o the original
document.

(SFALY

7/(M " J?%%J&h

Signature of Notary Public

My Comnussion expires 0(0 - /% - 20f 5

pry
"o VALERIE K KELLER
4/ \"' r\:'or:irausmosnri ol UIAN
SLRAS j:) commission NO 810619
OH T comm. EXP 06-13-2016




Delivery and Acceptance Ceruficate #2

Lease Agreement (the “Lease”) dated as of 01/09/12 between TRANSPORTATION ALLIANCE LEASING
LLC. {Lessor) and WATCO COMPANIES, L.L.C. {Lessee)
Delivery and Acceptance Certificate # 2 to
Schedule # 002

Equpment Acceptance The Lessee hereby certifies that the Cars, as set forth in the attached Exhibit A
ond included in Exhibit B 1o the Lease, have been delivered to Lessee immediately upon Lessor's
Acquisition Date of the Cars. The Cars have been tested and Inspected by Lassee, found to be in good
working order and condition, and are accepted as Cars under the lease as of Lessor’s Acquisition Date.

The “Lessor's Acquisition Date” shall be the date of the Bill of Sate between the saller of the Cars and the
Lessor.

tessee hereby confirms the acceptance of the Cars under this Certificate #2 and the Lessee hereby
represents and warrants that the Lease is in full farce and effect, there have been no defaults there
under, the Cars are in good order and repair and there are no agreements between Lessor and Lessee
other than the Lease and the Schedules which cover the leasing of the Cars.

Watco Companies, LL C.

oSS

Name: _Sanw ﬂm 3

Title: Asyt Met rFocer

State of EQJ’\QQ,.D
County of CA[Q_\Q! I 4 d )

On this S day of I 2012 before me personally appeared
2. to me personally known, who being by me duly sworn, says that (s)he is the
= ; of Watco Companies, L.L C., that said instrument was signed on behalf of said

company by authonty of its Management Committee, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.

(SEAL)

G

Signature of Notary Pubhc Y

My Commission Expires 2 "fr) "ZO ] S




Delivery and Acceptance Certificate #2

Exhibit A
TO DELIVERY AND ACCEPTANCE CERTIFICATE #2
LIST OF CARS

Description: fifteen (15), ACF Industries, 1980 built, 4,240 cubic feet rotary Steel Gondolas, 263 GRL, AAR
Code J12

AIGX 400127

AIGX ADD131

AIGX 400132

AIGX 2D0135

AIGX 400137

AIGX 400164

AIGX 400171

AIGX 400176

AIGX 400178

AIGX 400180

SOXX 400139, Formerly registered as AIGX 400139

SOXX 4D0141, Formerly registered as AIGX 400141
. SOXX 400144, Formerly reglstered as AIGX 400144
. S0XX 100173, Formerly registered as AIGX 400173
. SOXX 400189, Formerly registered as AIGX A00189

O NN D WN

put pub pd pd P e D
wMih WwMNk=OQ



CERTIFICATION
State of t O DY) )
\ - s
County of Lf D.Qi fbd )

‘The notary public, 1dentified below, hereby certifies that he/she has compared the foregoing
copies of the Schedule Number 002 and Delivery and Acceptance 42, by and between Watco Companies,
L. L C.. and Transportation Alliance Leasing. LI.C , dated T=c\» 2, 2012, 10 the original of such
documents, and has found the copies 1o be complete and identcal in all respects to the original document

(SEAL)

Sipnature ot Notary Public

My Commission Expires -5 S

TAL - Waico Schedule 2 v8 clean020312 Puge 70f 7



Delivery and Acceptance Certificate #3

Lease Agreement {the “Lease”) dated as of 01/03/12 between TRANSPORTATION ALLIANCE LEASING
LLC. {Lessor) and WATCO COMPANIES, LL.C. (Lessee)
Delivery and Acceptance Certificate #3 to
Schedule Number 003

Equipmens Acceptance: The Lessee hereby cartifies that the Cars, as set forth in the attached Exhibit A
and included in Exhitit B to the Lease, have been delivered 1o lessen immedistely upon Lessor's
Acquisition Date of the Cars The Cars have been tested and Inspecied by Lessee, found to be in good
working order and condition, and are accepted as Cars under the lease as of Lessor's Acquisition Date
The “Lessor’s Acquisition Date” shall be the date of the Bill of Sale between the seller of the Cars and the
Lessor

Lessee hereby confirms Lhe acceptance of the Cars under this Certlificate #3 and the Lessee hereby
represents and warrants that the Lease Is in full force and effect, there have been no defaults there
under, the Cars are tn good order and repair and there are no agreements between Lessor and Lessee
other than the Lease and the Schedules which cover the leasing of the Cars,

Watco Companies, LL.C.

By ——
Name. SFMg Q:[j
Titte. _&Lw ANAL G

State of f'
s5
County of

On this & i day of FSX | Lﬂ},!g , 2012 before me personally appeared

10 me persanally known, who being by me duly sworn, says that {s}he is the

of Watco Companles, L L.C., that sald instrument was signed on behalf of said
company by autherity of its Management Committee, and (s)he acknowledged that the execution of the
forepoing instrument was the free act and deed of said company.

(SEAL)

\ﬂ ﬂ VAW S jnm&s!ﬂ
Signature of Notary Public

My Commussion Expires, - ;’ z _C) \ S




Delivery and Acceptance Certificate #3

Exhibit A
TO DELIVERY AND ACCEPYANCE CERTIFICATE #3
LIST OF CARS

Description: fourteen (14), ACF Industries, 1980 built, 4,240 cubic feet rotary Steel Gondolas, 263 GRL,
AAR Code J12

AIGX 400122
AIGX 400130
AIGX 400138
AIGX 400157
AIGX 200159
AIGX 400161
AlGX 400162
AIGX 400166
. AIGX 400168
10. AIGX 400170
11. AIGX 400172
12, AIGX 400181
13. AIGX 400193
14, AIGX 400204

powNe

-3 RN T



CERTIFICATION
State of F\h -'l\_D_Q,D )
ss
County of Q \!(\\\}‘\CL‘V(J )

The notary public, identified below, hereby centilfies that he/she has compared the foregong
copics of the Schedule Number 003 and Dehvery and Acceptance #3, by and berween Watco Companies.
L L C.. and Transpurtation Alhance Leasing LLC.. dated ¥y, 27 , 2012, to the oniginal of such
documenis, and has found the copics to be complete and identical in all respects 10 the onginal docement

(SEAL)

~Sotma Sould

Signature ol Notary Public

My Commussion Expires ___ 1= -] OIS

1AL - Watco Schedule 3 vR clean022312 Page 7057



Dellvery and Acceptance Cerutficate #4

Lease Agreement (the "Lease”) dated as of 01/09/12 between TRANSPORTATION ALLIANCE LEASING
LLC. (Lessor) and WATCO COMPANIES, LL.C. [Lessee)
Delivery and Acceptance Certificate #4 to
Schedule Number 003

Equipment Acceptance: The Lessee hereby certlfies that the Cars, as set forth In the attached Exhibit A
and included 1in Exhibit B to the Lease, have been delivered to Lessee Immediately upon Lessor's
Acquisition Date of the Cars The Cars have been tested and inspected by Lessee, found te be In good
working order and condltion, and are accepted as Cars under the lease as of Lessor’s Acquisttion Date
The “Lessor's Acquisition Dale” shall be the date of the Bill of Sale between the seiler of the Cars and the
Lessor

Lessee hereby confirms the acceptrance of the Cars under this Certificate #4 and the Lessce hereby
represents and warrants that the Loase 1s In full farce and effect, there have been no defaulis there
under, the Cars are in good order and repair and there are no agreements between Lessor and Lessee
other than the Lease and the Schedules which cover the leasing of the Cars

Walco Companies, L.L.C.

=2

Name: 64'-1»\_,#_ p'rﬂ's

Tite: Asst  FnsT Mog

State of h\m&o )

ss
County of E X Q mﬁ‘! ( & )

On this ] H day of l ! Eh‘ ]Itl l , 2012 before me personally appeared

to me personally known, who being by me duly sworn, says that (s)he s the
~ of Watco Companies, L.L.C, that sawd Instrument was signed on behalf of sald
company by autherity of its Management Committee, and (s)he acknowledged that the execution of the
foregong instrument was the free act and deed of sald company

{SEAL)

Signature of Notary Public

My Commission Expires__ - S-20M S




Delwvery and Acceptance Certificate #4

Exhibit A
TO DELIVERY AND ACCEPTANCE CERTIFICATE #4
LIST OF CARS

Description: One (1), ACF Industries, 1980 built, 4,240 cubic feet rotary Steel Gondolas, 263 GRL, AAR
Code N2

1 AIGX400165



CERTIFICATION

State of i/ 77‘\f‘f )
County of WF_ BE L )

The notary pubiic, idenuficd below, hercby cerufies that he/she has compared the foregoing
copies of the Amendment ta Schedule Number 003 and Delivery and Acceptance #4, by and between
Watco Companies, L.L.C , und Transporiation Alliance Leasing LLC . datedfoac k , (&, 2012, 10 the
onginat of such documents, and has found the copies to be complete and identical i all respects 10 the
ortginnl document

(er_) ,. _f{{ ! :

Mgnulun. of Nolnr) Public

My Commission Expires (:'[n- ] %' 90'%

¥ VALERIE K. KELLER
=Y NOTARY PUBLIC # S12TE ol UTAN
5} COMMISSION NO 610629

COMM EXP, 06-13-2015




EXHIBIT C

PARTICIPATION CERTIFICATE

Participant’ FJ Munagement Ine
1804 Coumny Hills Dr
Ogden, Unh 84403

lLesser Watco Companies, 1. 1. C
3153 W 3rd Street
Pitsbure. KS 66762
Attention. Todd E Polund, Geaeral Director, Car Accounting & | leet Management

Re Railear Lease, dated January 9, 2012
Schedule No 1, Schedule No 2, and Schedule No 3

‘Ihis Participation Cenificate evidences that Purticipant has purchased 8 Parucipaiion inieress in
the Residual of the Fease of Equipment by I'ransportation Alliunce Leasing LL.C to Watew Companies,
L.L €, m the amount ol THIRTY-SIX PERCENT (36%), which is the amount of ONC-HUNDRED AND
EIGHTY-SEVEN THOUSAND, T'WO-IHIUNDRED AND TWENTY-ONE DOLLARS AND $IX1Y-
TIVE CENIS ($187.221 65)

['he fnterest Rate iy the annunl rute ol NINGE PERCENT (9%).

This Participaion  Certificate s 1ssued pursaant o o Participation  Agreement  between
Transponiauon Alliance Leasing 1L1.C and Panicipunt. dated December 31, 2012 Capitalized werms
herein which are defined in the Participanion Agreement shall have the same ineaning o this Participauon
Cerufivae,

Duied ay of. Recember 31,2012
TRANSPORTATION ALLIANCE LEASING LLC

By Transportauion Alliznee Bank Inc., it sole member

By.
Name
Iile,




CERTIFICATE

State of Utah )
54
County of Mﬁ

The notany pubhie, idennificd below, hereby ceriilies that it has compared the foregoing capy of
the Participation Agreement, by and between FJ Management Ine and ‘Transportation Allince Leasing
LLC, dated December 31, 2012, w the onginal of such document. and has found the copy 10 be complete
and dentienl n all 1espects 10 the onginal document

|_'||umruWNt'ﬁa|}' Public

Date, Gﬂ“ . \—{! 20[3
My Commission expires: Chh . ?—3! 20 lb

PRESION D,

Netary Punlic s‘,?f.‘,";i’{,m
ce"lll.ls5|||ﬂ [} 552055
Mv Lo Sission En aites

Jonuarg 23 nme




CERTIFICATE

State of Utah )

)
County nl'%

The notmy public. idenuficd below, hereby certities that it has compared the foregoing copy of
the Participation Agreement, by and between FJ Management Inc. and Tiansportation Alhance Leasing
LLC, dated December 31, 2012, 10 the onginal of such documet. and has found the copy to be complete
and 1dentical in all respects to the original document

PRESION D. K
Notary Pubhig, Sglsglgﬁ.uah
Commission # 652055
yCommission £ xDIrgs
Janvary 23, 2018

iy Public

Date GQM.-. \—{! 20[3
My Commission expires &l“ 23 J 2-0lb




