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MemlMiFDIC 

VIA H A N D 

Cynlhia Brown 

Chief, Section of Administrntion 

Orricc of Proceedings 

Surfnco Tmnsportation Board 

395 E. Street, S.W. 

Washington, DC 20423-0001 

RE' Document for Recordation 

Dear Ms. Brown 

Enclosed arc one original and one copy of the document described below, lo bu recorded 

pursuant lo Scclion 11301 of Title 49 of Ihu U S Code. 

'Hiis document, entitled Participation Agreement (Railcar Lease - Residual) nnd dated as of 

December 31, 2012, is a secondary document. 

The primary document to which this is connected, a Memorandum of Loa.se, is recorded undor 

Recordaiion No. 30158 

41B5 Harrison Blvd. Suite 200 Ogden, UT 84403 // P.801G24 4B00 //TABbank com 
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Transportation Alliance Leasing, LLC. 
Attn. Preston Kocrncr 
4185 Harrison Blvd Suite 200 
O g d e a U T 84403-6400 

A short summary of the document to appear in the index follows. The docui 

Participation Agreement, is a secondary document, dated as uf December 31, 201! 

between Transportation Alliance Leasing LLC (Seller), at 4185 Harrison Blvd, Suite 200, Ogdon, 

UT 84403-6400 and FJ Management Inc. (Participant), al 1104 Countiy Hills Dr., Ogden, UT 

84403. The primary document lo which the Participation Agreemeni Is connected is a 

Memorandum of Lx*asc with Recordation No 30158. The Parlicipnlion Agreement covers 80 

steel gondola rail cars, AAR Code J12, 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. ' l l ic subject cars also have boon marked by the Lessee as WAMX 400121 - 400127 

(inclusive), WAMX 400129 - 400145 (inclusive), WAMX 400147 - 400150 (inclusive), WAMX 

400153- 400173 (inclusive), WAMX 400175 - 400204 (inclusive), and WAMX 400206. Prior 

dusignalions of the subject cars arc identified in the transmittal letter and on Schedule I of the 

Memorandum of Lease 

Sincerely, 

^^-^^hl^t^^^ky 
Mark Carpenter 
Senior Vice President and Manager of Lcnbing 

Enclosures 
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liVli^aw/: 
Member FDIC 

The names and addresses of the parties to tho Participation Agroemont aro as follows. 

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

Participant FJ Managemenl Inc. 

n 0 4 Country Hills Dr. 
Ogdon, UT 84403 

A description of the equipment covered by the document is as follows: 80 steel gondola rail 

cars, AAR Code J12, bearing the following 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 Lessee 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 lo the TABX nnd WAMX designations, the following rail cars wore 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 to tho TABX, WAMX and SOXX marks, all the subject rail cars previously were 

designated with AlCX marks- AIGX 400121 - 400127 (inclusive), AlCX 400129 - 400145 

(inclusive), AIGX 400147 - 400150 (inclusive), AlCX 400153- 400173 (inclusive), A lCX 400175 -

400204 (inclusive), and AIGX 400206 

Tho subject rail cars aro also sol forth on Schedule 1 of Ihc Memorandum of Lease, Ihc primary 

document to which this fi l ing isconnoclod. 

A foo of $4^ 00 is onclosod. Please return tho original and any extra copies not needed by the 

Board for recordation to: 

4185 Harrisongivd.Suite200 agden,UTB4403 // P 8G1B24.4B00 // TABbank.com 
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FARTICIPAI'ION AC:RKKMKN'I ' 

SURFAClTHANSroRlA'BQItBOIW (Riiilcur Lease - Kcsitluiil) 

'l"his Agreement (-'AKrucmviu") is dated as of December 31. 2012. nnd made between I'J MAi 
INC., a Ulah corporation ("l*arlieipant"). and TRANSPORT A I'I ON AiJ. lANCI i LEASING LLC. n 
linbility company ("Seller"). 

A. Seller enlurud into u Purchase Agreement, diiled Jiinuiir>' 12, 2012. with I'lugship Roil Services^ 
pursiiQiit to which Seller acquired eiglity (80) ACF iridusines, 1980-built. 4240 cubic-loot rolnr>' steel gondoliis, 263 
CiKL, AAK Code JI2 ("Kquipmcnl'-X as more specil'iculiy set Tunh in the uppiicabie Bill of Sale, dated JiinuHi>- 12, 
2012, the Bill ul'SjIe. dated i'ebruao- 3, 2012. the Bill of Sale dated on or about l-cbruur>- 23, 2012. and the Bill o f 
Sale, dated March IS, 2012 (coliectivvly. logeihcr with all releiises and other related documentation, tlie -purcha.se 
U(H.*uinenl»-'). wiiich arc Hiii».ticd hereto ab E.\hibit A 

B. Seller Icaurd the liquipmcnl lo Wnicu Companies, L.L C . a Delaware limiled liubiliiy company 
("lessee") pursuant lo a Railcar Lease, daled January 9. 2012, and Scliedule No. 01. Schcdulc No 02. and Schedule 
No. 03 ("l^'a&e*') i'he terms and condiliuns of the Lease are all set lunh on die Rail LQI IM and Scheduler, ihc 
acceptance cenit'icate!*, and other related agreements including documcniiiiion filed with ihe Surlace Tninsponation 
Roiird (collectively, as amended, the *-Lca.sc Uocumenis"), which are aitached hereto ns Kshibil B. 

C Lessee has ceniiin end-of-term options in ihe l^ase penaimng to the l^quipmeiit. ait more particularly 
sel fonh in the Lease Documents. After the first eighteen (18) months of tiie Lease, IA'SSCC may opt to rvnew for an 
initial tcnn of eighteen (18) month:!, ilien a subsequent term for twelve (12) months, and then for a further tcnn of an 
additional t\%elvc (12) months, for a lotai of sixty (60) months (the "Keiiewiil Ofitiuns") l i I e.sstic docs not exer\:i!ie 
any of its nrnewai options in accordance with the Lease, ihcn Lessee has either die requirement or option to purchase 
ihe EZquipment depending on the tenn (the *-|'urchuse Options"). Lessee also has the option to reiiim the liquipnient 
at either fon>'H;iglii 018) montiis or sixty (60) months from ihe applicable Le.ise Coniiiicncemeni Date (the -'Keliirn 
Options") 

D Generally. Seller is restrit-ted by Utah law fn}m relying on tiie i*urLhase Options and Return Options 
(collectively, ihe "Ktrsiiluar) to recu\er nnaneing co<;ts. Ihe original equipment investineni, and a required prolli in iin 
umouni ihai is greater than thirty percent (30%) ofthe acquisition cust uflhe Hquipmeni, and die Kesiduul twoked by 
Seller represents approximately forty-seven (47%) ofthe acquisition co&l ol the Equipment 

b Seller desires to sell its residual position in tlic excess seventeen perceni (17%) ofil ie acquisition cost 
of the liquipment. which equates to an overall ihiny-six perceni (36%) interest in the Residual, to ensure compliance 
with Ulah l.i\s Panicipani desires to purchase ihis inleresi wtih the undersianding that repayment wil l be made from 
(i) Ihe proceeds of Lessee's exercise of one ul the Purchase Options, or (li) in the event the Purchase Optiuns are not 
exercised by Lessee, fmm the sale, lease, or other dis|}Osiiion ofthe Kquipmeni. 

NOW. 'I'MLKHI-ORR. for good nnd valuable cun.sidcration, the receipt and sufficiency ot which arc hereby 
acknowledged, the piinies agrve as follow^. 

1. Punic mat ion Subjeci to the icmis und eondllions of this Agreemeni, Seller liervby sells and iranslers 
to the Panicipant. and ihe Panicipani hereby purchases nnd accepts from the Seller an undivided ownership iniere&i in 
thiriy-siN percent (36%) of tiie Residual (*'i'urciei|iutiun") In excliangc. Participant agrees lo iKiy to Seller the 
amount of one-hundred and eighty'SCvcn thousand, two-Iiundivd and twenty-one dollars and sixiy-five cents 
(SI 87.221 6S) ('-Purchase Price") i he Purchase Price siiall lie paid toncurrent wiih the execution of this Agreement 
HI immediately available lunds in accordance with wire instruction to IN: piovided by Seller 

2 Accouniinii Seller shall deliver lu ihe Partictpuni annual (ur. in a Lesbuc default. quaneiK) ivpurts 
rcilectnig the status nf the Lessce'b account with the Seller and such funher infonnation us reasonably requested by 
Panieipuiit. Al l rc|X>ns and information funiished by Seller to l'anicip:iiii. whether written ur verbal, are wiihoui 
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representation or warranty as lo their truth ur accuracy, and Seller is not responsible for verifying their authenticity. 

3. Particination in all Benefits and Pavments. Upon Participant's piiyment of tlie Purchase Price, said 
payment wil l , without further aclion by cither of the parties hereto, consummate a sale and purchase of such 
Participation and confer on Participant a share in the Residual equal lo ihe e.xtcm of its Panieipoiion and .shall be 
alVorded the same nglits and tKiiefits afibrded to Seller with respect to the Residual under the provisions of ihc l^ase 
Documenls and a corresponding proponionate intercsi in all the liquipineni owned by Seller by vinue of ihe Purchase 
IJocuinents and in .iceordance with the Lease DocumeiiLs. 

4 ServicintL Collection und F,xi«nscs. 

4 1 Seo'icin^ Seller shall, to the extent ofthe Pnnieipuiit's Participation, hold and retain in its 
uwn name, as ageni for Participant, all of die obligations of Lessor under the Lease Docunienib Seller shall sen'iee 
the Lease in accordance with its usual practices in the ordinarx' course of business and accept payment of the Lease 
from the Lessee, other third parties liable therefor, or any guarantor ofthe Lessee, in repayment ofthe l^ase and 
Panicipaiuin 

4.2 Adininistraiion Seller shall bear ull costs und expenses of collection uf the Lease, except 
that any tnii-of-pucket costs and exjiunses uf LulluLtion incunvd by reason ofthe einploymeni ur rvtcniiun of outside 
agencies, collectors, trustees, or aliorneys, including reasonable utionicy fees and disbursements, coun costs and oihcr 
like amoiinLS. shall be bome by Seller and Panicipani un a pro rata tiasis in aceurdnncc with tlieir respective 
Participations in the Residual ui the time such cost or expense was incurred Seller will give Panicipani at leasi one 
week's notice before incurring any uut-of-pocket cost.s. und the notice will iiiLliide a general description ofthe costs 
expected to be incurred 

5. Collection}!..DisbursemcnLs to ihe Partieipiiiit. 

5 I Inierest IZanicd bv the Panicipont After the purchase by Panicipani of ihe Panicipation. 
Panicipant shall cam inierest on iis Panicipation at ihe annual nite of nine perceni (9%) ("Interest Kale"). 

5.2 Retiim to Seller und Panicinant. Provided good and full funds are paid by Lessee and 
received by Seller pursuant lu one ofthe Ihirehuse Options. Seller shall puy to Pnmcipaiu the Purcha.se Price, together 
with the accumuluied inieresi Uiereon at the interest Kale, on die date ihut Lessee exercises one of ihe Purchase 
Options If Lessee does not exercise one ofthe Purchase Options ur in ihe eveni that there is u Lessee default, luss. 
bankruptcy, or reiuni of the Equipment pursuant lo llie Keiurn Options. Seller wil l use cmnmercinlly reasonable 
eflorts 10 sell, lease, or dispose of ihe I-lquipment. If llie sale, lease, or other diS|X)Sition of the Kquipmeni is 
insun'iuient to retuni the principle investnieiii of Seller and Participant, then the pruLeeds ofthe Equipment shull be 
shared equally hy Seller and Panicipani lo ihe extent of iheir iniei-cst in tlie Residual 

5.3 Collections of Pavments bv Seller Seller lias the exclusive riglii lo collect all sums due from 
Lessee or any guarantors, third panics, or otherwise on account uf the Lease, including rent, any and all Lease fees, 
laie ciiargcs. buyout i}ayiiicnt.s, und prcpaymcni premiums ( i f any). Seller has nu obhgaiion lo renin uny funds to 
Participant it the funds are not collecied by Seller 

6. Renrosentations of Panicinant 

6 I Invest I p t ion Panicipant acknowledges dial it has performed and wil l continue lo perfomi 
its own credit analysis uf the Lessee and guarantor ( i f any), und us own uuestigution uf the risks nnolved in (i) the 
transactions eonicniplated by tlie Purchase Docuiiieius and Luaiie OoLumcnts, (ii) entering inio this Agreement, ond 
(lil) purchasing an interest in the Residual of the Lease hereunder. Ihe Panicipant is not und will not rvly on the 
Seller with respect tliereto. 
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A 2 Review of Doeuinenis Panicipani acknowledges that it has reviuwed and appnwed the fonn 
and subbtanee of each ol the Purchase Documcnis and Leuhe Documenis. 

6 3 No Reliance Panicipani acknowledges thai Seller has nut made and shall not at an> time be 
deemed to make any representation or warranty, express or implied, with respect lo. (i) legality, accuniey, 
completeness, validity, or enforecability ofany ofthe LcUbC Documents or Purehase l^oLumenis, (ii) the finan^-iul 
condition or creditwonhincss of the Lessee or any oihcr entity which may have liability for the I .case, the colleciibihty 
of the Lease, or the coniinued solvency of the lessee; or (iii) the validity, perfectiun, enforceability, value, or 
suflicieney of or title to any propcny for the Lease, including ihe Equipment, or the filing or recording or taking of 
any other actions with respect lo the Lease Documents. Purchase Documenis, or the r.quipnieni. 

^ Examinaliun of Records Seller shall indicate in us records the Punicipanl's Panicipation mteresl in 
the Residual Punieipaiii may at any time, and from lime to lime, during business liours examine the books, records, 
and accounts of Sellci relaiing to the Lease and other matters connected with the Lease Documents oi herewith. 

8 Enforeemenl. Seller may in us sole discretion udminisier the Lease and enforce the remedieN 
provided in the Lease l^ucumenis, including' (i) giving or withliolding waivers, consents, extensions, adjusimeiiis, 
compositions, or compromises under the l̂ *use l^ocuments, (ii) negotiating or eummunieating wiih Lessee in 
connection with the Keiiewul Options. Purchase Opiions. and Return Options, (i i i) amending or refusing lo amend the 
lx*use Documents or other ugreemenls relating Uiereto; (iv) declaring a Dcfuult (as delined in the Lease l^oeumenis). 
exercising or refraining from exercising remedies, or taking or refraining from taking action with respect to the Lease 
Documents or other agreements Seller wil l, however, give Panicipani notice ofany IXfauli it declares under the 
Lease Documents. In addition. Seller will noi, without the prior consuni of Paniei|>ant. (x) agree to any amendmeni or 
modification of any of the Lease Docuincnts ihat would change the demand nature of the Residual or reduce the 
principal balance nf, interest on. or lees payable with res|>eci to the Residual, or (y) waive an> Default relating to late 
payment, i f such Defuuli remains uncurcd fur iwreniy (20) business duys. I f Seller requests Panicipant's wnnen 
consent lo llie exereise of uny rights set forth above, and does not receive .such consent or a denial thereof in w ruing 
witliin live {S)duys ofthe making of such request, Panicipant wil l be deemed lo have given such eonseni 

9. Tenn I nut ion. If Pnnicipunt refuses lo ugree to any of the mailers set fonh in Pumgruph S above, then 
Seller may, at us option, ai any lime thereafter, purchase tlie Panieipalion ofthe Panicipant in the Residual by p^iying 
to the Panicipani tlie Purchase Price, tugeiher with accumulated inleresi thereon iil the Inierest Rale, as ofthe purehau; 
date Upon puymeni ol this amount. Panicipani shull have no funher interest in ihc l<ease or any of the Lease 
Documcnis Panicipant shall have no direct nghis to pnxeed aguinsl die Lessee. 

10. Purehase ol Paniei|Hition. No nmounis paid by the Panicipani lo Seller lor the purehase of the 
Panicipation shull be considered a loan ofany kind or nature, by l^anicipunt tu Seller, and the panics will look only to 
the Lessee and the liquipmcnt for the repayment of ihe Lease, or other third panics liable ihcretore, or any guanintur 
of ihclx.S5ee 

11. Pamciwation Noi a Securii\' Notwuhsiandmg anything to the contrary' coniained licrein. the panics 
expressly intend for und agree that the Panicipation evidenced by this Agreeineni is noi a security pursuant lo ledcral 
securiiies laws 

12. Assignment. Transfers 

12 I /Xcuuinn^ for Own Account. Panicipani represents and agrees that il is uequinng the 
Panicipation for its own account fur invesimeni pur|X)ses, wUh no present inteniiun of disinbuting or reselling all or 
any pan thereof. Uxeept lO the extent set fonh in Seciion 13 2 below. Panicipant wi l l not sell, assign, transfer, 
mongage, pledge, oroiherwisedisposeuf any orull of ils iniercsi in (lie Lease, the Ilquipmeni, the Lease Documenis. 
or this Agreemeni. without the prior written eonseni of Seller. Noiwuhstunding anyihing coniained lierein. no sale. 
u.ssignincnt. transfer, mongage, pledge, or other disposal will be made by Panicipant of its interest in ihe Lease or the 
l.ea.sc Documents that would violate the terms of uny such documents, stutuies ofthe Stale uf Utah, ur the United 
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States govemmenl. or any niles. regulaiions. or interpretations thereunder 

12.2 Pennitled Sales Either pany has the riglit at uny time and from time to time to sell all ur any 
ponion of its respective Panicipation lo any parent, subsidiary, or affiliate of such pany ("Pemiittcd Tninsfcrce") 
upon ten (10) days prior wriiten notice to the othei pany. 

12 3 Transfers. Seller may transfer its nghi lo sen'ice and manage the I .ease to a Permitted 
I'ransferee wittiout Panicipunt's consent. If Sullei does so. ihen within ihiny (30) day: of ihe transfer, il will notify 
Panicipant ofthe name, address, and telephone number ofthe new servicer, ihe name of ihe person at the new servicer 
to contacl about the Ix'use. und the dute on which the transfer was effective. The new sun'iccr wil l automatically 
succeed lu ull of Seller's rights and respunsibiliitcs under ihis Agreement with respect tu .serx-icmg and managing the 
Lease Seller wil l have no responsibility ur liability for the acts or failures to act ofthe new ser\'icer from the cflectivc 
date of the transfer, i f Seller desires to sell all or any ponion of the Lease to a person that is not a Pemiitied 
Transferee. Seller sliull give Panicipani len (10) days prior written notice ofthe transfer. 

13. Addiiional Panicinams. fcnnination. Al us sole and exclusixx option, from time lu time and at any 
lime. Seller is entitled in (i) sell ur grant additional panicipations in the Lease or Residual u|X>n terms similar tu this 
Agreeineni or otherwise, ur (li) pay lo ihe Participant all principal and interest then owing lu the Panicipant hereunder 
in respect of its Panicipani in, thereby leniiinaling this Agreemeni Upun termination and request by Seller, Puiticipant 
slwll execute uny and ull releases, lemimuiiuns. noticeh. or other msiniments thnt muy be necessury lo terminate and 
relea.se ihc Panicipnnl's interest in this Agreeineni. the l^'use Documenis, or die l^quipineni Notwithstanding ihe 
loregoing. Seller has no obligulion to repurchase the Purtieipulioii of the Panieipuni under any cireumsiance or in aii> 
event, and any repurchase by Seller is al the sule and exclusive uption of Seller. 

14. Liubiliiy. i:\cepi us scl fonh herein. Seller dues noi assume liability for repayment uflhe l^ase or 
Residual by Ixssee or the renli/uliun or recover^' of the Lease or Residual under the provisions of llK* Lea.sc 
Documenis 

15. Sue,ce$sors.und Assigns Ihis Agreement shall be binding upun and shnll mure to the benelii of ihe 
successors and |>ennined assigns ofthe panies hereto 

16 liniire Aitreemeni fhis Agreemeni eoiisiitutes ihe entire agreement between the panies hereto with 
respect tu ihe subjeci maner of this Agreeineni and can only be changed by a writing signed by both .Seller and 
Panicipant Any failure or delay to cxerLisc any nghl hereunder wil l not con.slinue a waiver iheieof ur bar eulier pany 
fmm exercising any of ils nglits hereunder at any time. This Agreemeni may be executed in counterpans each uf 
which shull be deemed an original for all purposes and all of which consiiiute, eolleciively. one agreement. 

17. Goveminti Law. Disputes The laws of ihe State of Uluh. without giving clTeei to principles of 
conllici of taws, govem all matters arising under ihis Agreement. In the event any suii or proceeding is broughi by 
any pany to enforce the provisions of this Agreement, the prevailing pany shall be eniuled to recover us costs und 
reasonable aitomey fees, whether such sums are expended with or withoui siiii. at trial, arbiiraiion. or on appeal. 

18 Vulidiis and Fjifurceabilitv The invalidii>'or uneiifurceabiluy of any one oi mure pnivisiuns of 
Agreement .shall not alVecl ihe validity or enforeeability of uny other provision of this Agreement. 

this 

19. Panicination Certificate Seller will execute and issue a participation cenificate to Participant in 
siibsiuntiully the form nttnched hereto as Exhibit C (die "FHrticipation Cerlincutc") as evidence uflhe Participation 
more fully de.scnl>cd herein. 

20. N'o 'Hiird Partv Beneficnines. 'I his Agreement is made for ihc sole und exclusive beiiclli of Scllei 
und Panicipuni und is noi intended to benent any third pnny. No third party, including Lessee, may ciniin any right or 
benefit, or raise any defense bused un. ur seek tu enfoive any term or provision of this Agreement. 

PjEL •: III 7 

http://relea.se
file://i:/cepi


21 Disuurnemeni Nul wiihsianding an>thing contained in this .Agreement ui the contrarx*. to the extent 
thai any proceeds p.nd lo Seller or Participant are .subsequently iiivalidaied. declared to be Iraudulciu or preterential, 
sel aside, recovered from, disgorged by. or are require-d i« be refunded, repaid, or otherwise restored lo the Lcs.see. a 
tnistee, receiver, or any other person under any law (including, without limitation, any bankmptcy law. state or federal 
law, commai law or equitable cause), then to ihe extent of any such puymeni to Lessee or a ihird party. Seller or 
Participant (us applieublej shall pay die party required to restore the money to Lessee or such third purty su thin the 
money ultiinately received by Panicipant und/or Seller is in proportion to ihe Participation after all applicable money 
has been restored to Lessee ur such third party. 

22. Coiisiruetion In the event of an ambiguity in the inlerpreiulion of uny provision of this Agreemeni. 
the |)artics agree that tlie unibiguiiy shall noi be interpreted for or uguinst nny party u|xin grounds of authorship 
Whenever possible, each provision uf this Agreement shall I K inierpreled in such manner as lo be elTcctive and valid 
to the gieuiesl extent allo\sfcd under applicable law, but i f any provision of this Agre-cmeni shall be pruhihiicd by or 
invalid under applikable law, said provision shull be nielleciive only to the extent of such prohibiiiuii or invalidity, 
without invalidating the remainder of such provision or the remaining provisions of this Agreeineni 

23 Kenresentation of Sittninn_Representniivc The representatives signing this Agreemeni un behalf of 
his or her resjieclive party euch represents and warrants that he or she has been duly uuthorizx'd lo execute and deliver 
diis Agreement and thai Li[X)n execution and deliver^' hereof by nil parties hereto, this Agreement will be binding und 
enforceable in accordance with us tenns against such party for whom such representaiive has signed. 
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'fhe parties hereto sign this Agreemeni as ofthe date first wriiien above 

FJ MA.NACKMKNT INC. 

By. J 
Name. 
Title 

^ ^ ^ 
jtl-^-zr^ y i Acnp 
( f / ^ 

fSEAL) 

Addre.ss: 
1104 Country' Hills Dr.. Ogden. Utah. 84403 

TR.\NSPOk'l'A'ni()N ALLIANCK L K A S I N G LLC 
By TraiVpor^Aiion KH'uuce Bank Ine, its sule menilKT 

Name 
Title: 

Address: 
4185 I lamson BKd., Suite 200. Ogden. Utah. 84403 

I NOTARY PAGE fOLLOWS] 
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State of L IJ-aJ^ 

County of \J\JeJf\cr 
ss 
) 

On this 17 day ol C H r L r l O t f r q 
rXi'^drfJ MTljiA'P^ (name of stg 

that (s)ho IS the J j - T f f l S i i \^.CS. 

. 2013, bcforc me personally appeared 
of signer), lo me personally known, who being by me duly sworn, says 

(title of olVice) of FJ Managemenl Inc . thai the seal affixed lo 
ihe foregoing instrument is intended lo reflect the curpuraie seal of snid eorporution. thai said insirumeni was signed 
and sealed un behalf of said corporation by aulhurity of us Buard of Directors, und (s)he iicknuwlcdged that the 
cxccuiion ofthe furegomg insirumeni wns ihe free uei and deed uf said curporalion 

(SKAL) 

Signaliire ul Notarx* Public ignatiire 

My Cninmission expires 

Notary Public 
HARILYNRASHU3SENI 

CanninloiiK»7U i 
k^OoRirlHlMEvlm < 

r 11.2016 I 

J State of Utah 

IjcteW State ol V M w V V ) 

County u f W g A > e / ( j 3 l A . V V ^ 1 

JOn this y l_ _ day of ' jCtUvAfXViA . 2013. before me peisunally np|>cured 
pCU(A H t t V t t ^ ^ ^ (name&fsigiior), lo me personuil) known, who being lay me dul\ swum, says 

)n.tbis .1. L - d«y of OCtUvAOVt 

_ r - . , - » - , — ^ ^ ^ S J C ^ ™ (nnmi . . . . 
ihai (.'i)lie is iln- C f t . d E 5 f l B ! 5 f t ^ _ ' 5 4 c ^ * * i b C i ' ^ (ddc ol olfice) uf'fransportalion Alliance Leasing LLC. ihat 
the seal affixed to the foregoing nisminieni is intended to reHeci the coin|)any seal of said company, that .said 
instnimeni was signed and sealed on behalfof said company by authoniy of iis managemenl coninntiee. and (s)he 
acknowledged ihai the execution of llie loregoing insirumeni was the free act und deed uf .said company. 

(StiAL) 

Stgiiatin« uf Tcuiars' Public 

My Coinmission expires vTcLt^ . 2 ^ 5 . ^ - ^ i p 

PRESION D. KOERNER 
No*«n Pii i i i ic. S i a i v o l Ulah 

Co-WT ibeic^ « GS70D& 
Mv Cai r i i i i tg i f tn ^ . p t;.^ 

Jani,u.*23, 2Di(t 
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PURCHASE AGREEMENT 
Dated us ufJiinuury 12,2012 

TRANSPORTATION ALI-IANCE I.K.A.SINC LLC, 
as Buyer 

and 

FLAGSIill ' KAIL SKKVICeS, LLC, 
as Seller 
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PUKCIIASK AGREEMENT 

THIS rURCHASE ACRKKMENT, dated as of Junuuo' 12,2012. is by and between 
FLAGSHIP RAIL SERVICES, LLC (ihe ••Seller"), a Delaware limiled liability company, 
with its principal place of business ai 300 Soulh Riverside Plaza. Suite 192S, Chicugo, IL 60606 
and TRANSPORTATION ALLIANCE LEASING LLC (the 'Buyer"), a Utah limited 
liability company, with ils principal place of business al 4185 Harrison Blvd. Suiic 200, Ogden, 
UT 84403-6400. All capitalized lerms used herein and noi otherwise defined herein have the 
meanings ascribed to such terms in Article 1 hereof. 

RECITALS 

WHEREAS, the Buyer desires to acquire from the Seller and the Seller desires to sell to 
the Buyer all of die Seller's right, title and interest in imd to eighty (80) units of ihe Equipmeni 
upun the terms und subject to the conditions set fonh in this Agreement 

NOW, THEREFORE, in consideration ofthe mutual promises herein contained and 
other consideration, the receipt and sufficiency of which ore hercby acknowledged, ihc Buyer 
and the Seller agree us follows 

ARTICLE I 

DEFINITIONS 

'ITic following terms have the respective meanings set fonh below whenever used in this 
Agreement (lerms denned in the singular to have a coirelative meaning when used in the plural 
and vice versa) 

"Agreement", this Purchase Agreement, including all Exhibits and Schedules hereto, as 
amended from lime to time in accordance with us terms. 

'•Aniilicahlc Law": all applicable laws ofany Governmental Body, including, without 
limitation, federal, state and foreign securities laws, tax laws, ordinances, judgments, decrees, 
injunctions, v̂ Tils and orders or like actions ofany Governmental Body or rules, regulations, 
orders, interpretations, licenses and pennits ofany Govenuncntal Body. 

'•Hill of Sale": a Bill of Sale substantially in die form of Exhibit A attached to this 
Agreement. 

"Biner": as dcPincd in the introductory paragraph 

'•Closing": means the Initial Closing or any Subsequent Closing, as the context requires. 

"Closing Date": means the Initial Closing Date or any Subsequent Closing Date, tis the 
context requires 
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•'Delivery Location": meuns for any Relevant ISquipment, any of (i) the facilities of 
Appalachian Rail Services located in Shclbum, IN, (li) the facilities of FreighiCar Rail Services 
located in Clinton, IN; or (in) the facilities of Madison Railroad, CMPA located in Madison, IN. 

"Eaiiipmenl": the equipment described in Schedule 1 lo this Agreement together with 
each and every pan, occes.<;ory, component and any equipmeni installed therein or aitached 
thereto owned by the Seller on die Closing Date (individually each railcar is referred to as a 
"unit" or "unit uf Equipment"). 

^•Cuvcrnnicnial Budv" any federal, slate, municipal, local or other governmental 
depanmcni, commission, board, bureau, agency, insirumcntulity, political subdivision or taxing 
authonty ofany country 

"Initial Closing": as defined in Scciion 2 4 

"Initial Clo.sing Date": as defined in Seciion 2.4. 

"•Lien": any mongage, pledge, secuniy interest, claim, encumbrance, lien, easement, 
ser\'iiude or charge ofany kind. 

"Malerial": limiting or having the potential for limiting the ability of either the Seller or 
the Buyer, as the context may require, to realix^ in any respect the economic benent ofthe 
transactions contemplated hereby. 

"Person": uny natural person, corporation, company, association, panncrship, joint 
venture, trust or estate, organization, business, govemment or agency or political subdivision 
thereof, or any other entity 

•'Purchase Docuinenl.s'': the Agreemeni and each Bill of Sale. 

•'Purchase Price", us scl forth in Schedule 2. 

•'Relevant EouinmenI": ihc unils of Equipment sold by the Seller to Buyer at a Closing 

"Seller", as denned in the inirodueior>- paragraph 

"Sub.seuHcnt Closing": as defined in Secdon 2.4. 

"Sub.scquenI Closing Dale"' us defined in Section 2.4 

"Transfer Taxes" as dettned in Section 2.3(a). 

ARTICLE II 

TERMS OF THE TRANSACTION 

Section 2.1 Sale and Purchase ofthe Equipmeni. Upon the lerms and subjeci to the 
conditions of diis Agreement, the Seller agrees to sell to the Buyer all of the Seller's nglil, tide, 
and inleresi in and lo a total of eighty (80) uniis ofthe Equipmeni Consummation of this sale 

2 
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shall occur on a Closing Date, pruvided that Buyer shall huve no obligation to purchase any of 
the Equipment after February 28,2012 (the "Deadline") Wuhin five (5) Business Days ofthe 
Deadline, Buyer shall provide wntten notice to Seller of iis decision to either (x) purchase all 
Equipment nul delivered by the Deadline or (y) tenninate this Agreement for all such 
undelivered Equipment If Buyer elects to purchase such undelivered Equipment, then this 
Agreement shall continue until all Equipmeni is delivered, but if Buyer elects to terminate this 
Agreement, then neither Buyer nor Seller shall have any funher obligations with respect to the 
undelivered Equipment Seller and Buyer shall deliver this Agreement duly executed at the 
Initial Closing. At each Closing, subject to the terms and conditions precedent specincd herein, 
(i) Buyer shidl pay the PuFchase Price for the Relevant Equipment and purchase the Relevant 
Equipment from Seller, and (ii) Seller shall execute the Bill of Sale for ihc Relevant Equipmeni 

Section 2.2 Purchase Price. The aggregate Purchase Price for the Equipment is scl 
fonh in Schedule 2. For the avoidance of doubt, at each Closing, the Purchase Pnce for such 
Closing shall equal the per railcar Purchase Price set fonh in Schedule 2 multiplied by the 
number of railcars comprising the Relevant Equipment subjccl to such Closing. The Purchase 
Price for each Closing shall be paid by wire transfer of immediately available funds lo the 
Sellers account as follows: 

Wells Fargo Bank 
ABA. 121000248 
Account//: 85517500 
Account Name: Flagship Asset Disposition 

Secliun 2.3 Taxes. 

(a) 'fhe Buyer shall be liable for (i) all taxes upon or with respect to the sale, 
use. transfer, or delivery of the Equipmeni pursuant to ihis Agreement or similar tuxes however 
denominated, except for any taxes bused upon or measured by Seller's income (•'Transfer 
Taxes"), (ii) all other fees, charges, duties, assessments, taxes and penalties and interest thereon 
upon or with respect to the Equipment for the period on and aAcr the relevant Closing Date and 
(ill) all filings related thereto, provided, thai Buyer shall not be responsible for any such Transfer 
Taxes to the extent caused by Seller's gross negligence, willful misconduct ur breach of us 
representations, warraiuies or covenants under the Purchase Documenis. 

(b) After the relevant Closing, the Seller and the Buyer agree to provide each 
other with such documents, instruments and cenificuies as cither of Seller or Buyer may 
reasonably request in connection with the filing ofany tax returns or any claim foi exemption 
from the payment ofany Transfer Taxes or other taxes or amounts for which it is obligated to 
make a filing or pennitled lo claim an exemption 

Seciion 2.4 The Closing Each Closing shall take place as soon as possible after 
satisfaction or waiver ofthe conditions set fonh in Sections 7 and 8 with respect to the Relevant 
Equipment, or at such other time ns Buyer and Seller may agree (the first Closing, on which the 
50 umis specified in Schedule 1 shall be delivered, the ••Initial Clcsing" and the date ofthe first 
Closing, ihe ''Initial Closing Date") Seller and Buyer shall consummate a Closing as soon as 
possible thereafter y.i\h respect to the remaining Equipment (each such additional Closing, a 
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••Subsequent Closing" and the date ofa Subsequent Closing, a "Subsequent Closing Date"), 
provided, however, the panies shall consummate the stile coniemplatcd by ihis Agreemeni in the 
Iniiial Closing and three (3) Subsequent Closings or less. 

Section 2.5 Deliver\'. Upon the Closing for any Equipment hereunder, delivery shull 
occur at a Delivery Location and risk of loss shall pass to Buyer at the Delivery Location For 
the avoidance of doubt, all Equipment sold hercunder shall be FOB Delivery Location. Seller 
shall deliver the Relevant Equipment as soon as possible and, in any event, subject to 
Scciion 2.1. no later ihan Februar>' 28.2012. 

ARTICLE III 

ADDITIONAL AGREEMENTS 

Section 3.1 Further Assuniiices From time lo time after the relevant Closing, each 
party hereto will execute and deliver such instruments and documenis as the other puny hereto 
rcusonably may request in urder to carry out the purposes and intent of this Agrccmcni. 

ARTICLE IV 

REPRESENTATIO.NS AND WARRANTIES OFTHE SELLER 

'I'hc Seller represents and warrtmis to the Buyer as follows. 

Seciion 4.1 Organization and Authority: Binding Obligations. The Seller is a limited 
liability company duly organized, validly existing and in good standing under the laws of the 
State of Delaware. The Seller has all necessary corporate power and aulhority to execute and 
deliver this Agreement and the other Purchase Documents to be executed and delivered by il, to 
perform us obligations hereunder and thereunder and to consummate the transactions 
comemplated hereby and thereby. This Agreemeni and the other Purchase Agreements huve 
been duly authorized by ihe Seller and at the Closing will be duly executed and delivered by the 
Seller. Upon execution and delivery by the Seller (and assuming execution and delivery by 
Buyer), the Purchase Agreements will constitute, valid and binding obligations ofthe Seller, 
enforceable against the Seller in accordance with their respective terms, subject, as to 
enforceability 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 principles of equity. 

Section 4.2 No-Vinlation: Consenis The execution and delivery by the Seller of the 
Purchase Documents cmd the consummation ofthe transactions contemplated hereby and thereby 
do not ur will not, as the case may be, (i) violate any provision ofthe formation documenis ofthe 
Seller, (ii) violate any provision of, or result in a breach of tuiy of die lenns or provisions of, or 
constitute a default under, any agreement, mortgage, lien, lease, instrument, order, arbitration 
award, judgment or decree lo which the Seller is a pany or to which the Seller is, or the assets, 
properties or business of the Seller are, subjeci ihat is Material or (iii) violate uny Applicable 
Law that is Maierial. No consent, aclion, approval or authorization of, or registration, 
declaration or filing with, any Governmental Body or other third pany is required to be obtained 
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by the Seller, the failure to obtain of which would be Material, to authorize the execution, 
delivery and the performance by Seller ofthe Purchase Documenis, the performance by Seller of 
the terms hereof or thereof and the consummation by Seller of the transactions contemplated 
hercby. 

Section 4.3 Eauinment 'I'hc Seller is the owner of the Equipment, and on the relevant 
Closing Date, the Relevant Equipmeni will be free und cleur ofall Liens. 

Seciion 4.4 Good Title. Upon delivery to the Buyer ofthe Bill of Sale and the 
consummation ofthe transactions contemplated hereunder, the Buyer will acquire good title to 
the Equipment, free and clear of ull Liens 

Section 4.5 No Material Litigation. Thea* are no pending or, to the Seller's 
knowledge, thniutened suits or proceedings before any arbitrator or Governmental Body 
(i) which seek to restrain, cnjom or question, or which otherwise relate to, this Agreement or the 
consummation ofthe irajisaetions contemplated hereby or (ii) which, if adversely detennined, 
would impact the Seller's ability to consummate the iranSiictions contemplated hereby in u 
Material way. 

Seciion 4.6 LIMITATION ON WARRANTIES. THE EQUIPMENT IS BEING 
SOLD AND TRANSFERRED TO BUYER AND ACCEPTED BY BUYER HEr<JEUNDER 
"AS-IS. WIIERE-IS," WITH ALL FAUL'fS. EXCEPT AS EXPRESSLY SET FORTH IN 
ARTICLE IV. SELLER SHALL NOT BE DEEMED TO HAVE MADE AND SELLER 
DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, NOW 
OR HEREAITER, AS TO Tl IE CONDff ION, DESIGN, OPERA TION, 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 
'fllE EQUIPMENT FROM ANY LATENT OR O'mER DEFECTS (WHE'n-IER OR NOT 
D1SC0VER/\BLE), AS TO THE INFRINGEMENT OF ANY PATENT, TR/\DEMARK OR 
COPYRIGHT, AS TO THE ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY 
IN fORT. OR ANY OTHER REPRESENTATION OR WARRANTY, WHATSOEVER. 
EITl lER EXPRESS OR IMPLII-D WIIH RESPECT TO THE EQUIPMENT AND ANY 
IMPLIED WARKAN-fY ARISING FROM COURSE OF PERFORMANCE, DEALING OR 
USAGE OF TI IE TRADE Seller disclaims any liability lo Buyer with respect to die condition 
ofthe Equipment, including, without limitation, any liability in lori or arising from negligence, 
strict liability or for loss or interruption of u.se, profit or business or other consequential injur>', 
and Buyer waives, releases, renounces and disclaims expectation of or reliance upon any such 
warrant)' or warranties. Seller shall not be deemed to have made and disclaims any 
represeniaiion ur wuminiy, express or implied, now or hereafter, us to (a) the characterization of 
the transactions contemplated hereby for legal, tux or uccouniing purposes, or (b) the content of 
any summar>' worksheet of Seller relating to the iransuctions contemplated hereby. 
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ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF THE BUYER 

llie Buyer represents and warrants to the Seller as follows. 

Section 5.1 Organizaiion and Amhoritv: Binding Obligation The Buyer is a limited 
liability company duly urguiuzed, validly existing and in good standing under the laws ofthe 
Slate of Utah The Buyer has all necessary corporate po\ '̂er and aulhority to execute and deliver 
this Agreement and the other Purchase Documents to be executed and delivered by it, to i)erfonn 
its obligations hereunder and thereunder and lo consummate the transactions contemplated 
hereby and thereby. Tliis Agreement has been duly authorized, executed und delivered by the 
Buyer Upon the execuuon and deliver)' by Buyer (and assuming execution and deliver}' by 
Seller), this Agreemeni constitutes the valid and binding obligation ofthe Buyer, enforceable 
against the Buyer in accordance with ils lerms, subject, as to cnforccabiliiy of remedies, to 
limitations imposed by banknipicy, insolvency, reorganization, inoniionum or other .similar laws 
relating to or affecting the enforcement of creditors* righis generally and to general pnnciplcs of 
equity 

Seciion 5.2 Acquisition of ihe Equipment. The Buyer is purchasing the Equipment for 
Its own accouni and not with a present view to, or for sale in connection wiih, any distribution of 
the Equipment in violation of the Securities Act of 1933, as amended. 

Section 5.3 Non-Coniraveniion: Consents The execution and delivery by the Buyer 
of ihis Agreemeni does not, and the consummation of ihc transaciions contemplated hercby will 
not, (i) violate any provision ofthe certificate of incorporation or bylaws ofthe Buyer, 
(ii) violate uny provision of. or result in u breach ofany ofthe terms or provisions of, or result m 
the acceleration of the tenns or provisions of, or result in the acceleration ofany obligation 
under, or constitute a default under, any agreement, mortgage, hen, lease, instrument, order, 
arbitration award, judgment or decree to which the Buyer is, or the assets, properties or business 
of ihe Buyer are, subjccl, that is Matenal or (iii) violate uny Applicable Law that is Material. No 
consent, action, approval or authorization of, or registration, declurotion or filing u'ith, tmy 
Governmental Body or olhcr third party is required to be obtained by the Buyer to authorize the 
execution and delivery by the Buyer of this Agreement, the pcrfonnance by the Buyer ofthe 
terms hereofand the consummation by Buyer ofthe transactions contemplated hereby. 

Section 5.4 No Material Litigation. There are no pending or, to the Buyer's 
knowledge, threatened suits or proceedings before any coun, arbitrator or other Governmental 
Body which (i) seek to restrain, enjoin or question, or which other^\'ise relate to, ihis Agreemeni 
or the consummation of die iransuctions coniemplotcd hereby or (ii) which, tf adversely 
deiermined. \\'ould impact the Buyer in a Material way. 

ClllCAGaV2374bl2 4 



[Purchase Agreement] 

ARTICLE VI 

INDEMNIFICATION 

Secliun 6.1 Indemnification of die Buyer. The Seller agrees to indemnify, defend and 
hold harmless on an after-tax basis the Buyer from and against any and all losses, claims, 
damages, liabilities, costs and expenses (including reasonable attorneys' fees incurred 
investigating or defending the same) to the extent the same arc bused upon or arise out of (i) the 
breach ofany representation or warranty ofthe Seller contained herein or (ii) the failure ofthe 
Seller to perform or observe any obligauon, covenant or other provision coniained herein or in 
any uflhe other Purchase Documents. 

Section 6.2 Indemnification ofthe Seller. The Buyer agrees to indemnify, defend and 
hold harmless on un after-tax basis, the Seller from and against any and all losses, claims, 
damages, liabilities, cosis and expenses (including reasonable attorneys' fees inciurcd 
investigating or defending the same) lo the extent the same are based upon ur anse out of (i) the 
breuch of uny representution or warranty ofthe Buyer coniained herein or (ii) the failure ofthe 
Buyer to perform or obser\'c any obligation, indemnity, co\cnani or other provision contained 
herein or in any ofthe other Purchase Documenis. 

Section 6.3 Notice. A party seeking indemnification pursuant to this Article V (an 
"indemnified Part}'") shall give prompt uTiucn noiice together wiih a copy of such claim, 
process or other legul pleading to the piuiy from whom such indemnification is sought (the 
••|ndemnif}'ing Party") ofthe assertion ofany claim, or the commenccmeiu ofany action, suit 
or proceeding, in respect of which indemnity may be sought hereunder and \̂'lll give ihe 
Indemnifying Part}' such informalion with respect ihcreio as the Indemnifying Party may 
reasonably request, but no failure to give such nouce shall relieve the Indemnifying Pany ofany 
liability hereunder (except to ihe extent die Indemnifying Pany suffers actual prejudice thereby) 
Upon \^'^tlen request by the Indemnifying Pany, the Indemnified Puny shall take appropriate 
action to coniesl llie claim. The Indemnifying Puny may, at us expense, purlicipute in or ussume 
the defense ofany such aclion, suit or proceeding involving a third pany. 'fhe Indemnified Pany 
and the Indemnifying Party shall in all odier respects use commercially reasonable efforts to 
cooperate with each other to mitigate the cost ofany indemnifiable claim or proceeding and to 
seiile the same prompdy in a mutually satisfactory manner. 

ARTICLE VII 

CONDITIONS TO THE BUYER'S OBLIGATIONS 

The obligations ofthe Buyer to purchase the Equipment pursuant to this Agreement shall 
be subjccl lo the satisfaction by die relevant Closing Dale of ihe following condiuons (tuiy of 
which may be waived, in whole or in part, by the Buyer) 

Section 7.1 Represeniaiions. Warranties and Covenants The rcprescniadons und 
warranties of llie Seller contained in this .Agreement or any other Purcha.sc Document shall be 
true in all Material respects The Seller shall have duly performed and complied widi all 
agreements and conditions required by dns Agreemeni lo be performed or complied with 
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Seciion 7.2 Purchase Documenis. 'Hie Purchase Documcnis with rx:spcct to the 
Relevant Equipmeni shall have been duly authorized, executed and delivered by the Seller. 

Section 7.3 Legal Matters Sallsfactor̂ .̂ I'hc form and substance ofall documents to 
be delivered by die Seller to the Buyer ut the Closing, shall have been approved by and be 
satisfactory lu the Buyer. 

Section 7.4 No Litigation No aclion, suit, proceeding or investigation shall be 
pending or, to the knowledge ofthe Buyer or the Seller, threatened before any coun or other 
Governmental Body (i) challenging the transactions conlcmplaicd by this Agreement or 
oiheru'ise seeking to restrain or prevent the consummation ofthe transactions contemplated by 
this Agrccmcni or (ii) which, if adversely determined, \\'ould impact ihe Buyer in a Material way. 

Secliun 7.5 Inspection. Buyer shall not inspeci the Equipment that is to be delivered 
as pan ofthe Initial Closing, such Equipment being specified as part ofthe Inidal Closing on 
Schedule I hereto For each Subsequent Closing, Buyer*s purchase is subject to Buyer's sole 
satisfaction with the condition ofthe Equipmeni, as deiennincd by any inspection Buyer has 
performed prior lo the applicable Subsequent Closing Date 'fhree (3) Business Days prior to 
each Subsequent Closing Date, Seller shall notify Buyer ofthe Equipmeni which is available for 
inspeciion and ready for delivery on such Subsequent Closing Dale. 

ARTICLE VIII 

CONDITIONS TO SELLER*S OBLIGATIONS 

The obligation ofthe Seller lo sell the Equipment to the Buyer pur.suant to this 
Agreement shall be subjeci to the satisfaction by the relevant Closing Date ofthe following 
conditions (any of which may be waived, in whole or in part, by the Seller) 

Seciion 8.1 Representations. Warranties and Covenants. The represeniaiions and 
warranties ofthe Buyer contained in this Agreemeni or in any other Purchase Documenis shall 
be inie in all Matenal respects. 'I'he Buyer shall have duly performed and complied with all 
agreements and conditions required by this Agreemeni to be perfonned or complied with by it. 

Secliun 8.2 Purchase Documenis. 'llie Purchase Documcnis with respect to the 
Relevant Equipment to which the Buyer is a puny shall have been duly auihorized, executed and 
delivered by the Buyer 

Section 8.3 Legal Mutters Sutisfactorv 'Hie form and substance ofall documents io 
be delivered by the Buyer to the Seller at the Closing, shall have been approved by and be 
.satisfuctor}' to the Seller 

Section 8.4 No Litiguiion No action, suit, proceeding or investigation shall be 
pending or, lo the knowledge ofthe Buyer or the Seller, threatened bcfoK any coun ur olhcr 
Govenuncntal Body (i) challenging the transactions contemplated by this Agreemeni or 
oihcrvsise seeking to restrain or prevent the consummation of the transucUons contemplated by 
this Agreemeni or (ii) which, if adversely deiermined, would impact the Seller in u Maierial way. 
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Secliun 8.5 Purcha.se Price. Tlie Buyer shall have paid the aggregate Purchase Price in 
uccnrduncc with Section 2 2. 

ARTICLE IX 

MISCELLANEOUS 

Seciion 9.1 Expenses All legal, accounting, appraisal, inspection, financial, advisory 
and other costs and expenses incurred in conneciion with the preptyaiion, execution and delivery 
of this Agreement and the iransuctions conlempluied hereby shall be paid by ihe pany incurring 
it 'fhe Buyer shall pay the fees and expenses, if any, of Surface 'fransportalion Board counsel 
and Registrar General of Cunada counsel, in connccdon with the transacuons conlcmplaicd 
hercby. If a dispute arises under this Agreement, the non-prevailing party shall pay the 
prevailing party's court costs, if any, and attorneys' fees and expenses 

Section 9.2 Governing Law. This Agreement and the Bill of Sale shall be govemed 
by, and constnicd and enforced in accordance with ihc laws ofthe State of Illinois. 

Secliun 9.3 WAIVER OF JURY TRIAL. EACH OF TIIE PARTIES HEREBY 
WAIVES THEIR RESPEC'flVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE 
OF ACTION BASED UPON OR ARISING OUT OF THE PURCHASE DOCUMENTS 
EACH OF THE PARTIES ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL 
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP THAT EACH HAS 
RELIED ON '1 HE WAIVER IN EN'fERlNG INTO THE PURCHASE DOCUMENTS AND 
THAT EACH WILL CON'flNUETO RELY ON THE WAIVER IN THEIR RELA'I'ED 
FUTURE DEALINGS. EACH OF TIIE PARTIES WARRANTS AND RJ-PKESENTS THAT 
EACH HAS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH 
LEGAL COUNSEL AND THAT EACH K.NOWrNGLY AND VOLUNTARILY WAIVES ITS 
JURY'fRlALRIGH'fS. 

Section 9.4 Noi ices. All notices, consctiLs. requests, instructions, approvals and other 
communications provided for herein shall be deemed validly given, made or served in wriiing 
and delivered personally (as of such deliver^') or sent by ceruned mail (as of three days after 
receipt deposit in u United States Post Office), postage prepaid, or by facsimile transmission to: 

(i) If to the Seller, address to: 

Flagship Rail Services, LLC 
300 Soudi Riverside Plaza, Suite 1925 
Chicago, IL 60606 
Alteniion. Tim Milazzo 
Telephone. (312)559-4800 
Telecopy: (312)559-4829 

(it) if to the Buyer, address to: 

TRANSPORTA'flON ALLL\NCE LEASING LLC 
4185 Harrison Blvd STE. 200 

CHICAGO'1 '2279612 4 
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[Purcha.se Agreement] 

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

or such other address as shall be furnished in wnting by any pnny to the other 

Scciion 9.5 Assignment: Amendmcnis. Waivers The Seller shall not assign any of its 
righis or obligations hereunder without the prior written consent ofthe Buyer No provision of 
this Agreement may be amended, modified or u'aived except by written ngreemcnl duly executed 
by euch ofthe parties 

Section 9.6 Enure Agreemeni. 'fhis Agreemeni (togedier with the exhibits and 
schedules hereto) und the Bills ol Sale represent the entire agreement between the parties und 
supersede und cancel uny prior oral or wriuen agreemeni, leiier of inieni or understanding rcluied 
to the subjeci mailer hereof or ihereof. in llie event ofany confiict bciwcen the terms of this 
Agreement and uny ofthe tenns ol the Bills of Side, the lenns of this Agreemeni shull prevail 
and control. 

Seciion 9.7 Binding Agreement This Agreemeni and the Bill of Sale shall be binding 
upon and shall inure lo die benent ofthe panies hereto and ihcir respcciive successors and 
permitted assigns No Person other than the Seller and the Buyer and their respective successors 
and pennitled assigns shall acquire any righis whatsoever by reason of this Agreemeni and the 
Bill of Sale, whciher as ihird party beneficiary or otherwise. 

Section 9.8 Counierpan.s. This Agreement may be executed in several counterparts 
and such counterpans may be delivered by facsimile, and each agreement so executed shall 
constitute one agreement, binding on both the parlies thereto, even though bodi parlies are nul 
signatory to the original or the same counterpart. Any counierpiui of this Agreemeni that has 
utiached to it separate signature pages, which altogether contain the signatures of both ofthe 
parties hereto, shall for all purposes be deemed u fully executed instrument. Euch party agrees 
that it will be bound by its o\\7i telecopied signatures and thai it accepts the telecopied signatures 
of the other party. 

Scciion 9.9 Knowledge Convention, ^ '̂henevc^ any statcmeni herein or in any 
schcdulc, exhibit, certificate or other document delivered to any pany pursuant to this Agreemeni 
is mude **io ihe knowledge" or '*to the best knowledge" ofany Person (or words of similar intent 
or effect), such siaicmeiu shall be made to the actual knowledge of .such Person, if an individual, 
or, if an entity, to the actual knowledge ofthe officer of such eniiiy with responsibility in respect 
ofthe matter in question. In all cases, a Person shall be deemed to have actual knowledge ofall 
information of which such Person has received \̂TUlen notice. 

Sectiun 9.10 Severability. Wherever possible each provision of this Agreemeni and the 
Bill of Sale shall be interpreted in such manner as to be effective and vidid under Applicable 
Law. but if uny such provision shall be prohibited by or invalid under Applicable Law, such 
provision shall be ineffective only to the extent of such prohibition or invalidity, without 
invalidating the remainder of such provision or the remaining provisions of die agreemeni. 

10 
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Seciion 9.11 Marks Management. Buyer shall be responsible, at us sole cosl and 
expense, ibr removing the Seller's marks from the Relevant Equipment ("re-murk") us soon us 
praciicuble on or after the applicable Closing Date. Buyer desires that Seller ("iVIanager*') 
perfonn certain adminislraiivc services in respect of such units until ihe unils ure re-murked; 
provided, that Buyer shall remain obligated lo re-mark all Relevant Equipment as soon as 
practicable und shall notify Seller immediately upon rc-marking each such unit 

.Manager provides the adminislraiivc services with the understanding dial (A) Buyer v.'ill 
pay Manager an administrative services fee equal to the sum of Thirty Dollars (S30) per unit per 
calendar month following the applicable Closing Dale until in the cuse of each unit, such unii is 
re-murked ("Re-mark Date") Buyer will reimburse Manager for any out-of-pocket costs und 
administrative services, if any, incurred by Manager in connection vs'ith such units from the 
applicable Closing Date, and (B) as between Buyer and Manager, from the applicable Closing 
Date, Buyer will retain all risk associated with the use, possession, storage, operation, condition, 
repair, muinienunee, mandatory modifications, replaccmeni und disposition of such units. 
Notwithstanding the foregoing. Buyer shall pay the administrative services fee commencing 
March 1,2012 for all unils which have not been re-murked by such date. 

While Manager's services will be rendered in good faiih and in accordance wuh industry 
standards, Manager does not wurrani or guaraniec Us services will be error-free. 

Buyer will indemnify and hold Manager harmless in coimcciion widi any liability, claim, 
aclion 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, operaUon, 
condition, repair, mainienance, mundaioo' modification, replaccmeni or disposition ofthe 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. 

fTHlL REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BUNK] 
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[Purchuse Agreement] 

IN WITNESS WHEREOF, diis Agreement has been duly executed by the panics hereto 
on the date and year first obovc written. 

FLAGSHIP RAIL SERVICES, LLC 

Name: Eugene T. Henneberr}' 
Tide. Chief Executive Officer 

TRANSPORTATION ALLIANCE 
LEASING LLC 

B y : _ 
Nome: 
Tide-



[Purchase Agreement] 

IN WIl'NESS WHEREOF, lliis Agreement has been duly executed by the parties hereto 
on the date and year firsl above wriiten. 

FLAGSHIP RAIL SERVICES, LLC 

By: 
Name: Eugene T. Heiuiebcrry 
Title: Chief Exceuuvc Officer 

TRANSPORTATION ALLIANCE 
LEASING LLC 

Naii^ •'Ttf^ Bell 



[Purchase Agreement] 

SCHEDULE 1 

TO PURCHASE AGREEMENT 
LIST OF EQUIPMENT 

Description: Eighty-four (84), ACF lndu.sirics, 1980 built, 4,240 cubic font roiary Sieel 
Gondolas, 263 GRl„ AAR Code J12 

Current Road and Reporting Numbers: SOXX 400I2I tliru 400206 (inclusive), excepiing 
AIGX 400151 and AIGX 400174. as follows 

I 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
IS 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 

SOXX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
AIGX 
SOXX 
AIGX 
AIGX 
AIGX 
SOXX 
SOXX 
AIGX 
SOXX 
AIGX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
SOXX 
SOXX 

400121 
400122 
400123 
400124 
400125 
400126 
400127 
400128 
400129 
400130 
400131 
400132 
400133 
400134 
400135 
400136 
400137 
400138 
400139 
400140 
400141 
400142 
400143 
400144 
400145 
400146 
400147 
400148 

29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 

SOXX 
SOXX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
SOXX 
AIGX 
SOXX 
AIGX 
AIGX 
SOXX 
AIGX 
AIGX 
AIGX 
SOXX 
AIGX 
SOXX 
AIGX 
AIGX 
AIGX 
SOXX 

400149 
400150 
400152 
400153 
400154 
400155 
400156 
400157 
400158 
400159 
400160 
400161 
400162 
400163 
400164 
400165 
400166 
400167 
400168 
400169 
400170 
400171 
400172 
400173 

SOXX 400175 
AIGX 
SOXX 
AIGX 

400176 
400177 
400178 

57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
67 
68 
69 
70 
71 
72 
73 
74 
75 
76 
77 
78 
79 
80 
81 
82 
83 
84 

SOXX 
AIGX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
AIGX 
SOXX 

400179 
400180 
400181 
400182 
400183 
400184 
400185 
400186 
400187 
400188 
400189 
400190 
400191 
400192 
400193 
400194 
400195 
400196 
400197 
400198 
400199 
400200 
400201 
400202 
400203 
400204 
400205 
400206 

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

13 
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[Purchuse Agreemeni] 

SCHEDULE 2 

TO PURCIUSE AGREEiVIENT 
PURCHASE PRICE 

Purcliu.se Price: S1,600,000 in uggrcguic or S20.000.00 per railcar 

14 
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[Purchuse Agreement] 

EXIf lBITA 

FORM OF RILL O F SALE 

I'or good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged. FLAGSHIP RAIL SERVICES, LLC ("Seller"), does hereby sell, transfer and 
assign to 'IIIANSPOR'I ATION ALLIACE LEASING. LLC C'Buycr") all of Seller's righis, liile 
imd interest in imd to the equipmeni described in Schedule 1 hereto, free and clear ofall Liens as 
defined in the lenns und conditions ofthe Purchase Agreement, dated as of January .2012, 
between Seller and Buyer (the "Purchase Agreement"). Capitalized lerms used herein withoui 
dennitions shall have the meanings given such terms m die Purchase Agreement. 

'I'HE EQUIPMENT IS BEING SOLD AND TRANSFERRED TO BUYER AND 
ACCEPTED BY BUYER HEREUNDER '"AS-IS, WHERE-IS," Wl'fll ALL FAULTS 
EXCEP r AS EXPRESSLY SET FOFtTII IN ARTICLE IV, SELLER SHALL NOT BE 
DEEMED 'fO HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTA'flON OR 
WARRANTY. EXPRESS OR IMPLIED, NOW OR HEREAITER. AS TO 'fllH CONDITION, 
DESIGN. OPERATION. MAINTENANCE, VALUE, MARKETABILITY, 
MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF 
THE EQUIPMI-NT OR AS TO 'fI IE QUALITY OF ITIE .MATERIAL OR WORKMANSHIP 
OF TIIE EQUIPMENT OR AS TO TIIE FREEDOM OF THE EQUIPMENT FROM ANY 
LA'I'ENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AS TO THE 
INFRINGEMENT OF ANY PATENT, TFiADEMARK OR COPYRIGI IT. AS TO 'fl IE 
ABSENCE OF OBLIGATIONS BASED ON STRlCf LIABILITY IN TOR'f, OR ANY 
OTHER RJ-PRESEN'fATION OR WARRANTY. WHATSOEVER, EITHER EXPRESS OR 
IMPLIED WITH RESPECT TO 'fllE EQUIPMENT AND ANY IMPLIED WARRANTY 
ARISING FROM COURSE OF PERl-ORMANCE, DEALfNG OR USAGE OF 'Vl IE TRADE. 
Seller disclaims any liability to Buyer with respect to the condition ofthe Equipmeni, including, 
without limiiuiion, any liability in ton or ansing from negligence, strict liability or for loss or 
interruption of use, proni or business or other consequeniial injury, and Buyer waives, releases, 
renounces and disclaims expectation of or reliance upon any such warranty or warranties Seller 
shall not ITC deemed to huve made und discluims uny representation or warranty, express or 
implied, now or hercufter, as lo (a) the churacierizaiion ofthe transactions conlempluied hereby 
for legal, tax or accounting purposes, or (b) the content ofany summary worksheet of Seller 
relating to the transiiciions contemplated hercby. 

FLAGSHIP RAIL SERVICES, LLC 

Ry-
Name* 
Title-
Date. 

EXHIBIT A 
I>age I 
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[Purchase Agreemeni] 

SCHEDULE I 
r o BILL OF SALE 

(LIST OF EQUIPMENT) 

[TO BE D E T E R J M I N E D AT EACH RELEVANT CLOSING DATE] 

EXHIBIT A 
Page 2 
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NOTICE OF 
LEASE TERMINATION 

This Notice of Lease Termination efiective as of Januaiy | ^ 2012 by Flagship Rail 
Services, LLC (fonnerly known as AIO Rail Services, Inc.), a Delaware limited liability 
company (the ""Lessor'^. 

W1INES5EIH: 

Lessor and CSX Thmsponation, Inc., a Virginia coiporation (the **Lessce'*) are paities to 
thai ccxtam Master Railcar Lease, dated as of June 2,2008, wheivby Lessor agreed to lease to the 
Lessee and the Lessee agreed to lease from Lessor cenain railroad cais pursuant to Schedule 
No. 1 to Master Railcar Lease, dated June 4,2008 (the "Lease Agreement"). 

A Memonmdum of Lease Agreement was filed with the Sur&ce Transportation Board on 
June 4,2008 ul 2:00 p.m. under Recordation Number 27518 and a oodce of change of reporting 
marics and road numbers was filed with the Surface Transponadon Board on January 21.2010 at 
8:00 B.m. under Recordation Number 27S18-A. 

NoUce is hereby given dial the Lease Agreement is lermmaled with respect to the railroad 
ears listed on Exhibit A hereto. 

This Notice of Lease Termination shall not impair nor terminate any ofthe rights and 
obligsiions ofthe parties under the Lease Agreement which, by thetr terms, expressly survive its 
tennination. 

[Signature Page Follows] 
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[Notice of Lease Termination] 

IN WITNESS WHEREOF, the undersigned has caused tiiis memoiandum to be duly 
executed by its officer duly auihorized as ofthe date hereof. 

/ certt^ that I hold the title set forth below, that this Instrument was signed on behalf of the 
Lessor by authority of its Aiahorized Person and that I acknowledge thai the exeaaion ofthe 
foregoing instrument was the free act and deed ofthe Lessor. Ifiirther declare under penalty of 
perjury that the foregoing Is true and correct. 

FLAGSHIP RAIL SERVICES, LLC 

By: ^ 7 ^ V ^ ^ , 
Name: EugenffT. Hennebcrry 
Title- Chief Executive Officer 

CHICAaOM22796722 



[Notice o f Lease Terminadon] 

EXHIBTTA 

Eighty-Six (86) louiry coupled steel gondola "coalveyois" with 4240 cubic capacity buili 
by ACF Industries in 1981, AAR car type code J312 and beanng die following road marics and 
numbers: 

ReporUng Mufcs aad Bood New RcpoiUng Abrks and 
^ RoadNnmbcn __ 

WPSXIOI 
WPSXIOZ 
WPSXIQ3 
WPSX104 
WPSXIOS 
WPSX106 
WPSXIOS 
WP5X109 
WPSXUO 
WP5XH1 
WPSXU4 
WP5XIIS 
WPSX116 
WPSXU8 

wrsxi2o 
WPSX122 
WPSX123 
WPSX124 
WPSX127 
WPSX139 
WPSX130 
WPSX133 
WPSX133 
WFSX134 
WPSX136 
WP5X 138 
WPSX139 
WPSX141 
WPSXI42 
WPSX 143 
WPSX 144 
WPSX 143 
WPSX 146 
WPSX 148 
WPSX 130 
WPSX 131 
WPSX 132 
WPSX 133 
WPSX 134 

AKiX 400121 
AiaX 400122 
AiOX 400123 
AKSX 400124 
AIGX 400123 
AIOX 400126 
AIGX 400127 
AIQX 400128 
AKiX 400129 
AIOX 400130 
AKIX 400131 
AKZX 400132 
AKK 400133 
AIOX 400134 
AIOX 400133 
AIOX 400136 
AK3X 400137 
AX3X 400138 
AKIX 400139 
AKSX 400140 
AKiX 400142 
AIOX 400142 
AIOX 400143 
AIGX 400144 
AIOX 400143 
AXUC 400146 
AIOX 400147 
AIOX 400148 
AIOX 400149 
AIOX 400130 
AIOX 40013 L 
AK)X 400132 
AK1X400I53 
AKIX 400154 
AIOX 400233 
A B J X 400136 
ANX 400137 
AIOX 400138 
AIOX 400139 



Reporting MaxfcB and Roid 
NaaiberaBi Pre?ionJy BBed 

New R^offlDgMiifcs and 
BnadNnmben 

WPSX 137 
WPSX 138 
WPSX 139 
WPSX 160 
WPSX 161 
WPSX 162 
WPSX 163 
WPSX 164 
WPSX 163 
WPSX 166 
WPSX 167 
WPSX 168 
WPSX 169 
WPSX 171 
WPSX 172 
WPSX 173 
WPSX 174 
WPSX 173 
WPSX 176 
WPSX 177 
WPSX 178 
WPSX 180 
WPSX 181 
WPSX 182 
WPSX 183 
WPSX 184 
WPSX 183 
WPSX 186 
WPSX 187 
WPSX 188 
WPSX 190 
WPSX 192 
WPSX 193 
WPSX 194 
WPSX 193 
WPSX 296 
WPSX 197 
WPSX 299 
WPSX 202 
WPSX 202 
WPSX 203 
WPSX 203 
WPSX 206 
WPSX 207 

AIGX 400160 
AKIX40016X 
AKSX 400162 
AIGX 400163 
AIGX 400164 
AIGX 400165 
AKIX 400106 
AK2X 400167 
AK3K 400268 
AK3X 400169 
AIOX 400170 
AIGX 400171 
AIOX 400172 
AIGX 400173 
AK3X 400174 

.AIOX 400173 
AK3X 400176 
AK2X 400177 
AK3X 400178 
AKiX 400179 
AK3X 400180 
AK3X 400181 
AKIX 400182 
AKIX 400183 
AK3X 400184 
AIOX 400183 
AK2X40Q1B6 
AIGX 400187 
AK3X 400188 
AK3X 400189 
AKSX 400190 
AKIX 400191 
AIGX 400192 
AIOX 400193 
AK3X 400194 
AKIX 400193 
AIOX 400196 
AKZX 400197 
AIOX 400198 
AK}X 400299 
AIOX 400200 
AKSX 400201 
AIQX 400202 
AIOX 400203 



ScportlsEBSBTk* and Road New Reporting ftlnrtu sod 
NombersBsPrcvlomlTHIed BottdWonbcn ;. 

WPSX208 * AKXX400204 
WFSX209 AK3X400203 
WPSX 210 AK9X 400206 



VKDDIiRPKICK 

NBfHT C.HAUIUON 
PantLLGJtL 
317 BOS 7170 
itunAonPYddapici com 

VEDaERPRibcPC. 

372N0RTHLASALLES1REET 

CItlCAGO, ILLINOIS BIIBQI 

312 009 7500 

fAX 312 BO9-50O& 

CHlC*0a-!ll1traii»CiIi'HISnillBTBK DC ••OSdaiiO.lii 

January 13.2012 

nV FEDEX 

Dale Leishman 
'fransportalion Alliance Bank 
4I8S South Harrison Blvd 
Ogden, UT 84403 

Rc: Fl;iitshiii/Traii.snortalion Alliance Leasing 

Dear Dale: 

Enclo.sed please find the original Purchase Agreement and Bill of Sale in connection with 
(he abovc-capiioncd transaction. 

If you have any questions concerning the enclosed, pleas^do not hesitate to coniact mc. 

Veiymiiy yours. 

£} 
Robert C Hamilton 
Paralegal 

cc. JeffWilkison 

CIICACOV2261717 6 



KILL OF SALE 

For good und valuable consideration, the rcccipl and sufTicieiicy of which are hereby 
acknowledged, FLAGSHIP RAIL SI-RVICES, LLC ("Seller"), does hereby sell, transfer and 
assign to TRANS PORT.ATION ALLIACE LEASING, LLC ("Buyer") all of Sellers rights, title 
and inleresi in and to the equipmeni described in Schedule I hereto, free and clear ofall Liens as 
defined in the terms and conditions of the Purchase Agreement, dated as of Januaiy 12, 2012, 
between Seller and Buyer (the "Purchuse Agrcemcnr'). Capitali'/cd terms used herein without 
dennitions shall have the metmings given such terms in the Purcha.sc Agreement. 

THE EQUIPMENT IS BEING SOLD AND TRANSFERRED TO BUYER AND 
ACCEPTED BY BUYER HEREUNDER "'AS-lS, WHERIMS." WITH ALL l-AULTS. 
EXCEPT AS EXPRESSLY SET FORTH IN ARTICLE IV. SELLER SHALL NOT BE 
DEEiMED ro HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR 
WARRANTY. EXPRESS OR IMPLIED, NOW OR HERKAFPER. AS TO THE CONDITION. 
DESIGN. OPERATION, MAINTENANCE, VALUE, MARKirFABILITY, 
MERCHANTABILITY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF 
THE EQUIPME.NT OR AS TO TIIE QUALITY OF TIIE MATERIAL OR WORKMANSHIP 
OF THE EQUIPMENT OR AS 'TO THE FREEDOM OF THE EQUIPMENT FROM ANY 
LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE). AS TO 'IHE 
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT. AS TO THE 
ABSENCE OF OBLIGA'TIONS BASED ON S'TRICT LIABILITY IN TORT, OR ANY 
OTHER REPRESENTATION OR WARRANTY, WHATSOEVER. EITHER EXPRESS OR 
IMPLIED WITH RESPECT TO THE EQUIPMENT AND ANY IMPLIED WARRANTY 
ARISI.NG PROM COURSE OF PERFORMANCE. DEALING OR USAGE OF THE TRADE. 
Seller disclaims any liability to Buyer with respect to the condition ofthe Equipment, including, 
\\'iihout limitauon, any liability in lort or arising from negligence, sirici liability or for loss or 
interruption of use, profil ur business or oihcr consequeniial injury, and Buyer waives, releases, 
renounces and du^Iaims expectation of or reliance upon any such warranty or warranilcs Seller 
bhall not be deemed to have made and disclaims uny representation or warranty, express or 
implied, now or hereaAer. as to (a) ihe characterization of the transactions contemplated hercby 
for legal, tax or accouniing purposes, or (b) the content of any summary worksheet of Seller 
relating to the transactions contemplated hereby 

[Signature Page Follows] 
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I Bill of Sale] 

FLAGSHIP RAIL SERVICES, L 1 ^ 

Name: Eugene T. ileoncbei 
Tide: Chief Execuuve Oflicer 
Date: JcnV-*.-. O . , X.O.>^ 



SCHEDULE I 
TO KILL OF SALE 

(LIST OF EQUIPMENT) 

SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 

10 SOXX 

11. SOXX 
12. SOXX 
13. SOXX 
14 SOXX 
15. SOXX 
16. SOXX 
17 SOXX 
18. SOXX 
19. SOXX 
20. SOXX 
21. SOXX 
22. SOXX 
23. SOXX 
24. SOXX 
25. SOXX 

400136 
400156 
400163 
400183 
400188 
400192" 
400195 
400196 
400199 
400201 
400125 
400133 
400134 
400140 
400145 
400147 
400148 
400149 
400153 
400158 
400160 
400177 
400179 
400182 
400184 

26 SOXX 
27. SOXX 
28. SOXX 
29. SOXX 
30. SOXX 
31 SOXX 
32. SOXX 
33. SOXX 
34 SOXX 
35 SOXX 
36. SOXX 
37. SOXX 
38. SOXX 
39 SOXX 
40. SOXX 
41. SOXX 
42. SOXX 
43. SOXX 
44 SOXX 
45 SOXX 
46 SOXX 
47. SOXX 
48. SOXX 
49 SOXX 
50 SOXX 

400187 
400190 
400191 
400198 
400206 
400I2I 
400123 
400124 
400126 
400129 
400142 
400143 
400150 
400154 
400155 
400167 
400169 
400175 
400185 
400186 
400194 
400197 
400200 
400202 
400203 

CHICAGOW22S00003 



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

Transportation Alliance Lcasmg, LLC 

By: 

Name: J f i ^ : _ £ ^ ^ 

Title: A t ^ < : . / A ^ ^ 

Flagship Rad Services, LLC 
• -5 

By: i. / 

Name. B ^ ^ B A A E ^ A f e o ^ ^ i ^ / g / ^ / 

Title: ^ & D 

Stale of U T f ^ H 

County of t ^ € f i £ i ^ ) 

On this ( ^ day of f f ^ P ^ f A ^ 2012 before mc personally 
appeared (name of signer), lo mc personally known, who being by mc duly swora says 
that (s)he is the (title of office) of Transportation Alliance Leasing LLC that the seal 
affixed to the roregoing instrument is the company seal of said company, that said 
mstrumunt was signed and sealed on behalf of said company by authority of its 
Management Committee, and (5)he acknowledged that the execution of the foregoing 
instrument was the free act and deed of said company. 

Signature of Nutary Public 

My Commission expires ^ w - ' O ' o ^ ^ f ^ 

VALERIE K. KELLER 
MOIiPf ^BtlC • STAlf OfUlAH 

j w ' 7 COMMISSION NO 610619 
V y COMM. EXP Q6-13-Z01S 



State of Illinois ) 
) ss 

County of Cook ) 

The foregoing Memorandum was acknowledged bcforc me, the undersigned 

Notary Public, this ̂ d a y of rr^'^rinril 2012, by Eugene T I-Icnncbcrry, as 

Chief Executive Officer of FLAGSHIP RAIL SERVICES, LLC. t 

Notary Public 

1 t i \ l ^i /nr\/ t-^ \ OFFICIALSEAL 
My commission expires: / ( j / e ^ h i c < U f b \ TER'L CERVONE \ 

J r Ĵ  / — • / J Nota-y Public. State of Illinois \ 
h My Commission Expires \ 
1 October 20,2015 » 



PARTIAL RELEASE OF SECURITY INTEREST 

This PARTIAL RELEASE OF SECURITY INTEREST C'Partial Release") dated 
January _ , 2012 by WELLS FARGO CAPITAL FINANCE, LLC. in its capacity as Collateral 
Agent for ihe Protected Parties (in such capacity, together with its successors and assigns, the 
'^Collateral Agent") under Uie Secunty Agreement, daied as of May 11,2011 (as supplemented 
from time to Ume, the "Security Agreement"), 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 and valuable consideration, the receipt and sufficiency of which ore 
acknowledged, does hereby ptirtially tenninate, release and discliarge the security inierests held 
by it insofar as the same encumber the Railcar Collateral relaled to the Pledged Lease as 
identified on Schedule A attached hereto (the "Released Equipment") and subject to the 
Memoranda of Security Agreement (as defmed below). All capitalized tenns not defined herein 
are as defined in the Security Agreemeni. 

Such security interests were granted pursuant to that certain Memorandum of Security 
Agreement, which was recorded witli die Surface Transportation Board on May 11, 2011 at 
12:40 p.m., under Recordaiion No. 29771, and with die Registiar General of Canada on May 11, 
2011 at 1:03 p.m. (hereafter, collectively referred to as die "Memoranda of Security 
Agreement'*). 

This Partial Release is executed upon the express condition that nothing herein contained 
shall be construed to release from the lien ofthe Secunty Agreement and Memoranda of Security 
Agreemeni or to impair said Hen upon any property subject thereto except the Released 
Equipment. 

[Signature Page Follows] 

CHICAG0W22797n.l 



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

WELLS FARGO CAPITAL FINANCE, LLC, 
08 Colloteial Agent 

Tide- Avp 

STATE OF TEXAS 

COUNTY OF DALLAS 

The foregoing 
Public, this IfyjAdBLV 

/9 \^P 

Partial R 

) 
)S9: 

) 

Release was acknovded 
- ^ ^ • 2012 by 

before me, the undersigned Notary 

of WELLS FARGCCAPrrAL FINANCE, LLC. 

~ DEMERENOUF 

NoivyPuUic. 

Cdrnni.b9.0S'21-H 
NOTARY PUBLIC 

^̂  _ tz^ 

MyconunissioncxfHres: .S" " ^ . ^ — i*4 

a»CA00fln27973Z.l 



SCHEDULE A 

Lease 1318-002 CSX Transportation 
STB Recordation No. 27518 

1. AIGX 400136 
2. AIGX 400156 
3. AIGX 400163 
4 AIGX 400183 
5. AIGX 400188 
6. AIGX 400192 
7. AIOX 400195 
8. AIGX 400196 
9. AIGX 400199 
10. AIGX 400201 
11. AIGX 400125 
12. AIGX 400133 
13. AIGX 400134 
14. AIGX 400140 
15. AIGX 400145 
16. 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 

26. AIGX 400187 
27. AIGX 400190 
2S. 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. AIOX 400185 
45. AIGX 400186 
46. AIGX 400194 
47. AIGX 400197 
48. AIGX 400200 
49. AIGX 400202 
50. AJGX 400203 

CHICAG0ni'227V732.1 



VFIDOER PRICK 

RDIIRI C HAHILTOM 
PiRilEGftl 
317 6D9 1171 
ik tn i i va^ tUmpa com 

VEDDERPR11.EPC. 

22ZN0R1HlASlUIEStllFET 

CHICAOD. ILLINOIS B0G01 

312 600 7bD0 

FAX: 312 60fl>S00S 

CHicica*iriwraRiciii>n«iHikGiaii,oc .ROsfiAhO KJ 

BV FEDEX 

Dale Leishman 
Transponaiion Alli:ince Bank 
4185 Soulh Harrison Blvd 
Ogden. U"T 84403 

Februiuy 6, 2012 

Rc: Flai!shin/Transportation Alliance Leasing/Second Closing 

Dear Dale 

Enclosed please find the onginal and noiarixcd 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, plct^e do not hesitate to cuntact me. 

ily yours. 

Roben C. Hamilton 
Paralegal 

CMlCAGO'fi226l717.10 



BILL OF SALE 

For good and valuable consideration, the rcceipi and sufficiency of which are hereby 
acknowledged. FLAGSHIP RAIL SERVICES. LLC ("Seller"), does hereby sell, transfer and 
as.sign to TRANSPOR'TATION ALLIACE LEASING, LLC ("Buyer") all of Seller's righis, title 
and interest in and to the equipment described in Schedule 1 hereto, free and clear ofall Liens as 
defined in the terms and conditions ofthe Purchase Agreement, dated as of January 12, 2012, 
betu'cen .Seller and Buyer (the "Purcha&e Agreement*'). Capitalized tenns used herein withoui 
definitions shull have the meanings given such terms in the Purchase Agreeineni 

THE EQUIPMENT IS BEING SOLD AND TRANSFERRED TO BUYER AND 
ACCEn'ED BY BUYER HEREUNDER "AS-IS, WHERE-IS," WTTH ALL FAULTS 
EXCEPT AS EXPRESSLY SET FORTH IN ARTICLE IV, SELLER SIIALL NOT BE 
DEEMED TO HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR 
WARRANTY. EX1>RESS OR IMPLIED. NOW OR HEREAFTER. AS TO THE CONDITION, 
DESIGN, OPEIATION. MAINTENANCE, VALUE, MARKE'TABILITY, 
MERCIIAN'TABILTTY OR FITNESS FOR USE OR FOR A PARTICULAR PURPOSE OF 
THE EQUIPMENT OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP 
OF THE EQUIPMEN'f 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 S'TRJCT LIABILITY IN TORT, OR ANY 
OTHER REPRESENTATION OR WARRANTY, WHATSOEVER, EITHER EXPRESS OR 
IMPLIED WITH 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 respect to the condition uf Uie Equipment, including, 
withoui limitation, uny liability in ton or arising from negligence, sincl liability or for loss or 
inicmipiion of use, profit or business or other consequential injury, and Buyer waives, releases, 
renounces und disclaims expectation of or reliance upon any such warranty or wananties Seller 
shall not be deemed to have made tuid disclaims any representation or warranty, express or 
implied, now or hereafler, as to (a) the chanicierizaiion of the transactions contemplaied hereby 
for legal, tax or accounting purposes, or (b) the conieni of any summary worksheet of Seller 
relating to the transactions contemplated hereby. 

[Signature Page Follows] 

CHICAG04228673I.2 



[Bill of Sale] 

FLAGSHIP RAIL SERVICES, LLC 

Name. I^gene T. Hennebcrry ) 
Title: Chief Executive Oflicer 
Dated: F,.,Df.-c.Cs^ 5 , ? 0 . ^ - ' ^ 



Stale of Illinois 

Couniv of Cook 
) ss 

) 

'The foregoing Bill of Sale \\'as acknowledged before me. the undersigned Notary Public, 
this 3rd day of Fcbniary. 2012, by Eugene T. Hennebcrry, tis Chief Executive Officer of 
FLAGSHIP RAIL SERVICES, LLC 

My commission expires: /O/JJfjilO/S^ 

^WFICIALSEAL { 
TERI L CERVONE • 

Notary PuUic. State ot Illinois I 
4 My Commission Expires \ 
i Octot>er26.20l5 j ^ 



SCHEDULE I 
TO BILL OF SALE 

(LIST OF EQUIPMENT) 

1 AIGX 400127 
2. AIGX 400131 
3. AIGX 400132 
4 AIGX 400135 
5. AIGX 400137 
6 AIGX 400164 
7. AIGX 400171 
8. AIGX 400176 
9. AIGX 400178 
10. AIGX 400180 
11. SOXX 400139, Fonneriy registered as AIGX 400139 
12 SOXX 400141. Fonnerly registered as AIGX 400141 
13. SOXX 400144, Fomierly registered as AIGX 400144 
14. SOXX 400173, Formerly regisiered as AIGX 400173 
15. SOXX 400189, Formerly registered us AIGX 400189 

CMlCAGOM22Sb73l 2 



PARTIAL RELEASE OF SECURITY INTEREST 

This PARTIAL RELEASE OF SECURITY INTEREST ("Partial Release") dated 
Febniary _ , 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 Security Agreement, dated as of May 11, 2011 (as supplemented 
from time to time, the "Security Agreement"), among the Collateral Agent, Flagship Rail 
Services, LLC (formeriy known as AIG Rail Services. 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 terminate, release and discharge the security interests held 
by it insofar as the some encumber the Railcar Collaterul related to the Pledged Lease as 
identified on Schedule A attached hereto (the "Released Equipment") and subject to the 
Memoranda of Security Agreement (as defmed below). All capitalized terms noi defined herein 
arc as defined in the Security Agreement. 

Such security interests were granted piu^uant to that certain Memorandum of Security 
Agreemeni, which was recorded with the Surface Transponation Board on May 11, 2011 ai 
12*40p.m., under Recordation No. 29771, and with the Registrar General of Canada on May II , 
2011 at 1:03 p.m. (hereafter, collectively referred to as the "Memoranda of Security 
Agreement") 

This Partial Release is executed upon the express condition that nothing herein contained 
shall be construed to release from the lien ofthe Security Agreemeni and Memoranda of Security 
Agreement or to impair said lien upon any property subject thereto except the Released 
Equipment. 

[Signature Page Follows] 

CHICAaO/il22B67402 



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

WELLS FARGO CAPITAL FINANCE, LLC, 
as Collateral Agent 

By:_d£ 
Name: \JA4P>^ f^f-T 
Tide: AwP 

STATE OF TEXAS ) 
)ss: 

COUNTY OF DALLAS ) 

before mc, the undersigned Notaiy 
Public, this ^ day of C ^ f ^ - , - 2012 by C ^ o . ^ ^ ^jc>^)^^ , as 

FINANCE, LLC. 

The foregoing Partial Release was acknowledge before mc, th 
lie, this 1_L day of C N f ^ - 2012 by C X jn..g..i^— 

/ ^ VP " of WELLS FARGO OVPFFALFIh 

NOTARY PUBLIC 

My commission expires: ^ i - 2 ^ 3 ~ I ^ DEANERENOUF 
"SfflCa NauryPuUtc. 
| i S A 9 S u n o f l h u s 

S ^ C a n n i EmOS-23-14 



SCHEDULEA 

Lease 1318-002 CSX Transportation 
STB Recordation No 27518 

1. AIGX 400127 
2. AIGX 400131 
3. AIGX 400132 
4. AIGX 400135 
5. AIGX 400137 
6. AIGX 400164 
7. AIGX 400171 
8. AIGX 400176 
9. AIGX 400178 
10. AIGX 400180 
11. AIGX 400139 
12. AIGX 400141 
13. AIGX 400144 
14. AIGX 400173 
15. AIGX 400189 

CH1CAQOM22867402 



VKDDKHPRICIC 

RDBIRI C HAMIIIDN 
PARALEGAL 
317 U S IHB 
ihamiliaap«idda|iici.ciin 

VEDDERPRI>.LPC 

222N0RTHLASALLISIRELT 

CHICAGO, lUINOIS B0B01 

312-900 7&00 

fAX: 3I2.BD9 5005 

CHICADO<IKWIflRKcm • HASKIIICIOR,D C • llOlil«IID.RJ 

BV FEDEX 

Candicu Reynolds 
Transportation Allitince Bank, Inc. 
4185 Han-ison Blvd., Sic. 200 
Ogden, UT 84403 

February 28,2012 

Rc: Flagshin/Transnortation Alliance Leiisina/Thirtl Clcsing 

Dear Candice. 

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

If you have any questions concerning the enclosed, pleaM do not hesiiaie to coniaci mc 

y yours, 

/ 

I'C. Hamilton 
Paralegal 

CMICAGO/F226I7I7.1I 



BILL OF SALE 

Fur good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, FLAGSIIH* RAIL SERVICES, LLC ("Seller"), docs hereby sell, transfer and 
assign to TRANSPORTATION ALLIACE LEASING, LLC ("Buyer") all of Seller's nghts, titie 
und interest in and to the equipment described in Schedule 1 hereto, free and clear ofall Liens as 
defined tn the terms und conditions ofthe Purchase Agreement, elated as of January 12, 2012, 
between Seller and Buyer (the "Purchase Agreement"). Capitalized terms used herein witiiout 
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," WITH ALL FAULTS. 
EXCEPT AS EXPRESSLY SET FORTH IN ARTICLE IV, 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 OTHER DEFECTS (WHETIiER 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. WIL\TSOEVER, EITHER EXPRESS OR 
IMPLIED WITH 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 respect to the condition ofthe Equipment, including, 
without limitation, any liability in tort or arising from 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 Seller 
shall not be deemed to have made and disclaims any representation or warranty, express or 
implied, now ur hereafter, us lo (a) the characienzation of the u-ansactions contemplated hereby 
for legal, tax or accoimting purposes, or (b) the content of any summary worksheet of Seller 
relating to the transacuons contemplated hereby. 

[Signature Page Follows] 

ailCAGOni228992S 2 



[BiUofSale] 

FLAGSHIP RAIL SERVICES, LLC 

Name: Bagtaa T. Hennel Henneben)' 
Title: Chief Executive Officer 
Dated: 



Suite of Illinois ) 
) ss 

Counly of Cook ) 

diis 
FLAGSHIP RAIL SERVICES. LLC. 

Tlie foregoing Bill of Sale was acknowledged before me, Uie undersigned Notary Public. 
isg2?aay of _ ^ t ^ y Q i i ^ , 2012, by Eugene T. Hennebcrry, as Chief Executive Oflicer of 

Notaiy PfliM"'——*-*• 
OFFICIAL SEAL_ 

I 

. . i r \ / l / /n^ TERILCERVONE ^ 
My commission expires- lOAx- b / / 1 Notary Public. State of lUnou » 

' ^ ' My Commission Expires ; 
October 26.2015 ; 



SCHEDULE 1 
TO BILL OF SALE 

(LIST OF EQinPMRNT) 

1. AIGX 400122 
2. AIGX 400130 
3. AIGX 400138 
4. AJGX 400157 
5. AIGX 400159 
6. AIGX 400161 
7. AIGX 400162 
8. AIGX 400166 
9. AIGX 400168 
10. AIGX 400170 
11. AIGX 400172 
12. AIGX 400181 
13. AIGX 400193 
14. AIGX 400204 

CHICAaOW228992S 2 



PARTIAL RELEASE OF SECURITY INTEREST 

This PARTIAL RELEASE OF SECURITY INTERJsST ("Partial Release") daled 
Fcbniary _ , 2012 by WELLS FARGO CAPITAL FINANCE, LLC, in ils capacity us Collaieral 
Agent for Ihe Protected Panies (in such capacity, together with its successors and assigns, the 
"CoIIalcral Agent") under the Security Agrccmcni. dated us of Muy 11,2011 (us supplemented 
from time to time, the "Security Agreement"), among the Collateral Agent, Flagship Rail 
Services, LLC (formerly known as AIG Rail Services, Inc.), as a borrower, and the other panies 
named therein, for good and valuable consideration, the receipt und sufficiency of which arc 
acknowledged, does hereby panially temimate, release and discharge the security interests held 
by it insofar us die same encumber the Railcar Collateral related to the Pledged l^ase as 
identified on Schedule A ottachcd hereto (die "Released Equipment") and subject to the 
Memoranda of Security Agreement (as defined below) All capilalized terms not defined herein 
are as defined in Ihe Secunty Agreement. 

Such secunty interests were granted pursuant to that cenuin Memorandum of Secunty 
Agreement, which was recorded with the Surface Transportation Board on May 11, 2011 ai 
12:40 p m., under Recordation No. 29771. and widi the Registrar General of Canada on May 11, 
2011 at 1:03 p.m (hereafter, collectively referred to as the "Memoranda of Security 
Agreement") 

This Panial Release is executed upon the express condition thai nothing herein contained 
shall be construed to release from the hen ofthe Security Agreement and Memoranda of Security 
Agreement or to impair said lien upon uny propcny subject iherelu except the Released 
Equipment 

[Signature Page Follows] 

CHICAGO/«22t9M3 2 



IN WIINESS WHEREOF, the Colloteial Agent, has caused this Partial Release to bo 
executed as ofthe first dote herein above written. 

WELLS FARGO CAPITAL FINANCE, LLC, 
as Collateral Agent 

STATE OF TEXAS 

COUNTY OF DALLAS 

The fozcgpmg Partial, I 
Uic. this Z ^ day of Qg., 

Release was acknowledged befbre roe, Ofi, un 
b / U A ^ • 2012 by TA-gg^v fa^. 

undersigned Notary 
as 

of WELLS FARGO CAPITAL FINANCE, LLC. 

My coininissioo expires: / / 3 / / 2 — U JENMKRiwsiH' 
NettnyPiABe, 
BoisorTtaoi 

CPmm 60. D7-DS.12 



SCHEDULEA 

Ixase 1318-002 CSX I'ransponation 
STB Recordation No. 27518 

1 AIGX 400122 

2. AIGX 400130 
3. AIGX 400138 
4. AIGX 400157 
5. AIGX 400159 
6. AIGX 400161 
7. AIGX 400162 
8 AIGX 400166 
9. AIGX 400168 
10 AIGX 400170 

11. AIGX 400172 
12. AIGX 400181 
13. AIGX 400193 
14. AIGX 400204 

ailCAOGirf22l9943J 



V E D D E R P R I C I : 

R0BER1 C HAMIL10N 
PkHAlCGAL 
312 609 1129 
i lHndiBaPvaldapci.«m 

VEODERPR1..EPC 

2 2 2 N O R t H L A S A l t E S t R [ E 1 

CHICAGO,I l l lNOIS B0D01 

212 609 7500 

TAX 312 600 SOUS 

EHIC«GO-N[*lOlltCin>MSHIbGIOII,DC •RMIUtilO HJ 

March 15. 2012 

BV FEDEX 

Candice Reynolds 
Transponauon Alliance Bank, Inc. 
4185 Hamson Blvd , Sic 200 
Ogden, UT 84403 

Rc: Flagshin/Transportation Alliance Leasing/Forth Clcsini; 

Dear Candice. 

Enclosed please Iind the original and notarized Bill of Sale in connection with die ubove-
capiioncd transaction 

If you have any questions concerning the cnclos^df please do not hesiuite to contact me 

truly yours. 

Roben C Hamilton 
Paralegal 

CHICAGOri'2261717.12 



BILL OF SALE 

For good and valuable consideration, die receipt and suflicicncy of which ure hereby 
acknowledged, FLAGSHIP RAIL SERVICES. LLC ("Seller"), does hereby sell, transfer and 
assign to 'TRANSPORTAllON ALLIACE LEASING, LLC ("Buyer") all of Seller's righis, iiUc 
and interest in and to the equipment described in Schedule I hereto, free and clear of all Liens as 
defined in the lerms and conditions of ihc Purchase Agreement, dated as of January 12, 2012, 
between Seller and Buyer (the "Purcha.se Agreement"). Capitali'/ed terms used herein without 
definitions shall have the meimings given such lerms in the Purchase Agreemeni 

THE EQUIPMEN'f IS BEING SOLD AND TRANSFERRED TO BUYER AND 
ACCEPTED BY BUYER HEREUTsTDER "AS-IS. WHERE-IS," WITH ALL FAULTS 
EXCEPT AS EXl'RESSLY SET FORTH IN ARTICLE IV. SELLER SIIALL NOT BE 
DEEMED TO HAVE MADE AND SELLER DISCLAIMS ANY REPRESENTATION OR 
WARRANTY, EXPRESS OR IMPLIED. NOW OR HEREAITER, AS TO I HE 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 'IHE MATERIAL OR WORKMANSHIP 
OF THE EQUIPMENT OR AS TO TIIE FREEDOM OF TIIE EQUIPMENT FROM ANY 
LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AS TO THE 
INFRINGEMENT OF ANY PA'TENT, TRADEMARK OR COPYRIGHT, AS TO THE 
ABSENCE OF OBLIGATIONS BASED ON STRICT LI/VBILITY IN TORT, OR ANY 
OTHER REPRESENTA'TION OR WARRANTY. WHATSOEVER, ETTllER EXPRESS OR 
IMPLIED WITH Rl-SPECT TO TIIE EQUIPMENT AND ANY IMPLIED WARRyXN'TY 
ARISING FROM COURSE OF PERFORMANCE, DEALING OR USAGE OF THE 'TRADE. 
Seller disclaims any liability to Buyer with respect to the condilion ofthe Equipmeni, including, 
wiUioul limitation, imy liability in ton or arising from negligence, strict liabiliiy or for loss or 
intcmipiion of use. profit or business or other consequeniial injur>', and Buyer u'uivcs, releases, 
renounces and disclaims expectation of or reliance upon any such u'arraniy or warranties. Seller 
shall not be deemed to have made and disclaims any representation or warranty, express or 
implied, now or hereafter, as to (a) the characterization of the inmsactions comemplated hercby 
for legal, tax or uccounting pur|)Oses, or (b) the content of any summary worksheet of Seller 
relating to ihc transaciions contemplated hereby. 

[Signalurc Page Follows] 

CHICAGOJft22998»2 
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I Bill of Sulci 

FLAGSHIP KAIL SERVICES, LLC 

^r.yz^, 
Name: Eugene T Hennel 
Tide: Chief Executive OJ^cer 

i- —ft. 



State of Illinois ) 
) ss 

County of Cook } 

.11ie foregoing Bill of Sale was acknowledged before me. the undersigned Notary Public, 
this Is^day of March, 2012, by Eugene T. Hennebcrry, as Chief Executive Oflicer of 
FLAGSHIP RAIL SERVICES, LLC. 

NoiaivgijliTi^^^^^^^ 
i , ^ 1 OFFICIALSEAL ( 

My LH)mmis.sion expires. l O L L h / i ^ \ ,. ^E™ >:; ^ f * ^ ° 5 ! „ ^ \ 
V • zAy* - ' y ^ j \ixiixi Public. Slate of llUnois ( 

4 My CommissKin Expires \ 
\ October 26.2015 » 

ClllCAGO'ii2299X67 2 
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SCHEDULE 1 
TO BILL OF SALE 

(LIST OF EQUIPMENT) 

AIGX 400165 

CHICAOO-*2299867 2 



PARTIAL RELEASE OF SF.CURITY INTEREST 

'This PARTIAL Rl-LEASE OF SECURITY IN'TEREST ("Partial Release') daled 
March __. 2012 by WI-LLS FARGO CAPTTAL FINANCE. LLC. in iis capacity as Collateral 
Agent for the Protected Panies (in such capacity, together with its successors and assigns, the 
"Colluienil At>cnl") under the Security Agreement, dated as of May 11, 2011 (as suppleinenied 
from nine lu time, the "Security Agreement"), among the Collateral Agent. Flagshio Rail 
StTviccJ. LLC ifonncrly known as AIG Rail Services. Inc ). as a borrower, and the olhcr punies 
named therein, lor good und valuable considerulion. the receipt and sufTicicney of which are 
ticknowledged, dues hereby partially lerminaie, n;lea.sc and discharge the security inicrcbls held 
by it tn.sofar as the same encumber the Railcar Collateral related to the Pledged Lease as 
identified on Schedule A utuichcd hereto (the "Released Equipmeni") and subject to ihe 
Memoranda uf Security Agreement (as defined below) All capitalized terms not defined herein 
arc as defined in the Security Agreement 

Such security interests were granted pursuant to that certain Memorandum of Secunty 
Agreement, which was recorded with the Surface Transportation Board on May 11. 2011 ut 
12 40 p in., under Recordation No. 29771, and with the Registrar General of Canada on May 11, 
2011 M hO*) pm. (hereafter, colluetively referred to as ihe "Memunindii of Securit>-
ABrccnienl") 

This Piu-iial Release is executed upon the express condilion that nothing herein cuniained 
shall be construed to relca.se from the lien ofthe Security Agreemeni and Memoranda of Secunty 
Agreement or to impair said lien upon any property subjeci ihereio except the Released 
Equipmeni. 

I Signature Pugc Follow.s] 

anCA«Oni22iNXT>2 
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IN WITNESS WI-IEREOF, die Collaumd Agent, has caused this Panial Release lo be 
executed us ofthe first dale herein above written. 

WELLS FARGO CAPITAL HNANCE, LLC, 
as Collateral Agent 

By._dS 
Name: 
Title. ^ 

S'TA'TE OF TEXAS 

COUNTY OF DALLAS 

) 
)ss: 
) 

The foregoing Panial Release wus uckiiowled^ before me, the undersigned Notary 
" . f l L . X j S ^ _ _ , OS 

dcQd betore me, 

RGOtAPTfAL V 

My commission expires: 5-XS~l4 

NOTARY PUBLIC 

DEAI4[REN0UF 
NMarr PUMK, 

^ ^ S;ai« of 7K«ai 
" ^ ' C o m n i E* 05.JS.I4 

w> 
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Lease 1318-002 CSX Transponaiion 
STB Recordation No. 27518 
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EXIIIHIT K 

LEASE UOCUMEN'I'S 



R A I L C A R LEASE 
This l.ca.st; Agrcemunt {"Agreement") is doled for reference purposcsonly asof Junuaiy 9,2011, by and 
between TRANSPORTATION ALLIANCL LEASING LLC, a Utah limited Iinbiliiy company {"Lessor"), 
and WATCO COMPANIES, L.L.C, a l>:lawan: limited liability comiMiny {"Ussee") The dale of the 
Agreement shall be the date that DK last pany to sign has executed the document 

1. SCOPE OF AG REEMENT 

A. ARTCcmcnt lo.lxasc. Lessor and Ixssee agree to lease eighty (80) ofall Ihe 
railroad cais described in the schedule(5) (the "Cars") "Schedule" means any scliedule signed 
by both Lessor and Lessee. "Agnement" shall include ihis documcm together wiili all signed 
Schedules. Euch executed Schedule shall be deemed lo constitute a pari and portion of Exhibits 
atuchcd hereto (whether or not physically attached) and shall be deemed for all purposes to 
consiituic an enforceable ponion of this Agreement. 

B. Schedules Control The tcrm^ of uny Schedule shall eontrol as to Curs on such 
scliedule, over any inconbistent terms elsewhere in this Agreement. 

2. TERM AND DELIVERY 

11iis Agreemeni shall luniain in full force until terminated as lo all Cars on all Schedules. The 
lease tenn with respea to uny Car shall commence on the date as set forth on the Schedule, and shall 
expire on the Expiratim Date deflned on the applicable Schedule. 

3. SPECIFICATIONS. TRANSPORTATION EXPENSES. REPLACEMENT AND 
SUKSCRIPI'ION 

A. Snecificaiiuas. Car specifications and marks shall be as set fonh on the 
applicable Schedule. 

B. Transponaiion Expenses. Lessee shall be liable for all expenses and charges for 
transportation or movement ofany Car leased to Lessee 

C. Replacement. Lessor may, at its option and at its expense, replace any or all 
Cats with equipment of similar specification and quality upon not less than ten (10) days 
prior wriucn noiice 

4. ACCEPTANCE 

In conjuncnon with the delivery of each Cor. L^essee sluill provide L.cssor a certificate (the 
"Certipeate") acknowledging the delivery to and accepiunce by l.essee of each Car. If, however. Lessee 
fails to deliver such Ceniflcaic, then alter the Delivery Date ofthe Final Cor on any Schedule, i-essor may. 
Ul ILS oplioi. provide Lessee a Cenificaie selling fonh the Delivery Dale of each Car and the Expiration 
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Dale. Each date on each Ccrtilicatc delivered by Lessor shall be deemed accurute, final and binding unless 
Lessee disputes such dale in vmiing within founccn (14) calendar days of receipt by Lessee of such 
Certificate Uach car shall be deemed thereby accepted. 

5. MOVEMENT TO LESSEK'S DELIVERY POINT 

IZach Car shall be moved to Les.see's designated delivery point (the "Delivery Point") fU the 
earliest time that is consistent vAWx the convenience and economy of the parties Unless oihcrwisc 
specified, such movement shall be ut llie Lessee's expense. 

6. MAINTENANCE 

A Definition of Mainienimcc. "Maintenance" means all repairs, maintenance, 
replacement ot parts and mundalutl niodificaiicHis as are needed lo keep any Car in good working 
order and repair, suitable for loading aiul inuirvhange und in accordance wih the Inicrchan^ 
Rules, Ihe redcrul Railroad Administration {"FRA") rules and the rules ofany other applicable 
regulatory body 

B. [Definition of lnlerchan^e Rules. "Interchange Rule" ineaiLS coileciivcly the 
Field Manual of the AAR InterchEnge Rules and the Ofliec Manual of the AAR Interchange 
Rules Reference herein to the Intercliange Rules provides perfomiuncc standards and cnteria for 
the condition of the Cars aiul their maintenance and repair. However, us between i.£ssor and 
L«s!«c, this Agicemenl, nut Uw Inierchange Rules, governs who is responsible for perfonning 
and paying for the maintenance and repairs. 

C Mnimenance bv Lessee. Lessee at its expense shall cause Mumtenunce lo be 
perfonned in a timely manner. Lessor shall liavc title to any non-severable replacemenl pans or 
additions applied to any Cor. 

7. MODIFICATIONS 

A Consent to Modtficalions Lessee will not modify or alter the pliysical suucture of 
any Cur wiilwut Lessor^ piiur wnnen cunwuil; [irovided, hon-ever that no siich approved 
modification shall relieve Lessee of its maintenance obligoiioiis. In the event I-essee makes any 
such modifications, and notwithstanding any Lessor consent thcieU). Lessee siiall indemnify and 
hold Lessor and its subsidianes and afTlliaies. and their respective ofTieers. directors. emplo)'ecs. 
agents, represcntuuves, conuacton and subcontractors (each such Peison being called an 
"Indemnitee"! against, and hold each Indemnitee hamiless t'rom. any und all losses, dBim.s, 
damages, liabilities and relaled expenses (including the fees, chaiges and disburscmems ofany 
counsel for any Indemnitee), inciured by any Indemnitee, or asserted against any Indeiiuiitee by uny 
third pufty, arising out of, in connection with, or as a result of such modifieaiions 
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B. Required Modifwaiiions. If any equipmeni or appliance on any Car is lequia'd to 
be changed or replaced, or any additional equipment or appliance is required lo be installed on any 
Car. or ariy Car is required lo be modified or altered, in each case In order to comply with opplicable 
law, regulation, requirement or rule (a "Modijicatlan"). Lessor may elect to cither (i) tennindie this 
agreement, effective as ofthe dale on which such modifiealion is raquinsd to be made, or (li) make 
such Modification, pay the cost thereof, and increase the monthly compensation. The amount of 
such compensation increase shall be an amount ihat will recover the Lessor's cost of capiuil at a rale 
equal to the greaier of _ % or 4% ov-cr tlie swap rate {"Swip Rate") closest in tenn to the remaining 
tenn ofthe Car's Scliedule. For purposes of this seciion, the Swap Rate will be the rate indicated on 
Ihc Federol Reseivu SUinslieal Release 11 15 (hQp://wwwfederalrcserve.goWn:leascs/hlS/cpliim) 
as of the date such modification is completed. If Lessor elects to tenninuic this Agreement. Lessee 
may void such tennination by paying Lessor the full cost of such Modification and such 
Modification and all cumponenis tfieicof shall be considered to be accessions to die Car and title 
thereio shall be immediately vested in Lessor. 

8. RECORD KEEPING 

The party {"Record Keeper**) designated on the applicable Scliedule shall prepare and file and is 
hereby aulhonzcd to and shall receive and maintain ull records and perform all neccssuiy and custuiiiuiy 
record keeping ^uvc\\xai-sV*Record Keeping") relating to die use ofthe Cars. This shall include but not be 
liiniiod Ul (i) regisuntion ofthe Cors in the Official Railway Equipmeni Register and "UMLER' placing 
ownership marks as provided in the UMLEK ownership field. 0 0 collecuon and receipt of revenue, if 
uny, and (iii) compilation of records pertaining to maintenance, repair and billing in accordance with the 
Interchange Rules and UMLER formal. All Record Keeping shall be performed separately with respea 
10 each set of reporting marks and shall be maintained in a fonn suitable for reasonable inspection by the 
other pany from time to time dunng regular business hours. 

9. INSURANCE 

A. [„essec^ Ifisurance Oblipition. Lessee shall ai its expense cany and maintain on 
the Cois (i) all risk physical loss and damage insurance in on amount accepUible to Lessor as set 
forth on the applicable Schedule and (ii) public liability in.surance. Liability insurance limits shall 
be len million dollars (SI0.000,000). or such other limit as set fonh on the applicable schedule, 
and shall be wntten by Insurance Carriers rated ai least "AA" by A. M. Ilesl and Company The 
policies shall name Lessor, its successors and assigns, and/or such other party as may be 
designated by any thereof lo Ixssee. in writing, as addiiional insureds and us loss payees Ixsscc^ 
policies shall be primoiy to any other insurance carried by or for the additional insureds Any and 
all deductible amounts in lessee's policies shall be pi-ud by Lessee in ihe event nf loss. 

B. CenififfUes of Insurance. Lessee shall furnish to Lessor cenincaiesofinsurance 
from Lessee's insurer or broker conlirmlng the above insurwiec upon execution hereof, within 
ihin>- (30) days ofa written request from tlie Ixssor. 
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10. TAXES 

Unless otherwise designated on an applicable Schedule, Lessee shall pay nil federal, sUiie and 
local propeny taxes assessed afpinsi or lc\-ied upon the Cars and shall promptly reimburse Lessor for any 
such Uixcs paid by Lessor. Lessee may contest such taxes in appropriate proceedings, provided that 
Lessee first obtains a bond or establishes an escrow in form and conieni sdlisfuctory to Î cssor ensuring 
the payment uf .such taxes, together with all interust, fees and assessments relaled thereto. Lessor shall, at 
Lessee's expense, cooperate with any such contest provided that such contest and/or cooperation docs not 
damage or maicrialty negatively affect the lessor's legal and/or beneficial inieresis in the Cars. Lessee 
shall forward to Lessor, upon receipt, copies ofall correspondence, nuiificaiions and bills with respect to 
such propeny taxes. Upon Lcssoi^ reasonable notincation. Lessee will provide Lessor with a draO of 
Lessee^ propcny Uix reium before it is filed. l.cssee shall bu liable for all other uxes or governmental 
impositions with respect to the Cars. Without limiiniion such other uixcs shall be deemed to include sulcs 
and use taxes. 

11. KENT 

Lessee sliall pay Lessor rem as set fonh in each applicable Schedule. Lessee's obligations under 
this Agreement and any upplioible Sdiedule, including iLs obligulion to pay rent for any Car, are 
unconditional and irrevocable under any and all cireumslanccs whatsoever. Unless the applicable 
Schedule otherwise provides, all rental payments are due, in advance, on the fiisi of each momh. Any 
payment of rem not received within the time limit described in Section 14 A (i) of ihis Agreement .shall be 
suljeci to a late foe of S% ofthe amoum owed. 

12. CASUALTY CARS 

In the event any Car is lost, su^en, destroyed or damaged beyond economic repair or is 
reqidsiiioned or taken by a govemmenial ou'Jiority (any such event being an '*Evenl o/Loss^^ Lessee 
shall, within five (5) days of ils knowledge thereof, by written notice, fully advise Lessor of such Event of 
Loss. On the Rem payment date next succeeding the dale Lessee noiified Lessor of die Event of Loss, 
Lessee shall pay lo Lessor the Casual!)' Value of such Car, which Casualty Value sholl be the value set 
forth in the Stipulated l^ss Values schedule attached hereto as Exhibit A and incorporated herein by this 
reference. Lessee may. at its election, retain the damaged Car for which it has paid Lessor und afier 
makir^ such payment. Rent with respect to such Car siiall cease and Ihe Car siiall be removed from the 
applicable Lease. Ail Casually Values assume that Rem due and paj-able with respea lo such Car has 
been paid in full As bct̂ \'een Lessee and Lessor, Lessee shall be responsible for any and all risk of loss 
of, damage io. or deslruaion ofany Car, or pan ihereof, occumng while such Car is located upon private 
tracks or premises ofa Car repair location where Maintenance or Modification, as heremafier defined, 
woric payable by Lessor is being performed pursuant to this Agreement or any Railcar Management 
AgrecmenL 
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13. POSSESSION A N D USE 

A. i i : £ . This Agreement und Lessee's nghts are subjeci nnd subordinate to Uie rights 

andremediesofany lender, owner or other jAny which finances the Cars for or on b e h a l f o f 

Lessor. F inanc ing agreements between such puri ics and Lessor, i f any, shall 

determine ^«helhc^ ihc Can may be used in Cmada or Mexico. Consequently, no use greater ihan 

temporary or incidental may be made of the Cars in Canada and no use may be made in Mexico 

wiihoui I.essoi's pnor wntten coasciii. 11ie Cars may not be used in unii train service (other ihan 

inadenuilly) unless an applicable Schedule provides otherwise. 

B Compliance. Lessee agrees that while Can are in lessee's possession, custody 

or control, the Curs shall be used in compliance with all a|)plicable laws, regulations and AAR 
mies. 

C. Morks lo Show Ownei&hin or Secuniv Inieresis. I.£ssee shall mark Cars wi ih lis 

reporting marks at its expense unless otherwise noted on the Schedule Lessor may mark cars lo 

indicate righis of Lessor or ofany financing party. Lessee shull not change any reporting mark or 

remove or change any o f Lessor's lenenng withoui wniiien consent o f Lessor. 

D. I.jssee Liens. Lessee shall not direaly or indirectly allow lo exist encumbrances 

ofany kind with regard to any Cats or this Agreement arising by> through or under it except those 

created for the benefit o f Lessor or any financing party 

E. Ouiei EniovmenL Lessor agrees tluu, so long as no event o f default has 

occurred or is continuing, Lessor shall not take or cause to be token any action inconsistent widi 

the Lessee's nglits under this Lease or otherwise ihmiigh its own actions interfere with or 

iniemipt llw quiet enjoyment of the use. operaiion and possession of any Cor by Lessee or any 

pcrmiited assignee, transferee or sub lessee. 

14. DEFAULT 

A. Events o f Dpfaulf. The occurrence of any o f ihe following cvcins slal l be an 
Event o f Default-

( i ) The nonpayment by Lessee o f <uiy stun required herein to be piiid by 

Lessee wuhin five (S) days afler the date such payment is due; 

( l i ) The breach by Lessee o f any other term or condition o f this Agreemeni 

which is not cured undiin ihiny (30) days afler notice, in writing, o f such 

breach; 

( i i i ) l t i e making by Lessee of a general assignment for the bc-nefii of 
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creditors, or the failure to pay or the making of a stuienienl ihai il is 
unable to pay, or ihai il is unable-to pay ns debLs generally as they 
become due, 

(iv) In the event ihai the Lessee becomes the debtor in a bankruptcy 
proceeding (including Chapter 11), the failure of Ijesstx lo assume this 
Agreement within 90 days ofthe commencement ofthe case 

(v) Any aclion. event or existence of any condition the effect of which 
would be 10 miiteriully impair Lessee's ability lu perfonn its obligaiions 
under this Agreement, or 

(vi) Ally representation or warranty made by Ixssce relating in any manner 
io the subjea matter of this Agreement diall prove to have been incorrect 
in any maierial respect as ofthe lime WIKO nude 

B. Lessor Remedies. Upon the occurrence of any Event of Default, Lessor al 
Its option may exereise any or all of die following rights and remedies and any additional rights 
and remedies pcrmiited by law (none of which shall be exclusive) and shall be entitled to recover 
ull its costs and expenses, including ullorney fees, in enfureirig it.s nghts and remedies: 

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

(il) Proceed by any lawful means lo enforce performance by Lessee of tlus 
Agreement and/or to recover damages for any breach Uiereof; and/or 

(iii) By noUce in writing to Les.soe, terminate Lessee's right to possession and 
use of some or all ofthe Cars, whereupon all right and interest of Lessee 
in such Cars shall terminate; thereupon Lessee shall at its expense 
promptly return such Cars lo Lessor ai such place us Lessor siiall 
designate and in the condition required as provided in the Seaion IS, or 
if Lessee does not so promptly return the Cars on demand. Lessor moy 
enter upon any premises where the Cars may be located and lake 
possession of such Cars free from any right of Lessee. Lessee shall pay 
to Lessor all reiiuil amounts which under tlic temis of this Agreement 
may then be due or would have become due for the duration of this 
Agreement uith respect lo terminated Cars and any oihcr amounts or 
damages due licrcunder 

(iv) In addition to any other remedy described herein. Lessor shall be emiiled 
10 anmial inierest on any amount ilien due at a rale equal lo the lesser of 
(1) die sum ofilie Swap Rule, plus 10%. or (2) Uie highest rate allowed 
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by law. For purposes of this Section (iv), the Swap Rate will be the rote 
indicated on the Federal Reserve Statistical Release H IS web site 
fhnn'7Ayww.federalreserve.t!ov/releases/h I S/cn hlm^ as of the dale of 
such Event of DcfnuU. 

I S RETURN OF CARS 

A. Return. If a Scliedule does not include a specific designated relum location for 
such Car, Lessee shall return such Car to Lessor at such designated redelivery location as 
dcsignaicd by Lessor (the "Return Location"), or if applicable, and prior lo such retURL in 
accordance wiUi Section 15(C). I,essce shall bear any transportation costs incurred m moving 
any Car lo the Return Location. 

B. Condition Unon Reiiim. Except for normal wear and tear, each Cor shall be 
returned lo Lessor (0 m us good cundiiion, order and repair as when delivered lo Lcs.scc, (li) in 
inicrehange condition in accordance with AAR and RUA rules and regulations, inierehange 
condilion to include the replucemcni of missnng nuiterials and ihc correction of throng repairs and 
Items lisicd in the Inicrehange Rules as 'cause for renewal" and "cause for attention"; (iii) free of 
any and ull Rule 95 damage, (iv) suitable for loading of the commodities allowed in the 
applicable Schedule; and (v) free from all accumulations of deposits from coininodilic.s 
transported in or on it while in Uie service of LCSSL-C. Any item that is damaged or worn beyond 
what is considered tn be nonnal by die original component numufuelurer shnll be deemed Lo have 
been damaged beyond nonnal wear and tear and shall be I.essee's responsibility. 

C. SlQQigt Lessee shall, at Lessor^ request, provide up to thirty (30) days free 
storage for any Car. To tlw exiem Ltasor requires additional storage beyond Ihe uforeinenlioned 
Uiirty (30) days of fi:ee sloioge, the Panics shall negotiate, in good foiUi, o daily storage rate for an 
additional period of up to ninety (90) days. 

D. Remarking. Lessee shall bear all reasonable costs associated wiUi remarking 
each Car at a focility mutually selected by the parties. 

E Relum of Records. Lessee shall relum to Lessor all Record Keeping records 
including Uie then current AAR UMLER format for hard copy records Lessee shall conunue to 
allow (at no burden or expense to Lessee) the Cars lo be rtfpstored in UMLEK until the Cars are 
icnuuked. 

F. Inspeciion. Lessor may inspeci any Car which is returned to it. wiihin a 
reasonable Ume after such return. Lessee shall be entitled to participate in any such inspection. 
Lessee agrees to pay l..essor within thirty (30) days of leceipi of an invoice Ibr repairs, 
repbiceinents and cleaning for which Lessee is responsible. Lessor may invoice l^es.see before 
having such work performed. 
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16. INDEMNITIES 

Lessee agrees to defend, indemnify and hold hannless Lessor from any und all claims, losses, 
damages, liabilities, costs, and expenses (including aiiomeys fees) with respect lo the Can, which are 
occasioned by Uie fault of Lessee, occur while ihe Cars are in Lessee's possession, custody or conuvl. or 
would be the Lessee's responsibility as the "handling carrier" under the Interchnnge Rules and Car Hire 
Rules if llie Cars were not beanng l.«S5ee's reporting marks, flie indemnities coniained in this Agreenienl 
.shall survive the expiration or termination of this Agreement. 

17. MISCELLANEOUS 

A. |*.'o Assignmeni or Sublease withoui l..essnr Consent. This Agreement shall be 
binding upon and shall inure to the benefit ofthe purties hereto and Lheir respective successors 
and assigns. WITHOUT THE APPROVAL OF LESSOR, LESSEE MAY NOT PLEDGE OR 
ASSIGN ni lS AGREEMENT OR ANY OF ITS RIGHTS OR OBLIGATIONS HEREUNDER 
OR SUBLEASE OR ASSIGN ANY CARS 1 0 ANY PARTY. Any purported assignment or 
sublease in viujation hereof shall be void This Section shall not prohibit Lessee from enguging 
in Uie practice commonly known in the railroad industry as assigning cais to a shipper on 
Lcssec^s lines, or from assigning ihis Agreemeni lo an afniiate or subsidiary company as part of 
u rcorganizalion or recapiializauon. 

B. Assignment bv l.essor. All rights and obligaiions of Lessor under Uiis 
Agreement, and Lessor's interest in the Cois and in the renLs, may be assigned, pledged or 
iraasfcrred m wliole or m pan. On reasonable notice l^ Lessor. Lessee shall execute any 
reasonable documents lo confirm such asiiignment, pledge or transfer, but such assignment, 
pledge or transfer shall be efTeaive in whole or in part wiihout such notice or consent. 

C Additional Documents Both parties agree to execute the documents 
contemplated by this transaction and such other documents us may be required in furtherance of 
any financing agreement entered into by Ixssor or its assignees in conneaion with the 
acquisition, financing or use of Uie Cars 

D. No Waiver. No delay, waiver, indulgence or partial exereise by Lessor ofany 
nght, power or remedy shall preclude any further exereise iliercof or the exereise of any 
addiiional right, power or remedy. 

E Financial .Infonnaiion. During the term ofihis Agreement. Lessee hereby agrees 
to deliver to Lessor and/or to any assignee of Lessor win agrees to be bound by the terms of the 
eonfidcmiality ogreemenL between Lessee and Lessor, a copy of Lessee's and any Gimranior's 
annual audited financial suitcinenis within one-liundred and twenty (120) days after the end of 
its fiscal year, or ai such other limes as Lessor may reasonably request 

TT TAL-WBlcoRulGUl.eau 01061 ZvlClJbAN 



F. IntcnUonally Oinitiod. 

G. Tvlq Warranties. Lessor's obligations with respea to the Cars are expressly 
limited to Uuse set forth in Uiis Agreement and LESSOR MAKES NO (yVHEK WARRANTIES 
OF ANY KIND. EXPRESS OR IMPLIED. LESSOR MAKES NO WARRANTY OF 
MERCHANTABILITY. FITNESS FOR ANY PARTICULAR PURPaSE OR OTHERWISE. 
NOR SHALL LESSOR HAVE ANY LIABILITY TOR ANY CONSEQUENTIAL OR 
INCIDENTAL DAMAGES ARISING OUT OF OR fN COI^ECTION WITH ANY CAR. 

H Notices. Any noUces required or permitted lo be given hereunder shall be 
deemed given when sent by telecopy, facsimile or deposited in United States Mail, registered or 
certified, postage prepaid, addressed to: 

Lessor TRANSPORTATION ALLIANCE LEASING LLC 
Ann: Vice President of Leasing 
118S Harnson Blvd, Suite 200 
Ogden. Utah 84403 
Telephone- (801)624-4800 
Facsimile: (801)395-8652 

With copy to: TRANSPORTATION ALLIANCE LEASING Ll-C 
Attn* General Counsel 
4185 Han-ison Blvd.. Smte 200 
Ogden, Utah 84403 
Telephone: (ItO 1)624-4800 
Facsimile- (801)395-8653 

Lessee: WATCO COMf ANIES 
Ann: Todd C Polem) 
General Director. Car Accouniing & Fleet Management 
315 W.3nl Slreel 
Pilisburg. KS 66762 
Phone 620.240.6643 
inolnndig'^'aicocotiinanies eom 

or to such oilier addresses as Lessor and Lessee may from time to lime designate 

I frpplicable Law. I'he terms of this Agreement and all nghts and obligations 
hereunder shall be govemed by Uie laws of Ihe State of Utah, without regard to Utah's choice of 
law docirine 'Iliis Agreemeni is deemed made upon exocuiion hereof by Lessee followed by 
posring of IdCSsee's signed copy to Lessoi's ofTice in the Siatc of Utah for countersignature and 
countersignature thereof LESSEE AND LESSOR HEREBY IRREVOCABLY AND 
UNCONDrnONALLY WAIVE ANY AND ALL RIGIfPS TO TRIAL BY JURY IN ANY 
JUDICIAL P R ( X : E E D I N G TO WHICH THEY ARE BOTH PAKHES INVOLVING. 
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DIRECTLY OR INDIRECI 'LY, ANY MATTER (Wl 11:11 lER SOUNDING IN TORT, 

CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, REl-ATED I'O, OR 

CONNECTED WITH THIS LPj^SE. A N Y O f THE OTHER OPERATIVE DOCUMENTS OR 

THE REIJVTIONSHIP ESTABLISHED HEREUNDER OR THEREUNDER. 

J. Survival The obligations of the parties sluill survive Ute expiration or other 

termination of this Agreement. 

K. Entire Agreement. I l i i s Agreement represents the entire agreement and it may 

not be modified, altered or amended except by agreement in wnting signed by ihe parties 

L. Cftunierparts This Agreemeni and any Exhibit or Schedule hereunder may be 

executed in any number o f counlerpails, and such counterparts together shall constitute one 

comraa. 

M. Days. A l l references to duys shall mean calendar days and noi business days 

N. Secliun Headinps. l l i e captions and .seaion headings ure for the convenience and 

reference of die parties and are not to be construed as a part o f ihe agreemeni o f the parties 

constituting this Agreement. 

O. finforceabiliiy. Any provision of this Agreement, which is prohibited or 

unenforecable in any jurisdiaion shall, solely as to such jurisdicnon, be inefTeaive lo ihc limited 

extent o f such prohibition or unenforeeatHliiy without invalidating the remaining provisicms 

hereof or affecting the validity or enforceability of such provision in any other jurisdiaion. 

Each party, purauam to due entity uuihonty. has caused this Agreement to be executed by its authorized 

officer or other employee, and each o f the undersigned declares under penalty o f perjury that he or she 

holds the title Indicated below, that the execmion o f this Agreement was die free act and deed o f Uic 

entity, the foregoing is inie and conva and thai this Agreemeni was executed on the date indicated. 

r n i E REMAINDER OF THIS PACE IS INTENTIONAI.LY LEFT BUNK} 
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WHEREFORE, the parties, having fully scl forth their agreement, do hereby excciiie the same 

LESSOR: TRANSPORTATION ALLIANCE LEASING LLC 

B y : _ 
Name: 
Title: 

LESSEE: WATCOCO.MPANIES. L.I.C. 

Tide: Ay^s- . ^ a c F u ^ g T -
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WHEREFORE. Uie pjrties. having fully sa fonh their agreement, do hereby execute the same. 

L E S ^ R : TRANSPORTATION ALLIANCE LEASING LLC 

Name\ V.. I L ^ 1 
Title: m^AAft£fL 

LE.SSEE: WATCO COMPANIF.S. L.I.C. 

Tide: Ay«s-- fA.«wr F t - j a T -
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Exhibit A 

STIPULATED LOSS VALUES 

Nole: Prior to February 28, ZO12, the Termination Value for each of die Cars will be S20,100. 

T e r n l a i l i a i V i l uc 
.tchednlc 

CinuRia WBUsCompnieiWiUaliiKiey 
pR|isBlla49>2DI2 9-.lSby SiEwAkiBiidEi 
Toidflnc filaan: Tismiax'TulxsK 
TcnqAupMh. . . . cuvofjniDnpliusV 
Onuncm WunWakcr Cnaiy 

date 

FBb-2S-12 
M»-Zft-I2 
Api-2l.\2 

M8r-2M2 
Jun-2V1Z 
Jid-3S-I3 . 

Aic2k-I2 
Sep^l-n 
On 21-12 
N(n-2>-l2 
Dav2X.I2 
im-ZS-IS 

Fcb-2S-I3 
Mer2t-I3 
A|ir^2M3 
Miy4M3 
J I B J I - 1 3 

JUI-2S-I3 
AUBJB-13 

* 
lEnnmBiiQfl 

nlDC 

195*500 
19,710140 
| 9 , 6 U ^ 
I9.4fi«.}4 
t9.3EI.27 
19.11300 
lli.943.S4 
1S.T73II 
IB j o i n 
!I^30JI6 
IU5S.06 
1I|,DU^6 

IT.S09»1 
17,733.90 
I7JJ767 
1 7 j n » 
I7J03J9 
nsoiM 
I7.I01J3 

nlue 
KoTbash 

99^2813633 
9S40946B7I 
97Slt6l93U 
9673193033 
95936^00)7 
95J»!y574SI 

'Hi t r tun 
93^0306130 
92.<5I]I103 
91 69514109 
9013612409 
S997U3U3 

ta I0ZIS74S 
tt23xsaa 
I7JS16I25J 
«647I7Sn5 
IS SK«II12 
H 70316029 
BSJMI3433S 

TenniaitM n l i a m liDG u uUdiaa n nay 
idviBcs 01 m e n ran dse on ibc iniue tfnc 
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Exhibit B 

SCHEDULES OF LEASE CARS 

SOXX/AIGX 400121 -400130: SOXX/A1GX400IS2 - 400173: SO.XX/AIGX 400175-400206 

1 
2 
3 
4 
S 
6 
7 
8 
9 

10 
11 
12 
13 
M 
]5 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 

SOXX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
AIOX 
AIGX 
SOXX 
AIGX 
AIGX 
AIGX 
SOXX 
SOXX 
AIGX 
SOXX 
AIGX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
SOXX 
SOXX 

400121 
400122 
400123 
400124 
400125 
400126 
400127 
400128 
400129 
400130 
400131 
400132 
400133 
400134 
400135 
400136 
400137 
400138 
400139 
400140 
400141 
400142 
400143 
400144 
400145 
400146 
400147 
400148 

29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
SO 
51 
52 
53 
54 
SS 
56 

SOXX 
SOXX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
SOXX 
AIGX 
SOXX 
AIGX 
AIGX 
SOXX 
AIGX 
AIGX 
AIGX 
SOXX 
AlCX 
SOXX 
AIGX 
AIGX 
AIGX 
SOXX 
SOXX 
AIGX 
SOXX 
AIGX 

400149 
400150 
400152 
400153 
400154 
400155 
400156 
400157 
400158 
400159 
400160 
400161 
400162 
400163 
400164 
400165 
400166 
400167 
400168 
400169 
400170 
400171 
400172 
400173 
400175 
400176 
400177 
400178 

57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
67 
68 
69 
70 
71 
72 
73 
74 
75 
76 
77 
78 
79 
80 
81 
82 
83 
84 

SOXX 
AIGX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
SOXX 
AIGX 
AIGX 
SOXX 

400179 
400180 
400181 
400182 
400183 
400184 
400185 
400186 
400187 
400188 
400189 
400190 
400I9I 
400192 
400193 
400194 
400195 
400196 
400197 
400198 
400199 
400200 
400201 
400202 
400203 
400204 
400205 
400206 
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SCHEDULE NUMBRR my, 

Tliis Schedule Number QQl ("Schedule") to ihat certain Lease Agrcument ("Agreemeni"}, dated for 
reference purposes as of Januaiy 9. 2011. between TRANSPORTATION ALLIANCE LEASING LLC 
("Lessor**) and WATCO COMPANIES, L L C ("Lessee"), is made for refenrnce purposes as ofihis Sth 
day of December, 2011 betueen Lessor and Lessee. 

Lessee and Lessor agree as follou's* 

1. All terms of the Agreement shall have the meanings defined therein when used in this Schcdulc 
except thai the term "Cars" shall refer only to Uic equipment described in this Schcdulc. 

2 Lessor hereby leases the following Cars to Lessee: 

I'here shall be eighty (80) 1980 used 4240cf. sieel single tub gondolas, built by American Car and 
Foundry, with car numbers lisicd on Exhibit D to the Agrccmcni l l ie exaa cor numbers will be 
detennined upon bhipmcni ofthe Cars to Lessee and shall be iLstcd on Exhibit A lo each Delivery 
und Acceptance Certificate. Lessee shall be pennitted to move Uicin to other locations to suit their 
operation l..cssor's obligation to lease the Cars is subject to Lessor's purcha.se and acquisition of 
the Cais so that the total number of Cars thai Les.sor leases to Lessee may be reduced to the extent 
that Lessor docs not purchase or acquire a Car or Cars from third-party Flagship Rail Services. 
LLC 

3. The term of Uie lease with respect to Uie Cars described on this Schedule Number J2£ti shall be 
deemed to have commenced on ihe earlier of fcbniary 28, 2012 or upon Lessee's acceptance of 
80 ofthe Curs included in Exhibit B to the Lease ("Lease Commencement Date"). An "Interim 
Lease Period" will commence upon Le.s!Uir's Acquisition Diiic ofany Car and will continue until 
the I..c&se Commcnccmcni Date. Delivciy wiih respea to each Car shall be defined as the day 
each Car is delivered lo Lessee's Loading Point ai the locauon of each Car as of the date of 
Lessoi's acquisition of such Car or such oUier location as Lessee shall designate in wriiing prior 
to shipment ("Delivery Location"). The inilial lease icrm shall continue as to ull of the Cars 
dcbcribcd in Uus Schedule through the last day of Uic 18''' month following the LL-USU 

Commencement dale ("Lease I'erminaiiun Dute"). 

4 . The raiul shall be a fixed amount of S25S per monUi per Car Rent for inch Car wilt be paid on 
ihe first of each month, in advance Dunng any Interim Lease Period, any rem ailributable to a Car 
(the "Interim Rem") shall be pro-raied and paid ( I ) for all Interim Rent due in the month ol 
Januaiy* 2012. on February' 6. 2012 and (2) with all runainiiig Inierim Rent due and payable on 
ihe Commencemeiii Dale. Should any nonce be given under Seciion 14(A)(i) of the 
Agreemeni, then any rental payment then due shall incur liquidated damages equal to S% of 
such laie rental payment 

5. Provided that (i) Lessee is not then in default, and (li) upon Lessee providing Lc&sor with wnuen 
notice, ai least ninety (90) days prior to ihe l^ase Terminmion Daie or the termination date ofany 
renewal period, as applicable. Lessee will have the following opiiorLS lo renew the Iea.% and this 

lAL-WiiGuSchedulel vSredliiieOllll2iloa Î IBB I oTS 
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Schedule (such renewal options are consecutive): 

fiepewal Option/Purcha.^ Rcquiremeni Period I At ihe Lease Termination Dale, Lessee may 

renew tlie lease and this Schedule for a pLTiod of eiglVicen (18) months at a renuil payment equal 

to a llxed amount of S2S0 per month per Car If Lessee does noi provide timely notice lo renew 

as required, I..c5sce shall purchase all of the Curs for a pncc of S17,101 35 per Car. 

Renewal Option/Purchase Reouircmcnt Period 2' Al the end of ihe 1" renewal period. Lessee 

may renew the Icdse and ihis Schedule for a period of melve (12) montiis at a rental piiymeni 

equal to a flxcd amount of S24S per month per Car. If Lessee docs not provide timely nonce to 

renew as required. Lessee siiall purchase all uf tiie Cars for a pnce of $13,927.46 per C^r 

Renewal/Pureha.sc Qp^ion Period 3 ' At the end of ihe 2nd rL-newal penod Lessee may renew the 

lease nnd this Schedule for a period of twelve (12) months ai a rental payment equal to a fixed 

amoum of S245 per month per Car, or may purchase all bui not less than all ofthe Cars for ilieir 

then fair inarkei value. Lessor agrees thai the fair market value price will be a maximum of 

S13.S00 per Car. If Lessee docs not renew the lease or purehase the Cars. Lessee shall return the 

Cars 10 Lessor 

End of All Renewal Penods- In the event that the Lessee has not previously purchased the Cars, 
ai ihe end of the 3"* rencu-al period. Lessee muy purchase all but not less than al) of ihe Curs for 
Uieir then fair market value. Lessor agrees tiiai the fair market value price will be a maximum of 
S13,500 per Car. IfLessee does not purchase the Cars. Lessee siiall return Uic Curs to Lessor. 

6. Excess Operuiionul Mileage. In any twelve month period, during which Uie lleel average mileage 

exceeds 20,000 miles per Car, Les.see shall pay Lessor an additional fee equal to 

S0.02S per mile above such average, times tiie number of Cuis averaged in the fleet over such 
twelve month period. 

7. Lessee shall bear the cosi and obligations for maintenance and repair with respect to the Cars 

leased pursuant to this Schedule. 

8 The Cars siiall be used as coal jiondplas and they shall be delivered for such purpose If Lessee 

reiums the Cars as set fonh above in paragraph S or Lessor exercises the remedies in Scciion 
14(BKni) of the Agrccmcni, the Curs shall IK returned to L.es5or empty :uid otherwise in 
accordance with the lerms of Section 15 of the AgrecmenL Relumed 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 Uie 
Agreement. Lessee shall, on demand, reimburse Lessor Uic cost of cleaning any Car containing 
residue or tor damage to any Car or uppunenances which have been affected by the commodity 
loaded therein The Return Location for any Cur is a location controlled hy Lessee or an afniiulc 
or subsidiary' of Les.sce, in Binningham, Alabama. 

9. Lessor shall be responsible for ihc cosi of remarking nnd reuigging. 
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The Lease Commencement date and the Intenm Lea.se Period date shall be used for purposes of 
commencement of payment of rent and Intenm Rent for each Car as desaibed in Paregmph 4, 
above 

10. llie Record Keeper designated in Paragraph 8 ofthe Agreement is Lessee 

11. Physical loss and damage insurance shall be in the minimum amount of Sl.608,000 per 
occurrence and SI,608,000 overall In addition to Uie other ubiiguiiuns descnbed in Seciion 8 of 
the Agreement, at Uic Lease Commencement Date, for casuahy insurance purposes, ihc stated 
value of the Cars is S20,100 00 per Car. 

12. Wiihin three (3) days prior to Lessor's acquisiuon uf Cars ("Inspeciion Penod") from Flagship 
Rail Services, LLC, Lessor (or another person designated b}' Lessor), will notify Lessee ofthe 
right to inspect Uie Cars. This notice may be in ihe form of an email sent to 
Inoland^ttalcocomoanies.coin Lessee unll inspect and return the Delivery and Acceptance 
Certificate to Lessor prior to the conclusion ofthe Inspection I*criod. In the event that Lessee 
does not inspect such Cars during the Inspection Period, then I..cssee will he deemed lo have 
accepted such Cars under tiie Terms of this Lease 

13. In purchasing the Cars. Lessor, as buyer, incurred tiic following obligations (the "Obligations") 
to the Car seller, as follows: 

Section 911 Mark^ Managemenl. Buyer siiall be responsible, at iis sale cosl ami expense, for 
removing ihe Seller's marks/ram lite Relevant Equipment ("re-mark") as soon af practicable 
on or (tfier tiie applicable Closing Date. Bu)vr desires thai Seller ("Manager ") perform ceriain 
administrative services in respect of such units until the units are re-marked: provided, that 
Buyer siiall remain obligated lo re-mark all Relevant Equipment as soon as practicable and 
siiall notify Seller immcdialcly uffon re-marking each such unit. 

Manager pravick's the administrative services with tlie understanding tliat (A) Bi^vr will 
fxiy Manager an administrative services fee equal to the sum of Thirty Dollars (S30j per unit per 
calendar month following the applicable Closing Date untd in the case of each unit, such unit is 
re-marked ("Re-mark Date"). Buyer will reimburse Manager for any oia-of-pockei costs and 
administrative services, if ai^: incurred by Manager in connection with such units from ilte 
applicable Closing Date, and (B) as bervireen Buyer and Manager, from the applicable Closing 
Date, Buyer will retain all risk awociated with the use. patsession, storage, operatitm, corulitlon, 
rcptdr. maintenance, mandatory moelificalions. replacement imd disposition of such units 
Notwithstaiuling tlie foregoing. Buyer shall pay the admirdstrative fee commencing March I, 
2012 for edl cars wlilch have not been re-marked hy such date. 

ntttle Manager's sen ices will be rendered in good faith and in accordame with Indusiiy 
standards. Manager does noi uxirrani or guarantee its services will be error free. 

Buyer will indemnify and hold Manager harmless in conneciion with any liability, claim, 
txiion or demand associated with any tuxidenl. personal injury (including death), and property 
w environmental damage resultingfrom or arising out ofilie use, possession, storage, tjjieraiitjn, 
eoiuiitian. repair, maintenance, mandatory modification, replacemenl or disposition ofthe cars 
being managed by Manager from tlie t^plicable Closing Date, provided that. Btiyer shall not 
indemnify .Manager for Manager's gross negligence, willful misconduct or breach ofihis Section 

Lessee agrees to (I) indemnify lessor for any and all Obligations. (2) hold Lessor harmless from 
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such Obligauons. nnd (3) puy ony and nil expenses associated wiih Uie Obligations. 

i^xccpi as expressly modified by this Schedule, with respect to these Cars, all lerms and condiuons of 
the Agreement shall remain in full foree und effecl 

Each party, puisuani to due entity uutiiority. has caused this Agreemeni to be executed by its auihorized 
oflicer or other employee, and each of the undersigned declares under peiuilly of peijury iliai he or she 
holds the title indicated below, ihat the execution of this Agreemeni was the free act and deed of the 
entity, the foregoing is true and correct and tiial this Agreemeni was executed on the dale indicaied. 

ri 'HE REMAINDER O F THIS PACE IS INTENTIONALLY LEFT BLANK] 
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TATION ALLIANCE LEASING LLC 

State of _ L / t 7 ^ H ) 

County of U J € S t f ^ ) 

On Ihis i ^ - - day o f^ lAAUArU . 2012 before mc personally oppcared & i ^ / H W / l B g , 10 
me personally known, who being by me dul/swnnu says ihat (s)he is the /VlOWflgS^ of Tranportaiion 
Alliance Leasing LLC, thai the seal aflixed lo Uie foregoing instnimeni is the corporate seal of said 
corporation, dial said insirumeni was signed and sealed on behalf of said corporation by auihoniy of lU 
Board of Directors, and (5)lie acknowledged Uiat the execution of Ihe foregoing instrument was the free 
act and deed of snid corporation. 

Signature of Nouiry Public 
My Commission exoircs fit»*/3*oky^ 

VALERIE K. KELLER 
N0T4ffrPUBUCe SrilJEoftfTM 
COMMISSION NO 810639 

COMM EXP 06.13-2015 
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LKSSKi:: 
WATCO COMPANIES, L.L.C. 

By, 
Tit ic:_AjiCC f u n t f r AAfc^g, 

J 
ss 

sui tcof 'V^WjQCU) 

Countyo(\ j^Ji\xyiDr> ) 

On this ^Cy day » f 2 v i l > M 0 ^ y ^ > 2012 before me personally appeared [ j j J I I p n i i i i T ^ . to 
mc personally known, uho being by me duly swoni, says thni (s)lic is ihc f l ^ i l ' l l n y i l ^ o f Wuico 
Companies, L L .C , thiii the seal afTiKcd to the foregoing instrument is the corporate seal o f said 
corporation, ihai said instrument was signed and scaled on behalf o f said corporation by auihorii)' o f ns 
Board o f Directors, and (s)hc acknowledged thai the cxccuiion o f the foregoing insirumeni wus the free 
act and deed of said corporation 

(SEAL) 

iry Publici l i 
My Commission expires % u L f ) ^ ^ l ^ " 
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CKKTIFICATION 

SlUlL-

County 

L-ofrSQ .) 
ss 

The notary public, identified below, hereby ccrtifles thai he/she has aimpared the foregoing 
copies ofthe Lease Agreement and SclwduleNp 001. by and between Watcu Companies. 1. LC .and 
I'ransportaiion Alliance Leasing LLC, datcdCLiaMs-' 2 ! I J ^^I^- IO 'he original of such documcnis. and 
has found ihc copies to be complete and identical in alT respects to the original document. 

(SI 

Sigiiaiure of Ni)iar>' Publici i \ 
My Coinmission expires ^ 1 \\ji X ^ Q i O. 

-•' O" . ••' • . .< "• 
:'" • J . " , • ' v ' \ 
' . ' . • : I ' . i : 

t < - > 
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SCHEDULE NUMBER 002 

This Schedule Number 002 ("Schcdulc") to that certain Lease Agreemeni ("Agreement'"), daled as of 
Januar>' 9, 2012. between TRANSPORTATION ALLIANCE LEASING LLC. ("Lessor") and WATCO 
COMPANIES. L.L.C. ("Lessee"), is made for reference purposes as of this 3rd day of February, 2012, 
between Lessor and Lessee. 

Lessee and lessor agree as follows 

1. All terms ofthe Agrccmcni shall have the meanings defined therein when used in this Schedule 
except that the term "Cars" shall refer only to the equipment described in ihis Schcdulc 

2. lessor hereby leases the following Cars to lessee: 

There shall be eighty (80) 1980 used 4240cf, steel single tub gondolas, built by American Car and 
Foundry, with car numbers listed on Exhibit B lo the Agreement The exact car numbers will be 
determined upon shipment ofthe Cars to Lessee and shall be listed on Exhibit A lo each Delivery 
and Acceptance Certificate Lessee shall be permitted to move them to other locations to suit their 
operation. Lessor's obligation to lease the Cars is subject to Lessor's purchase and acquisition of 
the Cars so ihat the total number of Cars that Lessor leases to Lessee may be reduced to the extent 
that Lessor docs not purchase or acquire a Car or Cars from third-party Flagship Kail Services, 
LLC 

3 The term ofthe lease with respect to the Cars descnbed on this Schcdulc Number 002 shall be 
deemed to have commenced on the curlier of February 2S, 2012 or upon I.£5Sec's acceptance of 
80 of the Cars included in Exhibit B tu Ihe Lease ("Lease Commencement Dale"). An "Interim 
Lca.se Period" will commence upon Lessor's Acquisition Date ofany Car and will continue until 
the Lease Coinmcncemcni Date Dclivci^* with respect to each Car shall be defined as the day 
each Car is delivered to Lessee's leading 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 ("Dclivcr>' Location") The initial lea.sc term shall continue as to all of the Cars 
described in tins Schedule tiirough the la.st day of the 18*̂  month following the Lease 
Commencement date ("Lease Teniiinalion Date'*)* 

4. The renuil shall be a fixed amount of S2S5 per month per Car Kent fur each Car will be paid on 
the first of each month, in advance. During any Interim Lease Penod. any rent aiiribuuible to a Cur 
(ihu "Inicnm Rent") shall be pro-rated and paid (I) for all Inierim Kent due in the month of 
January 2012, on February 6, 2012 and (2) with all remaining Inienm Kent due and payable on 
Uie Commencement Date Should nny notice be given under Seciion l4(A)(i) of the 
Agreemeni. then any rental payment then due shall incur liquidated damages equal lo S% of 
such late rental payment. 

5. Provided that (i) Lessee is not then in dcfauU, and (ii) upon Lessee providing Lcs.sor with written 
notice, at least ninety (90) days prior lo the Lease fenninaiion Dute or the termination date of nny 
renewal period, as applicable. Lessee will have the following options to renew tiie lease and this 
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Schedule (such renewal options are consecutive): 

Renewal Option/Purchase Requirement Period 1. Al the Lease Termination Date, lessee may 
renew the lease and this Schedule for a penod of eigliteen (18) months at a rental payment equal 
to a fixed amount of S2S0 per month per Car. If I.xssce docs not provide timely notice to renew 
as required. Lessee shnll purehase all of the Cars for a price of Sl 7,101 35 per Car 

Renewal Ooiion/Pureliase Rcouirement Period 2- Al the end of the I" renewal penod. Lessee 
may renew the lease and this Schedule for a period of twelve (12) months at a rental payment 
equal to a fixed amount of S245 per month per Car. If Lessee docs not provide timely noiice to 
renew as required. Lcs.see shall purehase all ofthe Cars for a price of S13.927.46 per Cor 

Rencwal/Purehase Option Period 3' At the end ofthe 2nd renewal penod Lessee may renew the 
lease and this Schedule for a penod of twelve (12) months at a rental payment equal to a fixed 
amount of S243 per month per Car, or may purchase all but not less than all ofthe Cars for their 
then fair market value. Lessor agrees thai the fair market value pnce will be a maximum of 
Sl3,500pcrCar If Lessee docs not renew the lease or purchase the Cars, Lessee shall return the 
Cars to lessor. 

End of All Renewal Periods: In tiie event that the Lessee has not previously purchased the Curs, 
at the end of the 3̂ ^ renewal period. Lessee may purehase all but not less than all ofthe Cars for 
Ihcir then fair niiu-ket value, lessor agrees that the fair morket value price will be a maximum of 
513.500 per Car. If Lessee docs not purchase the Curs, Lessee shall return the Cars to Lessor. 

6 Excess Operational Mileage In any twelve mundi period, during which the flccl average mileage 
exceeds 20.000 miles per Car, l.£ssee shall pay l..essor un addhional fee equal to 

SO 025 pur mile above .such average, times tiie number of Curs averaged in the fleci over such 
twelve month penod 

7. lessee shall bear the cost und obligntions for maintenance and repair with respect to the Cars 
leased pursuant to this Schedule. 

8. The Cars shall be used as coal gondolas and they shall be delivered for such purpose. If Lessee 
reiums the Cars as set forth above in paragraph 5 or Lessor exercises the remedies in Section 
l4(BXiii) of the Agreement, the Cars shall be returned to Lessor empty and otherwise in 
accordance with llie terms of Section IS ofthe Agreemeni Returned Cars, except for normal 
wear and tear, shall be in the same good onler and condition as the Cars were in when they were 
delivered by tiic Lessor to Lessee and in conformance with all other requirements of the 
Agreement. Lessee shall, on demand, reimburse Lessor the cost of cleaning any Car containing 
residue or for damage to any Car or appurtenances which have been affected by the cumiiiodity 
loaded therein. The Return Location for any Cur is a location controlled by Lessee or an affiliate 
orsubsidiaiy of Lessee, in Birmingham, Alabama 

9 Lessor shall be responsible for the cost of remarking and retagging. 
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The I^asc Commencement date nnd the Interim Lease Period date shall be used for purpo.se5 of 
commencement ofpaymciit of rent und Interim Rem for each Cur ns described in Paragraph 4, 
above. 

10. The Record Kucjier designated in Paragraph 8 of the Agreement is Lessee. 

11. Physical loss and damoge insurance shall be in Ihc minimum omount of S 1.608.000 per 
occurrence and $1,608,000 overall In addition to the other obligations described in Section 8 of 
the Agreement, at Uic Lease Coinniencument Date, for casually insurance purpo.ses, the stated 
value of the Cars is S20.100.00 per Car. 

12. Wuhin three (3) days pnor lo Lessor's acquisition of Cars ("Inspection Period") from Flagship 
Rail Ser\'ices, LLC, Lessor (or another person designated by Lessor), will notify Lessee ofthe 
right to inspect the Cars. This notice may be in the form of an email sent lo 
inoland<glwatcocompanics.coin. Lessee will inspect and return the Delivery and Acceptance 
Certificate to Lessor prior to the conclusion ofthe Inspection Period In tiie event that Lessee 
does not inspect such Cars during the Inspection Penod. then Lessee will be deemed tu have 
accepted such Cars under the Terms of this Lease. 

13 In purchasing thu Curs, Lessor, as buyer, incurred the following obligations (the 'Obligations") 
to the Car seller, as follows: 

Seciion9.n Marks Memaeaineiit. Buyer siiall be responsible, at its sole cost and expense, for 
removing the Seller's marks from the Relevant Equipmeni ("re-mark ") as soon as practicable 
on or afler llie applicable Closing Dale Buyer desires that Seller ("Manager ") perform ceriain 
administrative .wrvices in respect of.such units until the units are re-marked; provided, that 
Buyer shall remain tibligated to re-mark ull Relevant Equipment as soon tis practicable and 
.shall notify Seller immediately upon re-marking each .such unit. 

Manager provides the administrative services wuh the urulersianding thai (A) Buyer will 
pay Manager an administrative services fee equal to the sum oflhiriy Dollars (S30)per unit per 
cahndar month following the applicable Closing Date uiutl In the case of each unit. .siKh utnl is 
re-marked ("Re-mark Date ") Buyer will reunhurse Manager for any out-ofpocket costs and 
administrative .services, if any. incurred by Manager In connection with such units from the 
applicable Closing Date, and (B) as between Buyer and Maneiger, from the applicable Closing 
Date, Buyer will retain all risk a.\ sociated with tire use, jxtssession. .storage, operation, condition, 
repair, mainienance. mandatory modifications, replacemenl and disposition of such units. 
Notwithstanding the foregoing. Buyer siiall pay ilut adminisirailvefce commencing March I, 
2012 for all cars which have not been re-marked by such dtae. 

IVhilti Manager's !ier\'ices will be rendered in good faith and in iiccordance with industry 
standards. Manager does not warrant or guarantee its services will be error-free 

Buver will indemnify and liold Manager Imrmless in connection with any liabiliiy. claim, 
action or demand associated with any accident, jtersonal injury (including deallij, and property 
or environmenlal damage resultingfrom or arising out of tlie use. posse.ssii>n. storage, operation, 
condition, repair, maintenance, mandatory modification, replacement or disposition ofthe cars 
being managed by Manager from the applicable Closing Date; provided tiutt. Buyer siiall not 
indemnify Manager for Manager's gross negligence, willful misconduct or breach ofihts Section 

Lessee agrees to (I) indemnify Lessor for any and all Obligations. (2) hold Lessor hannle.ss from 
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such Obligations, and (3) pay nny and all expenses associated with the Obligations. 

Except us expressly modified by this Schedule, with respect to ihese Cars, ull lenns and conditions of 
the Agrccincnt shall remain in full forec and effect. 

Each pany. pursuant lo due entity authority, has caused this Agreement to be execiitcd by its authori'/ed 
oflicer or otiier employee, and each of the undersigned declares uiidur penalty of perjury that he or she 
holds Ihe title indicated below, that the cxccuiion of this Agreement was the free act and deed ofthe 
entity, the foregoing is true and correct and thai this Agreemeni was executed on the date indicated 

CFHE REMAINDER OF THIS PACE JSINTENTIONA LL Y LEFT BLANK] 
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LESSOR: 
TKANSPOKTAl ION ALLIANCE LEASfNG LLC. 

By:. 

Title. / ^ / f ^ ^ r 

State of U l f C ¥ { 

County of U J & i f j Q ^ ) 

On this T ^ day of ^ A A u A f U ^ . 2012 before mc personally appeared 
_. to inc pcrxonally known, who being by me duly swom, says that (s)hB is the 

of Tninsportaiion Alliance Leasing LLC, that said instniment wus signed on behalfof 
said company by authoniy of its Management Committee, and (s)he acknowledged that the execution of 
the foregoing instrumcnl \s'as the free act and deed of said company. 

Signalurc of Noliu^* Public 

My Commission Expires ^ f c ' ^ / S ' ^ Q ^ ^ 

i s ; i * ' \ VAIF.RIEK KELLER 
'.- •.J';---?ifC«SIirEB*UT*H 
•-'; CC'*.ViS5iONNO 6106» 

Z y COMM. tXP. 06-13-2016 
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LESSEE: 
WATCO COMPANIES, L.1..C. 

Tille Aisv ^Iflafc I ' L ^ K T 

Stale of kCurvrSXA J 

County of O r ^ V V V v i ^ ) 

On this ^ day of ^-cJ^VliOL\^ . 2012 before me pen^nally appeared 
•\ytJA/v^ Q\ v ^ . to me personally known, who bcin^ by me duly swom, says that (s)hc is the 
ftay.tYW' r\gHb of Watco Companies, L L.C.. that said instrument was signed on behalf of said 
company by authority of its Management Committee, and (5)hc acknowledged Uiat the execution ofthe 
foregoing insirumeni was tiie free act and deed of Sfiid company. 

(SEAL) 

Signature of Notaiy Public 

My Commission Expires f ~ 3 " c_JLb\x 
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SCHEDULE NUMBER 003 

This Schedule Number 003 ^Schedule") lo that certain I .ease Agreement ("Agreement"), dated as of 
January 9. 2012, between TRANSPORTATION ALLIANCE LEASING LLC ("Lessor") and WATCO 
COMPANIES, L L.C ("Ussee"), is made for reference purposes as ofihis 23rd day of February. 2012, 
between Lessor and Lessee. 

Lessee and Lessor agree as follows: 

1 All terms ofilie Agreemeni shall have the meanings defined therein when usL*d in this Schedule 
except that the term "Cars" shall refer only to the equipment described in this Schedule. 

2. l.essor hereby leases Uic following Cars to Lessee: 

lliere shall be eighty (80) 1980 used 4240cf, steel single tub gondolas, built by Amencan Car and 
Foundry, with car numbers ILstcd on Exhibit B to the Agreement I'hc exact cur numbers will be 
determined upon shipment ofthe Cars to Lessee and shall be listed on Exhibit A lo each Deliver)' 
and Acceptance Certificate Lessee shall be permitted to move them to other locations to suit their 
operaiion Lessor^s obligation to lease the Cars is subject to Lessor's purehase and acquisiiiun ut 
the Cars so that the lotal number of Cars that Lessor lea.ses to Lessee may he reduced to the extent 
thai Lessor does not purchase or acquire a Car or Curs from third-party Flagship Rail Services, 
LLC. 

3. The term of the lease with respect to the Cars described on this Schedule Number 0Q3 shall bu 
deemed to have commenced on the earlier of Febniaiy 28, 2012 or upon Lessee's acceptance of 
80 of the Cars included in Exiiibit B to the Lease ("Lease Commencement Date") An "Interim 
Lease Period" will commence upon Lessor's Acquishion Date ofany Car and will continue until 
the Lease Commencement Date. I^livery with respect to each Car shall be defined as the day 
each Cor is delivered to Lessee's Loading Point at the location of each Ciu* us of tiie date of 
lessor's acquisition of such Car or such other location as Lessee shall designate in writing pnor 
to shipment ("Delivery Locution"). The initial lease term shall continue as to all of the Cars 
descnbed in this Scliedule.through the last day of the IS*" month following the Lease 
Commencement date C'Lcnse Termination Date") 

4. Tlie rental shall be a fixed amount of S2S5 per month per Car Runt for each Car will be paid on 
the first of each month, in advance. During any Interim Lease Penod, any rent ottnbutabic to a Cur 
(the "Interim Kent") .shall be pro-rated and paid (1) for all Intenm Rent due in the month of 
Fcbruai^' 2012, on February 29, 2012 and (2) with all remaining Interim Rem due and payable on 
the Commencement Dale. Should any notice be given under Section 14(A)(i) of the 
Agreement, ihen any reniul payment then due shall incur liquidated damages equal lo 5% of 
.such lute rental payment. 

5 Provided thai (i) Les-see is not tiien in default, and (ii) upon Lessee providing Lessor with wTittcn 
notice, at least ninety (90) duys prior to the Lease Termination Daie or Uic termination date of uny 
renewal period, as applicable. Lessee will have ihc following opiions to renew the lca.sc and this 
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Schedule (such renewal opiions are consecutive). 

Renewal Option/Purehase Rcuuireincnt Period 1: At the \jawc Termination Date. Lessee may 
renew the lease and this Schcdulc for a penod of eighteen (18) months at a rental payment equal 
to a fixed amount of S2S0 per month per Car If Lessee does not provide timely notice to renew 
as required. Lessee shall purchase all ofthe Cars for a price of S17,I0I 35 per Car. 

Renewal Option/Purehase Reuuiremeni Penod 2: At ihe end ofthe I" renewal period. Lessee 
may renew the lease and this Schedule for a period of twelve (12) months at a rental payment 
equal to a fixed amount of S24S per month per Car If Lessee does not provide timely noiice to 
renew as required, Lessee shall purehase all ofthe Cars for a price of S13,927.46 per Car 

Renewal/Purchase Option Period 3 At the und ofthe 2nd renewul period Lessee may renew the 
lease and this Schcdulc for u period of twelve (12) months at a rental payment equal to a fixed 
amount of S24S per month per Car. or may purehase all but not less titan all ofthe Cars for Uieir 
then fair market value. Lessor agrees that tiie fair niaricul value price will bu a maximum of 
SI 3,500 per Car. If Lessee docs not renew the lca.sc or purehase the Cars. Les.sec shall reiuni the 
Cars to Lessor 

End of All Renewal Penods In the event that the Lessee has not previously purehiued the Cars, 
at the end nf thu 3*̂  renewal penod, I^essue may purehase all but not luss than all of the Cars for 
their then fair market value. Lessor agrees that the fair inarkel value pricu will be a maximum uf 
SI3.S00 per Ciu-. If I<essec does not purchase the Cars. Lessee shall return the Cars to Lessor. 

6. Rxcess Operational Mileage. In any twelve month penod, dunng which the fleet average mileage 
exceeds 20,000 miles per Car. I.«ssce shall pay l..essor an additional fee equal to 

S0.025 per mile above such average, times the number of Cars averaged in tiie fleet over such 
twelve month period. 

7. Lessee shall bear Uic cost and obligations for maintenance and repair with respect lo the Cars 
leased pursuant to this Schcdulc 

8. The Cars shall be used as coal ftondolus and they shall be delivered for such purpose. If I.«ssee 
returns the Cars as scl forth above in paragraph S or lessor exereises thu remedies in Section 
14(BXiii) of the Agreement, the Cars shall be returned to Lessor empty and otherwise in 
accordance wuh ihc terms of Section IS of ihe Agreement. Returned 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 requiremenis of the 
Agreemeni. Lessee shall, on demand, reimburse Lussor the cost of cleaning any Car containing 
residue or for damage to any Car or appurtenances which have been affected by the commodity 
loaded therein, llic Return Location for any Cor is a location controlled b\' Lessee or an afniiate 
or.subsidiaiy of Lessee, in Birmingham. Alabama 

9. lessor shall be responsible for the cost of remarking and reuigging 
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The l^ase Commencement date and the Interim Lca.se Period date shall he used for purposes of 
conimenccmenl uf payment of rent and Interim Rent for each Car as described in Paragraph 4, 
above 

10. The Record Keeper designated in Paragraph 8 ofthe Agreement is Lessee. 

11. Physical lossand damage insurance shall be in the minimum amount of S1,608.000 per 
occurrence and S1,608.000 overall. In addition to the other obligations descnbed in Section 8 of 
the Agreement, at the Lease Commencement Daie. for casualty insurance purposes, the stated 
value of the Cars is $20.100.00 per Car. 

12. Within three (3J days prior to I.^ssor'5 acquisition of Cars ("Inspection Period") from Flagship 
Rail Services, LLC. \jiSsor (or anoUicr person designated by Lessor), will notify l.£ssec of Uie 
right to inspect the Cars This notice may be in the form of an email sent to 
tpolandrSlwuicocoinpanicscoin. lessee will inspect and reiuni iliu Delivery and Acceptance 
Ceniflcaic to Lessor pnor to the conclusion ofthe Inspection Period. In ihe event that Lessee 
docs not inspeci such Cars dunng the Inspeciion Puriod. then Lessee will be deemed to havu 
accepted such Cars under the Tenns ofihis Lease 

13. In purchasing the Cars. Lessor, as buyer, incurred the following obligations (the "Obligations") 
to the Car seller, as follows: 

Section 9.11 Marks Manauemeni Bityer sluill be responsible, at its sole cosl and expense, for 
remo\ ing the Seller's marks from tlie Relevant Equipmeni ("re-mark ") as soon as practicable 
on or after the applicable Closing Dale Bityer desires tfiat Seller ("Manager ") perform ceriain 
administrative services in respect of such units until the unils are re-marked: provided, that 
Buyer .siiall remain obligated to re-mark all Relevant E<iuipmeni as soon as practicable and 
shall notify Seller immediately upon re-marking each such unit. 

A^anager provides the atlmuiisiralive services with the understaiuling thai (A) Buyer will 
jKiy Manager an administrative services fee equal to the sum of Thirty Dollars (S30) per iimt per 
calendar month fallowing the applicable Clo.\ing Date unul in the case of each unit, such umt 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 wuh s uch units from the 
applicable Closing Dale, tmd (B) as between Buyer and Manager, fi^m tlie applicable Closing 
Date. Buyer will retain all risk associated with the use. imssession, storage, ofieralion. condition, 
repair, maintenance, mandatory modifications, replacement and disposition of such unils 
Notwithstanding the foregoing. Buyer shall /jqy ilie administratis efee commencing March J. 
2012 for all cars which liave not been re-marked by such date. 

Wliile Manager's services will be rendered in good faith and in accordance with Industry 
standards. Manager does not warrant or gtuiraniee Its services will be error-free 

Buyer will indemnify and hold Manager harmless in connection wuh any liability, claim, 
action or demand associated with any accident, persomd injury (inclining death), and property 
or environmenlal damage resultingfrom or arising out of tlic u.se. possession, storage, operation, 
condition, repair, maintenance, mandatory modification, replacemenl or disposition of ilie cars 
being managed by Manager from tlie applicable Closing Date, provided thai. Buyer shall not 
indemnify Manager for Manager's ff'oss negligence, willful misconduct or breach ofihis Section 

Lessee agrees to (I) indemnify Lessor for any and all Obligations, (2) hold Lessor harmless from 
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such Obligations, and (3) pay ony nnd ull expenses associated wiih the Obligations 

E\ccpt as expressly modified by this Schedule, with respect to these Cars, all terms and conditions of 
the Agreemeni shall remain in full force and ufluct 

Each party, pursuant to due uniity authoriiy, has caused tins Agreement to be executed by its authorized 
oflicer or other employee, and each of the undersigned declorcs under penalty of perjury that he or she 
holds the title indicated below, that Uie execution of ihis Agreement was the free act and deed of the 
entity, the foregoing is true nnd correct and thai this Agreement was executed on the date indicated. 

fTIIE REMAINDER OF TIIIS PACE IS INTENTIONALL Y LEFT BUNK] 
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LESSOR: 
TRANSPORTATION ALLIANCE LF^SING LLC. 

Title: i ^ T e ^ ^ ^ A 

State of \ J ' f P i ^ 

Counly of. hyc&gjg-
&s 

J 

On this J p S ^ 
i C F ^ p Q J ^ . to me personally known, who beihg by me duly swom, .says that (s)hc is the 

day of _, 2012 before me personolly appeared 

fT^^&ll>CA(T' of Transiwnaiion Alliance Leasing LLC, thnt said instrument was signed on behalfof 
.said company by authonty of its Management Committee, and (.s)he acknowledged that the execution of 
Ihu foregoing instrument was the free act and dL-cd of said company 

(SEAK 

Signature of Notar>' Public 

My Commission Expires O h ' / O ' ^ O f ^ ^ 

VALERIE K KELLER 
NOTAff r PUBUC • S W E a l UlM 
COMMISSION NO 610639 

COMH.EXP.06-13-201S 
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LESSEE: 
WATCO COMPANIES, L L.C. 

By:, 

Title A SAT Fug.ET- A/^AiA^t^fi. 

ss 
Slate Of | j \ t f \CQA> 

County of _^i[S^iy;i£i:^a__) 

« On this / j n day of TFli'fyu&yvJ 2012 before mc personally appeared 
Of\l&>v̂  Q\ \H. 10 mc personally known, who being by me duly swom, says that (s)hc is the 
33St.5A&Cti()>n&3rol*^ '̂3i(=o Companies, L.L.C.. that said instrument was signed on behalf of said 
company by authority of its Management Commhicc, and (s)hc acknowledged thai the execution ofthe 
foregoing instrument was the free act and deed of said company. 

(SEAL) 

<t!onfitiin> n f Nloinrv Piihlift NJ Signature of Notary Public 

MyCommLssionExpires t ^ S ' T i ^ l S 
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/iFU'e '12 " 2 0 0 PM 

MEMORANDUM OF LEASE SURFACETBANSPORTATlWSS® 

This M e m o r a n d u m of Lease is dated as of January 9, 2012 (the "Memorandum") , by and 

between Transporta t ion Alliance Leasing L L C a U t a h limited liability company 

("Lessor"), and Watco Companies , L.L.C.« a Delaware limited liability company 

("Lessee") 

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 Lessee, dated for reference 

purposes only as of January 9, 2012, as amended, (b) Delivery and Acceptance 

Certificate dl to Schedule H 001, (c) Delivery and Acceptance Certificate 1̂2 to Schedule s 

002, (d) Delivery and Acceptance Certificate S3 to Schedule f 003, and (e) Delivery and 

Acceptance Certificate sA to Schedule li 003. 

2. The Subjeci Cars are described on Schedule 1 hereto 

3. The purjxjse of this Memorandum is to record notice and evidence of the lease 

of the Subject Cars by Lessee, and to clarify the prior railroad marks of the Subject Cars. 

4. 'Vhis Memorandum 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 WHEREOF, each of the parties hereto has caused this 
Memorandum to be executed by their duly authorized officers as of the date first 
wriiten above 

Transportation Allnnci^Leasing LLC Watco Companies, LLC 

By y f T T ^ ^ V y ^ ^ ^ (SEAL) Bv > y ^ ^ < g . - ^ (SEAL) 

Name: 9fzPr<a^- ^ . PA^I£P€^ Name: r 7 M S ^ ^ . Y 

Title: ^ ' ' ' Title: C^. .JO-^^A^^6.rA.^ ^/^4,A^yf. 



State of U-Vg^ 

County of V0eA3<i/ 
ss 

On this €NfU day of A f m ^ 2012 before me personally 

appeared ^ ĵ|ft̂ 9rvD/̂  ^ •V^>>/ry^fname of signor), to me personally known, who being 

by me duly swom, says that (s)he is the MP (title of office) of T ^ i r \ h ^ ^ ^ i ^ ^ 

aid cnmi 

ffUiAWfJVW^KNXi t/Vynamo of company), that said instrument was signed and sealed on 

behalf of said company by authority of its Management Committee, and (s)he 

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

of said company. 

(SEAL) 

ACELIA FANNON 
I nOTARY PUBLIC • Sr>l« 0/ UTAH 

. - ^ - - - , . - , COMMISSION NO 9B0I62 
^ ' ^ : ^ y COMM EXP. 09-15-2013 

'iJ 

Signature of Notary Public 

My Commission expires ^ -t S -i-S 



State of k flMY-H 

County of CiUvlL^K^^oi 
ss 

On this / day of A p H J , 2012 before me personally 

appeared T c M E (>.\arM-J _ ^ ^ , _ 

being by me duly sworn, says that (s)he is the t^r*^^ P'P̂ ^̂ *'̂ ^̂ ŷ̂ - (htle of office) of 
(name of signor), to mc personally known, who 

VX îAgi& f̂tcNncû \î \̂  Lij!-(name of company), that said instrument was signed and 

sealed on behalf of said company by authority of its Management Committee, and (s)he 

acknowledged that the execution of ihc foregoliig mstrumcnt was the free act and deed 

of said company. 

(SEAL) 

"""•^QO^-^rsgy C (V&.Md̂ \Ap/ 
Signature of Notary Public 

My Commission expires / ^ 3 /i^lY 



SCHEDULE 1 

SUBJECT CARS 

Eight)' (80) Steel Gondolas, as described below. 

Prior Car Marks (AIGX/50XX) 

1. AIGX ̂ 00121/SOXX 400121 

2. AIGX 400122 

3. AIGX 400123/SOXX 400123 

4. AIGX 400124/SOXX 400124 

5. AIGX 40012S/SOXX 400125 

6 AIGX 400126/SOXX 400126 

7 AIGX 400127 

8. AIGX 400129/SOXX 400129 

9. AIGX 400130 

10. AIGX 400131 

11. AIGX 400132 

12. AIGX 400133/SOXX 400133 

13. AIGX 400134/SOXX 400134 

14 AIGX 400135 

15 AIGX 400136/5OXX 400136 

16. AIGX 400137 

17. AIGX 400138 

IS. AIGX 400139/SOXX 400139 

19 AIGX 400140/SOXX 400140 

20. AIGX 400141/SOXX 400141 

Current Lessor Car 

Marks (TABX) 

TABX 400121 

TABX 400122 

TABX 400123 

TABX 400124 

TABX 400125 

TABX 400126 

TABX 400127 

TABX 400129 

TABX 400130 

TABX 400131 

TABX 400132 

TABX 400133 

TABX 400134 

TABX 400135 

TABX 400136 

TABX 400137 

TABX 400138 

TABX 400139 

TABX 400140 

TABX400141 

Current Lessee Car 

Marks (WAMX) 

WAMX 400121 

WAMX 400122 

WAMX 400123 

WAMX 400124 

WAMX 400125 

WAMX 400126 

WAMX 400127 

WAMX 400129 

WAMX 400130 

WAMX 400131 

WAMX 400132 

WAMX 400133 

WAMX 400134 

WAMX 400135 

WAMX 400136 

WAMX 400137 

WAMX 400138 

WAMX 400139 

WAMX 400140 

WAMX 400141 



21. AIGX 400142/SOXX 400142 TABX 400142 WAMX 400142 

22. AIGX 400143/SOXX 400143 TABX 400143 WAMX 400143 

23. AIGX 400144/SOXX 400144 TABX 400144 WAMX 400144 

24. AIGX 400145/SOXX 400145 TABX 400145 WAMX 400145 

25. AIGX 400147/SOXX 400147 TABX 400147 WAMX 400147 

26. AIGX 4O0148/5OXX 400148 1ABX 400148 WAMX 400148 

27. AIGX 400149/SOXX 400149 TABX 400149 WAMX 400149 

28 AIGX 4001S0/SOXX 400150 TABX 400150 WAMX 400150 

29. AtGX 4001S3/SOXX 400153 TABX 400153 WAMX 400153 

30. AIGX 4001S4/SOXX 400154 TABX 400154 WAMX 400154 

31. AIGX 400155/SOXX 4001SS TABX 400155 WAMX 400155 

32. AIGX 400156/SOXX 400156 TABX 400156 WAMX 400156 

33 AIGX 400157 TABX 400157 WAMX 400157 

34 AIGX 4001S8/SOXX 400158 TABX 400158 WAMX 400158 

35. AIGX 400159 TABX 400159 WAMX 400159 

36 AIGX 400160/SOXX 400160 TABX 400160 WAMX 400160 

37. AIGX 400161 TABX 400161 WAMX 400161 

38. AIGX 400162 TABX 400162 WAMX 400162 

39. AIGX 400163/SOXX 400163 TABX 400163 WAMX 400163 

40 AIGX 400164 TABX 400164 WAMX 400164 

41 . AIGX 400165 TABX 400165 WAMX 400165 

42 AIGX 400166 TABX 400166 WAMX 400166 

43 AIGX 400167/5OXX 400167 TABX 400167 WAMX 400167 

44. AIGX 400168 TABX 400168 WAMX 400168 

45. AIGX 400169/SOXX 400169 TABX 400169 WAMX 400169 



46 AIGX 400170 TABX 400170 WAMX 400170 

47 AIGX 400171 TABX 400171 WAMX 400171 

48 AIGX 400172 TABX 400172 WAMX 400172 

49 AIGX 400173/SOXX 400173 TABX 400173 WAMX 400173 

50 AIGX 400175/SOXX 400175 TABX 400175 WAMX 400175 

51 AIGX 400176 TABX 400176 WAMX 400176 

52 AIGX 400177/SOXX 400177 TABX 400177 WAMX 400177 

53 AIGX 400178 TABX 400178 WAMX 400178 

54. AIGX 400179/SOXX 400179 TABX 400179 WAMX 400179 

55. AIGX 400180 TABX 400180 WAMX 400180 

56. AIGX 400181 TABX 400181 WAMX 400181 

57. AIGX 400182/5OXX 400182 TABX 400182 WAMX 400182 

58. AIGX 400183/SOXX 400183 TABX 400183 WAMX 400183 

59 AIGX 400184/SOXX 400184 TABX 400184 WAMX 400184 

60 AIGX 400185/SOXX 400185 TABX 400185 WAMX 400185 

61 AIGX 400186/SOXX 400186 TA8X 400186 WAMX 400186 

62 AIGX 400187/SOXX 400187 TABX 400187 WAMX 400187 

63 AIGX 400188/SOXX 400188 TABX 400188 WAMX 400188 

64 AIGX 400189/SOXX 400189 TABX 400189 WAMX 400189 

65 AIGX 400190/SOXX 400190 TABX 400190 WAMX 400190 

66. AIGX 400igi/SOXX 400191 TABX 400191 WAMX 400191 

67 AIGX 400192/SOXX 400192 TABX 400192 WAMX 400192 

68. AIGX 400193 TABX 400193 WAMX 400193 

69 AIGX 400194/SOXX 400194 TABX 400194 WAMX 400194 

70. AIGX 400195/SOXX 400195 TABX 400195 WAMX 400195 



71 AIGX 400196/SOXX 400196 TABX 400196 WAMX 400196 

72 AIGX 400197/SOXX 400197 TABX 400197 WAMX 400197 

73. AIGX 400198/SOXX 400198 TABX 400198 WAMX 400198 

74. AIGX 400199/SOXX 400199 TABX 400199 WAMX 400199 

75. AIGX 400200/SOXX 400200 TABX 400200 WAMX 400200 

76. AIGX 400201/SOXX 400201 TABX 400201 WAMX 400201 

77. AIGX 400202/SOXX 400202 TABX 400202 WAMX 400202 

78 AIGX 4002O3/5OXX 400203 TABX 400203 WAMX 400203 

79. AIGX 400204 TABX 400204 WAMX 400204 

80. AIGX 400206/SOXX 400206 TABX 400206 WAMX 400205 



CERTIFICATION 

State of Utah ) 
ss 

County of Salt Lake) 

The notary public, idenhfied below, hereby certifies that it has compared thu 
foregoing copy of the Memorandum of Lease, by and between Transportation Alliance 
Leasing LLC and Watco Companie.<;, L.L.C., dated as of January 9, 2012/ to the original 
of such document, and has found the copy to be complete and identical in all respects to 

the origina 

(SEAL) 

,^ ACELIA FANNON 
vawrAfflrwfliffi • SMrto/UMH 

COMMISSION NO 560162 
(X)MliA.EXP.03-l5-20l3 

Signature of Notary Public*̂  

Date: 4 - ^ 2 0 l 2 -

My Commission expires. q . i 9 - ^ O l ^ 



AMENDMENT TO LEASE AGREEMENT 

AND SCHEDULE NUMBER 001 

Tl̂ is Amendment to Lease Agreement and Schedule Number 001 ("Amendment") is 

dated as of 1-e.R \ 0 ' ^ 2012, by and between Transportation Alliance 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 rail cars, 

entered into a l^ase Agreement, dated for reference purposes only, as of January 9,2011 

("Lease 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 Agreemeni (the 

"Lease Reference Date") was intended to read "January 9, 2012". 

WHEREAS, the parties 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 intending to be legally bound, the Parties hereby 
agree as follows: 

1 llie 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. llie reference to "as of January 9,2011" m 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 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 counterparts shall together 

constitute one and the same instrument. 



IN WITNESS WHEREOF, the Panics, by ihcir duly auihon/xd representatives, huve 
caused this Amendment lo be duly executed with the rcsjKciivc signatures below as ofthe date 
scl fonh above 

Transportation Alliance Leasing, LLC Watco Companies, LLC 

By / C ^ ^ m y ^ By: 5^v^^ ' ' ^ 
Name: CPJ/ 'y rpt/'/fj'g^ A Name; iS*w«u P>n^ 

Title: J?em^ffA;\^m ^ f t W e . feuit %u..̂  Title: A^y. Mc .̂ fUvT-



CERTIFICATION 

Slaieof L^TAH-

Couniy of (/JOB^f^ 
ss 

J 

Thu notar>' public, idcnt i l lcd below, hereby certifies that hu/shc has compared the foregoing 
copies o f the Anicndmcni lo l^asc Agreemeni and Scliedule Number 001 , by and bclwcen Watco 
Companies, L . L . C , and I'ransportuiion Al l iance IxiLsing, L L C , daied Junuar\' 9 ,2012 , to Ihc or iginal o f 
such documents, nnd bus found the copies to be complete nnd identical in all respects lo the or iginal 
documcni 

Signature o f Nolar\' Public 

M y Commission expires Q C J " / 3 - <^Q ( ^ 

VALERIE K. KELLER 
MOtilRrFUSUCtSMrEoftfTAN 
COMMISSION NO 610639 

COMM EXP Oe-13-2015 



AMENDMENT TO LEASE AGREEMENT 

AND SCHEDULE NUMBER 003 

This Amendment to Lease Agreement and Schedule Number 003 ("Amendment") is dated as of 

March / S * . 2012, by and between Transportation Alliance Leasing LLC, a Ulah 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 rail cars, entered into 

a Lease 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 lease term on the Lease 

Commencement Date, February 28,2012, covenng seventy-nine (79| Cars; 

WHEREAS, prior to the Lease Commencement Date, Lessor attempted to acquire and 

purchase one (1) Car ("Car ttSO") from third party Flagship Rail Services, LLC but was unable to 

obtain delivery of the Car by the Lease Commencemeni Date, 

WHEREAS, Lessee desires that Car ffSO 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 to reflect the addition of the one (1) Car lo the Lease Agreement and Schedule 003 

NOW THEREFORE, in consideration of the premises and mutual promises set fonh 

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 Schedule 

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 S255 per month pro­

rated from the Lessor's Acquisition Date through Che last day of March 2012. Thereafter, 

starting on April 1,2012, and on the first day of every month during the initial lease term, 

Lessee shall pay rent for Car ffSO in accordance with Schedule Number 003 through the Lease 

Termination Date. 



3. All olhcr provisions of the Lease Agreement and Schedule 003 remain unaffected 

by this Amendment and continue to be of full force and effea 

4. This 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 

"ohTahd tlfe'samelhstrilfnent" " " " " " " 

IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have 

caused this Amendment to be duly executed with the respccth/e signatures below as of the 

dale sel forth above. 

LESSOR: 
TRANSPORTATION ALLIANCE LEASING LLC 

rule: U M / H ^ P A . 

fe^^fe/ 

State of i J ' j A t i 

County of. l/JSB^:Z— 
ss 

On this j ^ I on tftis / ' -y ^ day of / / l i ' \ k ^ \ 2012 before me personally appeared 
^ f r f y ^ / j ^ T l - L - to mc personally known, who being t)v mc duly sworn, says that (s)he is the 
lAf-cfylAf^-^— of Transportation Alliance Leasing LLC, that said instrument was signed on behalf 
of said company by authonty of its Management Committee, and (s)hc acknowledged that the 
executioA-of the foregoing instrument was the free aa and deed of said company. 

(SEAL( . 

Signature of Notary Public 

'v> VALERIE K KELLER 
' NOtUVPUBUOSrjtTFflfl/W 

COMUISSIOIl NO. 610639 
CONM EXP. 06-13-2018 

My Commission Expires O G ' ^ ^ ' ^ Q ^ ^ 



LESSEE: 

WATCO COMPANIES, L LC. 

Title A M T fcigc-r yVi j juc^ iL . 

State Of sarvSiaK 

County o f Q - V C ^ - y A S f o ^ J 1 

ss 

On this _ \ 1 day of \ \ u f C J n . 2012 before me oersonallv appeared 

cyv f \ j r \ Y i -WS to mc personally known, who being by me duly sworn, says that Is)he is the 

(\&V. r\^vXXy).^usHa^ of Watco Companies, LL C, that said instrument was signed on behalf 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. 

(SEAL) 

Signature of Notary Public 

My Commission Expires i " O " / Q I N 



Dalivery and Acceptance CcniiTcai2> ti} 

Lca.sc Agreement (the ''Lease**) dulcd as of 0l/0!l/12 between T K A N S P O R T A T I O . N 
A L L I A N C E LKASliNC; LLC (Lcssur) and WATCO COMPANIES, L.L.C (LX»«L-C) 

Deliver}' und Aeccptuncc Ccrtif ici i lc # t Co 
Scheduled 001 

Equipment Acceptance The Le.<isee hereby ceniflcs that the Cars, as set fonh in the attached 
Exhibit A and included in Exhibit R lo ihe Lease, have been delivered to I.«sscu immediately 
upon Iwcssor's Acquisition Dute of the Curs 'I'he Cars have been accepted us i&, where is by 
Lessee and accepted as Cars under the Leabc as o f Lessor's Acquisition Date. The "Lessor's 
Acquisiiion Dale" shall be the date of the IBill o f Sale between the seller o f the Car& and the 
Lc.v.or. 

Lessee agrees thul lA'&sor wi l l have 60 days from the date of ih is Delivery and Acceptance 
Ccnificate r' I tn inspect the Cars. Upon such inspection, i f Lessor determines in its reasonable 
discretion, that any Cars are noi in a condilion reasonably similar to the following six (6) Cars 
listed below, which were previously inspected by Lessee, then Lessor may require Lessee to 
complete any ncccssar>' repairs at Lessee's expense. 

SOXX '100162 

SOXX A(mO] 

SOXX <100183 

SOXX '100199 

SOXX 400163 

SOXX 'KI0172 

Lessee hereby conllrms the acceptance o f the Cars under this Cenificate U\ and the Lessee 
hereby represents and warrants that the Lease is in full foree and effect, there have liecn no 
defaults there under, the Cars are in good order and repair and there arc no agreements between 
Lessor and Lessee other than the Lease and the Schedule which cover the leasing ofthe Cars. 

LESSEE: WATCO COMPANIES, L.L.C. 

Name: 

Title: Assr fLeeT M^C 

Date: / / / 2 . / £ o i g -



DeiK'ery and Acceptance Cc.tific&io 41 

EXHIBIT A 

T o DELIVEKV A.Nn A C C E P T \.SCE C E K I IFICA I T U 1 

L I S T OK CARS 

Description fifty (SO), ACF Industries, 19ft0 built, 4,240 cubic foot rotary Siecl Gondolas. 263 

GRL. AAR Code J12 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

Current Road and Reporting Numbers 
SOXX-1U012I 

SOXX 400123 

SOXX-100124 

SOXX 400126 

SO.XX400I2>) 

SOXX 400142 

SOXX 400143 

SOXX 401)150 

SOXX 400154 

!>OXX40[)]SS 

SOXX 400167 

SUXX4U0169 

SOXX 40017S 

SOXX40UIK5 

SOXX 4001K6 

SOXX 400194 

SOXX 100197 

18 

19 

10 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

SOXX 400200 

SOXX 400202 

SOXX 400203 

SOXX 400136 

SO.XX40UIS6 

SOXX 400163 

SOXX 400183 

SOXX 400188 

SOXX 400192 

SOXX40U19S 

SOXX 400196 

SOXX 400IV9 

SOXX 400201 

SOXX 400125 

SOXX 400133 

SOXX 400134 

SOXX 400140 

35 

36 

37 

38 

39 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

SO 

SOXX 400145 

SOXX 400147 

SOXX 400148 

SOXX 400149 

SOXX 400153 

SOXX 400158 

SOXX 400160 

SOXX 400177 

.SOXX 400179 

SOXX 400182 

SOXX 100184 

SOXX 400187 

SOXX 400 MX) 

SOXX 400191 

SOXX 400198 

SOXX 400206 



CEin inCATION 

.si..tcnt UrAti 

County of [ l l ' f . & L R — 
ss 

J 

The notar>' public, identified below, hereby ccnifies that he/she has compared the foregoing 
copies ofthe Delivery and Acceptance Certificaie#I to Schedule # 001, by and belween Watco 
Companies, L.L C , and Transportation Alliance Leii&iiig, LLC, dated January 9,2012, lo the original of 
such documents, and has found the copies lo be complete and identical in all rcspccLs to the original 
documcni. 

(SI-AICT" 

Signaiuru of Notary' Public 

My Commission expires 0 ^ " 1 " ^ ' g ^ f O 

' • \ VALERIE K KELLER 
1 % HOIMr«MBuC»SIirEo»U»H 

l l ] COMMISSION NO 810619 
y COMM. EXP 06-13-2018 



Delivery and Acceptance Certificate M 

Lease Agreement (the "Lease") dated as of 01/09/12 between TRANSPORTATION ALUANCE LEASING 
LLC. (Lessor) and WATCO COMPANIES, LLC. (Lessee) 

Odlverv and Acceptance Certificate 0 2 to 
Schedule II002 

Equipment Acceptance The Lessee hereby cenlfles that the Cars, as set forth in the attached Exhibit A 
and Included in Exhibit B to the Lease, have been delivered to Lessee immediately upon Lessor's 
Acquisition Oate of the Cars. The Cars have been tested and inspected by Lessee, found to be m good 
working order and condilion, and are accepted as Cars under the lease as of Lessor's Acquisition Dale. 
The 'Lessor's Acquisition Date' shall be the date ol the Bill of Sale between the seller of the Cars and the 
Lessor. 

Lessee hereby confirms the acceptance of the Cars under this Certificate tt2 and the Lessee hereby 
represents and warrants that the Lease is In full force and effect, there have bern no defaults there 
under, the Cars are in good order and repair and there are no agreements between Ifssor and Lessee 
other than the Lease and the Schedules which cover the leasing of the Cars. 

Watco Companies, LLC. 

Name: JSRWIJ "JTS'J 

Title- JASSX- M M . Ti-Grer 

Stale of / 3 l y \ Q Q L Q 

County of CVClUA' 

On this ' ^ davof F^ f rV l i f t r t l . 2012 before me personally appeared 
l l yu f t j n P. t fS 10 me personally known, who b^ing by me duly sworn, says that (s)he is the 
ft^Jr. I7\y. Ptos h of Watco Companies, LL C, that said instrument was signed on behalf of said 
company t}y 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) 

Signature of Notary Public '* 

My Commission Expires /"" 3 C-QI ^ 



Deltveryand Acceptance Certificate #2 

Exhibit A 
TO DELIVERY AND ACCEPTANCE CCRTIFlCATC #2 

LIST OF CARS 

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

1. AIGX 400127 
2 AIGX 400131 
3. AIGX 400132 

4 AIGX 400135 
5 AIGX 400137 
6 AIGX 400164 

7 AIGX 400171 
8 AIGX 400176 

9 AIGX 400178 
10 AIGX 400180 
11 SOXX 400139, Formerly registered as AIGX 400139 

12 SOXX 40014L (formerly registered as AIGX 400141 
13. SOXX 400144, Formerly registered as AIGX 400144 
14. SOXX 400173, Formerly registered as AIGX 400173 
15. SOXX 400189, Fomieriy registered as AIGX 400189 



CERTIFICATION 

State of t ( n r \ i l k f ) 

Couniy of J l m L i i i ! S ( . 
ss 

) 

The notar>' public, identified below, hereby ccmncs that he/she has compared the foregoing 
copies of the Schcdulc Nunibcr 002 and Delivery and Acceptance 42, by and between Watco Companies, 
L L C. and 'fransportalion Alliance Leasing, LLC. dated T-g-'p . 3 - * 2012. to the original of such 
documunLs, and hns found the copies to tw complcic and identical in all respects to the original document 

(SEAL) 

Signature ol Noiai>- Public ^ 

My Commission Expires I ' Ji ' L i ^ \ N 

TAL • WUM Schedule 2 vR c1eBn(G03l2 VaseTotl 



Delivery and Aaeptance Certificate tt3 

Lease Agreemeni (the "Lease") dated as ol 01/09/12 between TRANSPORTATION ALLIANCE LEASING 
LLC. (Lessor) and WATCO COMPANIES, LLC (Lessee) 

Delhrery and Acceptance Certificate (13 to 
Schedule Number 003 

Equipment Acceptance: The Lessee hereby certifies that the Cais, as sot forth in the attached Exhibit A 
and included in Exhibit B to the Lease, have been delivered to Lessee immediately upon Lessors 
Acquisition Date of the Cars The Cars have been tested and Inspected 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 Acquishion Date'' shall be the date of the Bill of Sale beiweon the seller of the Cars and the 
Lessor 

Lessee hereby confirms ihe acceptance of the Cars under this Certificate 03 and the Lessee hereby 
represents and warrants that the Lease is in full force and effecl, 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 ihe Cars. 

Watco Companies, L.LC. 

"̂S 
Name. 6^XA<*i r%rrs 

Title. A S M P L C P T AJaw^a^is/e, 

State Qf / / l l V T X ^ 

county of J l O Q i l i ^ 
ss 

On this r i n day of r^VUir i iY'vl . 2012 before me personally appeared 
jiTJt^r^P^-frN to mc personally kncwn, who being by me duly sworn, says that (s)he Is the 
t'»A-FlP<lA-rU>y>|̂ Ml of Watco Companies, L L.C., that said Instrument was signed on behalf of said 

company by authority of Ils Managemenl Committee, and (s)he acknowledged that the execution of the 
foregoing instrument was the free aa and deed of said company. 

35 

(SEAL! 

Signature of Notary Public ^ 

My Commission Expires • ^"^ ( J ^ ' \ 



Delivery and Acceptance Certificate fl3 

Exhibit A 
TO DELIVERY AND ACCEPTANCE CERTIFICATE 113 

LIST OF CARS 

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

1 AIGX 400122 
2. AIGX 400130 
3. AIGX 400138 
4. AIGX 400157 
5. AIGX 400159 
6 AIGX 400161 
7 AIGX 400162 
8. AIGX 400166 
9. AIGX 400168 
10. AIGX 400170 
11. AIGX 400172 
12. AIGX 400181 
13. AIGX 400193 
14. AIGX 400204 



CER'IIKICATION 

Slate of Klv.ft\QvXn 

County of <̂  Vf\^\><f7VCJ 
ss 

) 

The notar>' public, idcntincd below, hercby ccdincb ihat lic/she has compared the foregoing 
copies ofthe Schcdulc Nunibcr 003 and Deliver)' and Acceptance r/3, by and butwecn Watco Companies. 
L L C , and Transpurtuiiun Allianec Leasing L L C . dated ^ ^ , 0 . 17 .2012. to the original of such 
documenLs, and has found the copies lo be complete and identical in ull respects to the original document 

(SEAL) 

Signature uf Nuiury Public ^* 

My Commission Expires ) - \ - I ( J 1 \ 

1 A l . - Watco Schedule 3 vX Glcan0223l2 PaBe7iir7 



Delivery and Acceptance Certificate ff4 

Lease Agreement (the "Lease") dated as of 01/09/12 between TRANSPORTATION ALLIANCE LEASING 
LLC. (Lessor) and WATCO COMPANIES, LLC. (Lessee) 

Dclhfory and Acceptance Certificate ttH to 
Schedule Number 003 

Equipment Acceptance: The Lessee hereby certifies that the Cars, as set forth In the attached Exhibit A 
and included m 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 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 Dale" shall be the date of the Bill of Sale between the seller of the Cars and the 
Lessor 

Lessee hereby confirms the acceptance of the Cars under this Certificate ftA 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 arc m good order and repair and there arc no agreements bclwcen Lessor and Lessee 
other than the Lease and the Schedules which cover the leasing of the Cars 

Watco Companies, L.L.C. 

ss 

Name: fS^A>i r^rrr^ 

Title: As&r tCfc-T A\6Jt 

State of ( C ^ r N D C X O 

county of OyaVV>ifr/C^ 1 

-. On this \ H day of ^ Y l y ^ ^ • M 2012 before me personally appeared 
r^Mifr hn Pl M*s to mc personally known, who being by me duly sworn, says thai (s)hc is the 

MgunfVi&yv^ of Watco Companies, L.LC, that said insirumeni was signed on behalf of said 
company by authority of its Management Committee, and (s)he acknowledged that the execution of the 
foregoing instrument was the free a d and deed of said company 

(SEAL) 

Signature of Notary Public 

My Commission Expires / " ^ " " ? r M ^ 



Delivery and Acceptance Certificate ff4 

Exhibit A 
TO DELIVERY AND ACCEPTANCE CERTIFICATE M 

LIST OF CARS 

Description: One (1), ACf Industries, 1980 buiU, 4,240 cubic feet rotary Steel Gondolas, 263 GRL, AAR 
Code n 2 

1 AIGX400165 



CERTIFICATION 

State of _ L i Z ^ 

County of LC^PTJE f̂ — 
ss 

J 

'I he notary public, identified below, hereby ccnifies ihut he/she has compared the foregoing 
copies ofthe Amendment to Schedule Number 003 and Delivery and Acceptance lIM, by und between 
Watco Companies, L.L.C, und Transponation Alliance leasing LLC, datedMOM: ^ . / ^ 2012, to ihe 
original of such document!;, and has found the copies lo be complete and identical in all respects to the 
original document 

r 

Signature of Noliio' Public 

My Commission Expires f i n - / t S ' c ^ l ^ 

VALERIE K. KELLER 
NOMffr ̂ ;BUC • S T4 rf of U7ifi 
COMMISSION NO 610639 

COMM EXP. 06-13-2015 



I'anicipanr 

Lessee 

Rc 

EXHIBIT C 

PARTICIPATION CERTIFICATE 

FJ .Manugcinunt Inc 
ll04Counlr>-HillsDr 
Ogdcii. Utah 84403 

Waico Companies, 1.1. C 
315 W 3rd Street 
Pittsburg. KS 66763 
.Attention. Todd E Poland, General Director, Cur Accounting & 1 Icct Management 

Railcar Lea&c, daicd Junuar>- 9, 2012 
Schedule No I, Schedule No 2. and Schedule No 3 

'Ihis Participuiion Ccnificate evidences thai Punicipnni has purehased a Panicipahon interest in 
the Kcsiduul of tlic Lease uf Equipmeni by l*run.spoilulion Alliance Leasing LLC to Wuku Companies. 
L.L C. Ill llic amoum of TIllKTY-SLX PERCENT (36%), which is the amount of ONL-I lUNDRF.D AND 
EIGIITY-SIIVEN THOUSAND. rWO-llUNDRl'.D AND TWEN'IY-ONE DOLLARS AND SIX'IY-
riVl-CENIS(S!87.221651 

fhe interest Knic is die annual riitc uf NINE PERCI:N'I (9%). 

This I'liriicipution CcitiriL'iiic is issued pursuant lo a Panicipation Agreement bctuccn 
Transponation Alliance Leasing LLC and Panicipant. daicd DeccmlHrr 31. 2012 C:ipiiuli/ed terms 
hcicin which arc dclliicd iii the Participation Agreement shall have the snme meaning in ihis Panicipuiiun 
Ccniricuc. 

Dated Hs of. IX-ccnibcr 31.2012 

I'RANSPORTAIION ALLIA.NCE LEA.SINC; LLC 
Uy Trunsponution Alliance Hank Inc., iis sole IIICIIIIKI 

ILv.„ 
Name 
I'iilc. 



CERTIFICATE 

Slate of Utah 

ss 
Couniv of \^)Ato/7 

'Ihe noiur^ public, identified bclo\v. hereby cenificb that it has compared the foregoing cup> of 
the Participation Agreement, by und bct\^ei'n FJ Munugcmeni Inc und 'Iransponation .Alliance Leasing 
LLC, daled December 31.2012. tu ihc onginal of such document, and has found ilic copy lo be complete 
and ideiiticul in all icspecis lo llie origiiKil document 

(Sj^AL) 

'1M3>—• 
SihiiuiurelSl Niiiuiy Public 

My Commission expires- QtXVv « / ^Q^fo 

^ ^ ^ . PRESrON D. KOBtlMtl 

E ' M ..'̂ ^"•"•'"••"'•BS^OSS 
UvCfli-.-iissi9n h\_ 

Jwut t t23 2ni6 

Ulah 
7055 



CERTIFICATE 

SUiicofUiah 

Couniy of J ^ J ^ r f j " 

The notaiy public, idcnlillcd below, hereby ccnillcs thai il has compared ihe foregoing copy of 
the Panieipalion Agrccmcni, by and bclwcen FJ Management Inc. and Tiansporuiliun Alliance Leasing 
LLC, dated December 31,2012, to the onginal of such document, und has found the copy to be complete 
and identical in :ill respects to the original document 
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