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SURFACE TRANSPORTATION BOARD

Lawyers
Internet www.baileyglasser.com
Phone (304) 345-65556  Fax (304) 342-1110

BAILEY &GLASSERu»
209 Capitol Street
Charleston WV 25301

September 27, 2013

Via Online Filing

Chief Section of Administration
Office of Proceedings

Surface Transportation Board
395 E. Street, S.W.
Washington, D.C. 20423

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) is a
copy of the Memorandum of Assignment of Lease, Rents, and Profits, dated as of September 27,
2013, between MVB Bank, Inc. and Rail Connection, Inc. a primary document as defined in the
Board’s Rules for the Recordation of Documents.

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

Assignee: MYVB Bank, Inc. Assignor: Rail Connection, Inc.
400 Washington St., E 737 Eleanor Industrial Park
Charleston, WV 25301 Eleanor, WV 25070

A description of the railroad equipment covered by the attached document is:

Up to 202 52 mill gondolas, 2,500 cubic capacity, 5’ sided, AAR Type Code E534
carrying the car mark and numbers:

MVRY 6000, MVRY 6001, MVRY 6002, MVRY 6004, MVRY 6005, MVRY 6006, MVRY
6007, MVRY 6010, MVRY 6011, MVRY 6012, MVRY 6013, MVRY 6014, MVRY 6015,
MVRY 6016, MVRY 6017, MVRY 6018, MVRY 6019, MVRY 6020, MVRY 6021, MVRY
6022 MVRY 6023, MVRY 6064, MVRY 6025, MVRY 6026, MVRY 6027, MVRY 6028,
MVRY 6029, MVRY 6030, MVRY 6031, MVRY 6032, MVRY 6033, MVRY 6034, MVRY
6035, MVRY 6036, MVRY 6037, MVRY 6038, MVRY 6039, MVRY 6040, MVRY 6041,
MVRY 6042, MVRY 6043, MVRY 6044, MVRY 6045, MVRY 6046, MVRY 6047, MVRY
6048, MVRY 6049, MVRY 6050, MVRY 6052, MVRY 6053, MVRY 6054, MVRY 6055,
MVRY 6056, MVRY 6057, MVRY 6058, MVRY 6059, MVRY 6060, MVRY 6061, MVRY
6062, MVRY 6063, MVRY 6064, MVRY 6065, MVRY 6066, MVRY 6067, MVRY 6068,
MVRY 6069, MVRY 6070, MVRY 6071, MVRY 6072, MVRY 6073, MVRY 6074, MVRY
6075, MVRY 6076, MVRY 6077, MVRY 6079, MVRY 6080, MVRY 6081, MVRY 6082,



MVRY 6083, MVRY 6084, MVRY 6085, MVRY 6086, MVRY 6088, MVRY 6089, MVRY
6090, MVRY 6091, MVRY 6092, MVRY 6093, MVRY 6094, MVRY 6095, MVRY 6096,
MVRY 6097, MVRY 6098, MVRY 6100, MVRY 6101, MVRY 6102, MVRY 6103, MVRY
6104, MVRY 6105, MVRY 6106, MVRY 6107, MVRY 6108, MVRY 6109, MVRY 6110,
MVRY 6111, MVRY 6112, MVRY 6113, MVRY 6114, MVRY 6115, MVRY 6116, MVRY
6118, MVRY 6119, MVRY 6120, MVRY 6121, MVRY 6122, MVRY 6123, MVRY 6126,
MVRY 6127, MVRY 6128, MVRY 6129, MVRY 6130, MVRY 6132, MVRY 6133, MVRY
6134, MVRY 6135, MVRY 6136, MVRY 6137, MVRY 6139, MVRY 6140, MVRY 6141,
MVRY 6142, MVRY 6143, MVRY 6144, MVRY 6147, MVRY 6148, MVRY 6149, MVRY
6150, MVRY 6151, MVRY 6154, MVRY 6155, MVRY 6156, MVRY 6157, MVRY 6158,
MVRY 6159, MVRY 6160, MVRY 6161, MVRY 6163, MVRY 6164, MVRY 6165, MVRY
6166, MVRY 6167, MVRY 6168, MVRY 6169, MVRY 6170, MVRY 6171, MVRY 6172,
MVRY 6174, MVRY 6175, MVRY 6176, MVRY 6177, MVRY 6178, MVRY 6179, MVRY
6180, MVRY 6181, MVRY 6183, MVRY 6184, MVRY 6185, MVRY 6186, MVRY 6187,
MVRY 6188, MVRY 6189, MVRY 6190, MVRY 6191, MVRY 6192, MVRY 6193, MVRY
6194, MVRY 6195, MVRY 6196, MVRY 6197, MVRY 6199, MVRY 6200, MVRY 6201,
MVRY 6202, MVRY 6205, MVRY 6206, MVRY 6208, MVRY 6209, MVRY 6210, MVRY
6211, MVRY 6214, MVRY 6216, MVRY 6217, MVRY 6219, MVRY 6220, MVRY 6221,
MVRY 6222, MVRY 6223, MVRY 6225, MVRY 6227, MVRY 6228, MVRY 6229, MVRY

6230.
A short summary of the document to appear in the index is:
Memorandum of Assignment of Lease, Rents, and Profits.
In addition, the Surface Transportation Board recording fee of $44 has been mailed via

First Class U.S. Mail. Thank you.

Sincerely,

KEC
Enclosures



RECORDATION NO. 30936-A
FILED September 27, 2013 05:23 PM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This MEMORANDUM OF ASSIGNMENT OF LEASE, RENTS, AND PROFITS
dated as of the §7 day of September 2013, (the “Memorandum”) is made by and between RAIL
CONNECTION, INC., a West Virginia corporation, with an address at 737 Eleanor Industrial
Park, Eleanor, West Virginia 25070 (the “Assignor”), and MVB BANK, INC., a West Virginia
corporation, with an address at 406 West Main Street, Clarksburg, West Virginia 26301 (the
“Assignee” and, together with the Assignor, the “Parties”).

WHEREAS, the Assignor, as Lessor, and Mahoning Valley Railway Company, as
Lessee, entered into that certain Master Full Service Railcar Lease dated as of September 17,
2012 (the “Lease”) providing for the Lessee’s lease of two hundred and two (202) 52’ mill
gondolas, 2,500 cubic capacity, 5” sided, AAR Type Code E534 rail cars described on Exhibit A
hereto (the “Cars™) from the Assignor. Evidence of the Lease has been recorded with the
Surface Transportation Board pursuant to 49 U.S.C. § 11301 simultaneously with this
Memorandum.

WHEREAS, the Assignee has provided a Loan to the Assignor, and in connection
therewith the Assignor has agreed to grant the Assignee a security interest in the Cars and assign
the Lease, together with the rents and profits relating thereto, to the Assignee as further collateral
to secure the Loan.

WHEREAS, the Parties have entered into that certain Assignment of Lease, Rents, and
Profits of even date herewith (the “Assignment”), evidencing the assignment of the Lease,
together with the rents and profits relating thereto attached hereto as Exhibit B.

WHEREAS, the Parties wish to show for the public record the existence of the
Assignment, and the respective interests therein of the Parties in and to the Cars and the Lease,
and accordingly the Parties have caused this Memorandum to be executed by their respective
duly authorized officers, as of the date first above written and filed with the Surface
Transportation Board pursuant to 49 U.S.C. § 11301(a).

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by each of the Parties hereto, by this instrument the Assignor hereby
assigns to the Assignee all of the Assignor’s right, title and interest in, to, and under the Lease in
accordance with the terms and conditions of the Assignment, and the Assignee confirms and
accepts assignment upon such terms and conditions.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum of
Assignment of Lease, Rents, and Profits to be executed by a duly authorized officer as of the day

and year first above written.

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignor by authority of its Board of Directors and that I acknowledge that the execution of
the foregoing instrument was the free act and deed of the Assignor. I further declare under

penalty of perjury that the foregoing is true and correct.

RAIL CONNECTION, INC., as Assignor

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Assignee by authority of its Board of Directors and that I acknowledge that the execution of
the foregoing instrument was the free act and deed of the Assignee. I further declare under

penalty of perjury that the foregoing is true and correct.

MVB BANK, INC as Assignee
/

/, s j—-——___
By: e
Name: 4 oul's AZ‘@&:« 7/13
Title: l/ /0
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EXHIBIT A

DESCRIPTION OF RAILCARS

See Attached
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SCHEDULE NO. 01 TO MASTER FULL SERVICE RAILCAR LEASE

This Scheduie No. 01 dated as of September 17, 2012 (the *Schedule’) to that certain Master Full
Service Railcar Lease dated as of September 17" . 2012, between RAIL CONNECTION, INC | a West
Virgina company {"Lessor") and Mahoning Valley Railway Company, a Ohio Corporation {"Lessee") {as
amended, modified or supplementad, the "Agreement”) is by and between Lessor and the Lesses.

Lessor and Lessee agree as foliows.

1. Capitalized Terms. All capitalized terms defined in the Agreement shall have the meanings
defined therein when used in this Schedule except that the term "Cars*” as used herein shall only refer to
the equipment described in this Schedule unless otherwise indicaled. All of the terms and conditions of
the Agreement are incorporated in this Schedule by reference, mutatis mutandis.

2. {zars Leased. Lessor hereby leases the following Cars to Lessee subject to the terms and
conditions of the Agreement including this Schedule.

Quantity Car Description Reporting Marks and Numbers

Two Hundred Two 52’ miil gondolas. 2,500 cubic capacity.  As per attached Exhibit A
{202} 5 sided, AAR Type Code E534.

el Delivery Location. Cars are currently in the possession of the Lesse

4. Lease Commencement Date. October 1, 2012,

5. Acceptance. Since the Cars are and have been in the possession of the Lassee ali cars are
deemed t¢ be accepted.

B, Lease Term Commencement Date. Gotober 1, 2012,

7. Lease Term Expiration Date. Sixty (80) months from the Lease Tern Commencement Date.

8. Commodities to be Carried. Lessee will use the Cars for carrying only finished sieei and scrap
iren/stesl,

9. Rent The first sentence in Sectin 3 A of the Agreemeni, and the first paragraph of Section 4D of
the Agreement. will not apply to this Schedule. The following wil apply:

Alt"Car Hire Reveue” (defined at all times to be any and all earnings of the Cars, including but
not limited to hourly per diem and mileage earmingspaid in accordance with bilateral agreements or in
accordance with the Code of Car Hire Rules of the Asscciation of American Railroads ("AAR™] then in
effect) earned by the Cars {and collected) shall be retained by the Lessor up to $475 per Car, per month
("Base Rental’}. Any amounis collected above the Base Rental shall be shared equally between Lessor
and Lessee {"Bharing Revenue”)

Car Hire Revenue shali be collecled by the party controliing the marks {Lessor) ai current default rates of
30.__ perhourand 30 ____ permile Such on-fine car hire payable shall constitute 'rent” as
contemplated hereunder and in the Agreement  Lessee shall not be reguired to pay car hire while the
Cars are on the lessee’s ines. The term “iessee’s lines” shall be defined as the railroads fines owned or
operated by Lessee as of the date of this schedule Lessee's car hire benefits. including but nof limited to
car hire rates. may not be assigned or transferred to, or assumed by, any other party without Lessor's
prict written consent.



On a quarlerly basis, Lessor will calculate, in the aggregate, for the prior quarter, the amount of Car Hire
Revenue received. If the Car Hire Revenue exceeds the Base Rental amount for the same period, the
Lessor will remit {0 Lessee its portion of Sharing Revenue. If Car Hire Revenue collected for any quarter
for which Car Hire Revenue records are available is tess than $350 per Car, in the aggregate for the
same period, Lessor may notify Lessee of its intention to terminate the Agreement as it refates to some or
ail of the CGars affer thirty (30) days notice and Lessee will be required to return the Cars in accordance
with the Return Provisions. The Lessee has the option to pay the “shortfall” amount to the Lessee to
keep all the cars in this Agreemant.

Lessee will not enter into any agreement with any party or modify any existing agreement that would
affect the Car Hire Revenue of the Cars, without Lessor’s prior written consent.

11 Settlement Value. The amount payable io the owner of a Car under Interchange Rule 107,

12. Payrents. Lessee shall pay Lesscr all Rent and other amounts payable hereunder by wire
transfer in immediately available funds in United States Dollars as follows:

By Wire:
Bank:

ABA No.:
Account Name:
Accaunt No.:

13 Notices. Any notices required or permitted o be given under the Agreement shail be deemed
given when sent by telecopy. by overnight mail using a nationally recognized overnight courier or
deposited in United States mall, ragistered or certified, postage prapaid. addressed fo;

Lessor: Rai Connection Inc.
Attn: Mark Jack
737 Eleanor Industrial Park
Eleanor, WV 25070
Fax 304.586 7164

Lessee: Mahoning Valley Railway
13901 Sutton Park Br. Suite 180
Jacksonville, FL 32223
Altn: Car Management

14 Return Provision. On the Lease Term Expiration Date, or upon earlier termination of this
Agreement, Lessee shall, at its expense. return the Cars to a location along the CSX determined by the
Lessor The Cars shall be cleaned of all accumulations or deposis from commodilies transported in or on
it while in the service of Lessee and in Interchange Condition i accordance with Interchange Rules and
FRA Rules and regulations then in effect and otherwise in compliance with Sections 114 and 11B of the
Agresment.






N WITNESS WHEREOF, Lessor aiid Lessee have caused this Schedule to be entered into as of the
date first above written.

Rail Connection, inc. s Lessor

By:

ve. Warren K Higginbotham
Tile:  Vice Prasident

Mahoning Valley Railway Company, as Lessee

By: l/tég'bzi. ﬁ?d/{q?:‘wfﬁ

Name:  Ares s 170,306

Title: SB P &xip Rrceonl




Quantity of Cars Car Description

Two Hundred Two 52" mill gondolas, 2,50@ cubic

{202} capacity, & sided, AAR Type
Code E534,

1 MVEY £000 MYRY 6055 MVRY 5109 MVRY 6170
2 MVRY BO01 MYRY 6056 MVRY 5110 MVRY 6171
3 MYRY 5002 MVRY 6057 MVRY $411 MYRY 6172
4 MYRY 5004 NVRY BOSE MYRY 112 MyRY 6174
5 MYRY 5005 MVRY 6059 MYRY 5113 MURY £17%
& MYRY BO0E MVRY 6060 MVRY 8114 MVRY 6176
7 MYRY 6007 MVRY 5061 MVRY 6115 MVRY 5177
8 MVRY 6010 MWRY §062 MVRY 6116 MVRY 6178
g MURY 5011 MVRY 6063 MVRY 6118 (AVRY 5179
10 MURY 6052 MYRY 6064 MVRY 6119 MVRY 6180
11 MVRY 6013 MURY H065 MYRY 6120 MYRY §181
12 MVRY 6014 MYRY S066 MVRY 6121 MVRY 5183
13 MVRY 6015 MYRY G067 MVRY 6122 MVRY 6184
@4 MVRY 6016 MyRY G068 MVRY 6123 MYRY £185
13 MVRY 8017 MVRY 5069 AAVRY 6126 MVRY 5186
15 MVRY $018 MYRY 5070 MVRY 8127 MVRY 6187
17 MYRY 6519 MVRY 6071 MVRY 5128 MVRY 5188
18 MVRY 6020 MVRY 5072 MIWRY 5129 MVRY 5189
MYRY 6021 MVRY 6073 MVRY 5130 MVRY 6150
T MVRY 6022 MVRY 6074 MVRY 8132 MVRY 6151
21 MVRY 6023 BMVRY 5075 MyRY 6123 MVRY 6182
32 MVRY 5674 MVRY 6076 MyRY 5134 MVRY £193
3 MRy 6025 MIVRY 6077 MYRY 6135 MVRY 6194
28 MVRY G026 PAVEY 6079 SAVRY 5136 MVRY 6195
3 MYRY £027 MY 608D MVRY 5137 MYRY 6196
% MVRY 8028 MYRY 6081 MYRY 6139 MVRY 8157
7 MvRY 5029 MVRY 5082 MYRY £140 MYRY 199
8 MVRY 5020 MVRY BORS MVRY 6141 MYRY £200
32 MVRY a031 RVRY £084 MVRY 6142 MVRY 6201
30 MURY 6032 MVRY 6085 MYRY 6143 MAVRY 6202
31 MVRY G033 $AVRY 5086 MURY 6144 MVARY £203
931 MVRY 5034 SAVRY $088 MVRY 6147 AIVRY 5208
33 MVRY 5035 RMVRY f062 MYRY 6148 MVRY 6208
34 MVRY 6036 MVRY £090 MYRY 6149 MVRY 5209
3% AMYRY 5037 MAVRY 5001 fVRY £150 MVRY 6210
36 MVRY RAVRY FAVRY £152 MVRY 5211
37 MVRY 4038 AVRY MVRY 6154 MVRY 6214
38 MVRY RAVRY ; MVRY 53155 MVRY 6216
35 MVRY a1 RAVRY MVRY 5156 WMYRY §217
4i3 MVRY L0357 RAWRY MURY w157 MVRY 62153
41 Mvay RMVRY BARY 6158 MVAY 6220
az BAVRY MVRY 5154 XYRY 622t
43 nAVRY c MVRY 5160 MVRY $222
44 MwRY 64 51901 MVRY 6161 MYRY 6273
45 MVRY 6047 SAVRY 61032 MYRY 5163 MVRY $225
46 MVARY 5048 SORT 6103 MVRY %164 MYRY 8227
477 avRy MVEY 6104 NAVRY 5165 MYRY 5228
48 MRy 5050 MVRY 6108 NVRY 5156 MYRY 6229
49 BAVRY £052 AAVRY 5106 MVRY 6167 MVRY 5230

50 MVRY 6053 BAVRY 5107 MVRY 4168

51 MVAY 6054 MYRY 6108 MVRY £169

(@]



EXHIBIT B
ASSIGNMENT OF LEASE, RENTS, AND PROFITS

See Attached
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ASSIGNMENT OF LEASE, RENTS, AND PROFITS

This ASSIGNMENT OF LEASE, RENTS, AND PROFITS (“Assignment”) is
made and entered into as of Septembe  , 2013, by and among RAIL CONNECTION, INC,, a
West Virginia corporation (“Assignor”) and MVB BANK, INC., a West Virginia banking
corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor is party to a Loan Agreement by and among Assignor and
Assignee of even date herewith (the “Loan Agreement”), pursuant to which Assignee agreed to
make a term loan to Assignor under a Promissory Note in the amount of $4,000,000 (the
“Note”); and

WHEREAS, pursuant to a Security Agreement of even date herewith, Assignor
has granted Assignee a first priority lien and security interest in and to certain railcars (the
“Railcars™) which Assignor has leased to Mahoning Valley Railway Company (the “Lessee”);
and

WHEREAS, Assignee is unwilling to extend credit to the Assignor without
Assignor’s assignment of its lease with the Lessee, and Assignor has agreed to assign such Lease
pursuant to this Assignment;

NOW, THEREFORE, for value received and to induce Assignee to make the
Loan to the Assignors pursuant to the Loan Agreement and other loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates, the undersigned
Assignor, with the intent of being legally bound hereby, agrees as follows:

1. DEFINITIONS. Unless otherwise defined herein, capitalized terms used
herein shall have the meanings ascribed thereto in the Loan Agreement of even date herewith.
Terms not otherwise defined in this Assignment or the Loan Agreement shall have the meanings
attributed to such terms in the Uniform Commercial Code. All references to dollar amounts shall
mean amounts in lawful money of the United States of America.

2. ASSIGNMENT OF LEASES, RENTS, AND PROFITS. As collateral
security for (i) the prompt and complete payment and performance when due (whether at stated
maturity, by acceleration or otherwise) of all of the obligations of the Assignors under the Note,
the other Loan Documents, and any other documents related to loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates and (ii) the due and
punctual payment and performance of Assignor’s obligations and liabilities under, arising out of,
or in connection with this Assignment, including, without limitation, any taxes and expenses
payable pursuant hereto (all of the foregoing are collectively the “Indebtedness™), Assignor
hereby conveys, transfers and assigns unto the Assignee, its successors and assigns
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a. all the rights, title, interests and privileges which the Assignor has
and may have in that certain Master Full Service Railcar Lease dated as of September 17,
2012 (the “Lease™) between the Assignor, as Lessor, and Mahoning Valley Railway
Company, as Lessee, as said Lease may have been, or may from time to time hereafter be
modified, extended and renewed, with all rents, income and profits due therefrom; and

b. any award made hereafter to it in any court procedure involving
the Lease in any bankruptcy, insolvency, or reorganization proceeding in any state or
Federal court and any and all payments made by Lessee in lieu of rent.

3. ASSIGNMENT FOR SECURITY PURPOSES. This assignment is
made as additional security for the payment of the Note and any and all other obligations of the
Assignor to the Assignee under the Loan Documents or any other documents related to loans or
financial accommodations extended by Assignee to Assignor or any of its affiliates, and the
Assignee’s acceptance of this Assignment and the collection of rents or the payments under the
Lease hereby assigned shall not constitute a waiver of rights to the Assignee under the terms of
said Note, any Loan Document, or any other documents related to loans or financial
accommodations extended by Assignee to Assignor or any of its affiliates.

4. COLLECTION OF RENTS. Prior to the occurrence of an Event of
Default under this Assignment, Assignor shall have the right to collect said rents, income and
profits from the Lease and to retain and use the same; provided, however, that even before
default occurs no rent more than two months in advance shall be collected or accepted without
the prior written consent of the Assignee.

5. REPRESENTATIONS AND WARRANTIES OF BORROWER.
Assignor warrants and covenants to Assignee as follows:

a. A true and correct copy of the Lease is attached hereto as Exhibit
A.

b. The Assignor has full right and title to assign the Lease and the
rents, income and profits due or to become due thereunder;

c. the terms of the Lease have not been changed from the terms in the
copy of the Lease attached hereto as Exhibit A;

d. no other assignment of any interest in the Lease or the rents,
income and profits due or to become due thereunder has been made;

€. there are no existing defaults under the provisions thereof; and

f. Assignor will not hereafter cancel, surrender or terminate the
Lease, or exercise any option which might lead to such termination of the Lease, or
change, alter or modify the Lease or consent to the release of any party liable under the
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Lease or to the assignment of the Lessee's interest in the Lease without the prior written
consent of the Assignee.

6. EVENTS OF DEFAULT. The following shall constitute an Event of
Default under this Assignment:

a. Failure of Assignor to keep any written promise Assignor has
made to Assignee;

b. Failure of Assignor to comply with or to perform when due any
other term, obligation, covenant or condition contained in this Assignment or in any of
the Loan Documents;

C. Failure of Assignor to comply with or to perform any other
material term, obligation, covenant or condition contained in any other agreement
between Assignee and Assignor;

d. The occurrence of any Event of Default under the Loan Documents
or any other documents related to loans or financial accommodations extended by
Assignee to Assignor or any of its affiliates; and

e. The default by the Assignor under the terms of the Lease.

7. RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default
occurs under this Assignment, Assignor hereby authorizes the Assignee, at its option, to enter
and take possession of the Railcars and to manage and operate the same, to collect all or any
rents accruing therefrom, to lease or re-lease said Railcars or any part thereof, to cancel and to
modify the Leases, to bring or defend any suits in connection with the possession of the Railcars
in its own name or Assignor's name, to make repairs as Assignee deems appropriate, and to
perform such other acts in connection with the management and operation of said Railcars as the
Assignee, in its discretion, may deem proper. The receipt by the Assignee of any rents, issues or
profits pursuant to this Agreement after the institution of foreclosure or any other proceedings
under the Loan Documents or otherwise shall not cure such default nor affect such proceedings
or any sale pursuant thereto.

8. INDEMNIFICATIONS. Assignee shall not be obligated to perform or
discharge any obligation or duty to be performed or discharged by Assignor under the Lease or
any future leases, and the Assignor hereby agrees to indemnify the Assignee for, and to save it
harmless from, any kind and all liability arising from any of said leases or from this assignment,
and this assignment shall not place responsibility for the control, care, management or repair of
the Railcars upon the Assignee nor make the Assignee responsible or liable for any negligence in
the management, operation, upkeep, repair or control of said Railcars resulting in loss or injury
or death to any tenant, licensee, employee or stranger.

0. ADDITIONAL OBLIGATIONS. Any expenditures made by the
Assignee in curing any default on the Assignor's behalf, with interest thereon at the highest rate
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for which it is now lawful to contract, shall become part of the debt secured by this Assignment
and the other Security Documents.

10. MISCELLANEOUS PROVISIONS The following miscellaneous
provisions are a part of this Assignment:

a. Additional Assurances. The Assignor will, on request of the
Assignee, execute any other documents or instruments that Assignee deems necessary or
appropriate to evidence the assignment granted hereby and assignments of any future
leases affecting any part of the property leased pursuant to the Lease.

b. Termination of Assignment. The full performance of said
mortgage and the duly recorded release or satisfaction of said mortgage shall render this
assignment void.

c. Absolute Assignment. Notwithstanding any provisions herein to

the contrary, this Assignment is intended to be an absolute assignment from Assignor to
Assignee and not merely the passing of a security interest. The rents and leases are
hereby assigned absolutely by Assignor to Assignee, contingent only upon the occurrence
of a default.

d. Amendments. This Assignment, together with any other Loan
Documents and any other documents related to loans or financial accommodations
extended by Assignee to Assignor or any of its affiliates, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Assignment.
No alteration of or amendment to this Assignment shall be effective unless given in
writing and signed by the party or parties sought to be charged or bound by the alteration
or amendment.

e. Applicable Law. This Assignment has been delivered to Assignee
and accepted by Assignee in the State of West Virginia.

f. SUBMISSION TO JURISDICTION AND VENUE. IF THERE
IS A LAWSUIT, ASSIGNOR AGREES UPON ASSIGNEE'S REQUEST TO SUBMIT
TO THE JURISDICTION OF THE COURTS OF THE STATE OF WEST VIRGINIA
AND THE LAYING OF VENUE IN THE COURTS OF KANAWHA COUNTY, WEST
VIRGINIA.

g. Governing Law. This Assignment shall be governed by and
construed in accordance with the laws of the State of West Virginia without regard to
conflict of laws principles.

h. Attorneys' Fees; Expenses. Assignor agrees to pay upon demand
all of Assignee's reasonable costs and expenses, including reasonable attorneys' fees and
Assignee's legal expenses, incurred in connection with the enforcement of this
Assignment. Assignee may pay someone else to help enforce this Assignment, and
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Assignor shall pay the reasonable costs and expenses of such enforcement. Costs and
expenses include Assignee's reasonable attorneys' fees and legal expenses whether or not
there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy
proceedings (and including efforts to modify or vacate any automatic stay or injunction),
appeals, and any anticipated post-judgment collection services. Assignor also shall pay
all court costs and such additional fees as may be directed by the court.

i. Caption Headings. Caption headings in this Assignment are for
convenience purposes only and are not to be used to interpret or define the provisions of
this Assignment.

j- Notices. Unless otherwise specifically provided herein, any notice
or other communication required or permitted to be given shall be in writing addressed to
the respective party as set forth below and may be personally served, telecopied or sent
by overnight courier service or United States mail certified or registered and shall be
deemed to have been given: (i) if delivered in person, when delivered; (ii) if delivered by
telecopy, on the date of transmission if transmitted on a Business Day before 4:00 p.m.
(West Virginia time) or, if not, on the next succeeding Business Days; (iii) if delivered by
overnight courier, two Business Days after delivery to such courier properly addressed;
or (iv) if by United States mail, four Business Days after deposit in the United States
mail, postage prepaid and properly addressed. Notices shall be addressed as follows:

(1) in the case of the Assignor, to:

Rail Connection, Inc.
737 Eleanor Industrial Park
Eleanor, WV 25070

(i)  inthe case of the Assignee, to:

MVB Bank, Inc.
400 Washington Street, E
Charleston, WV 25301

with a copy not constituting notice to:

Marc Weintraub, Esquire
Bailey & Glasser LLP
209 Capitol Street
Charleston, WV 25301

or in any case, to such other address as the party addressed shall have previously
designated by written notice to the serving party, given in accordance with this Section.
A notice not given as provided above shall, if it is in writing, be deemed given if and
when actually received by the party to whom given.
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k. Power of Attorney. Assignor hereby appoints Assignee as its true
and lawful attorney-in-fact, irrevocably, with full power of substitution to do the
following upon the occurrence of an Event of Default: (i) to demand, collect, receive,
receipt for, sue and recover all sums of money or other property which may now or
hereafter becomes due, owing or payable from the Lease; (ii) to execute, sign and endorse
any and all claims, instruments, receipts, checks, drafts or warrants issued in payment for
the Lease; (iii) to settle or compromise any and all claims arising under the Lease, and, in
the place and stead of Assignor, to execute and deliver its release and settlement for the
claim; and (iv) to file any claim or claims or to take any action or institute or take part in
any proceedings, either in its own name or in the name of Assignor, or otherwise, which
in the discretion of Assignee may seem to be necessary or advisable. This power is given
as security for the Indebtedness of Assignor to Assignee, and the authority hereby
conferred is and shall be irrevocable and shall remain in full force and effect until
renounced by Assignee.

L. Notice to Lessee. Assignor hereby authorizes the Assignee to give
notice in writing of this assignment at any time to the Lessee under the Lease.

m. Severability. If a court of competent jurisdiction finds any
provision of this Assignment to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity; however, if
the offending provision cannot be so modified, it shall be stricken and all other provisions
of this Assignment in all other respects shall remain valid and enforceable.

n. Successor Interests. Subject to the limitations set forth above on
transfer of the Lease, this Assignment shall be binding upon and inure to the benefit of
the parties, their successors and assigns.

0. Waiver. Assignee shall not be deemed to have waived any rights
under this Assignment unless such waiver is given in writing and signed by Assignee.
No delay or omission on the part of Assignee in exercising any right shall operate as a
waiver of such right or any other right. A waiver by Assignee of a provision of this
Assignment shall not prejudice or constitute a waiver of Assignee's right otherwise to
demand strict compliance with that provision or any other provision of this Assignment.
No prior waiver by Assignee, nor any course of dealing between Assignee and Assignor,
shall constitute a waiver of any of Assignee's rights or of any of Assignor's obligations as
to any future transactions. Whenever the consent of Assignee is required under this
Assignment, the granting of such consent by Assignee in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all
cases such consent may be granted or withheld in the sole discretion of Assignee.

p- Applicability.  Each agreement, representation, warranty, and
provision hereof shall be binding on Assignor.
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q. Inconsistency. To the extent that this Assignment is inconsistent
or in conflict with any other agreement or assignment between the parties, the terms of
this instrument shall govern.

IN WITNESS WHEREOF, the Assignor and the Assignee have caused this
Assignment to be duly executed and delivered by their proper and duly authorized officers as of
this/ X Nday of Je o4 2013.

RAIL CONNECTION, INC.,
a West Virginia corporation

Na;n\e rina A bo}’f%%
Title: Drees»o'.m;-ég%4

MVB BANK, INC., a West Virginia banking

corporation
Name/ Z 0wt g /%7 o

Its: iy P,
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STATE OF WEST VIRGINIA,

COUNTY OF KANAWHA, to-wit:
The foregoing instrument was acknowledged before me this 32/7/ Lday of

September, 2013, by Trian H‘” yab thveen P‘rt-b\ &Y~ of Rail Connection, Inc., a West

Virginia corporation, on behalf of Rail Connection, Inc.

My commission cxpil‘e/s_\u Ly / K, b \-\QCA\") 5

J .
KV/Zg;;LaﬁéiJ (;)»\432%; J ot

Notary Public

[SEAL]

PN N
5 NOTARY PUBLIC
5 ""\{5 STATE OF WEST VIRGINIA

$&77, P
é’v fitus sam Y
h | i
i@{i&ﬁé g PATRICIA A. WILSON
=/ 087 CAMPBELLS
N ,‘.,jyf ; CREEK DRI
’ ﬁp;;*ﬁr.ﬁ’.'-;;,'}',.:-j CHARLESTON, WV 25306 v
:_-_?a:;-‘ My Commission Expires July 12, 2024

paale e R

OFFICIAL SEAL

i e
e
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EXHIBIT A

MASTER LEASE AGREEMENT

See attached
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MASTER FULL SERVICE RAILCAR LEASE

THIS MASTER FUULL SERVICE RAILCAR LEASE {this "Agreement” is dated as of September
17th, 2012, between RAIL CONNECTION, INC., a West Virginia corporation {"Lessor'}, and Mahoning
Valiey Railway Company, a Ohic Corporation limited liabilily company {"Lessee™.

1. SCOPE OF AGREEMENT
A Agreement to Lease. Lessor agrees o lease o Lessee and Lessee agrees to lease from

Lessor the railroad cars (each a "Car”) described in the schedules execuled pursuant hereto by Lessor
and Lessee from fime to time {each, a "Schedule”).

B. Schedules Control. Each Schedule shall incorporate therein all of the terms and
gonditions of this Agreement and shall constitute a part of this Agreement to the same extent as if the
provisions hereof were set forth in full therein, provided that the terms of any Schedule shall control, as to
Cars described in such Scheduie, over any inconsistent terms elsewhere in this Agreement.

i Definitions. All capitaiized terms which are not defined herein are defined in Rider A
attached hereto and made a part hereof. Terms defined in the singuiar shall have a correlative meaning
when used in the plural and vice versa. Any reference to any agreement, document, schedule, exhibit or
rider shall mean such agreemant, document, schedule, exhibit or rider as amended, modified or
supplemanted from time to time. Any reference to a "Section” or "clause” shall mean a Section or clause
of this Agreement unless specifically designated otherwise.

2. TERMS: ACCEPTANCE

This Agreement shall remain in full force until terminated as fo all Cars descriped in all
Schedules. Each Car shall be subject to this Agreement on the date identified as the lease
commencement date in the applicable Schedule (the "Lease Commencement Date"),

The lease term {the "Lease Term') with respect {o any Car shall commence on the data identified
as {he lease term commencemant date in the applicable Schedule {the "Lease Term Commencement
Date") and, unless this Agreement is sooner termmated with respect to such Car (or all Cars subjecttoa
Schedule) pursuant to Section 8 or Section 10, shall expire on the later to occur of the date identified as
the lease term expiration date on the applicable Schedule {the “Lease Term Expiralion Date") or the date
on which all the Cars are returned to and accepted by Lessor in the condition required hereundsr as set
forih in the applicable Schedula.

3. RENT

A Rent Payable. Lessee shall pay Lessor rent as sel forth an each Schedule at such place
as Lessor may designate fo Lessee Al rent and slher amounts payabie hereunder shall be paid without
notice or demand and without countarclamm, deduction, reduction, abalement or setoff of any kind
whatsoever (except as may be expressly sel forth herein} The operation and use of the Cars shall be at
the risk of Lessee and nof of Lessor and the obligation of Lessee to pay rent hereunder shall be absolute
and unconditional under a¥f circumstancas This Agreement shall noiterminate, nor shal the respective
obligations of Lessor or Lessee be othaerwise affectec except as expressly sel forth herein. To the extent
permitted by applicabie law. Lessee hereby waives any and ali nghis which & may now or hergafier have
io terminate, cancel, quit or suirender the lease of any Car exgepl in accordance with the express terms
hereof. Each rent or other payment made by Lessee hereunder shail be final and Lessee shall not seek 1o
recover all or any part of such payment from Lessor for any reason whatsoever except as may be
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expressly set forth herein andior for errors in billing contestad in good faith in writing by Lesses. Nothing
in this Section shall be construed as a prohibition of or restriction against an assertion of any claim or
cause of action by Lessee with respect to any person in an independent action.

B. Overdue Payments, If Lessee has not paid rent or cther amounts payable hereunder for
a period of longer than fifteen (15) days after the same shail become due and payable, Lessee shall pay
Lessor, as additional rent, interest on such unpaid sum from its due date to the date of payment by
Lessee at the Late Charge Rate. Any costs incurred by Lessor in collecting rent or any other sum of
money due under this Agreement wrongfully withheld by Lessee, including, but not limited to, reasonable
attorneys' fees, shall be paid by Lesses.

C. Holdever Rent. Untif any Car is returned to and accepted by Lessor in the condition
required hereunder, Lessee shall continue to pay rent for such Car and io comply with all other payment
and other obligations under this Agreement as though such expiration or other termination had not
occurred. If, by the applicabie Lzase Term Expiration Date, Lessee has not returned any Car, Lessor may
charge, and Lessee shall pay Lessor upon demand, one hundred twenty five percent (125%; of the rent
in effect for such Car immediately prior to expiration or termination of the Lease Term of such Car. Such
additional charge will not take effect without thirty (30) days prior written notice by Lessor. Nothing in this
Section shalf give Lessee the right to retain possession of any Car after the expiration or other termination
of this Agreement with respect to such Car

4, MAINTENANCE: REPORTING MARKS
A Maintenance and Repairs: Warranties. Lessee shall use its best efforts 1o minimize any

damage to the Cars and shall notify Lessor upon receipt by Lessee of knowledge of any damage to or
Maintenance required on any of the Cars. Lessor, at its sole cost and expense, shall arrange for the
performance of all Maintenance of and repairs to the Cars, except as hereinafter provided. Lessee shall
not repair, or authorize the repair of, any of the Cars without Lessor's prior written consent, except that
running repairs (as specified in the Interchange Rules) may be performed without prior written consent.
The amount paid for such running repairs shall nat be in excess of the basis, in effect at the time the
repair is made, provided by the AAR. If any Car shall be held in a car shep for any Maintenance or
repairs, rent will abate and Lessee shall receive credit for the rental with respect to such Car commencing
on the date which is five (5) days after the date such Car is delivered to the car shop and terminating on
the date Lessor notifies Lessee that the Maintenance and repair has been completed and such Car(s) is
available for pick up, provided that rent will not abate and no rental credits will be issued on any Car(s)
entering a car shop for any Lessee Maintenance items (as defined below).

Lessee Respansibiity:

{H It is understood that Maintenance and repairs which are Lesseg's responsibilily
shall include specialty items, hatch covers and outlet gates and any other items
specified in any Schedule {"Lessee Maintenance ltems”) and | essee shali
mainiain all Lessee Maintenance llems in good condition and repair, including
renewal necessitated by repair to other portions of the Car. If any Lessee
Maintenance ltem is removed. broken off or altered for any reason, or Is missing,
damaged, altered or replaced with a non-standard ilem, Lessee shall repair or
replace such Lessee Maintenance liem.

{3 it is further undersiood that Lessae Maintenance ltems shali include (a) damage
while in Lessee’s or Lessee's shipper or consignee’s possession, custody or
sontrol, (b} corrosion or other damage reizted to or connecied with the
commodity of other material placed or allowed {0 accumulate in of on the Car, or
to which the Car is exposed (¢} Maintlenance and repairs necessary due to unfair
usage conditions as outlined in the Intercharge Rules or loading in excess of the
load iimit, and {d) Maintenance and repars thatl arise in any instance in which the
applicable Interchange Rules wauld assign responsibility to Lessee for the loss,
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damage, destruction or liability requiring such Maintenance and repair for Cars
not bearing Lessee's reporting marks. in the case of clause (b} above {1) Lessee
shall be liable for such damage regardiess of how caused and whether or not
due to Lassee's negligence, (2) such damage shall not be considered ordinary
wear and tear, and {3} it shall be conclusively presumed that each Car was free
of cosrosion or other commodity-related damage on the Delivery Date of the Car,

(i) Lessee or its agent shall, at its expense, inspect all Cars interchanged to Lesses,
or its agent, {o ensure that such Cars are in good working order and condition
and Lessee shall be liable to Lessor for any and ail repairs and Maintenance
required for repairs, unfair usage and damage, pursuant o AAR Inferchange
Rule 95, if Lessee, or its agent, accepts a Car at interchange and fails fo obtain
praper protection from the delivering line for such damage.

Lessor shall use its best efforts to assign to Lessee, for the Lease Term and any renewal
term of the applicable Schedule, all the rights and benefits of the manufacturer's warranty applicable to
the Lessee Maintenance tems, if any; provided that in the event Lessor is successful in securing such
assignment, all such rights and benefits shall automatically, without notice or any furiher action, becoms
the rights and benefils of Lessor at the expiration of the Lease Term and any renewa! term of such
Schedute.

B. Reptacement Parts. Lessee may remove from any Car property constituting a part
thereof for repair, replacement or any other purpose consistent with this Agreement, Ownership of any
such property removed from any Car shall remain vested in Lessor until ownership of property in
replacement for such proparty vests in Lessor as provided below, at which time ownership of such
removed property shall vest in Lessee without further act. Any and all changes or replacements or
additions to any Car or part thereof made by Lessee or any other pady shall conslitute accessions to
such Car and, without cost or expense to Lessor, fite thereof shall be immediately vested in Lessor,
except for property temporarily instalied pending repair or permanent replacement of the removed
property and except as provided in Section 4G.

C. Reporting Marks. Except as described in the applicable Scheduie, no ieltering or marking
of any kind shall be placed upon any of the Cars by Lessee or any other person except with the prior
written consent of Lassor,

So long as the AAR reporting marks on the Cars are registered in the name of, or
controlied by, Lessee, Lessee shall, at its expense, register the Cars and file or have filed all required
initial and ongoing reports with the AAR, the STB, the U.S. Department of Transportation and each other
regutalory autharily having jurisdiction over the Cars. Lessee shall compile and maintain records
pertaining to Maintenance and billing for such Cars in accordance with the Interchange Rules.

(3] Car Hire and Mileage Allowances. A car hire and mieage allowances shall be retainad
by Lessee, if the AAR reporting marks on the Cars are registered i the aame of. or controlled by Lessor.
Lessar of its agent shali collect the car hire and mileage allowances eamed by the Cars. and. subject i
ail rules of the 1ariffs of the railroads and provisions hereof and of sach Schedule, Lessor or its agent shall
remit to Lessee such car hire and mileage allowances a3 and whan recetved from the rairoads. Car hire
penefits may not be assigned or ansferred to or assumed by any other party without the pror wrtiten
consent of Lessor.

Lessee shall keep records pertaining to the movemen: of the Cars, and |essee agrees o
promptly furrish Lessor, (i) upon request. with compiate reports of the Car movements {including dates
received, [caded and shipped, commodity, deslination and full junction routing}, {1} at the beginning of
gach calendar year, a report in a form cansistent with indusiry practces showing the fofal mileage
traveled by =ach Car during the prior calendar year. and (i} upen request. any and all information which
Lessee may receive from railroad companies or other sources which may be of use to Lessor.



E. Railrcad Charges. Lessee shall be liable for any demurrage, track storage or detention
charges imposed in connection with any of the Cars as well as loss of or damage to any Car while on any
private siding or frack or on any private or industrial rafiroad or in the custody of any carrier not subject to
the AAR Rules of Interchange.

F. Load Limits. Lesses agrees not to load any of the Cars in excess of the load limit
stenciled thereon.

G. Accessories. Except for alteration or changes required by law, Lessee shall not, without
the prior written consent of Lessor, affix or install any accessory, part, equipment or device on any Car. If
Lessee has obtained prior written consent of Lessor, all additions, repairs, parts, supplies, accessories,
equipment and devices furnished, attached or affixed to any Car by Lessee shall thereupon become
property of Lessor, except for such as may be removed without in any way affecting or impairing the
originally intended function, use, usefui life or value of the Car or damage the Car, and provided further
that Lessee assumes all financial responsibility for any such damage and such damage is repaired by
Lessee forthwith. Notwithstanding the foregoing, all additions, repairs, parts, supplies, accessories,
equipment and devices furnished, attached or affixed to any Car by Lessee which are (i) not readily
removable without causing damage to the Car. (i) required by any laws o {iii} required by the
Maintenance provisions of this Section shall constitute accessions to such Car and belong to Lesser.

5 INSPECTION

Upon reasonable written notice to Lessee, Lessor and its agents and employees shall have,
during normal business hours and at reasonable times, which will not disrupt Lessee’s operations, the
right of access to Lessee's premises for the purpose of inspecting the Cars and the Lessee's records
relating to the Cars. In addition, if requested by Lessor, Lessee shall cooperate with and assist Lessor in
obtaining access to premises other than Lessee's in order that Lessor and its agents and employees may
inspect the Cars or ctherwise carry out the purposes and intents of this Section. Such inspections shall be
at the sole risk and expense of Lessor. Lessor shall indernnify, defend and hold harmiess Lesses, its
officers, empioyees, affiiiates, and agents, from deaths, injuries or damages incurred by Lessor or its
authorized agents during such inspections uniess caused by Lessee's gross negligence or willful act or
omission.

8. INSURANCE

A During the term of this Agreement, Lessee shall, at its sole cost and expense. keep or
cause to be kept with insurance companies acceptable to Lessor: (i) comprehensive railroad liability
insurance, including products liability and contractual coverage for the liabilities assumed under this
Agreement, and coverage, sither through a comprehensive raliroad liability policy or a separate ingurance
policy, praviding coverage for liability arising from hazardous materials transportation or otherwise, and
providing coverage against liabilities and claims for injuries to persons (including injuries resulting in
death), environmental restoration and property damage in @ combined single limit of not less than Five
Milion Dollars (85,000,000} per occurrence or such greater amount as Lessee maintains: (i) all risk
property damage insurance relating io loss or damage to the Cars inamounts not less than the applicabie
AAR vaiue and with such deductibies that are reasonably satisfactory to Lessor, and (i) any additional
instrance as may be required by applicable laws, rules of regulations

Lassee shail furnish to Lessor concurrently with the execution hereof and within thirty
(303 days prior 1o sach poilicy expiration or replacement thereof, written cerlificates, and upon request,
other evidence of mamtenance of insurance satisfactory to Lessor (i showing that the above-delineated
insurance has been procured and is being properdy maintained, {ii} showing the premiums therefor are
paid; {iii} specifying the name of the insurance carrier. the poficy number or numbers. and the expiration
date or dates and (iv) in the case of property damage insurance. fiaming Lessor of its designee(s) as
loss payee. and in the case of liabiity insurance naming i.essor and its Financing Parties, and their
respective officers. directors, agents, employees. successors and assigas. including any assigree of any
security interest in the Cars {the "Additional Insureds”) as additional insured.
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Insurance shali be suitably endorsed, naming Lessor. Lessor's designee(s}, if any, and
the Additionai Insureds, and shall provide for not iess than thirty (30} days’ prior written notice of any
intended cancellation of such coverages. or any part thereof. Liability insurance shall be primary without
right of contribution from any insurance maintained by Lessor and shail not permit rights of subrogation.

B. in the event any of the Cars shall not be adequately covered by such insurance at any
time during the term of this Agreement, or shouid Lessor be given nofice of an intended cancellation of
such insurance, Lessor shall have the right, at its option, (1) to purchase the above-described types of
insurance and to recover from the Lesser the premiums expended by the Lessor for such nsurances; or
{2) declare this Agreement in defauit and proceed as provided with Section 10B. Lessee shall fully
cooperate with Lessor to prepare and file proofs of loss.

7. TAXES

A Lessee shall pay or cause to be paid or shall reimburse Lessor for, and shall indemnify
on demand Lessor and its Affiliates, each Financing Party (if any) and the respective officers, directors,
employees, agents, successors and assigns of any of the foregoing for, any and all taxes, fees and other
governmental sharges {including, but not limited to, sales, use, and gross receipts taxes and all fines,
penalties, interest and other additional charges relating thereto) imposed by any goveramental authority
oF other taxing authority in any jurisdiction upon or with respect to ar in connection with or as a result of
the transactions contempiated in this Agreement, including (but not limited to) the delivery, possession,
use, operation, presence, leasing, subleasing, Maintenance, Mandatory Modification, repair, removal,
replacement, substitution, alteration, reconstruction, improvemerd, storage, or return of any Car or any
part thereof, or the repossession, saie or other disposition of, or transfer of title to, any Car or any part
theresf following the occurrence and continuance of an Event of Default, or the accrual, receipt or
payment of any amount payable or receivable pursuant to this Agreement or any Schedule ("Taxes"),
provided thai (i} Lessee will not be responsibie for sales taxes imposed in connection with Lessor’s
voluntary sale of any Cars unless such sale cccurs in connection with an Event of Defauit or an Event of
Loss, and (i} Lessee will not be responsible for Taxes in respect of any Car to the extent such Taxes
arise from acts or evenis which occur prior fo the delivery of any Car hereunder or after such Cars have
been returned o and accepted by Lessor in accordance with the provisians of this Agreement or Lessoer's
performance of its maintenance obligations in accardance with the provisions of this Agreement.

B Property Tax Lessor agreas to assume responsibility for and to pay all Property Tax
levied upon the Cars and o file all Property Tax reports, returns declarations, and other documents
required by applicable law to be filed relating thereto. With respect to any Car that bears reporting marks
controlled by Lessee, Lessee will file all Property Tax reports, returns declarations, and other documents
required by applicable faw to be filed refating thereto, and pay all Praperty Tax on such Car(s}), and
Lessor will reimburse Lessee therefor within thisty (30) days afler receipt of Lessee’s invoice therefor.

C. Taxes Exciuded. Nothing herein shall be construsd fo reguire the Lessee to be
responsible for {i} taxes included in the cost of the Cars used 1o calcuiate the rent hereunder, (i) taxes
imposed by any federal. state o7 local government. or any political subdivision thereof which are based
upor. measured by or in respect to gross or net income (including all taxes which are in substitution for, in
the rature of, or in fleu of a gross or net income tax;). (i) taxes an items of preference ar any minimum
tax; {iv) value added taxes or ad valorem taxes: {v} busingss and occupation tgxes; (vi) franchise taxes;
{viiy taxes based upon the Lessor's capital stock, net worth or conduc! of business; or {viii} fines and
penalties to the exten: due to the acts or omissions of Lessor

D. Coniest. Provided that no Event of Default shall have occurred and be cantinuing, Lessee
shali have the right te contest or protest in Lessee’s own name, any Taxes for which ¢ s responsible
Such contest shall not, in Lessor's reasonabie judgment. result in any material danger of sale. forfeiture,
or ioss of the Cars. If a written claim 1s made against Lessor for Taxes with respect to which Lessee may
be iiable, Lessor shall immediately give Lessee notice in writing of such claim and shall furnish Lessee
with a copy of the ciaim received from the taxing authority. Failure of Lesser to provide Lessee with
timely notice shall release Lessee from any habiiity relating to said claim to the extent Lessee suffers any
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irreparable harm which Lessee could have avoided had Lessee received timely notice. If Lessee is not
able to contest any Tax for which it is responsible in i's own name, Lessor shall, if requested by Lessee
and if advised by its own tax counsel that such contast is reasonably likely to succeed, coptestin its own
name but at Lessee's expense, the validity, applicability or amount of such Tax, provided that Lessor shall
not be required to contest any claim which is for an amount less than Ten Thousand Dollars {$10,000.00).

E Survival. The obligations of Lessee, as expressly set forth in this Section 7. shalf survive
and continue in full force and effect, notwithstanding the expiration or earlier termination of this
Agreement or any Schedule.

8. RISK OF LOSS; CASUALTY CARS

A. Risk of Loss. Except for time periods when a Car is in Lessor’s possession oris in a
repair shop chosen by Lessor undergoing modifications or rapairs for which Lessor is responsible,
Lessee hereby assumes all risk of loss, damage, theft, taking, destruction, confiscation or requisition,
parial or complete, of or to each Car, however caused or occasioned, such risk to be borne by Lessee
with respect to each Car from the Lease Commencement Date, and continuing until the expiration or
other termination of the Lease Term.

B. Event of Loss, In the event (I} any Car is iost, sloien, fotally damaged or destroyed, (i)
any of the Cars, or the fittings. appliances or appurtenances thereto. shall be worn out, lost, stclen
damaged (ordinary wear and tear excepted) or destroyed either as a result of the acts of Lessee’s
employees, agents, or customers, or from any commodity or other material loaded therein or thereon or
for any other reason whatsoever, (i) title to any Car is taken or requisitioned by condemnation or
otherwise (attributable to the use. operation or possession of such Car by or on behalf of Lessee) or {iv)
any use of any Car is taken or requisitioned by condemnation or otherwise (attributable to the use,
operation or possession of such Car by or on behaif of L.essee) for a period exceading the Lease Tarm
therefor {any such occurrence being hereafter called an "Event of Loss"), then in each such case the
rental with respect to such Car shall terminate effective as of the date on which Lessor receives the
Settlement Value for such Car and ali other amounis due by Lessee io Lessor in respect of such Car,
provided, however, in the event that a handling railroad provides written notice to the Lessor that it has
assumed responsibility for the Settlement Value due to an Event of Loss, Lessee’s obligation to pay rent
for stich Car will abate effective upon the date of such notification from the raliroad. Upon receipt by
Lessor of the Settlement Value from Lessee and all other amounts due by Lesses 1o Lessor in respect of
such Car, Lessor shafl convey all right, title and interest in and to such Car by delivery of a duly executed
hill of sale or such other transfer documentation as Lessee may reasonably request, free and clear of all
liens and encumbrances. f Lassee does not pay the Settlement Value (and a handling raifroad assumes
responsibility}, Lessor will not convey all right. titie and interest in and to such Car to Lessee. Lessee
shall promptly pay to Lessor the Settlement Value for any Car that has suffered an Event of Loss unless a
handfing raifroad has accepted responsibiiity and pays Lessor such Settlement Vaiue,

c Substitution of Cars, Lessor shall have the right. but shall not be obligated, fo substitute
far any Car suffering an Event of Loss another Car of the same type and capacity and the rental with
respect to such substituted Car shall commence upon delvery of such substituted Car to Lessee.

D. Loss or Damage to Commadity. Lessar shall not be liable for any inss of or damage 1o
sommadities, or any part thereof joaded or shipped in or on the Cars. and Lessee agrees to assume
financial responsibility for any such loss or damage

] POSSESSION AND USE

A Lessee shall (i) be requirag ‘o preserve ine Cars in the same good repair, operating
condition and working order as when delivered to Lessee hereunder in accordance with the Interchange
Rules and the rules of the FRA (ordinary wear and tear excepted) and suitable for loading ali commodities
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listed on the applicable Schedule, {ii} use the Cars solely for the purpose for which the Cars are intended
as specified in the applicable Scheduie; (i) maintain records for any Maintenance performed on any Car
in accordance with the Interchange Rules; {iv) use and maintain the Cars predominantly in the United
States, and {vj comply with all applicable government iaws, regulations, requirements and rules including,
but not limited to, the Interchange Rules and the ruies of the FRA with respect to the use and operation of
each Car.

B. Laessee shall not, directly or indirectly, (i} encumber or dispose of any Car or any part of
any Car or permit any lien or encumbrance to be entered or ilevied upon any Car or this Agreement
except as expressly contemplated in Sectian 8C below, or Permitted Liens, provided, however, that
Lessee shall be under no obligation to discharge any such lien or encumbrance until the end of the Lease
Term so long as it is contesting in good faith and by appropriate legal proceedings such fign or
encumbrance and the nondischarge thereof does not, in the reasonable judgment of Lessor, result in any
material danger of sale, forfeifure, of foss of any of the Cars; {ii) aiter or modify in any way the physical
siructure of any Car except as expressly permitted by this Agreement, (jii) use any Car in unit train service
or other designated high mileage usage unless the applicable Schedule provides otherwise; {iv} permit
any Car to be loaded with any Hazardous Material, {v} use or permit any of the Cars to be used or
maintained in violation of any restriction set forth in the Schedule applicable thereto.

C. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns; PROVIDED, HOWEVER, THAT LESSEE MAY NOT,
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, WHICH SHALL NOT BE UNREASCONABLY
WITHHELD, PLEDGE OR ASSIGN TH!S AGREEMENT OR ANY OF {TS RIGHTS OR OBLIGATIONS
HEREUNDER OR SUBLEASE OR ASSIGN ANY CARS TO ANY PARTY. provided. Lessee shall be
permitted to sublease any or all of the Cars, without Lessor's cansent, to an affiliate of Lessee, provided
that (1) no Event of Default shall have occurred and be continuing at the time of execulion and detivery
thereof, {2) such sublease shall be for a term that ends on or before the Lease Term Expiration Date, (3]
such sublease shall be fully subordinate to this Agreement and contain an agreement by the sublessee
that, upon notice from or cn behalf of Lessor or its assignee, rents and alf amounis payable under such
sublease shall be paid directly to Lessor or its assignee, (4) the general terms of such sublease shall
require that the Cars are used predominantly in the United States and otherwise shall not be any fess
stringent than the terms of this Agreement, and (5) Lessee shail remain primarily responsible to Lessor
throughout the entire sublease term. Any purported assignment or sublease made by Lessee in violation
of this paragraph shall be void.

G. Lessee agrees to indemnify Lessor and shall, on demand, promplly reimburse Lessor on
an After-Tax Basis for any costs, duties, loss of depreciation, panallies and interest suffesed by Lessor
due solely to use of any Car outside the United States while the Car is subject to this Agreement
tincluding any pericd between the expiration or termination of this Agreement and the return of such Car
to Lassor in the condition required in Section 11B). This obligation shail survive the axpiration or eartier
iermination of any Schedule and this Agreement.

E. Mandatory Modifications. in the event the U.S Depantment of Transporiation or any
oiher governmental agency or nongovernmenial organization having jurisdiction over the aperation,
safety or use of rairoad equipment requires any Mandatory Modification of imposes additional or more
frequent Maintenance requirements to any Car subject 1o this Agreemsnt in order 16 qualily them for
operation in ralrpad interchange, whether prior to or after production of the Cars, Lessor at ds expense
shali cause such Mandatory Modification o be made. Lessee agrees & {1} pay an acdiwional monthly
charge of One Dollar 2nd Seventy-Five Cents (31.75} for each One Hundred Dollars (3100.00; expanded
oy Lessor on such Car or such other monthly charge in fleu therenf as may be provided for Mandalory
Modification in any Schedule hereto, in any case effeclive on the dale the Car is released from the shop
after apglication of such Mandatory Modification. and/or {ii] tC pay ar increased penodic maintenance fee
fwhether as part of the rent or otherwise). The rent for each Car shalt abate five {5) days after such Car
arrives at a repair facility for any Mandatory Modification or increased Maintenance requirements and
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shall continue until the date the Car is released frem the repair facility Any and ali changes or
replacements or additions to any Car{s) or part theraof made by Lessee shall constitule accessions fo
such Car(s) and, without cost or expense to Lessor, title thereto shall be immediately vested in Lessor

in the event Lesser in its sole discretion determines that it would not be economical to make such
Mandatory Modification or perform such increased Maintenance requirements in view of the estimated
remaining useful life or condition of such Car, Lessor may elect to permanently remove such Car from
Lessee's service upon Lessee’s receipt of written notice five (5) days in advance of such removal. The
rental with respect to such Car shall terminate upon the date specified in writing by Lessor, provided that
such date must be prior to the date the Mandatory Modification is so required to be made or the increased
Maintenance is required tc be performed. In such event. Lessee shall have the option {0 make such
Mandatory Modification andfor perform such increased Maintenance reguiremenis at Lessee's sole cost
and expense. Should both Lessor and Lessee elect not to make such Mandatory Modification or perform
such increased Maintenance requirements such Car shalt be permanently removed from Lessee's service
and the rental with respect to such Car shall terminate upon the date such Mandatory Modification is so
required 10 be made or the increased Maintenance is required to be performed or the Car is removed
from service.

10. DEFAULT: REMEDIES.

A The occurrence of any of the following events shall be an event of default {an "Event of
Default™) with respect to this Agreement:

Hy Lessee {1} fails to pay when due any instaliment of rent or any other amount due
hereunder and such failure continues for a period of at least ten (10) business days after
written notice thersof to Lessee or (2} falls to maintain insurance in respect of any or all
the Cars in accordance with Section 6; and/ar

{ii) lessee fails to perform or observe any material covenant, cendition, or agreement io be
performed or abserved by it in this Agreement {other than as specified in Section 1CA{)
and 10A{iv)) and such failure continues uncured for thirty (30} days after writlen notice
thereof to Lesses: provided, howevar, that {in the case of a cure that cannot be effected
by the payment of maney), if {i} such failure is of a nalure that it cannot be cured within
such {30)-day period, but is capable of being cured, and (i} Lessas is making diligant
sfforts to cure such failure, then such failure shall not constitute an Event of Default unti!
such failure has continued beyond ninely (S0} days after Lessee shall have received the
aforesaid written notice; andfor

{iiiy Lessee files a voluniary petition in bankruptcy or a pelition or answey seaking
rearganization or an arrangement with creditors or takes advantage of any other federal
of state bankrupicy, insolvency or other law refating 1o the relief of deblors, the
readjustment. composition or extension of indebltedness or recrganization: or without the
application, approval or consent of Lessee, a pelition in bankrupicy or for reorganization
or simitar proceeding is filed against Lessee, and the same shall continue undismissed or
unstayed for a period of sixty (60) days from the institution of such proceeding; and/or

{3 | essee shall make or parmit any unauthorized assignment, sublease or ransfer of this
Agreement, the Cars or ary interest thersin, and/or

{v) Any representation or warranty of Lessee contained n this Agreement shall prove to be
untrue or incorast and the miterests of Lessor are adversely and ralenally affeced
thereby

B Upon the gceurrence of an Event of Default, or at any time thereafter s long as the same

shail be continuing, then Lessor may exercise any one or more of the following remedies and any
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additional rights and remedies permitted by lew (none of which shall be exclusive} and shall be eniitled io
recover all its costs and expenses including attorney fees in enforcing its rights and remedies:

i

()

(i)

C.

Terminate this Agreement as to any or alt of the Cars. without relieving Lessee of any of
its obligations hereunder and recover damages; and/or

Proceed by any tawful means to enforce performance by Lessee of this Agreement;
andfor

Exercise any and all rights of L.essee under any sublease: and/or

By notice in writing to Lessee, terminate Lessee’s right to possession and use of some of
ali of the Cars, whereupon all fight and interes! of Lessee in such Cars shall terminate;
theraupon Lessee shall at its expense promptly return such Cars fo Lessor at such place
as Lessor shall designate and [n the condition required as provided in Section 11 of this
Agreement or if Lessee does not so promptly returny the Cars on demand, Lessor may
enter upon any prermises where the Cars may be jocated and take possession of such
Cars free from any right of Lessee; andfor

Proceed to recover from Lessee any and ail amounts which under the terms of this
Agresment may be then due or which miay have accrued to the date on which each Car
is returned to Lessor and also to recover forthwith from Lessee:

{&} as liquidated damages for joss of a bargain and not as a penally, al
accrued and unpaid rent for the Cars due on all rent payment dates up to and including
the expiration of the Lease Term discounted at the prime rate as quoted in The Wall
Street Journal, less, the rental at the rate actually received by Lessor for the Cars for the
period up to and including the expiration of the Lease Term as a result of any subsequent
lease entered into at arms length with an unrelated lessee discounted at the prime rate
as quoted in The Wall Street Journal. as the case may be {such liquidated damages ths
"Amount’}. together with interest on such Amount al the Late Charge Rate, and

(&} any damages and reasonable expensas, in addition therete which Lessor
shal have sustained by reason of the breach of any covenant or covanants of this
Agreement, andior

Lease, sell or otherwise dispose of the Cars to such persons, at such price, rental or
nther cansideration and for such period as Lessor shaif elect. Lessor shall apply the
proceeds from such jeasing. sale or other disposition, less all costs and expenses
incurred w the recavery, repalr, storage, renting, sale or disposition of such Cars
{including costs and expenses in connection with any bankruptcy proceeding involving
lessee and/or the Cars, including relief from stay metions, cash collalerad disputes,
sssumptionfrejection maotions and disputes concerning any proposed disclosure
statement and plan proposad during any such bankruptey procesding) toward the
payment of Lessee's obligations hereunder. Lessee shall remain liable for any deficiency.

Lassor's failure (o exercise or deiay in exercising any right. power or remedy available o

Lessor shall not constitute a waiver of otherwise affect or impair its rights to the future exercise of any
such right. power or remedy

11 EXPIRATION OR CTHER TERMINATION

A

this Agreement with respect fc any Car, Lessee, a

Return of Cars On the Lesse Term Expiration Date, or upon the earliar termination of
tits sole expense, shall return such Cario Lessor ai



the location{s} set forth in the applicable Schedule, or. if an Event of Default shall have occurred and be
continuing, to such location{s) as may be designated by Lessor.

In the event that any Car is not delivered 1o Lessor meeting the requirements of this
Section on or before the applicable Lease Term Expiration Date or the date of earlier termination of this
Agreement, all of the obligations of Lessee under this Agreement with respect to such Car shall remain in
full force and effect untit such Car is so delivered to Lessor.

B. Condition Upon Return, Lesses, atits cost, expense and risk, shall return each such Car,
including all load access items and their appurtenances, special interior iinings and removable pans, to
Lessor at the location(s) described in Section 11A and (i} in as goed condition, order and repair as when
deiivered to Lessee, ordinary wear and tear excepted; (ii) in interchange Condition in accordance with the
Interchange Rules and FRA rules in effect on the date the Cars are returned to Lessor; (jii}) free of
Interchange Rule 85 damage; (iv) suitable for loading the commodities allowed in the applicable
Schedule; (v} with respect to the specific parts or equipment specified in the applicable Schedule, in as
goad condition, order and repair as when delivered to Lessee, ordinary wear and tear excepted; and {vi)
clean and free from all accumulations or deposits from commodities transported in or on it while in the
service of Lessee. In addition, Lessee shall comply with the provisions of each applicable Section of each
Schedule. Except for Lessor responsibie maintenance items, nothing in this Agreement or any Schedule
shall be construed to permit the Lessee to return any Car in less than interchange Condition in
accordance with the interchange Rules and FRA rules and regulations then i effect.

108 Hazardous Materiais. If it is determined that any Car has been ipaded with or used o
transport any Hazardous Material, then Lessee shall clean and otherwise restore the Car the condition it
was in prior to the loading of such Hazardous Material and in a condition suitable for loading ali
commeodities listed on the applicable Schedule. if Lessee cannot restore the Car o the condition it was in
prior to the loading of such Hazardous Material and in @ condition suitable for loading all commodities
listed on the applicable Schedule, then Lessor shall have the right, gs its sole remedy, to declare the Car
totally damaged or destroyed for the purposes of Section 8B,

B. inspection. Lessor shall promptly inspect any Car which is returned to it by Lessee in
accordance with Section 11A. Lessee shall be entitled to participate in any such inspection, providad that
Lessae shall not interfere with the conduct of such inspection. Uniess Lessor shall notify Lessee within
thirty (30) business days after a Car is returned, or if the Car has been first loaded on reassignment,

1 essor shall be deemed io have accepted the Car as being in acceplable condition. Urnless Lessee shall
notify Lessor within ten (10} business days of Lessor's notice of unacceptable aspects of the condition of
any Car upon Lessor’s inspection of any Car, then Lessee shall be deemed to be in agreement with the
resuits of Lessor's inspection. Lessee agrees o pay Lessor within thitty (30) days of receipt of an invoice
for Maintenance or cleaning for which Lessee is responsible.

12. INDEMNIFICATION,

A Lessee assumes liability for. and unconditionally agrees to indemnify on demand, profect,
save and keep harmiless Lessor and is Affiliates. each Financing Pary {f any) and the respective
officers, directors. empioyees, agents, successors and assigns of any of the foregoing {each, an
“Indemnitee”} from and against, and agrees to pay when due, any and all losses. damigges (including,
without limitation, damages o property, or injury to, or iness or death of, persons). ligbilities. obligations,
penafties, fings. interest, charges, demurrage claims, actions, suits, zosts, expenses and disbursements
{inciuding reasonable legal expenses) of whalsoever kind and nature. in contract or {ort {including. but not
limited to. strict liability in tor{) {A) in any way relating to or arising cut of {¢) the transaction described in
this Agreement. inclugding (but not limited to} the acawisition, delivery, rejaction, swnership. possession,
use, operation, presence, leasing, subleasing. Maintenance repair. ramoval. Mandatory Modification,
raplacement, substitution, alteration. recerstrucuon. improvement. storage. of rewrm of any Car or any
part thereof or the return, repossession, sale or other disposition of. or fransfer of title ta. any Car or any
pari thereof foliowing the occurrence and continuance of an Event of Default {including. without limitation,
any claim for loss of lading or damage asserted by third parties to be caused by any commodity.
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hazardous or toxic substance or material, or solid waste). (i} the failure of this Agreement to be duly
authorized and executed by Lesses, (iii) the failure of Lessee to parform any of its obligaticns under this
Agreament, and {B)} for all expenses and charges for transportation. mavement or use of any Car {except
for such expenses and charges which Lessor expressly has agreed to pay pursuant to this Agreement),
and (C}) any loss of, or damage to, commodities, or any part thereof, jsaded or shipped on any Car
{hereinafter coflectively referred to as "Claims"). Lessee shall. at its own cost and expense. defend any
and all suits and other proceedings which may be brought against any Indemnitee upon any such Claim,
and shall salisfy, pay and discharge any and all judgments and fines that may be recovered against any
Indempitee In any such action or proceeding. Lessee shall not be required to indemnify any Indemnitee
for any Claim in respect of any Car to the extent such Claim arises from acts or events which ocsur prior
to delivery of such Car hereunder or after stuch Car has been returned to Lessor in accordance with this
Agreement, or for Claims to the extent such Claims accrue with respect to any of the Cars while such Car
s in @ repair shop undergoing repairs that are not necessitated by Lessee’s acts or omissions or any
breach by Lessee of its obligations hereunder, ar that are not ctherwise the responsibifity of Lessee
hereunder or to the extent caused by the wiliful misconduct or negligence of such indemnitee or to the
extent caused by the breach of any term or provision of this Agreement by such Indemnitee. All amounts
payabie hereunder shall be due upon demand therefer by any Indemnitee.

B. The obligations of Lessee under this Section 12 shall survive and continue in full force and effect,
notwithstanding the expiration ar earlier termination of this Agreemeni or any Schedule.

&N DISCLAIMER OF WARRANTIES,

LESSEE ACKNOWLEDGES THAT LESSOR IS NOT THE MANUFACTURER OF THE CARS.
LESSOR'S OBLIGATIONS WITH RESPECT TO THE CARS ARE EXPRESSLY LIMITED TO THOSE
SET FORTH IN THIS AGREEMENT, AND LESSOR MAKES NG CTHER WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED. LESSOR MAKES NO WARRANTY OF MERCHANTABILITY, FITNESS FOR
ANY PARTICULAR PURPOSE OR OTHERWISE, NOR SHALL LESSOR HAVE ANY LIABILITY FOR
ANY SPECIAL. INDIRECT CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING OUT OF ORiN
CONNECTION WITH THIS AGREEMENT OR IN CONNECTION WITH ANY CAR, LESSEE SHALL BE
SCOLELY RESPONSIBLE FOR DETERMINING THAT THE SPECIFICATIONS AND DESIGN OF ANY
CAR ARE APPROPRIATE FOR THE COMMODBITIES LOADED THEREIN

Lessee shall not be liable to Lessor for any special, indirect or consequential damages that may be
suffered by Lessor arsing from this Agreement. 14. REPRESENTATION AND WARRANTIES.

Lesses represents and warranis for the benefit of Lessor that:

A Lessee is a corporation duly organized, validly existing and in good standiag under the
laws of the jurisdiction of its incorporation and place of business and s duly qualified to do business and
:$ in good standing in sach jurisdiction wherein the failure tc so quaiify could have a material adverse
sffect on the business or financial condition of Lesseas;

B. Lesses has full power and authority ta execute, deliver and perform this Agreament ang
{0 carry on iis business as now conducted. and there is no action or proceeding pending or threatened
against Lessee before any court. administrative agency or other governmenial body, and no fact which
Lesses has not disclosed to Lassor in wriling. which might result 1n any matenal agverse effect on the
husiness, properties and assets, or condition, financial or ctherwise, of Lessee such that Lessee's ability
to perform its obligations hereunder would ke materially and adverse y affectec:

C This Agreement has been duly authorized execuied and delivered by Lessee and
constitutes the legal. valid, and binding obligation of Lessee. erforczable in accordance with ils terms,
except to the extent that the enforcement of remerhas haren providesd may be imdted under applicabiz
hankruptcy ang insalvency laws and general equitable principles: and



D The entering into and performance of this Agreerrient (i} will not violate any judgment,
order, jaw or raguiation applicable to Lessee or any provision of its arlicles of organization or bylaws or
resuit in any kreach of, or constitute a default under, or result in the creation of, any lien, charge, security
interest or other encumbrance upon any of Lessee’s assets ar on the Cars pursuant to any instrument to
which Lessee is a party or by which it or its assets may be bound except Permitted Liens. and (ii) does
not require the authorization, consent or approval of, notice to or filing with any governimental authority.

ii5: MISCELLANEQUS

A Financial Reports. If not publicly available, Lessee shall promptly fumish to Lessor the
annual report or audited financial statements of Lessee not more than one hundred twenty (120) days
after the end of its fiscal year and any other financial information with respect to Lessee as Lessor may
reasonably request from {ime to time.

B. Provision of Information. tessee shall deliver to Lessor, promptly after receipt of Lessor's
written request therefor, such information and documents available to or in its possession as Lessor may
reasonably request from time to time in order to enable Lessor and its Affiliates to comply with any
applicable (i} tax reporting, (i) audit, (i} litigation requirements, or (iv} insurance or casualty damage
claims in relation to this Agreement ar the Cars. including, without limitation, information as to the focation
and use of the Cars.

C Assignment by tessar. All #ights and obligations of Lessor under this Agreement and any
Schedule and Lessors interest in the Cars and in the rent and other amounts payable with respect to this
Agreement and/or any Schedule may be assigned, pledged or transferred in whole or in part, without
notice to or consent by Lessee, provided, that any such assignment, pledge or transfer, shall not in any
manner increase or alter the rights, obligations, duties or legal position of Lessee or Lessor. Lessee
agrees that any such assignee, transferee or pledgee shafl be entitied to all the privileges, powers,
indemnities and immunities of Lessor hereunder. In the case of an assignment, transfer or pledge for
security, Lessor shall remain obligated hereunder, and in the case of an outright assignment, transfer or
sledge, the assignes, transferee or pledges shali agree to assume alf of the obligations of Lessor
nereunder. If requasted, Lessee shall evidence its acknowledgment of any assignment, pledge o transfer
ny Lessor by exscuting an acknowledgment letter in form and substance satisfactory to Lessor and its
assignee, pledgee or transferee, provided, however, that no such acknowledgment by Lessee is required
for any fransfer, pledge or assignment.

3. Further Assurances. Both parties agree to execute the documents contempiated by this
transaction and such other documents as may be required in furtherance of any financing agreemsnt
entered into by Lessor and iis assignees in connection with the acquisition, financing or use of the Cars.

E Fitings. Lessee agrees that it will execute or cause to be executed and file or cause lo be
filed, at Lessee’s expense, any and all documents and instruments which are presented to Lessee as
reasonably necessary or appropriate to perfect, confirm and protect the interest of Lessor andior any
Financing Party i and to the Cars. this Agreement and any sublease, Lessor may file with the proper
filing or recording offices any other papers or documents which it deems necessary or appropriate for the
protection of its interest or the interest of any Financing Party hereunder. and Lessee further agrees 1o
execule and deliver to Lessor upon iis reguest, any and all further documents and instrumeants which
Lessor may reasonably require to perfect, confirm, and protect its interest andfor the interest of any
Financing Party in and to the Cars, this Agreement and any sublease.

F No Waiver No delay. waiver, induigence or partial exercise by Lessor of any right, power,
ar rermady shall preclude any further exercise thereaf or the exercise of any additonal right, power or
remedy.

G Notices. Any notices required or permitted to be given hereunder shall be ceemed given
when sent by telecopy, by overnight mail using & nationally recognized overnight courter or deposited m
United States malil. registered or certified. postage prepaid, addressed to:
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if to Lessor; Rail Connection Inc.
Atin: Mark Jack
737 Eleanor Industrial Park
Eleanor, WV 25070
Fax 304 588.7164

if to Lessee: as designated in each Schedule.
of to such other addresses as Lessor or Lessee may from time to time designate.

H, Time of the Essence. Time is of the essence of this Agreement and of each of its
provisions.

i Severability. Any provision of this Agreement which is prehibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or unanforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

dJ. Entire Agreement. This Agreement and all other documents. instruments, certificates and
agreements executed and delivered pursuant hereto to which either Lessor or Lessee is a parly
constitutes the entire agreemaent of the parties with respect to the subject matter hereof and supersedes
and repiaces any prior or coniradictory representations, warranties or agreements by Lessor and Lessee.

K RESTRICTIONS ON ASSIGNABILITY BY LESSEE. Lessee has reviewed the
provisians of Section 9C of this Agreement prohibiting or restricting the assignment or other
transfer of its interests in this Agreement or the Cars leased to it and is bound by such provisions
as set forth in this Agreement. Lessee agrees that said provisions are made "conspicuous™ by
this paragraph.

L Counterparis. This Agreement may be executed by the parties in separate counierparts,
each of which when so executed and deliverad shall be an original, but all such counterparts shall
together constitute but one and the same instrument.

. Quiet Enjoyment. So long as an Event of Defayit shall not have occurred and be
continuing, and conditioned upon Lessee performing all of the terms, conditions and covenants of this
Agreement, Lessor and its Affiliates and each Financing Party (if any) and their respective successors
and assigns will not disturb Lessee's peaceable and quiet possession and use and enjoyment of the Cars
during the Term of this Agreement

N Applicabie Law. The tarms of this Agresment and all rights and obiigations hereundar
shail be govarned by ihe iaws of the state of New York without regard to New York's choice of law
doctrine.

0. Lessor's Property Nothing contained kerein shall give o1 convey o Lessee any right. iitle
or interest in or to any of the Cars ieased hereunder except as the lessee thereof. and the Cars are and
shall be ang remain the sole and exciusive property of the Lessor.

P. Non-Confidentiglity Notwithstanding anything to te contrary sat forth hergin or in any
other agreement io which Lessor and Lessee are parties or by which they are bound. any obligations of
confidentiality contained herein or therein, as they relate to the transactions contemplated in this
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Agreement and the Schedules {the "Transaction”j shali not apply io the U.S. federal income tax structure
or the U.S. federal income tax treatment of the Transactions, and each party herelo (and each employes,
representative, or ather agent of such party) may disclose to any and all persons, without limitation of any
kind, the U.S. federal income tax treatment and the U.8. federal income tax structure of the Transactions
and all materials of any kind {including opinions or other iax analyses} that are provided to such party
relating to such tax treatment and tax structure.

Q. Waiver of Trial by Jury. LESSEE AND LESSOR AGREE AND STIPULATE THAT A FAIR
TRIAL MAY BE HAD BEFORE A STATE OR FEDERAL JUDGE BY MEANS OF A BENCH TRIAL
WITHOUT A JURY. IN VIEW OF THE FOREGOING, AND AS A SPECIFICALLY NEGOTIATED
PROVISION OF THIS AGREEMENT, LESSEE AND LESSOR HEREBY EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UNDER THIS AGREEMENT, OR THE TRANSACTIONS RELATED HERETO, WHETHER NOW
EXISTING OR MEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE; AND LESSEE AND LESSOR HEREBY AGREE AND CONSENT THAT EITHER PARTY
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR
RIGHT TO TRIAL BY JURY.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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RIDER A TO MASTER FULL SERVICE RAILCAR LEASE
dated as of September 17. 2012
by and between

RAIL CONNECTION, INC. (the "Lessor”)
and Mahoning Valley Railway, (the "Lessee”)

"AAR"” means the Association of American Railroads.

“Additional Insureds” has the meaning set forth in Section BA.

"Affiliate” of any person means (a) any other person directly or indirectly controling, directly or
indirectly controlled by, or under direct or indirect common control with, such person, or if such person is a
partnership. any general partner of such person or a persen directly or indirectly centrolling such general
partner and {b} any other person direclly or indirectly owned and/or managed (jointly or ctherwise) by
such person of by @ person descrived in clause (&) above. Far purposes of this definition. "controf
{including “controfied by" and "under common control with”) means the power, directly or indirectly, to
direct or cause the direction of the management and policies of such person whether through the
ownership of voling securities or by contract or otherwise

"After-Tax Basis" means an amount equal to the sum of (i) the amount of the tax fo be paid plus
{ii} the amount of all taxes, Tess and other governmental charges payable by the payee with respect to the
receipt or accrual of the amounts described in items (i} and (i) of this sentence. calculated based on the
actual marginal statutory United States Federa!l income tax rate applicable fo the payee at the time the
indemnity is paid or accrued and the actual United States, state and locai and (if applicable) forsign
income tax rates applicable to the payee as certified by an officer of the payee.

“Agreement” means this Master Fuil Service Railcar Lease, as it may be smended, modified or
supplemented together with all schedules and riders.

"Amaount” has the meaning set forth in Section 10B{v}{a}.
“Car" has the meaning set forth in Section 1A,

"Delivery Date” with respect to each Car means the date such Car s delivered to the Delivery
Logcation

"Delvery Location” with respact to each Car hes the meaning set forih in the applicable

“Event of Default” has the maaning set forth in Section 104

"Event of Logs” has the meaning set forth in Section 88

fnancing arrangements for Lessor in respect of any of the Cars, including any lenders indeniure rusiess.
head lessors, head iessees, owner frustees or managers, as such persons shall be advised lo Lessee in
writing from lime lo time

"FRA" means the Federal Railrgad Admin:istration.




"Hazardous Material” means (individually and collectively; any hazardous material, hazardous
cammodity, hazardous waste or hazardous substance.

“Indemnitee” has the meaning set forth in Section 12A.

“Imterchange Condition” means with respect to any Car, the performance standards and criteria
for the condition of such Car and its Maintenance and repair of such Car as set forth in the [nferchange
Rules.

"Interchange Rules” mean collectively the Field Manual of the AAR Rules of interchange and the
Office Manual of the AAR Rules of Interchange adopted by the AAR Mechanical Division, Operations,
and Maintenance Department as the same may from fime lo time be amended, modified or
supplemented. References herein to the Interchange Rules provide performance standards and criteria
for the condition of the Cars and their Maintenance and repair. However, as between Lessor and Lessee,
this Agreement, not the Interchange Rules, governs who is responsible for performing Maintenance.

"Late Charge Rate” means an interest rate equal to one and one-half percent {1.5%) over the
prime rate as quoted in The Wall Sirget Journal, or the maximum rate permitted by law, whichever is less,
computed on the basis of the actual days elapsed and a year of three hundred sixty-five {365} days.

"Lease Commencement Date” has the meaning set forth in Section 2.

"Lease Term” has the meaning set forth in Section 2.

"Lease Term Commencement Date” has the meaning set forth in Section 2.

"Lease Term Expiration Date" has the meaning set forth in Saction 2,

‘Lessee” means Mahoning Valley Railway and its permitied successors and assigns.

“Lesses Maintenance ltems” has the meaning set forth in Section 4A and the applicable
Scheduile.

"Lessor” means Rail Connection, Inc. and its successors and assigns, and, with respect to any
indemnification provisians, including without timitation, tax indemnification provisions, such term shall
include its Affiliates, Financing Parlies and related parties.

mechanisms and devices as are needed to keep any Car in good condition and working order and repair,
suitable for loading of the commodities fisted in the applicable Schedule and in accordance with the
Interchange Rules. the FRA rules and the applicable rules of any other applicable regulatory body having
jurisdiction over the Cars.

"Mandatory Modificaton” means, with respect to any Car. any required modification or alteration
to such Car, ncluding but not limited to the change. replacement or addition of any component,
equipment or appliance on such Car. which is required in order to comply with changes to. of early
warnings or directives issued pursuant to, any applicable faw. requlation. requirement or rule of the AAR,
the FRA, the DOT. or any other regulatory agency.

“Permitted Liens” shall mean {a) the rights of Lessor and Lessee under this Agresment. (b} ens
of encumbrances which rasult from claims aganst Lessor not related to this Agreement or any financing
of the Car(s), (¢ llens for Taxes either not yet due or being contesled in good faith and by appropnate
proceedings diligently conducted so long as such proceadings shall stay the enforcement thereof and the
sale or fodeiture of any Car or any part thereof or interest therein, and {d} any other liens or
encumbrances arising by. through or under Lessor {other than liens zrising as a resuit of Taxes and other

So.





