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PERETORE & PERETORE, P.C.
110 Park Street
Staten Island, NY 10306 o
(718) 667-8785 "
Attorneys for S6mers ipital Group, Ltd.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
: Case No. 12-12900 (SCC)
In re: : Jointly Administered
: Chapter 11
: Manhattan Vicinage
: Hearing Date: To Be Determined
Patriot Coal Corporation, et. all.,
Debtors.
X

OBJECTION OF SOMERSET CAPITAL GROUP, LTD. TO DEBTOR’S FIFTH
OMNIBUS NOTICE OF REJECTION OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES AND THE ABANDONMENT OF EXPENDABLE PROPERTY

Somerset Capital Group, Ltd., by and through its attorneys, objects to the Fifth Omnibus

Notice of rejection of Certain Executory Contracts and Unexpired Leases and the Abandonment

of Expendable Property as listed on Schedule “A” [Doc. No. 1213] (the “Fifth Rejection

Notice”) filed by the above-captioned Debtors, and in support thereof, states as follows:

PRELIMINARY STATEMENT

BACKGROUND

The May 15. 2008 Master Equipment Lease Agreement and Schedules Thereto

! The Debtors are entities listed on Schedule 1 attached to Debtor’s Motion for Approval of Procedures for the
rejection of Executory Contracts and Unexpired Leases and for the Abandonment of Personal Property.
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1.  On or about May 15, 2008, The Fifth Third Leasing Company (“Fifth Third”) and Patriot

Leasing Company LLC (“Patriot Leasing”) entered into and executed a Master Equipment

Lease Agreement (the “Master [ease”) pursuant to which the parties agreed to execute
Equipment Schedules to lease the equipment and other property listed in each schedule. A true
and accurate copy of the Master Lease is attached hereto as Exhibit A.
2. Thereafter, Fifth Third and Patriot Leasing entered into a series of Equipment Schedules,
including but not necessarily limited to:
a. On or about May 16, 2011, the parties entered into and executed the following
Equipment Schedules: Equipment Schedule — No. 019 (“Schedule 197),
Equipment Schedule — No. 020 (“Schedule 20”), Equipment Schedule — No. 021
(“Schedule 21”), Equipment Schedule — No. 022 (“Schedule 22”), Equipment
Schedule — No. 023 (“Schedule 23”), and Equipment Schedule — No. 024
(“Schedule 24”); and
b. On or about July 21, 2011, the parties entered into and executed Equipment
Schedule — No. 025 (“Schedule 25); and
c. On or about November 30, 2011, the parties entered into and executed Equipment
Schedule — No. 026 (“Schedule 26”); and
d. On or about February 21, 2012, the parties entered into and executed Equipment
Schedule — No. 027 (“Schedule 27”; and together with all of the above-referenced
schedules, the “Schedules™).
3. On or about July 20, 2009, Fifth Third sold to SG Equipment Finance USA Corp.
(“SGEF”) all of its right, title, and interest in and to, including but not necessarily limited to the

Schedules and the leased equipment, payments and all other rights under the Schedules.
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4. Onor May 27,2011 Somerset Capital Group, Ltd. (“Somerset”) and SGEF entered into a
Sale of Subordinated Residual Interest Agreement pursuant to which SGEF sold to Somerset on
a subordinated basis the residual interest in the Schedules and the equipment thereto. A true
and accurate copy of the Sale of Subordinated Residual Interest Agreement is attached hereto
as Exhibit B.

The Bankruptcy Filing; Fifth Rejection Notice
5. On July 9, 2012 (the “Petition Date”), the Debtors filed voluntary petitions for relief

under Chapter 11 of the United States Code (the “Bankruptcy Code”). The cases were

consolidated for joint administration. Since the Petition Date, the Debtors have continued to
operate their business and manage their property as debtors-in-possession pursuant to Sections
1107(a) and 1108 of the Bankruptcy Code.

6. On October 12, 2012, the Debtors filed the Fifth Rejection Notice, pursuant to which they
purport to reject only two items of the leased equipment from two schedules, one from each of
Schedule 23 and one from Schedule 27. True and accurate copies of Schedules 23 and 27 are
attached hereto as Exhibit C and D. Specifically, there are 14 items on Schedule 23 and 13
items on Schedule 27, but the Debtors purport to reject only one of the items on each, to wit:
from Schedule 23 a Joy Mining Machinery 10SC32-56ABH-5 Shuttle Car, Serial Number
ET17950% and from Schedule 27 a CAI Industries 2064-A Shuttle Car Serial No. 2064-0033.
See Fifth Rejection Notice, page 6.

LEGAL ARGUMENT

? Notably, in Schedule 1 to the Fifth Rejection Notice, the Debtors list the shuttle car’s model number as 64A AHE-
3. As the serial number is the same as that listed on Schedule 23, Somerset presumes the Debtors made a mere
clerical error.

3 Upon information and belief these are the only two pieces of equipment be rejected. However, due to the fact that
Schedule 1 of the Fifth Rejection Notice is lacking in clarity, the Debtor’s intentions are unclear and it’s possible
there is additional equipment, Schedules and/or equipment leases in which Somerset has an interest in which the
Debtor is seeking to reject/abandon. Therefore, in the event that is the case, Somerset hereby reserves all rights to
object to the rejection/abandonment of any other equipment, Schedules and/or lease agreements in which it has an
interest, including but not limited to, the rejection/abandonment of that certain Master Equipment Lease Agreement
dated May 15, 2009 between Patriot Leasing and Somerset and all schedules and equipment related thereto.
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IT IS IMPROPER TO REJECT ONLY A PORTION OF LEASE

7. While under 11 U.S.C § 365 a debtor may assume or reject an executory contract or

unexpired lease, it may only assume or reject the contract or lease “in its entirety.” In re

Adelphia Bus. Solutions, Inc., 322 B.R. 51, 54 (Bankr. S.D.N.Y. 2005). See also In re TSW

Stores of Nanuet, Inc., 34 B.R. 299, 304 (Bankr. S.D.N.Y. 1983); NLRB v. Bildisco &

Bildisco, 465 U.S. 513, 531 (1983) (“Should the debtor-in-possession elect to assume the

executory contract, however, it assumes the contract cum onere”); In re Shangra-La, Inc., 167

F.3d 843, 848 (4™ Cir. 1999) (“When the debtor assumes its unexpired lease, however, it
assumes it cum onere — the debtor must accept obligations of the executory contract along with

benefits.”); Covington v. Covington Landing Limited Partnership, 71 F.3d 1221, 1226 (6™ Cir.

1995) (“When the debtor assumes the lease or the contract under [section] 365, it must assume
both the benefits and the burdens of the contract. Neither the debtor nor the bankruptcy court
may excise material obligations owing to the non-debtor contracting party.”).

8. Despite this basic legal tenet, the Debtors are seeking to not only sever two of the
Schedules from the Master Lease, they are also seeking to remove individual pieces of
equipment from Schedules 23 and 27. As explained above, the Debtors are essentially
assuming the majority of the equipment under Schedules 23 and 27 and only rejecting one
piece of equipment in each Schedule in a flat-out attempt to modify and restructure the
contractual terms. “Neither the debtor nor the bankruptcy court may excise material

obligations owing to the non-debtor contracting party.” Covington, supra at 1226. The

Debtors do not have the flexibility to ignore portions of the Master Lease and Schedules and
choose portions favorable to them.
9. In fact, not only are the Debtors seeking to impermissibly “cherry-pick” Schedules and

equipment, they are engaging in a game of deceit. For example, the Fifth Rejection Notice
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states that the Debtors are, in addition to rejecting leases in accordance with Section 365(a) of
the Bankruptcy Code, also seeking to abandon “Expendable Property™ in accordance with
Section 554(a) of the Bankruptcy Code. Of course, Section 554(a) of the Bankruptcy Code
addresses personal property of the estate. However, Somerset’s equipment is not property of
the estate so Section 554(a) has no application here. As such, since both 365(a) and 554(a) are
inapplicable, the Debtors have no basis for the relief they are seeking and Somerset objects to
the Fifth Rejection Notice and requests that the Court deny the Debtor’s application to modify
the Master Lease and Schedules 23 and 27.

10. The disingenuousness of the Debtor’s position is that they first claim that the contracts
and leases are being rejected in accordance with Section 365(a) of the Bankruptcy Code. See
Doc. No. 1213, pages 1-2. However, in direct contravention of that statement, they
conveniently insert — in a single footnote in a 29 page filing — that “The Leases are being
rejected pursuant to this Notice only to the extent of the lease of Expendable Property specified
in this Schedule A, and any Leases between the Debtors and any Counterparty of Lessor are
otherwise unaffected by this Notice.” See Doc. No. 1213, Schedule A, page 3, footnote 1.

11. Moreover, until the Master Lease and the Schedules have been rejected and the
equipment thereunder returned in accordance with the contractual terms, the Debtors are
required to continue making payments and perform all contractual obligations in accordance
with Section 365(d)(5) of the Bankruptcy Code.

12. Therefore, Somerset also objects to the Debtor’s requested modification of the Master
lease and Schedules to the extent the Debtor’s are seeking to avoid their statutory obligations to
timely perform all their post-petition obligations under the Master Lease and the Schedules,

including but not limited to, to make post-pettion payments and to return the leased equipment

* The term “Expendable Property” is defined by the Debtors in Doc. No. 136 at page 2 as “personal property
associated with rejected Leases.”
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in accordance with the terms of the Master Lease and the Schedules if and when it/they are
terminated or rejected.

CONCLUSION

WHEREFORE, Somerset objects to the Fifth Rejection Notice and requests that the
Court deny the Debtor’s application to modify the Master Lease and Schedules 23 and 27.
Dated: October 19, 2012

PERETORE & PERETORE, .G}
Attorneys for .ngéfsgg-@épita roup, Ltd.

e
By

Frank Pegetore, Esq.
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EXHIBIT A
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FIFTH THIRD BANK
MASTER EQUIPMENT LEASE AGREEMENT

This Master Equipment Lease Agreement (this *“Master Lease") dated as of May 15, 2008 is
made by and between THE FIFTH THIRD LEASING COMPANY, an Ohio corporation ("Lessor”), and
PATRIOT LEASING COMPANY LLC, a limited liability company organized under the laws of the State of
Dt*laware and having a principal place of business at 12312 Olive Bivd, Suite 400, St. Louis, MO 63141
{’Lessee”).

TERMS AND CONDITIONS OF LEASE

1. Lease. Subject to the termns and conditions set forth herein, Lessor and Lessee shall
execute and deliver Equipment Schedules pursuant to this Master Lease (each, an “Equipment
Schedule”) and pursuant to each Equipment Schedule Lessor shall lease to Lessee the equipment and
other property described on such Equipment Schedule (together with all parts, additions and accessories
incorporated therein, and software incorporated therein, the *Equipment®). Each Equipment Schedule will
incorporate by reference this Master Lease and will specify certain terms relating to the {easing of the
Equipment (this Master Lease as incorporated into each Equipment Schedule, a *Lease”). Each
Equipment Scheduls, together with this Master Lease, shall constitute a separate and enforceabile Lease.
In the event that any term of any Equipment Schedule conflicts with or is inconsistent with any term of this
Master Lease, the terms of the Equipment Schedule shall govern. As used herein, the term “ltem of
Equipment”, as it relates to any Equipment, shall have the meaning specified in the Equipment Schedule
relating to such Equipment and if no such meaning is specified therein, “Item of Equipment” shall mean
the Equipment as a whole.

2. Term.  With respect to any ltem of Equipment, unless otherwise specified on an
Equipment Schedule, the initial term of lease shall commence on the earlier of (a) the date an
Acceptance Certificate (as defined in Section 5) is executed with respect to such ttem of Equipment, and
(b) unless the Lessee rejects such ltem of Equipment in a written notice to Lessor, ten (10) days after
delivery of such ltem of Equipment (the “Delivery and Acceptance Date”) and, unless earlier terminated
as provided herein, shall expire on the Expiration Date (as defined in the Equipment Schedule relating to
such Item of Equipment); provided, however, that the Base Lease Term or the then applicable Renewal
Term shall be automatically extended for successive one month periods until either (a) the end of the
Notice Period (as defined below) or (b} Lessor demanding return of the Equipment. As used herein,
“Notice Period” shall mean the period ending on the latest of (i) the Expiration Date, (ii) one hundred
eighty (180) days after the delivery by Lessee of its final written notice of its election to purchase or return
the Equipment or to determine the Fair Market Value or Fair Market Rental Value, as applicable, in
accordance with the options set forth in the Equipment Schedule and (jii) one hundred eighty (180) days
after the delivery by Lessee of its election to return the Equipment. Lessee shall pay Basic Rent at the
then current rate for each month during the automatic renewal term. As used herein, *Term” shall mean,
collectively, the period from the Delivery snd Acceptance Date to the Expiration Date and all Renewal
Terms (as defined in the Equipment Schedule relating to such Equipment); provided, however, that this
Master Lease shail be effective from and after the date of execution hereof. All obligations of Lessee
hereunder shail survive the expiration, canceflation or other termination of the Term. Provided that no
Default or Event of Default (each as defined in Section 16) has occurred and is continuing, Lessor shall
not interfere with Lessee’s quiet use and possession of the Equipment.

3 Rent. Lessee shall pay Lessor for the leasing of the Equipment hereunder the periodic
rental payments ("Basic Rent") on the dates {each a “Rent Payment Date”) and in the amounts set forth in
the Equipment Schedule. Basic Rent together with all other additional amounts as may from time to time
be payable under this Lease and the other Lease Documents (as defined in Section 4) is referred to

©2007 Fifth Third Bancorp
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herein as “Rent’). Rent shall be due whether or not Lessee has received any notice that such payments
are due. All Rent shall be paid to Lessor at its address set forth in the Equipment Schedule, or as
otherwise directed by Lessor in writing. If any Rent is not pald when due (or within 10 days thereafter)
Lessee shall pay lo Lessor a late payment fee equal to five percent (5%} of the amount of such Rent.

4, Net Lease. Each Lease shall constitule a non-cancelable net leass, it being the intention
of the parties that all costs, expenses and liability associated with the Equipment or its lease shall be
bome by Lessee. Lessee's obligation to pay Rent and otherwise to perform its obligations under this
Lease and each other document and agreement executed in connection with this Lease {together with the
Lease, collectively, the "Lease Documents™) shall be irrevocable, absolute and unconditional and shall not
be subject to defense, counterclaim, set-off, diminution, abatement or recoupment for any reason
whatsoever, and Lessee waives all rights to terminate or surrender this Lease for any reason except as
expressly set forth in this Lease, including, without limitation, defect in the Equipment or non-performance
by Lessor. All Rent shall be paid without reduction or deduction whatsoever, including any reduction or
deduction for any Tax (as defined In Section 18).

8. Acceptance. Upon delivery of the Equipment, Lessee shall promptly inspect and test
such Equipment and, if acceplable to Lesses, accept such Equipment and deliver to Lessor a certificate
of acceptance, in form and substance reasonably satisfaclory to Lessor (“Acceptance Certificate”).
Lessee represents that it has selected both (a) the Equipment, and (b) the manufacturer, vendor or other
supplier of the Equipment (the *Supplier”) without assistance from Lessor and either is a pariy to, or has
received a copy of, each agreement and document by which Lessor acquired the Equipment or the right
to possession and use of the Equipment (including any documents or agreements with the Supplier
(collactively, the “Supply Contract”)) prior to the Delivery and Acceptance Date. Lessee hereby assumes
the risks, burdens, and obligations to any manufacturer or vendor of any ltem of Equipment on account of
nondelivery, nonacceptance or nonparformance of the Equipment.

6. Disclaimer of Warranties,. THE EQUIPMENT IS BEING LEASED TO THE LESSEE BY
THE LESSOR "AS IS, WHERE IS". LESSOR DOES NOT MAKE, HAS NOT MADE, SHALL NOT BE
DEEMED TO MAKE OR HAVE MADE, AND EXPRESSLY DISCLAIMS TO LESSEE ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, WRITTEN OR ORAL, WITH RESPECT TO
THE EQUIPMENT LEASED HEREUNDER OR ANY COMPONENT THEREOF, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY AS TO DESIGN, COMPLIANCE WITH ANY LAW, RULE,
SPECIFICATION, OR CONTRACT PERTAINING THERETO, QUALITY OF MATERIALS OR
WORKMANSHIP, MERCHANTABILITY, FITNESS FOR ANY PURPOSE, USE OR OPERATION,
SAFETY, PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT, OR TITLE, IT BEING AGREED
THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND LESSEE, ARE TO BE BORNE BY LESSEE. :
Lesses’s execution and delivery of an Acceptance Certificate shall be conclusive evidence as between
Lessor and Lessee that the Items of Equipment referred to therein are acceptable for all purposes hereof.

7. Conditions Precedent. The obligation of Lessor to purchase the Equipment and to lease
the same to Lessee shall be subject fo satisfaction (or waiver by Lessor) of each of the following
conditions, prior to the Delivery and Acceptanca Date with respect to such Equipment: (a) Lessor shall
have received each of the following documents, in form and substance satisfactory to Lessor: (i) the
Equipment Schedule relating to such Equipment duly executed by Lessee; (i) an Acceptance Certificate
for each ltem of Equipment duly executed by Lessee; (fii) if requested by Lessor, an assignment of
Lessee's rights under the Supply Contract in form and substance acceptable to Lessor and consent
executed by Lessee and the Supplier; (iv) the original bills of sale evidencing chain of title from the
manufacturer or supplier to the Lessor relating to the Equipment to be leased hereunder; (v) a certificate
of a member, managing member or other responsible cofficer of Lesses dated the date of such Equipment
Schedule certifying (A) the incumbency of each of the members, managing members or other officers
executing the applicable Lease Documents and, if such member or managing member is a corporation or
other entity, the incumbency of the individual officer exaecuting such documents on behalf of the member
cr managing member, (B) a copy of the aricles of organization, operaling agreement, and other
applicable organizational documents of Lessee and (C) coples of any other documents evidencing the
autharization of the members, managing members or other responsible officers on behalf of the Lessee to

-2-
©2007 Fifth Third Bancorp
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execute, deliver and perform this Lease and each ather Lease Document; (vi) a certificate dated the date
of such Equipment Schedule of a member, managing member or other chief financial officer of Lessee
certifying that, to the best of Lessee's knowledge, no Default or Event of Default has occurred and Is
continuing and no Event of Loss (as defined in Section 11) has occurred with respect to any Equipment
identified in such Equipment Schedule; (vil) If requested by Lessor, an opinion of legal counsel to Lessee
in form and substance satisfactory to Lessor; and (viii) such other documents or agreements as may be
required by the terms of the Equipment Schedule or as Lessor may reasonably request; (b) Lessor shall
have the right (by assignment or otherwise) to purchase the Equipment identified in the applicable
Equipment Schedule for a price not to exceed the Lessors Capitalized Cost (as identified In such
Equipment Schedule) and on terms and conditions otherwise reasonably satisfactory to the Lessor; (¢)
Lessor shall have received evidence of the filing of Uniform Commercial Code financing statements or
other records relating to such Equipment in form and substance salisfactory to Lessor in the jurisdiction in
which Lessee is a registered organization and such other jurisdiction as Lessor may reasonably request;
(d) Lessor shall have received evidence of insurance policies covering the Equipment which comply with
the requirements of Section 10, hereof; () the representations and warmranties of the Lesses contained
herein and in each of the Lease Documents shall be true and cormrect on and as of the Delivery and
Acceptance Date both with and without giving effect to the transactions contemplated by the applicable
Lease; (f) no Default or Event of Default shall have occurred and be continuing or result from the
transactions contemplaled by the Lease; (g) Lessee shall have paid the fees and reasonable out-of-
pocket expenses of Lessor (including the fees and expenses of counsel to the Lessor and any filing or
recordation fees) incurred in connection with the negotiation, execution and delivery of the Equipment
Schedule and other Lease Documents relaling thereto, however the pre-funding documentation and
processing fees shall not exceed two hundred fifty dollars ($250.00) per Equipment Schedule funded by
Lessor from the date of this Master Lease through the first anniversary of this Master Lease; and {h) no
material adverse change in the existing or prospective financial condition or results of operations of
Lessee or any guarantor of Lessee's obligations hereunder (a “Guarantor”) which may affect the abllity of
Lessee to perform its obligations under the Lease Documents, or the ability of any Guarantor to perform
its obligations under any Guaranty, shall have occurred since the date of the most recent audited financial
statements of Lessee delivered to Lessor.

8. Use and Maintenance: Alterations.

{a) Lessee cavenants and agrees that it: (i) shall use the Equipment solely in the
conduct of its business, for the purpese, and in the manner, for which the Equipment was designed, (and
shall not permanently discontinue use of the Equipment); (i) shall operate, maintain, service and repair
the Equipment, and maintain all records and other materials relating thereto, {A) in accordance and
consistent with (1) the Supplier's recommendations all maintenance and operating manuals or service
agreements, whenever furnished or entered info, including any subsequent amendments or replacements
thereof, issued by the Supplier or other service provider (including requiring all components, fuels and
fluids Installed in or used on the Equipment to meet the standards specified by the Supplier from time to
time), (2) the requirements of all applicable insurance policies, (3) the Supply Contract, so as to preserve
all of Lessee's and Lessor's rights thereunder, including all rights to any warranties, indemnities or other
rights or remedies, (4) all applicable laws, and (5) the prudent practice of other similar companies in the
same business as Lessee, but in any event, to no lesser standard than that employed by Lessee for
comparable equipment owned or leased by it; and (B) without limiting the foregoing, so as fo cause the
Equipment to be in good repair and operating condition and in at least the same condition as when
delivered to Lessee hereunder, except for ordinary wear and tear resulting despite Lessee's full
compliance with the terms hereof; (fii) shall not discriminate against the Equipment with respect to
scheduling of maintenance, parts or service; (iv) shall not change the location of any Equipment as
specified in the Equipment Schedule unless, (x) Lessee provides Lessor with written notice of the change
in location within thirty (30) days of such location change, and (y) the Equipment remains within the
continental United States; and (v) to the extent requested by Lessor, shall cause each ltem of the
Equipment to be continually marked, in a plain and distinct manner, with the name of Lessor followed by
the words “Owner and Lessor,” or other appropriate words designated by Lessor on labels furnished by
Lessor. If the location for any Equipment specified in the Equipment Schedule is a facilty leased by
Lessee or owned by Lessee subject to one or more morigage liens, upon the request of Lessor, Lesses

-3-
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will obtain a real property waiver or waivers in form and substance satisfactory to Lessor from the lessors
or mortgagees of such facility.

(b) Lessee, at its own cost and expense, will promptly replace all parts, appliances,
systems, components, instruments and other equipment ("Paris”) incorporated in, or installed on, the
Equipment which may from time to time become wom out, lost, stolen, destroyed, seized, confiscated,
damaged beyond repair or permanently rendered unfit for use for any reason whatsoever. in addition, in
the ordinary course of maintenance, service repair, overhaul or testing, Lessee may remove any Parts,
whether or not womn out, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or
permanently rendered unfit for use, provided that Lessee shall replace such Parts as promptly as
practicable. All replacement Parts shall be free and clear of all Liens (as defined in Section 8(c)) and
shall be in as good an operating condition as, and shall have a value and utilifty at least equal to, the Parts
replaced, assuming such replaced Parts were in the condition and rapair required to be maintained by the
terms hereof. Any replacement Part installed, or incorporated on, the Equipment shail be considered an
accession to such Equipment and title to such replacement Part shall immediately vest in Lessor without
cost or expense to Lessor.

(c) Lessee will keep the Equipment and its interest therein free and clear of afl liens,
ciaims, mortgages, charges and encumbrances of any type regardiess of how arising (*Liens") other than
any Lien arising out of claims against Lessor not relaling to the lease of the Equipment to Lessee
(‘Permitied Liens”). Lessee will defend, at its own expense, Lessor’s title to the Equipment from all such
Liens. If any Lien shall attach to any item of Equipment, Lessee will provide written notification to Lessor
within five (5) days after Lessee receives notice of any such attachment stating the full particulars thereof
and the location of such Equipment on the date of such notification.

(d) At its sole option, Lessee may make any alteration, modification or attachment to
the Equipment deemed appropriate by Lessee, provided that such alteration, modification, attachment is
of a type which is readily removable without damage to the Equipment does not decrease the value,
condition, utility or useful life of the Equipment or cause such Equipment to become “limited use property”
{as defined in Revenue Procedure 2001-28, 2001-19 L.R.B. 1156 or any successor publication or
Treasury Regulation issued pursuant fo the Internal Revenue Code of 1986 (as amended, supplemented
or modified from time to time, the "Code")), a fixture (as defined in the Uniform Commercial Code as in
effect In any applicables jurisdiction), or real property or affect the insurability or impair any manufacturer's
warranty with respect fo the Equipment. All alterations, modifications and attachments of whatsoever
kind or nature made te any item of Equipment that cannot be removed without damaging or reducing the
funclional capability, economic value or insurability of the item of Equipment or impairing any
manufacturer's warranty shall only be made with the prior written consent of the Lessor and shall be
deemed to be part of the Equipment. Under no circumstance shall any alteration, modification or
attachment be subjected by Lessee to any encumbrance other than this Lease.

g Assignment and Sublease. Lessee shall not sublease or olherwise reflinquish possession
of any ltem of Equipment {(except to a subsidiary of Lessee upon writlen notice from Lessee 1o Lessor, or
o any non-subsidiary affiliate of Lessee upon prior written consent of Lessor), or assign, transfer or
encumber its rights, interests or obligations hereunder or under any Equipment Schedule executed
pursuant hereto unless expressly permitted pursuant to the terms of the Equipment Schedule relating to
such Equipment. No assignment, fransfer or sublease, In any event, shall relieve Lessee of, and Lessee
shall remain primarily liable for, its obligations under each Lease Document

10. Insusanca.

{(a) Lessee shall provide, maintain and pay for insurance coverage with respect to
the Equipment, insuring against, among other things, the loss, theft, damage, or destruction of the
Equipment, in an amount not less than the Stipulated Loss Value (as defined in the applicable Equipment
Schedule) of such Equipment at any time; and public liability and property damage with respect to the use
or operation of the Equipment, in the amounts set forth in the appficable Equipment Schedule. All
insurance against loss shall name Lessor as the sole loss payee and all liability insurance shall name

-4-
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Lessor and its Assignees (as defined in Section 20) and their subsidiaries and affiliated companies, and
their successors and assigns as addtional insureds. All of such insurance shalil be in form (including alt
endorsements required by Lessor), and with companies, reasonably satisfactory to Lessor.

{b) Ali policies of insurance required hereunder shall (i) provide that any cancellation,
expiration, lapse, or material modification shall not be effective as to the Lessor for a period of thirty (30)
days afler receipt by Lessor of written notice thereof; (il) provide that premiums may be paid by the
Lessor, but without liability on the part of the Lessor for such premiums; (iii) be primary without any right
of set-off or right of contribution from any other insurance carmied by the Lessor; (iv) contain breach of
warranty provisions providing that, in respect of the interests of the Lessor, the insurance shall not be
invalidated by any action, inaclion or breach of warranty, declaration, or condition by the Lessee or any
other person or by any fact or information known to Lessor; and (v) waive any right of subrogation against
Lessor. Prior to the Delivery and Acceptance Date for any ltem of Equipment, and thereafier, not less
than 15 days prior to each renewal or replacement of such insurance, Lesseo will deliver to Lessor
certificates Issued by the insurance carriers thereunder evidencing the insurance required to be
maintained pursuant to this Lease.

{c} The proceeds (if any) of the insurance maintained by L.essee that are received
with respect to the loss or damage of any Equipment, shall be applied and paid first, fo Lessor for any
amount then due and payable by Lessee under this Lease, second, if an Event of Loss (as defined in
Section 11} has occurred, to Lessor for the payment of Stipulated Loss Value or otherwise, to Lessee for
its reasonable, documented, aut-of-pocket costs to repair or replace such item of Equipment pursuant to
Section 11(b) (i), to the extent that such repairs or replacements were necessitated by the occurrence of
the loss for which such proceeds were paid, third, to Lessee to reimburse Lessee for any Stipulated Loss
Value actually paid to, and retained by Lessor and fouyth, any excess to Lessor. Proceeds of any liability
Insurance shall promptly be pald to the party entitled thereto.

(d) If Lessee does not obtain, maintain or furnish to Lessor acceptable proof of the
insurance coverage required by this Agreement, then, except for the initial insurance coverage required
by Lessor prior to the first funding under this Master Lease, Lessor shall be entitled to procure such
insurance coverage within thirty (30) days (or immediately if an Event of Default has occurred) after the
insurance expiration or maturity date stated on Lessee's certificates of insurance, as Lessor shall deem
appropriate in its discretion, at Lessee’s sole cost and expense.

11. Risk of Loss; Damage to Equipment.

(a) Lessee shall bear the entire risk of ioss and damage o any and all Items of
Equipment from any cause whatsoever, whether or not insured against, during the Term until the
Equipment is returned to Lessor in accordance with Section 14 hereof. No loss or damage shall relieve
Lessee of the obligation to pay Rent or of any other obligation under this Lease. An “Event of Loss” shall
be deemed to have occurred with respect to any ltem of Equipment if such ltem of Equipment or any
material part thereof has been lost, stolen, requisitioned or condemned by any governmental authority,
damaged beyond repair or damaged in such a manner that results in an insurance seftlement on the
basis of an actual or arranged total loss.

(b} Upon any loss or damage to any ltem of Equipment not constituting an Event of
Loss, Lessee will promptly, and in any event within thirty (30) days of such loss or damage (or such
longer period as Lessor shall determine in its sole discretion), place such Item of Equipment in good
condition and repair as required by the terms of this Lease. [f an Event of Loss to any ltemn of Equipment
has cccurred, Lessee shall immediately notify Lessor of same, and at the option of Lessor, Lessee shall:
(i} not more than thirty (30) days following such Event of Loss (or such longer period as Lessor shall
determine in its sole discretion) replace such ltem of Equipment with replacement equipment (acceptable
to Lessor) in as good condition and repair, and with the same value remaining useful economic life and
utility, as such replaced ltem of Equipment immediately preceding the Event of Loss (assuming that such
replaced ltem of Equipment was in the condition required by this Lease), which replacement equipment
shall immediately, and without futher act, be deemed to constitute ltems of Equipment and be fully
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subject to this Lease as if originally leased hereunder and shall be free and clear of all Liens; or (ji) pay fo
Lessor on the next succeeding Rent Payment Date the sum of (A) all Rent due and owing hereunder with
respect to such ltem of Equipment (at the time of such payment) including all Basic Rent payable on such
Rent Payment Date plus (B) the Stipulated Loss Value as of such Rent Payment Date with respect to
such ltem of Equipment. Upon Lessor’s receipt of the payment required under subsection (i) above,
Lessee shall be entitled to Lessors interest in such ltem of Equipment, in its then condition and location,
*as Is” and "where is®, without any representations or warranties, express or implied.

12. Financial, Other information and Netices.

(a) Lessee shall maintain a standard and modern system for accounling and shall
furnish to Lessor, either directly from Lesses or indirectly through its parent entity, Patriot Coal
Corporation {"Parent™):

) Within farty-five (45) days after the end of each quarter, a copy of
Parent's unaudited consolidated financial statements for that quarter and for the year to
date in a form reasonably acceptable to Lessor, prepared and certified as complete and
correct, subject to changes resulting from year-end adjustments, by a member, managing
member or other chief financial officer of Parent.

(i) Within ninety (90) days after the end of each fiscal year, a copy of
Parent's consolidated year end financial statements audited by a firn of independent
certified public accountants acceptable to Lessor (which acceplance shall not be
unreasonably withheld) and accompanied by an audit opinion of such accountants
without qualification.

All such financial statements shall be prapared in accordance with generally accepted
accounting principles, consistently applied. So long as Parent is a reporting company
under the Securities Exchange Act of 1934 and is timely filing the reports required
thereunder to the Securities Exchange Commission, Lessee will have no obligation to
furnish its Parent's financial statements to Lessor as provided above.

(9] Lessee shall provide prompt writlen notice to Lessor (i) of any Event of Defauit
(i) of any loss or damage to any Item of Equipment or any Event of Loss with respect to any item of
Equipment, and (jiii) any existing or threatened investigation, claim or action by any governmental
authority which could adversely affect the Equipment or this Lease.

{c) Lessea shall furnish such other information as Lessor may reasonably request -
from time to time relating to the Equipment, this Lease or the operation or condition of Lessee including,
without limitation, such additional financial statements of the Lesses for such periods as Lessor may
request.

13. Ingpections. Lessor may from time fo time during Lessee’s normal business hours,
inspect the Equipment and Lessee's records with respect thereto. Lassee shall cooperate with Lessor in
scheduling such inspection and in making the Equipment available for inspection by Lessor or its
designee at a single location as reasonably specified by Lessee. Lesses will, upon reasonable request,
provide a report on the cendition of the Equipment. a record of its maintenance and repair, a summary of
all items suffering an Event of Loss, a certificate of no Event of Default, or such other information or
evidence of compliance with Lessee’s obligations under the Lease as Lessor may reasonably request.

14. Condition Upcn Return. At the expiration of the Term, unless Lessee has elected to
purchase the Equipment in accordance with the terms of the Equipment Schedule, Lessee shall promptly,
at its own cost and expense: (a) perform any testing and repairs required to place each Item of
Equipment in the same condition and appearance as when received by Lessee (reasonable wear and
tear excepted) and in good working order for its originally intended purpose and eligible for
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manufacturer's maintenance (if available), free of all Lessee's markings and free of all Liens other than
Pemmitted Liens; (b) if de-installation, disassembly or crating s required, cause such {tems of Equipment
1o be de-installed, disassembled and crated by an authorized manufacturer's representative or suich other
service person as is reasonably satisfactory to Lessor; and (c) return such lfems of Equipment in the
condition and in the manner specified in the Equipment Schedule {collectively, the “Return Condition®).
The Equipment, as returned, will include related maintenance logs, operating manuals, and other refated
materials. Al operating manuals for the Equipment must be retumed to Lessor undamaged and
containing all pages. If lost or destroyed, Lessee shall, at its own expense, provide replacement
operating manuals. Lessor may, but is not required to, inspect the Equipment prior to its return. If Lessor
determines that the Equipment does not conform to the Return Condition, Lessor will promptly notify
Lessee of such determination specifying the repairs or refurbishments needed to place the Equipment in
the Return Condition. Lessor may, at its aption, either require Lessee to effect such repairs or itself effect
such repairs. In either case, all costs associated with any repairs and inspections will be paid by Lessee.
Until Lessee has returnad the Equipment in compliance with the requirements of this Lease, the Lease
shall continue in full force and effect and Lessee shall continue to pay Rent notwithstanding any
expiration or termination of the Term through and including the dale on which the Equipment is accepted
for return by Lessor as conforming with the Return Condition.

15. Lessee’s Representations and Warranties. Lessee represents and warranis as of the
date of execution and delivery of this Master Lease and each Equipment Schedule as follows: (a) Lessee
is a fimited liability company organized undar the laws of the State of Delaware, having a principal place

~ of business at 12312 Olive Bivd., Suite 400, St. Louis, MO 63141, duly organized, validly existing under
the laws of the jurisdiction of its organization with full power to enter info and to pay and perform its
obligations under the Equipment Schedule and this Lease as incorporated therein by reference, and is
duly qualified or licensed in ali other jurisdictions where its failure to so qualify would adversely affect the
conduct of its business or its ability to perform any of its obligations under or the enforceability of this
Lease; (b) each Equipment Schedule, this Master Lease and all other Lease Documents have been duly
authotized, executed and delivered by Lesses, are valid, legal and binding obligations of Lessees, are
enforcezble against Lessee in accordance with their terms and do not and will not contravene any
provisions of or constitute a default under Lessee's organization documents, any agreement to which it Is
a party or by which it or any of its property is bound, or any applicable law, regulation or order of any
governmental autharity; (c) Lessors right, fitle and interest in and to the Equipment and the Rent
therefrom will vest in Lessor upon Lessee's acceptance of the Equipment for lease hereunder and will not
be affected or impaired by the terms of any agreement or instrument by which Lessee or any of its
property is bound; (d) no approval of, or filing with, any governmental authority or other person Is required
in conneclion with Lessee’s entering into, or the payment or performance of its obligations under, this
tease and the other Lease Documents; {e) there are no suils or proceedings pending or, to the
knowledge of Lesses, threatened, before any courf or governmental agency against or affecting Lessee
which, if decided adversely to Lessee, would materially adversely affect the conduct of its business or its
ability fo perform any of its obligations under or the enforceability of this Lease; (f) the financial
statements of Lessee which have been delivered to Lessor have been prepared in accordance with
generally accepted accounting principles consistently applied, and fairly present Lessee’s financial
condition and the resulls of its operations as of the date of and for the period covered by such statements
(subject to customary year-end adjustments), and since the date of such statements there has been no
material adverse change in such financial condition or operations; (g) Lessee's full and correct legal name
is set forth on the signature page hereof and Lessee will not change its legal name or the location of its
jurisdiction of organization withaut giving to Lessor at least thirty (30) days prior written notice thereof; (h)
the Equipment will always be used for business or commercial, and not personal, purposes; (i) Lessee Is
not in default under any obligation for borrowed money, for the deferred purchase price of properly or any
Jease agreement which, either individually or in the aggregate, would have an adverse effect on the
condition of its business or its abllity to perform any of its obligations under or the enforceability of this
Lease; () under the laws of the jurisdiction(s) in which the Equipment is to be located, the Equipment
consists solely of personal property and not fitures; and (k) Lessee is, and will remain, in full compliance
with all laws and regulations applicable to it including without limitation, (i) ensuring that no person who
owns a controlling interest in or otherwise controls Lessee is or shall be (A) listed on the Specially
Designated National and Blocked Person List maintained by the Office of Foreign Assets Control

I
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("OFAC"), Department of the Treasury and/or any other similar lists maintained by OFAC pursuant to any
authorizing statute, executive order or regulations or (C) a person designated under Section 1(b), (c) er
(d) of Executive Order No. 13224 (September 23, 2001), any related enabling legislation or any other
similar executive order and (ji) compliance with all applicable Bank Secrecy Act ("BSA”") laws, regulations
ap? govemment guidance on BSA compliance and on the prevention and detection of money laundering
violations.

Lessee's representations and warranties shall survive termination or expiration of the Lease.
186. Events of Default and Remedies.

(@) Each of the following events constitutes an “Event of Default” hereunder and any
event that, with the passage of time or the giving of notice, or both, would consfitute an Event of Default
shall constitute a "Default” hereunder: (i) Lessee fails to pay any Rent when due under this Lease and
such failure continues for a period of ten (10) days; (i) any representation or warranty made by Lesses in
the Lease or in any other Lease Document shall at any time prove to have been incorrect in any material
respact as and when made; (jii) Lessee fails (A) to obtain and maintain the insurance coverage required
herein; or (B) fails to observe or perform any other covenant, condition or agreement under this Lease
and, in the case of clause (B), such failure continues unremedied for a period of fiiteen (15) days; (iv)
Lessee or any Guarantor shall have consclidated with, merged with or into, or conveyed, sold or
otherwise iransferred all or substantially all of its assets or shall have failed to maintain its corporate
existence; (v) Lessee or any Guarantor (A) ceases doing business as a going concern; (B) makes an
assignment for the benefit of creditors or admits in writing its inability to pay its debts as they mature or
generally fails to pay its debts as they become due; (C) initiates any voluntary bankruptcy, reorganization,
insolvency or similar proceeding; (D) fails to obtain the discharge of any bankruptcy, reorganization,
insolvency or similar proceeding initiated against it by others within sixty (60) days of the date such
proceedings wera initiated; (E) requests or consents to the appoiniment of a trustee, custodian or raceiver
or other officer with similar powers for itself or a substantial part of its propesty; or (F) a trustee, custodian
or receiver or other officer with similar powers s appointed for itself or for a substantial part of its property;
(vi) Lessee fails to return the Equipment or falls to return the Equipment in the required condition at the
expiration of the Term; (vii) a default shall have occurred and be continuing under any contraci(s),
agreement(s) or document(s) relating to an aggregate indebtedness or obligation(s) in excess of five
hundred thousand dollars {$500,000) between Lessee and any of its other creditors, (vili) a default shall
have occurred and be continuing under any contract, agreement or document between Lessee or any
Guarantor and Lessor or any affiliate of Lessor; (ix) if Lessee’s obligations are guaranteed by any other
party, an "Event of Default” (under and as defined in the Guaranty executed by such Guarantor) shall
occur; (x) Lessor shall have determined, in its sole discretion, that a material adverse change in Lessee’s
existing or prospective financial condition or results of operations since the date hereof which may affect
the ability of Lessee to perform its obligations under the Lease Documents has occurred; or (xi) the
owners of the capital stock or other units of cwnership on the date of this Lease entitled to vote for the
election of the board of direclors of the Lessee or other simllar governing body cease to own or do not
have the unencurnbered right to vote in the aggregate at least fifty-one percent (51%) of such capital
stock or cther cwnership Interest of Lessee.

(b) Upon the occurrence of an Event of Default, Lessor may exercise any one or
more of the fellowing remedies and any additional rights and remedies pemmitted by law (none of which
shall be exclusive) and shall be entitled to recover all its reasonable costs and expenses including
incidental and consequential damages (as described in Section 2A-530 of the Uniform Commercial Code)
and attorneys’ fees in enforcing its rights and remedies:

{ Lessee shall upon demand assemble or cause to be assembled any or
all of the Equipment at a location designated by Lessor;, and/or to return promptly, at
Lessee's expense, any or all of the Equipment to Lessor at such focation, in the condition
and otherwise in accordance with all of the terms of Section 14 hereof; and/or
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(i) Lessor may itself or by its agents enter upon the premises of Lessee or
any other location where the Equipment is located and take possession of and render
unusable by Lessee any or all of the Equipment, wheraver it may be located, without any
court order or other pracess of law and without liabliity for any damages occasioned by
such taking of possession; and/or

(iii) Sell, re-lease or otherwise dispose of any or all of tha Equipment,
whather or not in Lessor's possession, at public or private sale with or without nofice to
Lessee, with the right of Lessor to purchase and apply the net proceeds of such
disposition, after deducting all costs of such disposition (including but not limited to costs
of transportation, possession, storage, refurbishing, advertising and brokers’ fess), to the
obligations of Lessee under this Lease, with Lessee remaining liable for any deficiency
and with any excass being retained by Lessor, or retain any and all of the Equipment;
and/or

(iv) Cancel such Equipment Schedule as to any or all of the Equipment;
and/or

v} Praceed by apprapriate court action, either at law or in equity (including
an action for specific performance), fo enforce performance by Lessee or to recover
damages associated with such Event of Default; or exercise any other right er remedy
available to Lessor at law or in equity; and/or

(vi) By offset, recoupment or other manner of application, apply any security
deposit, monies held in deposit or other sums then held by Lessor or any affiliate of
Lessor, and with respect to which Lessee has an interest, against any obligations of
Lesses arising under this Lease or any other Lease Document, whether or not Lessee
has pledged, assigned or granted a security interest to Lessor in any or all such sums as
collateral for said abligations.

(c) In addition to the foregoing, Lessee shall pay to Lessor on demand the sum of (i)
any and all Rent which is then due or which has accrued fo the date of demand and (ii) at Lassor's option
{A) an amount equal to the Stipulated Loss Value {(as set forth in the related Equipment Schedule) as of
the Rent Payment Date on or immediately preceding the date of demand for the ltems of Equipment as
Lessor shall specify or (B) all Basic Rent and all other sums, including any tax indemnities becoming due
as a result of such Event of Default, for the Term (including any mandatary Renewal Term) and all
amounts due upon the expiration of the Term including any retum fees and/or any amounts due with
respect to the mandatory purchase of the Equipment becoming due under this Lease from the date of
demand to the Expiration Date for such lfems of Equipment plus the assumed residua! value of such
Equipment (as determined by Lessor). The Lessor and Lessee agree that Lessor shall be entilled to such
amount as damages for loss of bargain and not as a penalty and that such amount is reasonable in fight
of the anticipated harm to Lessor caused by an Event of Default. '

(d) If Lessee pays the full amount referred to in Section 16(c) to Lessor prior to the
termination of this Lease as it relates to such tems of Equipment, title to the relevant Equipment shall
immediately vest in Lessee without representalion or warranty by Lessor. If Lessee fails to pay such
amount and Lessor subsequently sells, releases or otherwise disposes of such Items of Equipment, the
amount due from Lessee under Section 16(c) shall be reduced by an amount equal to (i) the actual cash
proceeds received and retained by Lessor upan any sale or disposition or (i) if Lessor leases such
Equipment by a lease agreement substantially similar o this Lease, the present value of the rents
(discounted at the Prime Rate as announced by Fifth Third Bank and in effect at the time of demand plus
2.00%) payable under such subsequent Lease for the remaining Term of this Lease (without regard to
any Renewal Terms other than the then current Renewal Term (if applicable)), in each case, net of all
costs and expenses incurred in connection with such sale, disposition or lease including any incidental
damages.
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(e) A cancsllation or termination hereunder shall accur only upon written notice by
Lessor to Lessee, and only with respect to such tems of Equipment as Lessor specifically elects to
cancel or terminate by such notice. Except as to any such ltems of Equipment with respect to which
there is a cancellation or termination, this Lease shall remain in full force and effect and Lessee shall be
and remain liable for the full performance of all its obligations under this Lease.

(f) Lessee shall indemnify, defend and hold Lassor harmless for any loss, personal
injury (including death), or damage to property, suffered by Lessor, its employees or any of its agents in
connection with its entry onto the premises of Lessee or any third party hereunder. Each of the rights and
remedies of Lessor hereunder and under the other Lease Documents is In addition fo all of its other rights
and remedies hereunder, under the other Lease Decuments and under applicable law and nothing in this
Lease or any other Lease Document shall be construed as limiting any such right or remedy. Lessor's
failure to exercise or delay In exercising any right, power or remedy available to Lessor shall not
constitute a waiver or otherwise affect or impair its rights to the future exercise of any such right, power or
remedy. Waiver by Lessor of any Event of Default shall not be a waiver by Lessor of any other or
subsequent Events of Default.

17. General Indemnification. Lessee shall pay, and shall indemnify and hold Lessor, its
directors, officers, agents, employees, successors and assigns (each an “Indemnitee*) harmless on an
after-tax basis from and against, any and all liabilities, causes of action, claims, suits, penalties, damages,
losses, costs or expenses (inciuding attorneys’ fees), obligations, liabilities, demands and judgments, and
Liens, of any nature whatsoever (collectively, a "Liability”) arising out of or in any way related to: (a) the
Lease Documents, (b) the manufacture, purchase, ownership, title, selection, acceptance, rejection,
possession, lease, sublease, operation, use, maintenance, documenting, inspection, control, loss,
damage, destruction, removal, storage, surrender, sale, use, condition, delivery, nondelivery, return or
other disposition of or any other matter relating to any Item of Equipment or any part or porlion thereof
{including, in each case and without limitation, latent or other defects, whether or not discoverable, any
claim for patent, frademark or copyright infringement) and any and all Liabilities in any way relating to or
arising out of injury to persons, properties or the environment or any and all Liabilities based on strict
liability in tort, negligence, breach of warrantiss or violations of any regulatory law or requirement, (c) a
failure to comply fully with applicable law and (d) Lessee’s failure to perform any covenant, or Lessee's
breach of any representation or wamanty, hereunder; provided, that the foregoing indemnity shall not
extend to the Liabilities to the extent resulting solely from the gross negligence or willful misconduct of an
Indemnitee.

18. General Tax Indemnification. Lessee shall pay when due and shall indemnify and hold
each Indemnitee harmless from and against (cn an after-tax basis) any and all taxes, fees, withholdings,
levies, imposts, duties, assessments and charges of any kind and nature (“Taxes") arising out of or
related to this Lease or any other Lease Document (together with interest and penalties thereon and
including, without limitation, sales, use, gross receipts, personal property, real property, real estate
excise, ad valorem, businass and occupational, value added, leasing, leasing use, documentary, stamp
or other taxes imposed upon or against any indemnilee, Lessee or any Equipment by any govemmental
authority with respect to any Equipment or the manufacturing, ordering, sale, purchase, shipment,
delivery, acceptance or rejection, ownership, titling, registration, leasing, subleasing, possession, use,
operation, removal, retum or other dispossession thereof or upon the rents, receipts or eamings arising
therefrom or upon or with respect to this Lease, whether payable at the inception of a Lease, during the
Term thereof or at the expiration thereof, excepting only all United States federal, state and local taxes
based on or measured by Lessors net income. Whenever this Lease or any other Lease Document
terminates as to any ltem of Equipment, Lessee shall, upon written request by Lessor, advance to Lessor
the amount estimated by Lessor to be the persanal property or other taxes on such tem of Equipment
which are nof yet payable, but for which Lessee is responsible. Lessor shall, at Lessee’s request, provide
Lessee with Lessor's method of computation of any estimated taxes. Except as otherwise provided in the
Equipment Scheduie relating to any Equipment, upon receipt of any tax bill relating to such Equipment
from a relevant taxing authority, Lessor will pay the Tax identified on such tax bill. Lessee will, on
demand, reimburse Lessor for the amount of such Tax pald {o such taxing authority; Lessor agrees to
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provide Lessee with copies of tax bills to accompany any demand by Lessor for reimbursement of Tax
payments.

19. Ownership.

{a) Title to the Equipment shall at all times remain in Lessor, and Lessee shall
acquire no ownership, title, property, right, equity or interest in the Equipment other than its leasehold
interest solely as Lessee subject to all the terms and conditions hereof. This Lease, is intended to be a
*finance lease” solely for the purposes of Article 2A of the Uniform Commercial Code as that term is
defined in Ariicle 2A of the Uniform Commercial Code. To the extent permitted by applicable law, Lessee
(a) waives any and all rights and remedies of Lessee under Sections 2A-508 through 2A-522 of the
Uniform Commercial Code and {b) any rights now or hereafter conferred by statute or otherwise fo
recover incidental or consequential damages from Lessor for any breach or any other reason whatsoever.
if, notwithstanding the express intent of the parties, a court of competent jurisdiction determines that any
Equipment Schedule is not a "finance lease”, the parties agree that in such event (i) (A) in order to secure
the prompt payment of Rent under and with respect to this Lease, and the performance and observance
by Lessee of all the agreements, covenants and provisions hereof (collectively, the “Obligations”), Lessee
hereby grants to Lessor a first priority security interest in all of Lessee’s right, fitle and interest in the
following (whether now existing or hereafter created and whether now owned or hereafter acquired): (1)
the Equipment {including, without limitation, all inventory, equipment, fixtures or other property comprising
the same), and general intangibles relating thereto, (2) additions, attachments, accessories and
accessions thereto whather or not furnished by the Supplier of such Equipment, (3) all subleases
(including the right to receive any payment thereunder and the right to make any election or determination
or give any consent or waiver thereunder), chattel paper, accounts, security deposits and bills of sale
relating thereto, {4) any and all substitutions, replacements or exchanges for any such Equipment or other
collateral, and (5) any and ali products and proceeds of any coflateral hereunder (including all insurance
and requisition proceeds) and all other payments of any kind with respect to the Equipment and other
collateral in and against which a security interest is grantsd hersunder and (B) Lessee agrees that with
respect to the Equipment, in addition to all of the other rights and remedies avaifable to Lessor hereunder
upon the occurrence of an Event of Default, Lessor shall have all of the rights and remedies of a secured
party under the Uniform Commercial Code; and (fi) the original principal amount of the obligations
hereunder shall be an amount equal to the Lessor's Capitalized Cost, and that such principal amount
shall accrue interest at the lesser of (x) the maximum lawful rate permitted by applicable iaw or (y) the
implicit interest rate reflecting Lessor’s financial assumptions at the time of the execution of the Lease
(including any assumed residual value at the end of the Term as detenmined by Lessor.

(b) Lessee hereby authorizes Lessor to file, solely at the expense of Lessee, any
Uniform Commercial Code financing statements or other similar documents that Lessor reasonably
deems necessary or advisable to protect its interest. Lesses agrees promptly to execute and deliver to
Lessor such further documents or other assurances, and to take such further action, including obtaining
tandlord and mortgagee waivers, as Lessor may from time to fime reasonably request.

20, Assignment by Lessor. Lessor may at any lime assign, grant a security interest in, or
otherwise dispose of (individually or collectively, a ‘“transfer”), all or any portion of its rights, litle or
interasts in, to and under this Lease, any Equipment Scheduie or any item of Equipment, together or
separately, to one or more persons or entities (each, an *Assignee”). Upon any such transfer, this Lease
shall remain In full force and effect. If Lessee is given notice of any such transfer, it shall acknowledge
receipt thereof in writing and execute, or otherwise authenticate, such further instruments as may be
reasonably requested by Assignee with respect to such transfer, including without limitation, a consent
certifying certain material facts and circumstances related to this Lease and the Equipment. Unless
otherwise expressly agreed by Assignee, Assignee shall not assume any of the obligations of Lessor
under this Lease. Upon written notice to Lessee of an assignment, Lessee agrees to pay the Rent with
respect to the ltems of Equipment covered by such assignment to such Assignee in accordance with the
instructions specified in such notice and Lessee shall not assert against Assignee any defense,
counterclaim or offset that Lessee may have against Lessor. All obligations and iabilities of Lessee lo
Lessor under this Lease (including, without limitation, any schedules, exhibits, riders or other attachments
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attached hereto or otherwise incorporated herein) are also hereby made for the express benefit of
Assignee.

21. Miscellaneous.

(a) Lessee shall pay all costs and expenses of Lessor, including, without fimitation,
reasonable attomeys’ and other professional fees, the fees of any collection agencies and appraisers and
all other costs and expenses related to any sale or re-lease of the Equipment (including storage costs),
costs incurred in perfecting any security interest or registering Lessor's ownership, payment of any
abligations of Lessee required to be performed under this Lease (including without limitation, taxes and
assessments with respect to any Equipment), incurred by Lessor in the preparation, negotiation and
execulion of this Lease or any amendment or supplement hereto, enforcing any of the terms, conditions
or provisions hereof and in protecting Lessor's rights hereunder. [f Lessee fails to reimburse ‘Lessor for
any such costs and expenses within thirty (30) days of invoice, interest shall accrue at a rate equal to the
fesser of (@) eighteen percent (18%) per annum or (b) the maximum amount permitted under applicable
law, on the unpaid balance thereof.

(b) This Lease shall be governed by and construed in accordance with the laws of
the State of Ohio. Any judicial proceeding arising out of or refating to this Lease may be brought in any
court of competent jurisdiction in Hamilton County, Ohio and each of the parties hereto {i) accepts the
nonexclusive jurisdiction of such courts and any related appeliate court and agrees to be bound by any
judgment rendered by any such court in connection with any such proceeding and (i) waives any
objection it may now or hereafter have as to the venue of any such proceeding brought in such court or
that such court is an inconvenient forum. EACH OF THE LESSEE AND LESSOR HEREBY WAIVES
THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING ARISING OUT OF OR IN ANY
WAY RELATING TO THIS LEASE, ANY EQUIPMENT SCHEDULE, OR ANY OTHER LEASE
DOCUMENT AND ANY ASSIGNMENT, SUBLEASE OR OTHER DOCUMENT EXECUTED IN
CONNECTION THEREWITH.

{(c) All notices delivered hereunder shall be in writing (including facsimile} and shall
be delivered to the following addresses:

if to Lessee:

Patriot Leasing Company LLC
12312 OLIVE BLVD.,, STE 400

ST. LOUIS, MO 63141

Altn: _~7 gerrsuld

Facsimile: (3!%) 215 - 3(, S8

ff to Lessor:

Fifth Third Commercial Leasing Company
38 Fountain Square Plaza

MD10904A

Cincinnati, Ohio 45263

Facsimile: (513) 534-6706

{d) Lessee acknowledges and agrees that time is of the essence with respect to its
performance under the Lease Dccuments. Any failure of Lesser to require strict performance by Lessee
or any waiver by Lessor of any provision herein shall not be construed as a consent or waiver of any
provision of this Lease. This Lease shall be binding upon, and inure to the benefit of, the parties hereto,
their permitted successors and assigns.

(e} This Lease, together with all other Lease Documents, constitutes the entire
understanding or agreement batween Lessor and Lessee with respect to the leasing of the Equipment,

-12-
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and supercedes all prior agreements, representations and understandings relating to the subject matter
hereof. Neither this Lease nor any other Lease Document may be amended except by a written
instrument signed by Lessor and Lessee.

This Lease may be executed in any number of counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

(@) Any provision of this Lease which Is prohibited 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 unenforceability shall not
invalidate or render unenforceable such provision in any other jurisdiction. Captions are intended for
convenience or reference only, and shall not be construed to define, limit or describe the scope or intent
of any provisions hereof.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Master Lease as of the day and
year first above written.
LESSOR:

THE FIFTH THIRD LEASING COMPANY

By:
Name: Ge

rald Wh‘ﬂ/
Title: Gld, VP
LESSEE:
PATRIOT LEASING COMPANY LLC

Name: (RM IL lhz:‘b
Tite: _Viee Raswerr Claonsutet—

-13-
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SALE OF SUBORDINATED RESIDUAL INTEREST AGREEMENT

~ THIS SALE OF SUBORDINATED RESIDUAL INTEREST AGREEMENT (*Agreement’) is made as of the 27 dgy
of May, 2011, by and between SG EQUIPMENT FINANCE USA CORP. ("SGEF") and SOMERSET CAPITAL GROUP,
LTD. ("Somerset”).

WITNESSETH:

WHEREAS, The Fifth Third Leasing Company (‘Lessor’) and Patriot Leasing Company LLC (‘Lessee”) have
entered into Equipment Schedule No. 018, Equipment Schedule No. 020, Equipment Schedule No. 021, Equipment
Schedule No. 022, Equipment Schedule No. 023 and Equipment Schedule No. 024 (each a "Lease” and collectively, the
“Lzases”) each issued pursuant to and incorporating the terms and conditions of that certain Master Equipment Lease
Agreement dated as of May 15, 2008; and

) WHEREAS, Lessor intends to sell to SGEF all of Lessor's right, title and interest in and to each Lease, the
équipment and other property subject thereto “Equipment,” the payments required to be made by the Lessee thereunder
and all other rights, powers and remedies of Lessor with respect thereto, all as more specifically described in a
Specification of Purchased Assets executed on or about June 3, 2011 (each a “Specification” and collectively, the
“Specifications”), each issued pursuant to and incorporating the terms of Master Assignment Agreement dated as of July
20, 2009 by and between Lessor and SGEF (“M_g_sjg_rAsggg_m_en_t_Aggemf); and :

WHEREAS, SGEF desires to sell and assign on a subordinated basis to Somerset, and Somerset desires to
purchase from SGEF, on the terms and conditions contained herein, SGEF's residual interest in each Lease and the
Equipment subject thereto, all as more specifically set forth herein. :

‘NOW, THEREFORE, in consideration of the foregoing, the mutual promises made herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree as
follows:

R Conveyance; Purchase Price.

R (a) Conveyance. Subject and subordinate to SGEF's Retained Interest, as defined herein, and in
exchange for Somerset's full and final payment to SGEF of the applicable Purchase Price set forth in Exhibit 1, and all of
Somerset's other agreements hereunder, SGEF does hereby sell, assign and transfer unto Somerset, and Somerset agrees
to fully purchase as of the Effective Date, the following with respect to each Lease (collectively, the “Residual Interest’):

(1) SGEF's title to the Equipment, as defined in each Lease, including the right to claim any and all
Federal and/or state tax benefits which accrue to the owner of the Equipment (* nticipated Tax Benefits"), subject to the
retention by SGEF of a first priority security interest in the Equipment, as more specifically described herein;

(2) all interests, rights, remedies, obligations and liabilities of SGEF under each Lease which accrue
following Lease Satisfaction, as defined herein, including, but not limited to, the right to receive any and ail sums due and
to become due under, or recoverable in connection with, the exercise by Lessee of any end of Lease purchase and/or
renewal options, and all rights and remedies relating thereto;

(3) all interests, rights, remedies, obligations and liabilities of SGEF under any and all guaranties and
other credit support documents (if any) and additional documents, opinions, certificates or other writings (if any) delivered
to SGEF in connection with or as an inducement for SGEF to take assignment of each Lease from Lessor, and any

amendments, addenda and riders to any of the foregoing (coliectively, the “Related Documents") which accrue following
Lease Satisfaction;

(4) ali interests, rights, remedies, obligations and liabilities of SGEF with respect to, and only {o the
extent assignable, those certain agreements with suppliers of Equipment (each a “Vendor”) solely as such agreements
relate to the Equipment (the “Vendor Agreements,” and together with the Related Documents and the Lease, the “Lease
Documents”), and including all manufacturers’ and/or vendors’ warranties with respect to the Equipment;
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_ (5) all of SGEF's rights, interests and remedies under the Lease Documents which accrue following
Lease Satisfaction, including, without limitation, the right to initiate and conclude any and all proceedings, legal, equitable
or otherwise, that SGEF ‘might otherwise take, together with all income and proceeds from the Equipment or the Lease
Documents, subject, prior to Lease Satisfaction, to SGEF's prior written consent (not to be unreasonably withheld) in the
caEse of initiation of proceedings with respect to the Lease and Related Documents;

L (6) all of the covenants, representations and warranties of Lessor under the applicable Specification
and’all of SGEF's rights, interests and remedies as Assignee under such Specification which accrue following Lease
Satisfaction;

N (7) the nonexclusive right to monitor compliance by the Lessee, Lessor and/or Vendor(s) with all such
parties’ respective obligations concerning the use, maintenance, warranty service, tax compliance and other obligations
refating to the Equipment under the Lease (collectively, the “Equipment Obligations”);

(8) the right to enforce the Equipment Obligations following Lease Satisfaction for such Lease; and

(9) subject to prior consultation with, and the prior written consent of, SGEF, such consent not to be
unreasonably withheld or delayed, the right to enforce the Equipment Obligations prior to Lease Satisfaction.

The sale, assignment, delegation, transfer and setting over by SGEF to Somerset of the Residual
interest with respect to each Lease hereunder shall hereinafter be referred to as a “Conveyance” and collectively the
“Conveyances.” : :

(b) Retained Rights and Obligations. Notwithstanding anything contained herein to the contrary, the
Residual Interest relating to each Lease shall expressly exclude, and SGEF shall retain and does not hereby convey to
Semerset: (i) any and all of the rights, obligations, remedies and other benefits under or with respect to the Lease
Dacurhents and Specification (other than as provided in subsection 1(2)(6) and (8) above) to the extent the same arose,
accrued or were payable during, or were attributable to, the period prior to Lease Satisfaction (other than Anticipated Tax
Beénéfits, which shall be for the present benefit of Somerset), including, without limitation, all lease payments, insurance
payments, early termination amounts; provided, however, with respect to any indemnifications or other provisions of the
Lease Documents and Specification that are and remain exercisable or otherwise for the benefit of both SGEF and
Somerset after giving effect to the applicable Conveyance, each of SGEF and Somerset shall be entitied to the non-
exclusive rights and benefits of the same to the extent such indemnifications or other provisions relate to such party (e.g.,
a claim against or harm suffered by either such party for which an indemnification is available under the Lease
Documents); and (ii) as collateral for the performance when due of all of the obligations of any person or entity that is an
obligor, lessee, borrower or guarantor (each, an “Obligor” and, collectively, the “Obligors”) under the Lease Documents to
SGEF and Lessor's obligations to SGEF, in both cases to the extent arising prior to Lease Satisfaction, SGEF reserves for
itself and Somerset grants to SGEF, a first priority security interest in and to the Residual Interest (collectively, the
“Retained Interest”). It is agreed and understood that the Leases provide for cross-defaults and cross-collateralization
and that SGEF shall be entitled to such right with respect to all Leases; provided that once Lease Satisfaction has
occurred for a Lease, such Lease shall no longer be subject to a right of cross-default or cross collateralization in favor of
SGEF.

{c) Lease Satisfaction. It is the intention of the parties that SGEF shali be entitled on a priority basis to
all rent payments coming due during the Base Lease Term of each Lease, , plus applicable taxes (collectively, the “Base
Term Payments”). For the purposes hereof, “Lease Satisfaction” shall occur with respect to a Lease once SGEF has
received full, final and indefeasible payment of the Lease Satisfaction Amount, as defined below, for such Lease. For the
purposes hereof, “Lease Satisfaction Amount” shall be calculated with respect to each Lease as the sum of the following:
(i) ali Base Term Payments then due but unpaid; plus (i) all remaining Base Term Payments, if any, discounted to the
date of calculation at the per annum rate specified in Exhibit 1, plus one percent (1%) of the foregoing; plus (iii) all accrued
taxes; late fees, indemnification amounts, and other amounts payable to SGEF under the Lease with respect to the Base
Term Payments. SGEF shall advise Somerset in writing that Lease Satisfaction has occurred with respect to a Lease
witnin® five (5) business days after it has occurred whether at expiration of the Base Lease Term or prior thereto or
thereafter. SGEF shall also promptly provide Somerset with such information regarding the status of each Lease and the
Base Term Payments and other amounts owed thereunder as Somerset shall from time to time reasonably request.
Notwithstanding any provision contained herein to the contrary, if following Lease Satisfaction SGEF is required by court
order or other legal requirements to return to any Obligor or other party any amount received by SGEF with respect to the
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R i’a;iﬁéd Interest and applied to the Lease Satisfaction Amount (any such returned amount, a *Refurned Amount”), then
S@n}g[set shall pay to SGEF on demand the Returned Amount, together with interest thereon at the rate ordered by such
legal requirements or court order, but only to the extent that Somerset has received payment with respect to the Residual

Interest.

. (d) Waiver and Release of Cerain Rights. Somerset acknowledges and agrees that, notwithstanding
any cross-collateralization provision that may be contained in a Lease Document, Somerset shall only be entitled to
gxercise rights in the personal property of any Obligor under such Lease Documents in which Somerset has an interest
(whether by assignment from SGEF or otherwise) and may only exercise such rights in respect of obligations owned by
Somerset (whether by assignment from SGEF or otherwise).

£

{e) Purchase Price. In exchange for the Conveyance by SGEF of the Residual Interest with respect tc
each Lease, Somerset shall pay to SGEF, in cash, on the date of execution of this Agreement (the “Closing Date’) the
purchase price specified in Exhibit 1 (the “Purchase Price®); and both parties agree that none of the right, title or interest
so conveyed shall pass to Somerset unless and until SGEF has received the full and final payment of the Purchase Price.

H Sale. The agreement set forth in this Section 1 constitutes a transfer and assignment of 100% of
SGEF's interest in each Residual Interest and, notwithstanding any other provision of this Agreement, shali in no way be
construed as an extension of credit or financing by Somerset to SGEF.

N Disclaimer. THE SALE, TRANSFER AND ASSIGNMENT BY ASSIGNOR TO ASSIGNEE AS DESCRIBED
HEREIN IS WITHOUT RECOURSE, REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED,
EXCEPT THOSE REPRESENTATIONS AND WARRANTIES THAT ARE EXPRESSLY SET FORTH IN THIS AGREEMENT.
iN ADDITION TO AND WITHOUT LIMITING THE FOREGOING, ASSIGNOR CONVEYS EACH RESIDUAL INTEREST “AS
IS, WHERE IS" AND WITHOUT ANY WARRANTY, EXPRESS OR IMPLIED (EXCEPT THOSE REPRESENTATIONS AND
WARRANTIES THAT ARE EXPRESSLY SET FORTH IN THIS AGREEMENT). ASSIGNEE FURTHER ACKNOWLEDGES
THAT ASSIGNOR TAKES NO RESPONSIBILITY FOR ANY FINANCIAL INFORMATION REGARDING THE OBLIGOR(S)
FURNISHED TO SOMERSET BY SGEF.

) ‘:_ " 3. SGEF's Representations a Warranties as to _ EACH Conveyance. With respect to the Conveyance of
each Residual interest, SGEF hereby represents and warrants, as of the Closing Date, that:

E (a) SGEF (i) is duly organized, validly existing and in good standing under the laws of its state of
organization, (i) has full power, and all licenses necessary (except where the failure to have all such licenses would not
have a material adverse effect on SGEF), to own its properties and to carry on its business as now being conducted and
(iii) has full power and authority to enter into this Agreement and to carry out the terms and conditions contained herein;

(b) no approval of, or consent from, any third party or any governmental authority is required for thé
execution, delivery or performance by SGEF of this Agreement;

‘ (c) the execution by SGEF of this Agreement and the other documents and instruments required to be
delivered pursuant to Section 6(a) hereof (collectively, the "Assignment Documents”) to which it is a party and its
participation in the transaction specified herein is in its ordinary course of business and within the scope of its existing
authority, or has otherwise been duly authorized,

. (d) there is no action, suit or proceeding pending against SGEF before or by any court, administrative agency
or other governmental authority which brings into question the validity of, or might in any way impair, the execution and
deiivery by SGEF of or performance by SGEF under this Agreement, any of the other Assignment Documents or any of
the Lease Documents to which SGEF is a party.

(e) each of the Assignment Documents to which SGEF is a party. (i) has been duly and validly authorized,
executed and delivered by SGEF; (ii) is in full force and effect with respect to SGEF; and (iii) constitutes the legal, valid
and: binding obligations of SGEF, enforceable against SGEF in accordance with their terms, except as limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors' rights
generally, and by applicable laws (including any applicable common law and equity) and judicial decisions which may
affect the remedies provided therein;
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(f) SGEF covenants and agrees to enforce for the benefit of Somerset, the covenants, representations and
warranties given by Lessor to SGEF under the Specification and given by Lessee under the Lease with respect to the
Equipment to the extent such covenants, representations and warranties relate to the Residual Interest and, unless an
Svent of default has occurred under the Lease Documents and Somerset has not exercised the right to buyout SGEF's
Retained Interest, as set forth in Section 8(f) hereof, not to modify, amend, waive or terminate any such covenants,
representations and warranties as they relate to the Residual Interest;

(g) SGEF has paid to Lessor the full Consideration specified in the Specification and received the title to the
Equipment and Lease Documents set forth in the Specification (and the Master Assignment Agreement as it relates
thereto) and the copies of the Lease and other Lease Documents delivered to Somerset pursuant to Section 6 hereof are
true, ‘correct and complete copies thereof (to the best of SGEF's knowledge in the case of the Lease and other Lease
Documents),

(h) to Assignor's knowledge, no event has occurred which constitutes a casualty with respect to the
Equipment or any item comprising the Equipment, and

Pa (i) upon the payment of the Purchase Price, Somerset shall receive whatever title to the Equipment and
other items of the Residual Interest as was conveyed to SGEF under the Specification, such title being subject and
subbrdinate to the Retained Interest, but otherwise free from liens and encumbrances arising by SGEF, except for those
credted by and in favor of SGEF and retained by SGEF and/or assigned to Somerset hereunder and the interests of the
applicable Obligor(s) under the Lease(s). ]

A 4. Somerset's Warranties_and Representations. Somerset hereby warrants and represents, as of the
Closing Date, that:

e (a) Somerset (i) is duly organized, validly existing and in good standing under the laws of its state of
organization, (i) has full power, and all licenses necessary (except where the failure to have all such licenses would not
have a material adverse effect on Somerset), to own its properties and to carry on its business as now being conducted
ang: (i) has full power and authority to enter into this Agreement and to carry out the terms and conditions contained
herein,;

(b) there is no action, suit or proceeding pending against Somerset before or by any court, administrati\{‘é
agency or other governmental authority which brings into question the validity of, or might in any way impair, the execution
and delivery by Somerset of, or performance by Somerset under, this Agreement;

) (c) no approval of, or consent from, any third party or any governmental authority is required for the
execution, delivery or performance by Somerset of this Agreement; . .

R (d) the execution, and delivery by Somerset of and performance by Somerset under this Agreement and the
transactions contemplated hereby (i) do not contravene any provisions of law or of any rule, regulation, permit, order,
ruling or-injunction applicable to Somerset, and (i) do not conflict and are not inconsistent with, and will not result {(with or
without the giving of notice or passage of time or both) in the breach of or constitute a default or require any consent
under, any credit agreement, indenture, mortgage, purchase agreement, deed of trust, security agreement, lease, guar-
antee or other document, instrument, writing or agreement to. which Somerset is a party, by which Somerset may be
bound, to which Somerset or its property may be subject, or Somerset's organizational documents; and

R (e) this Agreement constitutes the valid and binding obligations of Somerset, enforceable against
Somerset in accordance with their terms, except as limited by applicable bankruptcy, insolvency, reorganization,

n*_x'o'ﬁat_d_rium or similar laws affecting the enforcement of creditors' rights generally, and by applicable laws (including any
applicable common law and equity) and judicial decisions which may affect the remedies provided herein. ‘

5. Mutual Warranties and Representations. Each of SGEF and Somerset represents and warrants as of the
date hereof and as of the Closing Date, that:

_ (a) it understands that the Conveyance of each Residual Interest, to the extent it may invoive the sale of
a security, is being offered and sold without registration under the Securities Act of 1833, as amended {the “Act"), and
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applicable state securities laws in reliance upon an exemption from the registration requirements of the Act and applicable
state securities laws; and .

(b) it understands that the Conveyance of each Residual interest, to the extent it may involve the sale of
a security, is subject to restrictions on transferability and resale except as permitted under the Act and applicable state
securities laws and Somerset is acquiring the Residual Interest solely for its own account, for investment, and not with a
" view to ‘resale, but Somerset reserves the right to transfer the Residual Interest in compliance with any applicable
securities laws and subject fo the terms hereof.

' R -2 Delivery of Documents and Conditions Precedent. As a condition precedent to Somerset's payment of the
Piirshase Price, and performance of its other obligations with respect to the Conveyance of each Residual interest, all of
the conditions precedent enumerated below must be satisfied (in Somerset's reasonable discretion):

' (a) SGEF shall have delivered to Somerset all of the following, in form and substance reasonably
acceptable to Somerset:

(i) (A) acopy of the executed Lease and the Notice and Acknowledgment of Assignment executed
by the Lessor and the Lessee pursuant to the Master Assignment Agreement referencing Somerset as owner of the
Residual Interest,

EA (B) copies of all other Lease Documents which directly relate to the Lease and the Equipment,
including, but not timited to, all guaranties relating to the Residual Interest and certificates of insurance;

(C) copies of the Specification and Master Assignment Agreement;

(if) a bill of sale from SGEF to Somerset for the subject Equipment in substantially the form attached
hersto as Exhibit No. 2;

: (iiiy copies of any UCC-1 Financing Statements filed against the Obligor by Lessor or SGEF in
accordance with its customary practices with respect to the Equipment; and

T (iv) such documents and instruments (if any) as reasonably may be required by Somerset to effect
the assignment by SGEF to Somerset of any warranties (to the extent assignable) under the Vendor Agreements (if any
have been assigned) solely to the extent applicable to the Residual Interest.

e (b) All of the SGEF’s respective representations and warranties provided herein or in any of the other
Assignment Documents shall be true and correct on the Closing Date, in all material respects.-

7. Covenants.

: . (a) Remittances. Each of the parties covenants and agrees promptly to remit to the other party any
payments incarrectly received by such party with respect to each Lease, the other Lease Documents or the Equipment.
With respect to any remittance not made within two (2) Business Days after receipt of any amount required to be remitted
putsuant to the provisions hereof, the party failing to timely remit such amounts shall also pay to the other party interest
accruing on such remittance at a per annum interest rate equal to the one percent per month. As used herein, “Business
Day" shall mean any day other than a Saturday, Sunday or legal holiday on which commercial banks are permitted or
required to be closed in the State of New York or the state in which Somerset's principal place of business is located.

, (b) SGEF’s Records. SGEF will make appropriate notations in its books and records indicating the
assignment to Somerset of the Residual Interest.

(€} Taxes.
‘ 4 (i) SGEF shall be solely responsible for, and shall ir)démnify, protect, defend, save and keep
harmless, Somerset, on an after-tax basis, from and against: any and all taxes, fees, levies, imposts, duties, charges,

assessments and withholdings, of any kind or nature whatsoever (“Taxes"), in each such case, to the extent any of the
same are attributable or otherwise assessed with respect to each Retained Interest, together with any assessments,
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penalties, fines, additions to tax or interest thereon, which at any time or from time to time may be imposed on, or
asserted against, the Retained Interest (or any part thereof or any interest therein), by any Federal, state, local or foreign
government or taxing authority in connection with or relating to the Retained Interest (or any part thereof or interest
therein), but only to the extent, if any, that Somerset is not otherwise indemnified with respect thereto under the Lease
Documents.

T (ii) Somerset shall be solely responsible for, and shall indemnify, protect, defend, save and keep
harmless, SGEF, on an after-tax basis, from and against any and all Taxes, and any sales or transfer tax arising in
cornection with the sale and assignment of each Residual interest, in each such case, to the extent any of the same are
attributable or otherwise assessed with respect to the Residual Interest, together with any assessments, penalties, fines
additions to tax or interest thereon, which at any time or from time to time may be imposed on, or asserted against, the
Residual Interest (or any part thereof or any interest therein) by any federal, state, local or foreign government or taxing
aiithority in connection with or relating to the Residual interest (or any part thereof or interest therein), but only to the
éxtent,if any, that SGEF is not otherwise indemnified with respect thereto under the Lease Documents.

‘ (iii) Each of SGEF and Somerset agrees to notify the other party promptly after becoming aware
of any Taxes, whether pending or threatened that is the subject of indemnification pursuant to this Section; provided,
however, that the failure by either such party to so notify the indemnifying party will not in any manner affect such
indemnifying party’s obligations under this Section, except to the extent, if any, the indemnifying party shall have been
materially and adversely prejudiced by such failure.

(iv) The indemnities set forth in this section shall survive the expiration or earlier termination of
this Agreement.

o {(v) In no event shall either party be liable for any loss of use, revenue, anticipated profits or
special, indirect, incidental or consequential damages arising in any way out of or in connection with this Agreement.

) :”21 .o

8. Administration of Lease Documents. (a) Prior to Lease Satisfaction, SGEF shall be solely entitled to
enforce and administer the Lease Documents relating to each Lease, using SGEF's standard servicing and administration
practices, including, but not limited to, (i) the coliection of the Base Term Payments and all other amounts coming due
uhder the Lease Documents; (i) the exercise of any and all rights and remedies following an event of default under the
Lease Documents; and (iii) the granting or withholding of any consent requested by an Obligor with respect to the Lease
Documents and/or Equipment; provided, however, that, unless an event of default has occurred under the lLease
Documents and Somerset has not exercised the right to buyout SGEF's Retained Interest, as set forth in Section 8(f)
hereof, no such consent shall be granted by SGEF which has a materal effect upon the Residual Interest without
Somerset's prior written consent (such consent not to be unreasonably withheld). Following Lease.Satisfaction with
respect to a Lease, Somerset shall be entitied to the exclusive right to administer the related Lease Documents. SGEF
shall invoice the applicable Obligor and continue to require Obligor, as applicable, to remit all Base Term Payments and
other amounts due under the Lease Documents to and in the name of SGEF for the benefit of SGEF and subordinated
benefit of Somerset. SGEF shall also collect, remit and file any applicable Taxes, including property taxes (“Property
Taxes”). Upon receipt of Property Taxes or as otherwise provided in the Lease Documents, SGEF shall file and remit
Property Taxes to the applicable taxing authorities. SGEF shall retain possession of the Lease Documents and shall
make such documents available to Somerset as may be reasonably necessary for Somerset to enforce its rights with
rSespect thereto. Upon Lease Satisfaction, SGEF shall tum the Lease Documents and ancillary documents over to

omerset.

S (b) SGEF shall provide Somerset as soon as practicable with any material information received by or made
known to SGEF concerning an Event of Default under the Lease Documents. To the extent that SGEF receives them,
SGEF shall deliver to Somerset: (i) copies, if any, of Obligor's regularly prepared financial statements received by SGEF
under the terms of the Lease Documents; and (ii) if requested by Somerset, copies of any other information required to be
provided by an Obligor under the terms of the Lease Doecuments and received by SGEF. SGEF has no obligation to
request or obtain information from an Obligor. Somerset agrees that any information delivered or made available to
Somerset under this Agreement will be subject to the nondisclosure and confidentiality provisions of Somerset's
Ncndisclosure Agreement with SGEF.
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: . {c) It is agreed and understood that all proceeds of the Lease Documents, Equipment and Assignment
. Documents received by SGEF shall first be applied by SGEF to the payment of alt amounts due and owing with respect to
' the Retained Interest. SGEF may hold funds in either its own bank account or in a ledger account on SGEF's books and

shall not be required to segregate such funds in any manner. If SGEF is required by court order or other legai
 requiréments to return to an Obligor any amount received by SGEF with respect to the Lease Documents and/or
' Equipment, Somerset shall repay to SGEF on demand any portion of such amount that SGEF has previously distributed
- to Somerset, together with interest thereon at the rate ordered by such legal requirements or court order.

“-° (d) Subject to the terms of this Agreement, SGEF shall have the exclusive right in SGEF's name aione to
' enffce and collect the all amounts due and to become due under the Lease Documents, to exercise and enforce all
- fights and privileges accrued to Somerset in the Residual Interest, and to take any legal action to enforce or protect
SGEF's interests with respect to the Retained Interest. Prior to Lease Satisfaction, Somerset will not have, and shall not
. séek to exercise, without SGEF’s prior written consent (not to be unreasonably withheld), any right of legal or equitable
! redress against any Obligor or any other person having any obligation with respect to the Residual Interest. Subject o the
terms of this Agreement, upon the occurrence of an event of default under the Lease Documents, SGEF shall promptly
proceed with such course of action which it determines, in its reasonable discretion, to be appropriate.

(e) To the extent that SGEF reasonably incurs out-of-pocket expenses in connection with the administration
and/or enforcement of the Lease Documents and Equipment which are required to be paid or reimbursed under the Lease
" Docurnents, including; but not limited to attorneys fees and expenses, such expenses shall be added to the applicable
. Retainéd Interest and must be paid to or recovered by SGEF prior to Lease Satisfaction.

- et () Notwithstanding any provision contained herein to the contrary, following the occurrence of an event of

défault'under the Lease Documents, SGEF shall not be required to obtain Somerset's prior consent with respect to any
Fnatter relating to the administration and enforcement of the Lease Documents and Equipment. Somerset's duties under
this Agreement are absolute, unconditional and continuing, and will be unaffected by any: (i) amendment or waiver of any
| term of the Lease Documents; (ii) extension, indulgence granted or agreed to in relation to the Lease Documents and/or
* Equipment; (iii) invalidity, unenforceability or insufficiency of any of the Lease Documents; (iv) default by or insolvency of
- any‘Obligor or any other person obligated to make payments under the Lease Documents; (v) act or omission on SGEF's
* part relating to its actions taken in accordance with the terms of this Agreement or any of the Lease Documents; (vi}
. absence of notice to Somerset of any of the foregoing; or (vii) defenses in law or equity which Somerset may have to the
full discharge of any of Somerset's obligations under this Agreement. Prior to exercising any rights or remedies under the
Lease Documents upon an event of default thereunder, SGEF shall notify Somerset in writing thereof and offer to
Somerset the right and opportunity to purchase ali, but not less than all, of the then remaining Retained Interests from
- SGEF for an amount equal to the then applicable Lease Satisfaction Amount for each such Retained interest. Such
purchase right shall be exercisable by Somerset within ten (10) days after receipt by it of the notice referenced in the
immediately preceding sentence. Upon payment by Somerset of the aforesaid amount to SGEF, SGEF shall assign and
transfer to Somerset the Retained Interest(s) and all of SGEF's right, title and interest under the related Lease
Documents.

(g) SGEF represents that it shall exercise the same degree of skill and care that it exercises in the service
and administration of lease transactions held solely for SGEF's own account. Except for a breach of SGEF’s fiduciary
duty with respect to monies received, in the absence of gross negligence or willful misconduct, SGEF will not be liable to
Somerset for any action or failure to act or any error of judgment, negligence, mistake or oversight on SGEF's part, or on
the ipart.of any of SGEF's agents, officers, employees or attorneys in the administration of the Lease Documents and/or
Equipment; provided, however, that in no event will SGEF be liable for any action or failure of action taken by SGEF at
Semerset's direction, and shall incur no liability by acting upon any notice, consent, certificate or other instrument or
writing (which may be received by email, fax or comparable transmission) reasonably believed by SGEF to be genuine
and signed or sent by the proper party. SGEF shall not be responsibte for the present or future solvency or financial worth
of any Obligor. Except as provided herein:

(i) In exercising the discretion and authority provided herein, SGEF may, without incurring any liability to
Somerset, rely upon the advice of legal counsel, accountants, appraisers and other experts, and SGEF shall not
be liable for any action taken or omitted to be taken in good faith by SGEF in accordance with the advice of such
- . counsel, accountants, appraisers, or other experts.

5-20-11 7
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(i) SGEF does not and will not have any duty, either initially or on a continuing basis, to make any inquiry.
investigation, evaluation or appraisal on Somerset's behalf, nor will SGEF have any responsibility or liability with
respect to the accuracy or completeness of any information provided to Somerset which has been provided tc
SGEF by an Obligor or any other person.

(iii) SGEF shall not be responsible for the performance or observance of any of the terms, covenants, or
conditions of the Lease Documents or any related document. With respect to any property held by SGEF which is
independent of any of the Residual Interest, SGEF shall have no obligation to make any claim, or assert any lien
upon, or assert any offset. SGEF shall incur no liability with respect to (A) any failure to realize upon the Lease

* Documents, (B) any failure to collect or receive any amounts due under the Lease Documents or other sum owing
* 7 from an Obligor, (C) making or failing to make any examinations, appraisals, audits, or check-ups of any Obligor’s
’ . gffairs or (d) granting extensions, renewals, or indulgences to any Obligor.

Eeteg Subordination of Residual Interest. Somerset hereby acknowledges and agrees that each Residual
Iriferest and all proceeds thereof (collectively, the “Collateral®) are subject to a security interest granted by Somerset in
© favor of SGEF. Until Lease Satisfaction with respectto a Lease, Somerset hereby subordinates any present or future title,
security interest or other interest that it may have in the Coliateral related to such Lease to any present or future security
interest or any other right, title or interest that SGEF may have therein and the payment and performance in full of all then
outstanding Retained Interests. Prior to Lease Satisfaction with respect to a Lease, Somerset shall not, at any time,
assert any interest in any of the related Collateral having parity with or priority over, the interest of SGEF therein. This
subordination shall remain in full force and effect notwithstanding that SGEF or Somerset terminates or modifies, by
agreernent or otherwise, any of their respective agreements with any Obligor, or under the Lease Documents. The
. subordination by Somerset contained herein is effective irrespective of: (a) the time or order of acquisition, attachment or
égﬁebti'on of any security interest or other interest of Somerset or SGEF in any of the Collateral; (b) the time or order of
filing 'of financing statements by Somerset or SGEF, (c) the acquisition of purchase money or other priority with respect to
any such security or other interest, or (d) the failure to give notice or timely notice of the acquisition or expected
acquisition of purchase money or other priority with respect to any such security interest or other interest. Somerset will,
upon the request of SGEF, execute and deliver to SGEF such further and additional documents as SGEF may reasonably
deem necessary or desirable to effect the subordination of Somerset's interests in the Collateral contemplated hereby.
Furthermore, and in addition to the foregoing subordination, in order to secure the payment and performance of all
Retained Interests and the performance of Somerset's obligations hereunder (the “Obiligations”), Somerset does hereby
convey, warrant, mortgage, assign, pledge and grant to SGEF a first priority security interest in all of its right, title and
interest in and to each Residual Interest, including the Equipment, and all such other Collateral (and irrevacably
authorizes SGEF to file such UCC filings with respect to the Collateral as SGEF may reasonably deem necessary to
perfect and maintain SGEF's first priority security interest in and to the Collateral), and Somerset expressly acknowledges
and agrees that its interest in the Collateral shall in all respects be subject in right and subordinate to the rights and
interest of SGEF. Upon Lease Satisfaction with respect to a Lease, SGEF's Retained Interest therein (other than SGEF’s
right to be indemnified by the Obligors thereunder) shall autornatically terminate and SGEF's security interest in the
related Residual interest granted to it by Somerset shall also terminate and SGEF authorizes Somerset to amend any
related UCC filings to reflect such termination with respect (but only with respect) to the Retained Interest so terminated.

~10. Miscellaneous.

(a) Assignment. Somerset may not sell, assign or otherwise transfer, or delegate, ali or any of its right,
title, interest and/or obligations in and to any Residual Interest without prior written notice to, and the consent of, SGEF,
provided however, that no such consent shall be required for an assignment by Somerset of a Residual Interest to.a
subsidiary or affiliate of Somerset or as collateral security o a financing source that finances Somerset's acquisition of the
Residual Interest so long as prior written notice of such assignment is delivered to SGEF and such assignee agrees in
writing to the subordination provisions of this Agreement in a document reasonably acceptable to SGEF and provided,
further, that any such assignment or delegation shall not relieve Somerset from any of its obligations or duties under this
Agreement. SGEF shall be entitled to assign its rights or delegate its duties or obligations with respect to any Retained
Interest .hereunder and/or other Assignment Documents without notice to Somerset; provided, however, any such
assignment or delegation shall not relieve SGEF from any of its obligations or duties under this Agreement. Subject to the
foregoing, the rights and obligations of the parties hereunder shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

5.20-11 -8 -
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(b) Noftices. All notices and other communications hereunder shall be in writing, personaily delivered,
_ sent electronically, sent by a nationally recognized courier service or sent by certified mail, return receipt requested,
addressed to the other party at its respective address stated below the signature of such party or at such other address as

such party shall from time to time designate in writing to the other party; and shall be effective from the date of receipt.

i ' (¢} Governing Law. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES
OF 'SUCH STATE), INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE.

G (d) Entire Agreement. This Agreement and the other Assignment Documents constitute the entire
agreement between the parties with respect to the subject matter hereof and thereof. This Agreement shall not be
modified, amended or altered in any manner except by a document in writing executed by both parties. No oral agree-
ment shall be binding.

(e) Titles. Section titles are for convenience of reference only and shall not be of any legal effect.

Do ()  Further Assurances. The parties further covenant and agree to do, execute and deliver, or cause to
be done, executed and delivered, all such further acts, transfers and assurances, for the better assuring, conveying and
confirming unto Somerset and its successors and assigns, all and singular, the Residual interest hereby assigned, and
- otherwise implementing the intention of the parties hereunder and the other Assignment Documents, as the parties and
their successors and assigns reasonably shall request.

(g) Jurisdiction, Forum Selection, Venue; Waiver of Jury Trial. SGEF and Somerset: (a) agree to submit
for themselves, and any legal action or proceeding relating to this Agreement and any of the other Assignment
Documents and the transactions contemplated hereby or thereby, any dealings between the parties hereto relating to the
subject matter hereof or thereof, and/or the relationship that is being established hereby, to the jurisdiction of the state or
* Federal courts located in the State of New York, (b) consent that any action or proceeding shall.be brought in such courts,
and waive any objection that each may now have or hereafter have to the venue of any such action or proceeding in any
such court; and (C) agree that nothing herein shall affect the right to bring any action in any other court of competent
jurisdiction and/or the right to effect service of process in any other manner permitted by law. SGEF AND SOMERSET
HEREBY UNCONDITIONALLY WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY OF THE ASSIGNMENT
DOCUMENTS, ANY DEALINGS BETWEEN SGEF AND SOMERSET RELATING TO THE SUBJECT MATTER HEREOF
OR THEREOF, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED BETWEEN SGEF AND SOMERSET.
THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY
BE FILED IN ANY COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS IRREVOCABLE,
MEANING THAT (T MAY NOT BE MODIFIED EITHER ORALLY OR (N WRITING, AND THE WAIVER SHALL APPLY TO
ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT,
EACH SPECIFICATION OR THE CONTRACT DOCUMENTS. IN THE EVENT OF LITIGATION, THIS AGREEMENT
M_AY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

I (h) Counterparts. With respect to each of this Agreement and any of the other Assignment Documents
or other:documents delivered pursuant to this Agreement, each such agreement may be executed in any number of
counterparts, all of which when taken together shall constitute one agreement binding on all parties, notwithstanding that
all parties are not signatories to the same counterpart. )

(i)  Survival. The respective representations, warranties, obligations, liabilities, duties and indemnities of
SGEF and Somerset contained in this Agreement, the other Assignment Documents, and the other documents and
agreements relating hereto or thereto shall survive the consummation of the transaction evidenced hereby, and shall
survive any termination to the extent required for their full observance and performance.

o () Recitals. Both parties agree that all of the recitals are hereby incorporated herein and are
acknowledged as being true and correct.

.y
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4 (k) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the
“sze.nforceability of any other provision hereof or thereof.

S

ry
&

' f () Waivers. Nofailure or delay on the part of either party in exercising any power, right or remedy under
J

reement shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or
7 dy preclude any other or further exercise thereof or the exercise of any other power, right or remedy.
;f (m) TIransaction Expenses. Each of SGEF and Somerset shall bear and be responsible for its own costs
# and expenses incurred in connection with the negotiation, preparation, execution and delivery of this Agreement and any
other agreements, documents, certificates and instruments relating hereto, and it shall not have any right of
reimbursement or indemnity for such costs and expenses as against the other party.

(n) No Third Party Benefit. Notwithstanding the terms of this Agreement or the Assignment Documents,
the agreements contained in the Assignment Documents are solely for the benefit of SGEF and Somerset (except as
otherwise expressly provided therein); and shall not benefit in any way whatsoever any other person, including (without
limitation) an Obligor; and nothing contained in an Assignment Document shall affect, limit or in any way diminish the
claims, rights, remedies and/or recourse of SGEF against any other person, including (without fimitation) an Obligor, with
regard to any matter and/or the Retained Interest, all of which claims, rights, remedies and/or recourse are expressly
reserved by SGEF.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year

first above written.
SG EQUIPMENT E ‘ . ' SOMERSET CAPITAL GROUP, LTD.

;
By. /. /?Zw jg\x@ AT r./te
Name: Name Keely J. WQronlck
Title: Vieeo Paesldenl Title:
SG Equipment Finance USA Corp. . Somerset Capital Group, Ltd.
480 Washington Bivd. Merritt Corporate Woods
Jersey City, NJ 07310 612 Wheelers Farms Road
Facsimile: Milford, CT 06461

Facsimile:

5-20-11 -10 -
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EXHIBIT NO. 1
Lease Purchase Price Discount Rate
Equipment Schedule No. 018 $42,006.55 6.00%
Equipment Schedule No. 020 $363,125.04 5.75%
Equipment Schedule No. 021 $9,116.31 6.00%
Equipment Schedule No. 022 $9,431.76 6.00%
Equipment Schedule No. 023 $394,932.17 6.00%
Equipment Schedule No. 024 $34,640.79 6.00%
SG EQUIPMENT FINANCE USA CORP. SOMERSET CAPITAL GROUP, LTD.
- P B ocanic
BY; By.__, Cat SOt
Name:é ﬂ Name: Keely 1, Woronick
Tite:_ Patricia Hensiey Title: Assfitant Corporate Secretary

ice ¥res 18]
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EXHIBIT NO. 2

EQUIPMENT BILL OF SALE

THIS EQUIPMENT BILL OF SALE is given by SG Equipment Finance USA Corp. (herein the “Seller”), to
Somerset Capital Group, Ltd. (herein the “Buyer”).

WITNESSETH:

THAT FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby
- acknowledged, Seller does hereby bargain, sell, assign, transfer and set over to Buyer, its successors and assigns,
. Seller's title to the items of equipment listed on the schedule attached hereto (the “Equipment’}.

The Equipment is sold hereunder subject to the representations, warranties, covenants and other provisions set

| forth in that certain Safe of Subordinated Residual Interest Agreement dated as of May _g’)i 2011, by and between Buyer
and Seller.

IN WITNESS WHEREOF, Seller has caused this instrument to be duly executed as of the 5_ day of
D&Y o , 2011,

SG Equip /n]t Fingnce USA Corp.
/
\/’:[/

; 7
Patricia Hensley

mé
T

Na
Titl
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FIFTH THIRD BANK

EQUIPMENT SCHEDULE — No. 023
DATED MAY 18, 2011

To MASTER EQUIPMENT LEASE AGREEMENT
DATED as OF MAY 15, 2008

Lessor FIFTH THIRD EQUIPMENT FINANCE COMPANY,
(ffkia The Fifth Third Leasing Company)
an Ohio corporation

Lesses: PATRIOT LEASING COMPANY LLC

Ali of the terms of the Master Equipment Lease Agreement dated as of May 15, 2008 {as amended,
supplemented or modified from time to time, the "Master Lease”) between Lessee and Lessor are
incorporated by referance hersin. Lessor may inciude any parent, subsidlary or affiliate of Fifth Third Bank
who endorses an Equipment Schedule. By endorsing herein such party hereby agrees to, and shall be
bound by the terms and condilions of the Master Lease regardiess of whether it executed such Masler
Leatie as the original Lessor. Capitalized terms used, and not otherwise defined, herein shall have the
meanings ascribed thersto in the Masler Lease. This Equipment Schedule as it incorporates the terms of
the iiaster Lease and each scheduie, exhibit and rider attached hereto Is referred to as this “Lease” This
Equpment Schedule, and the Masler Lease, as incorporated herein shail constitute a separate and
enfcrceabie lease. If any term of any schedule, exhibit or rider hareto conflicts with or is inconsistent with
any term of this Equipment Schedule or the Master Lease, the terms of such schedule. exhibit or rider
shai- govern.

1. Equipment.

This Equipment Schadule relates to the Equipment described on Schedule 1 hereto (colisctively, the
“Equipment™).

2. Financial Terms.
€)) Base Lease Term Commencement Date: June 3, 2011.
(b} Bass Lease Term: 60 months

{c) Rant Payment Dates July 3, 2011 and on the same day of each month thereafter during
the 'enm (including ail Renewai Terms, if eny)

{d) Expiration Date: June 3, 2016,
{e) Lessor's Capltalized Cost: $3,755,873.76
{nN Processing Fes: Lessea agraes to pay Lessor a lease processing fee of $250.00

{g) Rent: The Base Term Rentai Factor is .0173000 (or $64.978.35 per month as of the
Base: Lease Term Commencement Date); prov.ded, however, that (A) such Base Term Rental Factor is

©200:! Filth Thirg Bancorp
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based on the US doiar, a 30/360 day year, with a Semi-Annual Settflement and a term approximating the
weigted average fife of this Equ:pmert Schedule, as quoted in the Bloomberg SWAP Rate report as of
the day preceding the date of this Equ:pment Schedule, and (B) may be adjusted by Lessor as of Lessor's
funding date using the SWAP rale for a term approximating the applicable weightad average SWAP rate
for tF & most recent previous day and shall remain constant throughout the Base Lease Term. Lessor wili
provide Lesses with notice of any such adjustment.

(h)

Equipment Location(s}: As specified on Schedu.e 1. Lessee shall not use, or permit any

of tha Equipment to be used, predominately outside the United States within the meaning of Section
168(1)(1}A) of the Code except under the circumstancas described in Section 168(g){4) of the Code, if
applizable to the Equipment.

U]

The Stipulated Loss Valus for the Equipment shall be equal lo Lessor's Capitalized Cost

for sch Equipment muitiplied by the applicable percentage amount for the relevant date set forth on
Schedule 2 attached hersto.

Pursuant fo Section 18 of the Master Lease, on or prior to the Delivery and Acceptance

Date if requested by Lessor, Lesses will exacute and deliver a tax payment certification providing for the
manner of reimbursement of Taxes paid by Lessor with respect to the Equipment and/or making such
representations and warranties as may appear apprapriate as to the axempt status of the Eguipment.

(K} Lessee’s federal taxpayer ldentification number is 20-5622045 and Lessee’s slate charter
or onjanizational identification number is 4329802.
3. ent and T; nts

{a) On each Rent Payment Date during the Base Lease Term, Lassaes shall pay (i} as Basic

Rent for the Equipment, the product of the Base Term Rental Factor and Lessor's Capitaiized Cost for the
Equipment and (ii) In respect of Taxes scheduied to become due, such amounts monthiy (or at such other
intenal as Lessor may deem appropriate) as Lessor determines will be due and payabie. In addition to
the foregoing, on the Base Lease Term Commencement Date, Lessee shali pay to Lessor as interim rent
for sach day from the Dslivery and Acceptance Date to the Base Lease Term Commencement Date, the
sum 3 (A) $2,165.95, as dally rent and (B) such amounts dally in respect of Taxes as Lessor determines
wili b3 dus and payable

(b}

On each Rent Payment Date during each Renewal Term (If any), Lessee shaii pay (i) as

Baslc Rent for the Equipmant, the product of the Renewal Term Rental Factor and Lessor's Capiltalized
Cost for the Equipment and (i} In respect of Taxes scheduled to become due, such amounts monthly {or
at surch other interval as Lessor may deem appropriate) as Lessor determines will be due and payable.

4. income Tax.

(a)

Lessee represents and warrants that (i) beginning In Lessor's taxable year which includes

the date of acceptance by Lesses of the Equipment and at all times during the Term, Lessor shall be
entilod to take the maximum deductions for depreciation allowabie pursuant to Section 167(a) or any
successor provision of the Code and that the deductions for depreciation of the Equipment shaii be
deternined as provided in Section 168 (inciuding, without limitation, Section 168(a)) or any successor
provision of the Code and shall be based on Lessor's Gapitalized Cost for the Equipment (together with
the Bonus Depreciation described in the next sentencs, the “Depreciation Deduction®), (i) the applicabie
*reco /ery period” for the Equipment as provided in Seclion 188(c) or any successor provision of the Code
shall be as indicated on Schedule 1, (i} Lessor shali be sntitled to take the maximum deductions
pursuant to Section 163 or any successor provision of the Code, with respect to interest payabie on
LesscPs borrowing (if any) in connection with the acquisition or financing of Equipment {the "Interest
Dedustion” and together with the Depreciation Deduction, the "Tax Benefils®), and (iv) Lessar wili not be
requited to include in its gross income at any time during the Term any amount with respect to the

-2-
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transactions contempiated by the Lease Documents other than (A) Basic Rent as such amounts accrue in
acccrdanca with the terms of the Lease, (B) the amount of any Income or gain resulting from the paymen!
of Stipulated Loss Vaiua or from the loss, sale or other disposition of the Equipment {except to the extent
that the caiculation of such payment does not properly take into account the tining of such event for tax
purposes}, {C) amounts paid by Lessee on an after-tax basis, and (D) amounts identified as intsrest (such
amounts coliectively the "Assumed Income Amounts.”). If Bonus Depreciation is shown on Scheduis 1 as
beinj applicable, in addition to the foregoing, Lessee represents and warranis that (1} the Equipment
cons litutes "qualified property” pursuant to Section 168(k) of the Code and is eligible for an additional
depraciation deduction in the first year equai to fifty percent (50%) (as a percentage of Lessor’s
Capitalized Cost) as contempiated by Section 168 of the Code (the “Bonus Depreciation®), (2} the
Equipment shail be treated as anginally ptaced in service nct earlier than the date of the execution and
delivery of this Leasse, or in the event the transaction Is a sale-leaseback transaction, Lessee shall not
have: placed the Equipment in service at any time prior to three (3) months before the execution and
dellvary of this Lease, {3) Lessee has not arranged to purchase, and Lesscr is not purchasing, the
Equipment pursuant to a binding writen contract entered into before January 1, 2008, and (4) the
Equipment shail be piaced In service before January 1, 2009

b) If, as a result of (i} the inaccuracy of any of the representations or warranties set forth in
Saction 4(a), (i) any change in appilcable law, {iiij} the breach by Lessee of any of ils covenants or
agreaments in this Leass, (Iv) any act or omission of Lesses or any affiliate of Lassee, or (v} the sale or
othe- disposition of any item of Equipment or any intersst therein after the occurrance of an Event of
Defz ult, there shaii be a disailowance, elimination, reduction, disqualification, recapture aor other change
in wnole or in part of the Depreciation Deduction or interest Deduction, includ'ng without limitation a
char ge in the Depreciation Deductlion scheduie (or Lessor is required to include in income amounts other
than the "Assumed Income Amounts’) (a “Tax Loss"), Lessee shall, upon request by Lessor and subject
to tha provisions of this Section 4, pay to Lessor on each Rent Payment Date, commencing with the first
such date following written notice to Lessee by Lessor of such Tax Loss, such additional Rent as shali be
in aryounts which shail cause Lessor's after tax economic yield and after {ax cash flow (computed on the
sam3 assumplions, including without limitation, the tax rates and discount rates ulilized by Lessor in
conr eclion with this Lease or, in the case of a Tax Loss based on an Income inciusion event, the then
appiicable federal, state and local tax rates) to equal the sconomic yield and cash flows that wouid have
beer realized by Lessor if such Tax Loss had not occurred. If the date of the Tax Loss with respect to
any Equipment occurs foliowing the termination of the Lease with respect to such Equipment, said
addilional Rent shall be payable in a lump sum on demand. in addition to the amounts payable as
prov:ded above, Lessae wiil aiso pay any interest, additions lo tex and penalties {(except additions to tax
and penaltles caused by the gross negligence or willful misconduct of Lessor) paid or payable with
respact to the Tax Loss or on account of having claimed the deduction giving rise to such Tax Loss. For
purpases of this Saction 4, the term “Lessor” shall include any Ass.gnee and any affiliated group, within
the meaning of Section 1504 or any successor provision of the Code, of which Lessor or Assignee.
respactively, is a member if consolidated returns are filed for such affiliated group for Federai income tax
purp >ses.

{c) For the purpose of lhis Section 4, a Tax Lass sha’l occur upon the earilest of {i) the
hapgening of any event which may cause such Tax Loss, (i) the payment by Lessor lo tne Intemai
Reveinue Service of the tax increase resulting from such Tax Loss, or (lif) the adjustment of the tax relurm
of Lessor to reflect such Tax Loss A cerlificate of an officer of Lessor descrbing such Tax Loss in
reasvnable detadl shall be conclusive evidence of the amount and date of such Tax Loss (absent manifest
erTor ).

{d) Lessee shall not be required 1o make any payment pursuant to the provisions of this
Section 4 in respect of any Tax Loss which resulls from any one or more of the following causes (i} the
failurs of Lessor to have sufficient income to benefit from such Depreciation Deductions or Interest
Deductions, (1i) faliure of Lessor to claim in a t mely and proper manner (inciuding making ail appropriate
pemrissible elections under the Code) any permissibe deductions and treatment of ncome and
deductions in its income lax returns for the appropriate years, or (iii) appiication or impositon of &
minirum 1ax.

3.
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{8) if the Interna! Revenue Service proposes an adjustment in any item of ‘ncome, gain, loss,
deduction or credit which if agreed to by Lessor would result in a Tax Loss, Lessor hereby agress to {ake
suct action in connection with conlesting such proposed adjusiment as Lessee shall reasonably request
in witing from time to time, provided that: {;) within thirty (30) days after notice by Lessor to Lesses of
suct claim, Lessee shall have requested that such proposed adjustment be contested, (i) before
undortaking, at Lessee’s request, any administrative appeals, proceedings, hearings or conferencas with
the Internai Revenue Service or any judicial resolution or any other such action in respect of such
proposed acjustment, Lessor shall have been fumished by Lessee with an opinion of a law firm selected
by L3ssor and reasonably acceptabie to Lesssee, to the effect that Lessee is more likely than not to prevail
in contesting such proposed adjustment, (iif) Lessee shaill have Indemnified or provided for the
inde nnification of Lessor in a manner reasonably satisfactory to Lessor for all expanses which Lessor
may incur as the result of contesting such proposed adjustment and hareby agrses to pay or reimburse
Lessor for {in addition to ali other Indemnification under this Leasa), on demand, gli actual and reasonabile
costs and expenses which Lessor may incur In connection with contesting such proposed adjustment,
including, without fimilation, reascnable attorneys’ and accountants’ fees, expenses and disbursements,
{iv) at such ime as judicial resoiution is available and appropriate, if Lessor elects to pay the Tax claimed
and sue for a refund in the appropriate court, Lessee shali have pald the full amount of such Tax, (v}
Lessor need not appeal any adverse judiclai determination by any such court or any administration
agercy, and (vl) Lessor has determined that such proposed adjustment or any proposad contest does not
involve a risk of criminal labliity or of the ioss of use or possassion or the forfeiture, se'zure, confiscation
or sale of any Equipment. Lessor may elecl not to contest such proposed adjustment or imposition,
desgile a request by Lessee pursuant to clause (i) of this Section 4(ej that a proposed adjustment be
contisted; provided that, if Lessor so elects despite such a request by Lessee, Lessee shall be relieved
of al its indemnification obligations in respect of any such Tex Loss resulting from such proposed
adjustment. In the case of any such proposed adjustment refarred to above, Lessor agrees promplly to
notif; Lessee In writing of such proposed adjustment and agrees not to make payment of the Tax
claimed, if such payment has been demanded, prior to the eartier of (A) the date such amount is due and
{8} tvirty (30) days afler the giving of such nolice and agrees to give to Lessee any relevant information
reiat ng to such proposed adjustment which may be particularly within the knowledge of Lessor. If Lessee
hasgaid any Tax on bahalf of Lessor pending a sult for & refund, Lessor will promptly remit lo Lessee any
refurd raceived by Lessor as a rasult of such proceeding (net of any amounts due and pavabis pursuant
to this Lease). Notwithstanding any other provision of this Lease, inciuding this Seclion. Lessor shak:
have the affirmative controt of any contest ltigation.

5. insurance

The amount of pubilc liability insurance inciuding personal injury and property damage required o be
maintained by Lessee pursuant to Section 10(a) of the Master Leass Is $5,000,000.00 per occurrence.

8. Early Expiration.

{a) Early Expiration Dates Each Rent Payment Date designated below is called an "Early
Expilation Date” and corresponcs to an Eariy Buy-out Percent as follows (which amount is in addition to
any ilent due on that date):

Early Expiration Date Early Buy-out Percent
June 3, 2015 3887%

Sa iong as (1) no Defautt or Event of Defauit has occurred and (i) this Lease shall not have beer
earlier terminated, on the Early Expiration Date specified above, Lesses may exercise with respect to all
but not less than ail of the Equipment an option specified in this Section 6.
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Purchase Oplion. Lessee shall have the right. upon the terms and conditions set forth

bsitw, to purchase all but not less than ali of the Equipment on such Early Expiration Dale, for a price
squal to the Early Buy-out Percent times Lessor's Capitalized Cost and corresponding fo the Early
Expiration Date specified above, plus ail Rent then due and payabie pursuant to this Leass (including
Basic Rent due on such Early Expiration Date) and all Taxes (Including ait saies and use Taxss) payabie
in connection with such purchase; provided that Lesses gives Lessor written nofice of Lesses's intent to
exe-cise such right not less than one hundred sighty (180) days and not more than two hundred seventy
{271)) days prior to the appilcable Early Expiration Date. Fallure to provide nolice within such period shail
lemiinate any fight of Lassea to purchase the Equipment pursuant to this Section. If Lessee exercises is
figh: to purchase the Equipment in accordance with the terms hersof, upon payment of the purchase
pric3 and all other Rent then due and payable under this Leass, Lessor wiii deliver to Lessse a bill of sale
transferving tile to the Equipment to Lessee on an “as-is, where-is” basis without representation or
waranty of any kind except that Lessor shail warrant that the Equipment is free, ciear and unencumbered
of alf Liens arising by, through or under Lessor excep! for such Liens that Lessee is required to remove
pursuant to the tenms of the Leass.

7.

End of Term.

Upon the expiration of the Term, Lessee shali exercise with respect to all, but not less than ali, of the
Equipment one of the foliowing options in accordance with the terms hereof

Renewai Optlon. So long as (i) no Default or Event of Default has occurred and (i) this

Lease shail not have been earller terminated, upon the expiration of the Base Lease Term, Lessae shail
hawe the option to renew this Lease with respect to all but not less than ali of the Equipment, for a
renewal term as agreed between Lessor and Lessae prior to the end of the Base Lease Term. Ali terms
and conditions of this Lease shali be applicable dusing such Renewai Term; provided that Basic Rent
shall be caiculated based on a rental factor equal to the Fair Market Rental Value {as defined beiow) of
the I2quipment determined at the expiration of the Bass Lease Term .

As 1 3ed herein, “Fair Market Rental Value” shail maan the value the equipment for leass, expressad as a8
percentage of Lessors Capitalized Cost, (A) agreed upon between Lessor and Lessee not iess than
ninely {90} days prior to the end of the Base Lease Term, or (B) If not so agreed, subject o recelpt of
appiicable notice as provided In this Section, shail be determined by an independent appraiser seiected
by Lessor, or f Lessee reasonably objects to such appraiser, an independent appraiser upon whom
Lessior and Lessee may mutuaily agres, or, falling such agreement, the average appraised vaiue of thres
independent appraisers, one of whom shall be saiecled by Lessor, the second by Lessee and the third by
the ‘irst two so selected which determination shail be binding upon Lessee and Lessor. In determining
the I~air Market Rental Value, each such appraiser shail determine the value which would be obtained in
an arm'’s length transaction between an informed and willing lesses and an Informed and willing Lessor
undor no compuision {o lease such Equipment, assuming the Equipment to be in the condition requ'red {o
be maintained and returned pursuant to the Lease. In such determination of Fair Market Rental Vaiue,
sucl leass shail be on the term and conditons hereof. The fees and expenses of ali suck appraisers
shali be paid by Lessee. Each period for which Lasses is entitied to renew the term of this Lease is
refeired to as a “Renewal Term" and the renta: factor for such Renewal Term determined in accordance
with the provisions of this Section 7{a) is referred to as the *‘Renewal Term Rental Factor”.

If Lassor and Lesses ara unable ta agree upon the Farr Market Renta. Vaiue of the Equipment prior to the
date ninety (90) days prior to the end of the Base Lease Term or appiicable Renewal Term,
notwithstanding any election to renew the Term with raspect to the Equipment, subject to Section 2 of the
Mas!er Lease, by delivery of writtan notice not iess than the date ninety (80) days prior to the end of the
Base: Lease Term or the applicable Renewal Term, Lesses may either (1) terminate iis alection to renew
the Term with respect to the Equipment by deiivering writ'an notice of its irrevocable election o retum the
Equisment or (i) imevocably elact 1o determine the Fair Market Rentai Value in accordance with clause
{B) cf the definition trereof. Falure to provide such notice shall constitute an election by Lessee to seek
a nejotiated determinaticn of the Fair Market Rental Value but shall not impose any additional obligation

on Lassor.
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{b) Purchase Qption. So long as (i) no Defauit or Event of Default has occurred and {:i} this
Lease shail not have been eariier terminatad, Lessee shall have the right upon the terms and conditions
sat forth below, to purchase all but not less than a: of the Equipment upon expiration of the Term, for a
price: squal 1o the Falr Market Valus for the Equipment {pius all Taxes (inciuding ali sales and use Taxes)
payeble in connection with such purchase) provided that Lessee gives Lessor written notice of Lessee’s
intert to exercise such right not less than one hundred eignty (180} days and not more than wo hundred
seventy (270) days prior fo the end of the Term. Failure to provide notice within such period shai
terminate any right of Lessee to purchase the Equipment pursuant to this Section. *Fair Markest Value®
shal mean (A) the amount agreed upon belween Lessor and Lesses not less than ninety (90) days prior
to the end of the Term or (B) if not so agresd, shall be determined not later than the end of the Term by
an independent appraiser seiected by Lessor, or if Lesses reasonably objects to such appraiser, an
indesendent appraiser upon whom Lessor and Lessee may mutusily agree, or, faliing such agreement,
the iiverage appraised value of thrae independent appraisers, one of whom shall be selected by Lessor,
the uecond by Lessee and the third by the first two so seiected which determination shall be binding upon
Lestee and Lessor. in delermining the Falr Market Value, sach such appraiser shall determine the value
which would be obtained in an am's iength transaction between an informed and willing buyar-user and
an informed and willing sefler under no compuision o selt such Equipment, assuming the Equipment {o
be ir: the condition regquirad to be maintained and ratumed pursuant to the Lease. In such determination
of Fair Market Value, (i) the costs of removal of the Equipment from its present location shall not be a
deduction from such vaiue, {ii) i the Equipment is Instailed, the vaiue shall be determined on an instalied
basis, (iii) such purchase shal! be on an “as-is, where is” basis and without warranty or representations,
exce pt that Lessor shall warrant that the Equipment is free, clear or unencumberad of all Liens arising by,
throu:gh or under Lessor except for such Liens that Lessees is requirad te remove pursuant to the terms of
the l_ease and {lv) the purchase price shail be payabie in cash, The fees and expensas of all such
appraisers shail ba paid by Lessse. If Lesses exercises Its right to purchase the Equipmaent in
acce rdance with the ferms hereof, upon payment of the purchase price and all other amounts then due
and sayabie under this Lease, Lessor will deiiver to Lessae a blli of sale transfarring title to the Equipment
to Le:ssee on an “as-is, where-is” basis without representation or warmanty of any kind except that L essor
shall warrant that the Equipment is free, clear and unencumnbered of ali Liens arising by, through or under
Lessor axcept jor such Liens that Lesssee is required to remove pursuant to the terms of the Lease.

If Lesses and Lessor are unabie to agree upon the Fair Market Value of the Equipment prior o the date
nine'y (9C) days prior to the end of the Base Lease Term or applicable Renewal Term, notwithstanding
any slection to purchase the Equipment, subject to Section 2 of the Master Lease, by deiivery of writler:
notice not less than the date ninety (80) days prior to the end of the Base Lease Term or the applicable
Renewal Term, Lessee may sither (1) terminate its election to purchase the Equipment by dslivering
writteen notice of its irrevocable eiaction to return the Equipment or (il) irrevocably elect to delermine the
Fair Market Value in accordance with clause (B) of the deflnition therecf. Failure to provide such notice
shall constitute an election by Lessee to seek a negoliated determination of the Fair Market Vaiue but
shall not impose any additional obiigation on Lessor.

{c) Return Option. if Lessee falls o purchase the Equipment pursuant to the provisions of
the preceding Section, Lessee shali retum the Equipment to Lessor in accordance with the terms of this
Sect on 7(c) and Section 14 of the Master Lease.

(i) At the expiration of the period specified in clause (v) below, Lessee shaii return
ali, but not less than ali, of the Equipment. Lessee shaii provide Lassor with not iess than one
hundred eighty {180} days prior written notice of its intent to retum the Equipment ("Notice of
Refumn™). Such Noilce of Return will contan a detaiied Inventory of the Equipment and ai
components thersof, including a fisting of the model and serial number of ali components
comprising the Equipmeni and wiil identify the then current location of the Equipment.

(i) On or befora the expiration of the Term, Lessee shali return the Equipment, at
Lessee’s cosl and expense 1o any location(s) designatad by Lessor. The Equipmant wili be
transported n accordance with manufacturer's racommendations and applicable government
laws, ruies and regulations
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(iii) Upon delivery of tha Equipment, Lessee shall deiiver all maintenance records
and other similar documents periaining to the Equipment and, to the extent Lessor is not the
owner of such records, title theretc will immediately vest In Lessor.

{v) Al least sixty (60) days prior to the schedulad return and redelivery of the
Equipment, Lessee shall, at its own cost and expense, provide Lessor with a report from &
cerlified manufacturer or dealer of the Equipment, or such other qualified party reasonably
acceptable to Lessor, stating that such person has performed an Inspection and lesting of the
Equipment and that such Equipment is in the condition required by the Lease.

{v) At the request of Lessor, Lessee wili store the Equipment, a! its own cost and
sxpanse, for a period of up to one hundred eighty (180) days. Lessee wii: promplly notify Lessor
of the location for the storage of the Equipment which location shall be safe and secure and
reasonably designed o prevent damage to or loss of the Equipment and which location shall
have access to such facililes {including electrical powsr, if applicabie) o demonstrate the
operaticn of the Equipment. Lessee will provide Lessor access to the Equipment during normai
business hours to inspect or display the Equipment. During such storage, Lessor wili mamtain
insurance in respect of the Equipment as required by the Lease and will maintain the E£quipment
in the candition required by the Lease inciuding performing any maintenance or repair required by
Section 8 of the Master Lease. Notwithstanding any other provision of the Lease or this
Schedule, Lessee will not ba required to pay Basic Rent during the pericd In which it is storing
such Equipment.

{vi) Upon return, the Equipment shali be:

{A) cleaned or steam cleaned as appiicabie and treated with respect fo rusl,
corrosion and appearance in accordance with manufacturer's recommendations and
consistent with the best practices of dealers in used equipment simllar to the Equipment;

(B} frea of sl advertising and insignia piaced thereon by Lessee;

{C) mechanlcally and structurally sound, capabie of performing the functions
for which It was originally designed and abie to operate within the original specifications
and tolerances with no loss of pawer and, if applicable, no excessive emission of exhaust
at ignitlon or starting of the machinery;

D) accompanlad by a detalled Inventory of the Equipment and ail
somponents thereaf, including a listing of the model and serfal number of ail components
comprising the Equipment;

(E) accompanied by a current set of all manuals, biusprints, process flow
diagrams, equipment configuration diagrams and other data reasonably requasted by
Lessor; and

{F) accompanied by a certificate of the manufacturer or of a maintenance
orovider acceptable to Lessor that the Equipment quaiifies for the manufacturer's used
squipment maintenance program (if any) and all manufacturer's and maintenance
provider's warranties {if any).

{vii) In addition and without Imiting the foregoing, upon return the Equipment shail
comply with the foilowing conditions:

(A} The Equipment shall inc.ude alt conveyor equipment (inciuding ali belts,
chains and drives) in a condition that is operabie in @ manner that is consistent with the
Equipment’s overall design capacities,

-7-
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(8) Each engine or motor shall have at [east seventy percent (70%) useful
iife remaning before the next overhaul or repiacement as recommended by the
manufacturer and set forth in the appiicable maintenance manuais and compiiance with
such conditon shail be determined by subjecting the engine to manifold pressu-e, oi
analysls, dynometer, biow-by, turbo boost and axhaust back pressure tests and such
other tests as Lessor may reasonably request;

<€) All pamps, motors, valves and cylinders shali be in good operating
condition and w:thout leaks and the hydraulic system shall be free from contaminants
with such cond:tion to be detsrmined by subjecting the hydraulic system to an ol sample
analysls;

{D) All wearabie componants in the crushing equipment shaii have at least
seventy percent (70%) of remaining wear available belore the next cverhaui or
replacement as recommended by the manufacturer or, if not so specified by the
manufacturar, in accordance with industry practice, and

{E) All safety accessorles, devises, or systems that are reguired by any
federal, state or local govemment to operate the Equipment shall be delivered in fully
functional condition. )

(F} All tests to confirm compliance with the foregoing conditions (if any) shaii
be parformad at Lessee's sole coat and expense by a maintenance or service provider
approved by the manufacturer of the Equipment or otherwise reascnabiy acceptabie to
Lessor.

(viily  1f Lesses is required to raturn the Equipment, or any portion of the Equipment,
prior to the scheduled expiration of the Term as a result of an Event of Default or the cancsliat.on
or termination of this Lease in accordance with lhe terms hereof. Lessee shall return such
Equipment in the condltion required by and In accordance with the terms of this Section 7,
provided that any requirement in this Saection 7 lo provide notice prior o taking any required
action, or to take any action within a period spacified prior to the scheduied expiration of the
Term, shail rot be appilcable and Lessee shall be required to comply with such provisions on
demand.

(x} At the request of Lessor, Lessee shall cooperate with Lessor in attempting to
remarket the Equipment and take all such actions as lLessor may reascnably request in
connection therewith, including, without limitation, dispiaying and demonstrating the Equipment to
prospective purchasers or lesseas and aliowing Lessor to conduct any private or pubiic saie of
the Equipment on Lessee's premises. Lessee shail be responsihle for alf cosls associated with
any such aclivities

8. Amen ster Lease 3 | Lease Provislons.

{a} Notwithstanding Section 9 of the Mastar Lease, Lessae may sublease the Equipment to
the vperating comparies of Patriot Coal Corporation subject to the following terms and conditions:

{i} the term of such sublease shaii not be longer than the Base Lease Term, or, if
such sublease is entered into during a Renewal Term, the remainder of such Renewal Term ;

{ii} such sublease shall be on terms and cenditions reasonab'y acceptabie to Lessor

including thal such sublease shall be expressy subject and subordinale to ali the terms of this
Lease;
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{i} such sublease shail not affect the rights and -emedies of Lessor under this
Lease, including the right to repassess the Equipment and ail terms, conditions and provisions of
this Lease shall remain in full force and effect;

(iv} Lessee shail remain primarily iiable hereunder for the performance of ail terms
and conditions of this Leasa lo the same axtent as if such sublease had not been entered into;

{v} any such sublease shall expressly prohibit further assignment or subiease; and

{vi} not less than 10 days prior to the effectiveness of such sublease, Lessee shail
deilver o Lessor (A) the executed original chattel paper copy of such sublease (for which there
shalf be only one chatiei paper original) and (B) upon the raguest of Lessor, an acknowiedgement
and agreement executsd by Lessee and the proposed sublessee in form and substance
satisfactory to Lessor,

{b} in order to secure the prompt payment of Rent under and with respect to this Lease, anc
the performance and observance by Lessee of all the agreemsnts, covenants and provisions hereof
{colisctively, the “Obiigations”), Lessee hereby grants to Lessor a securily Interest in all of Lessee’s right.
title .and interest in the foilowing (whether now existing or hereafter created and whether now owned or
hereafter acquired); (A} all subleasss (including the right to recelve any payment thereunder and the right
to make any election or dstermination or glve any consent or walver thereunder) and chattel paper,
acccunts, security deposits and bills of saie relating thereto, and (B) any and all products and oroceeds of
any :oiiateral hereunder (including all insurance and requisition proceeds and all other payments of any
kind with respect ta the Equipment and other coilateral In and against which a security interest is granted
heresnder). Lessee hereby authorizes Lessor to file, solsly at the expense of Lesses, any Uniform
Commercial Code financing statements or other similar documents that Lessor reasonably deems
necessary or advisable to protect ils interest. Lessee agrees promptiy to execute and deiiver tc Lessor
such further documents or other assurances, and to take such further action, inckuding obtaining iandlorc
and nortgagee weaivers, as Lessor may from time to time reasonably request.

Except as expressly modified hereby, all terms and provisions of the Master Lease shali remain in fuli
force and effect. This Equipment Schedule is not binding or effactive with respect to the Master Lease or
Equioment untii exscuted on behalf of Lessor and Lessee by authorized representatives of Lessor and
Lessss, raspectively.

9. Sales, Use and Property Yaxes.

{a) For purposas of sa'es, use and similar taxes, Lessee repressnts and warrants with
respct to the Equipment that:

(i) Lessor's acquisition of, and the leasing pursuant to this Lease of, the Equipment
is exempt from all sales, use and similar taxes imposed upon or payable by either Lessor or
t essee as a resuit of the acquisition, use or rental of such Equipment, and Lessee has fumishec
to Lessor an approprigte tax exemption certificate or other documentation (which must be
satisfactory to Lessor) svidencing such exemption,

{ii to the extent that the acquisition, use or rental of such Equipment is not exempt
from ali saies, use and simiiar taxes, Lessee complied and wil continue to comply with s
obligations under the Lease to re'mburse Lessor for full amount of such taxes; and

\UH any tax exemption certificales, or any similar documentation, furnishad to Lessor
by Lessee's claiming any exemption, abatement or exception to sales, use or similar tax, shalt be
true, accurate and compiete in alfl respects and Lessor is entilied to rely thereon in not remitting or
paying any such tax
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()] For purposes of tangib-e personal properly taxes appiicable to this Equipment Sched:le,
Lesses agrees that it .

{1 will declare, wher listing property to taxing authorities, the Equipment as
LEASED equipment oniy; and

{H wiil relmburse Lessor on demand for any Taxes paid by Lessor assassed on, or
in respect of, the Equipment.

Remainder of page intentionally left blank. Signature page foilows
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IN WITNESS WHEREOF, Lesses and Lessor have caused this Equipment Schedule to be
executed by their duly authorized repressntatives as of the date first above written.

LESSOR. LESSEE :
FIFTH THIRDEQUIPMENT FINANCE COMPANY PATRIOT LEASING COMPANY LLC

Vi
il o
Name: { \/ / Lo a bl Name: .

Title: __ N7 7 ST Title: CEé Pres surer

THIS LEASE MAY BE EXECUTED IN SEVERAL COUNTERPARTS AND TO THE EXTENT, IF ANY, THAT THIS
LEASE CONSTITUTES CHATTEL PAPER (AS SUCH TERM IS DEFINED IN THE UNIFORM COMMERCIAL
CODE AsSi IN EFFECT IN ANY APPLICABLE JURISDICTION), NO SECURITY INTEREST IN THIS LEASE MAY
BE PERFECTED THROUGH THE TRANSFER OF POSSESSION OF ANY COUNTERPART OTHER THAN THE
ORIGINA. COUNTERPART, WHICH SHALL BE IDENTIFIED AS THE CHATTEL PAPER ORIGINAL ON THE
SIGNATLRE PAGE THEREQOF. THIS IS THE CHATTEL PAPER ORIGINAL.

CHATTEL PAPER ORIGINAL
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IN WITNESS WHEREOF, Lsssee and Lessor have caused this Equipmant Schadule tc be exscuted by
thelr duly authorized representatives as of the date first above wriltan,

LESSOR: LESSEE:
FIFTH THIRD EQUIPMENT FINANCE COMPANY PATRIOT LEASING COMPANY LLC

/
/.
By_ Ve By:
Name; s~ A~ - :;'", N Name: obert L. Mead

Tile: _____ i Tille: Vice President & Treasurar

THIS LEASE MAY BE EXECUTED IN SEVERAL COUNTERPARTS AND TO THE EXTENT, IF ANY, THAT THIS
LEASE SONSTITUTES CHATTEL PAPER (AS SUCH TERM IS DEFINED IN THE UNIFORM COMMERCIAL
CODE AS IN EFFECT IN ANY APPLICABLE JURISDICTION), NO SECURITY INTEREST IN THIS LEASE MAY
BE PER “ECTED THROUGH THE TRANSFER OF POSSESSION OF ANY COUNTERPART OTHER THAN THE
ORIGINAL COUNTERPART, WHICH SHALL BE IDENTIFIED AS THE CHATTEL PAPER ORIGINAL ON THE
SIGNAT JRE PAGE THERECF. THIS IS NOT THE CHATTEL PAPER ORIGINAL.
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SCHEDULE 1
TO
EQuiPMENT SCHEDULE No. 023

DESCRIPTION OF EQUIPMENT

e e R I R R R I EE——E——=———
e e e ey ——

Manuf. ind/or Description of Equipmaent Quanflty Par Hem Sales Tax, invoice Egquipment
Vendor hame & and MACRS Depracilation Cost Delivery, Totat Location
Invotce: No. Recovery Perfod [ instsilation &
appiicabis) Other
— Charges
Mine Powar 64-125-21 Battery, Seral Nos. 2 $43 348 00 $53,650.00
Systems, inc, B0472C1, and HER-6915 Workman's 2 Geas
Inveice N 9780 Mins;
Charger Serfai No. BAOBR70COF2; 1 $10,302 00 1100 Waorkman's
Branch Road
Wharton, WV 25208
Mine Powar 64-126 21 Battery; Serial Nos. 2 $43,348.00 $53,850.00 ) Workman'a 2 Goas
Systems, Inc HCB-6871, and 80462C1 Mine;
involce Nex : : 1100 Warkman's
9778 Charger Seiiel No A2632400011 1 $10,302.00 Branch Road
Whnaricn, WV 26208
Bruokville 13 Man Permonnel Cardar, Serial 1 $221.252.14 $1.800.00 $223,C52 14 | Workmen's 2 Cas
Equipment No. 9893; 13 Man Set S60AH Mine,
Corporatkin, Battery; 680AH Baltery Charger; 1100 Workman's
Inveaca No. Branch Rosd
0201103455, Wharton, WV 25208
Farichid New Faurchiid Modsl 35C.WH-OC 1 $272,837.11 | Workman's 2 Gas
intemational Battesy Powered Scoop, Seriel No Mine;
invoice No. ¥3339-E77; with Set J& R Singls 1100 Workman's
541140 Plug Battery Changing Cable 30 Branch Rosd
AMP 128V, Utilty Eleclric P.T.O Wharton, WV 25208
Laminated Paris Catalog - Liquet ,
Tear Proof Rock Duster Mounts
Farichiki Fairchi:d Mode!l 35C-WH-DC- 1 $272,937.41 | Woruman's 2 Gas
Intemstior:ai Battery Powercd Scaop. Sarist No Ming;
invoice Nc. 7338-573; with Set J& R Single 1100 Workman's
541141 Plug Batiery Changing Cabie 30 Branch Road
AMP 12BV, Ulllity Electric P.T.0 Whsrton, WV 25208
Larninatad Parts Catalog - Liguid |
Tear Pruof Rock Duater Mounts
J. H, Fletcer& | Chddr-13 Dua! Haad Roof Control 1 $563,006.25 | Workmaen's 2 Gas
Co, Involce No | Drii, Seral No. 2010168 Ming:
2010168 1100 Workman s
Branch Road
Whrarton, WV 25208
J.H Felcer & | Chddr-13 Dual Head Roof Contral 1 $653,006 75 | Workmon's 7 Gas
Co., Involicea No | Dri., Serisi No. 2010169 Mine
2010169 1100 Waorkman's
Branch Road
‘Wharlon, WV 25208
Jay Mg 10SCT32-56ABH -5 Shuttle Car 1 $700,804 65 | Workman's 2 Gas
Machinary Sarial Nu. ET170850; Ming
invaice No 1100 Worktnan's
8403494 1«9 Branch Road
Wharton, Wv 25208
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Joy Mining 10SC32-56A8H-5 Shuttls Car 1 $700.040 25 | Workman's 2 Gas
Machiner/ Seriai No. ET17886; Mire;
Invorca N3 1100 Workman's
840346348 Branch Road
Wharton, WV 25208
Mining Contros, | 1500 KVA Face Power Contor, 1 - $172.89C OC | Workman's 2 Gas
Inc. Involce Ship Valtage: 12470 Ming,
388646 1400 Workman's
Branch Road
Wharion, W\ 25208
Total: $3,755,973.78
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SCHEDULE 2
T0
EGUIPMENT SCHEDULE 023

RENT PAYMENT DATE
STIPULATED LOSS VALUE PERCENTAGES

Stipulated .
Rent Payment Loss Value

Paymant Number Date 1 Percentage |
1 71312011 103.93
2 8/3/2011 102.86
3 9/3/2011 101.77
4 10/3/2011 100 68
5 11/3/2011 99.57
. 6 12/3/2011 98.45
7 1/3/2012 97.32
8 203/20127 96.18
8 3/3/2012 95.03
10 4/312012 93.87
11 5/3/2012 82.70
12 6/3/2012 91.51
13 7/3/12012 90.31
14 8/3/2012 89.10
15 9/3/2012 87.89
16 16/3/2012 86.65
17 11/3/2012 85.41
18 121312012 B4.16
19 1/3/2013 82 88
20 2/3/2013 81.61
21 __3/3/2013 80.32
| 2 4/3/2013 79.02
23 5/312013 77.72
24 6/3/2013 76.4C
25 71312013 75.07
26 8/3/2013 73.74
27 9/3/2013 72.38
28 10/3/2013 71.04
29 11/3/2013 69.68
30 12/3/2013 68.30
31 1/3/2014 66.92

32 2/3/2014 65.53 i

33 3/3/2014 64.12 |
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34 4/3/2014 62.71
35 5/3/2014 61.23
36 6/3/2014 59.86
37 71312014 58.43
38 8/3/2014 56.99
39 9/3/2014 55.53
40 10/3/2014 54.07
41 11/3/2014 52.60
42 12/3/2014 51.12
43 1/3/2015 49.64
44 21312015 48.14
45 3/3/2015 46.64
46 4132015 45.12
47 5/3/2015 43.60
48 61372015 42.07
49 7/3/12015 40.53
50 8/3/2015 38.98
51 9/3/2015 3742
52 10/3/2015 35.86
53 11/3/2015 34.28
54 12/3/2015 32.69
55 _ 1/3/2016 31.10
56 2/3/2016 29.50
57 3/3/12016 27.88
58 4/312016 26.26
59 5/3/2016 24.64
80 6/3/2016 23.00

NOTE: THE SLV PERCENTAGE DOES NCT INCLUDE RENT DUE ON EACH APPLICABLE RENT PAYMENT
DATE. LEESSEE IS REQUIRED TO PAY ALL RENT DUE ON THE APPLICABLE PAYMENT DATE.

© 2008 Fitth Third Bancorp
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FIFTH THIRD BANK

EQuIPMENT SCHEDULE — No. 027
DATED FEBRUARY 21, 2012

To MASTER EQUIPMENT LEASE AGREEMENT
DATED As oF MAY 15, 2008

Lessor: FIFTH THIRD EQUIPMENT FINANCE COMPANY
(F/K/A The Fifth Third Leasing Company),
an Ohlo corporation

Lessoe: - PATRIOT LEASING COMPANY LLC

All of the terms of the Master Equipment Lease Agreement dated as of May 15, 2008 (as amended, supplemented
or modified from #me to time, the “Master Lease") between Lessee and Lessor are Incorporated by reference
herein. Lessor may include any parent, subsidiary or affiliate of Fifth Third Bank who endorses an Equipment
Schedule. By endorsing herein such party hereby agrees to, and shall be bound by the terms and conditions of the
Master Lease regardiess of whether it exacuted such Master Lease as the original Lessor. Capitafized terms used,
and not otherwise defined, herein shel have the meanings ascribed thereto in the Master Lease. This Equipment
Schedule as it incorporates the terms of the Master Lease and each schedule, exhibit and rider attached hereto is
referred to as this "Lease”. This Equipment Scheduls, and the Master Lease, as Incorporated hersin shall
constitute a separate and enforceable lease. If any term of any schedule, exhibit or rider hereto conflicts with or is
inconsistent with any term of this Equipment Schedule or the Master Lease, the terms of such schedule, exhibit or

rider shall govern.
1. Equipment.

This Equipment Schedule relates to the Equipment described on Schedule 1 hereto (collectively, the “Equipment”).

2. Flnanclal Terms.

(a) Base Lease Term Commencement Date: February 24, 2012.
(b) Base Lease Tenm: 60 months.

(c) Rent Payment Dates: March 24, 2012 and on the same day of each month thereafter during the
Term (including all Renewal Terms, if any)

(d) Expiration Date: February 24, 2017.
(®) Lessor's Capitalized Cost: $2,382,869.00
U] Processing Fee: Lessee agrees to pay Lessor a lease processing fee of $250.00
Rent: The Base Tarm Rental Factor is .0170254 (or $40,569.23 per month as of the Base Lease

(@
Term Commencement Date); provided, however, that (A) such Base Term Rental Factor is based on the US dollar,
a 30/360 day year, with a Semi-Annual Settlement and a term approximating the weighted average life of this

p
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Equipment Schedule, as quoted in the Bicomberg SWAP Rate report as of the day preceding the date of this
Equipment Schedule, and (B) may be adjusted by Lessor as of Lessor's funding date using the SWARP rate for a
term approximating the applicable weighted average SWAP rate for the most recent previous day and shall remain
constant throughout the Base Lease Term. Lessor will provide Lessee with notice of any such adjustment.

(h) Equipment Location(s): As specified on Schedule 1. Lessee shall not use, or permit any of the
Equipment to be used, predominately outside the United States within the meaning of Section 168(g)(1}(A) of the
Code except under the circumstances described in Section 188(g)(4) of the Code, if applicable to the Equipment.

M The Stipulated Loss Value for the Equipment shall be equal to Lessor’s Capitalized Cost for such
Equipment muttiplied by the applicable percentage amount for the relevant date set forth on Schedule 2 attached
hereto.

()] Pursuant to Section 18 of the Master Leass, on or prior to the Delivery and Acceptance Date, if
requested by Lessor, Lessee will execute and deliver a tax payment certification providing for the manner of
reimbursement of Taxes paid by Lessor with respect to the Equipment and/or making such representations and
warranties as may appear appropriate as to the exempt status of the Equipment.

(k) Lessee's federal taxpayer Identification number is 20-5622045 and Lessee’s state charter or
organizationat Identification number Is 4329802,

3. Rent and Tax Payments.

(a) On each Rent Payment Date during the Base Lease Term, Lessee shall pay (i) as Basic Rent for
the Equipment, the product of the Base Term Rental Factor and Lessor's Capltalized Cost for the Equipment and
(ii) in respect of Taxes scheduled to become dus, such amounts monthly (or at such other interval as Lessor may
deam appropriate) as Lessor determines will be dua and payable. In addition to the foregoing, on the Base Lease
Term Commencement Date, Lessee shall pay to Lessor as interim rent for each day from the Delivery and
Acceptance Date to the Base Lease Term Commencement Dats, the sum of (A) $1,352.31 as daily rent and B8)
such amounts dally in respect of Taxes as Lessor determines will be due and payable,

(b) On each Rent Payment Dats during each Renewal Temn (if any), Lessee shall pay (i) as Baslc
Rent for the Equipment, the product of the Renewal Term Rental Factor and Lessor's Capitalized Cost for the
Equipment and (If) in respect of Taxes scheduled to become duse, such amounts monthly (or at such other Interval
as Lessor may deem appropriate) as Lessor determines will be dua and payable.

4. Income Tax.

(a) Lessee represents and warrants that (i) beginning in Lessor's taxable year which includes the date
of acceptance by Lessee of the Equipment and at all times during the Term, Lassor shall be entitled to take the
maximum deductions for depreciation allowable pursuant to Section 167(a) or any successor provision of the Code
and that the deductions for depreciation of the Equipment shall be determined as provided in Section 168
(Including, without limitation, Section 168(a)) or any successor provision of the Code and shall be based on
Lessor's Capltalized Cost for the Equipment (together with the Bonus Depreciation described in the next sentence,
the “Depreciation Deduction™), (ii) the applicable "recovery period” for the Equipment as provided in Section 168(c)
or any successor provision of the Code shall be as Indicated on Schedule 1, (1li) Lessor shalt be entitied to take the
maximum deductions pursuant to Section 1683 or any successor provision of the Code, with respect to interest
payable on Lessar's borrowing (if any) In connection with the acquisition or financing of Equipment (the "Iinterest
Deduction" and together with the Depreciation Deduction, the *Tax Benefits”), and (iv) Lessor will not be required to
include in its gross income at any time during the Term any amount with respect to the transactions contemplated
by the Lease Documents other than (A) Basic Rent as such amounts accrue in accordance with the terms of the
Lease, (B) the amount of any income or galn resulting from the payment of Stipulated Loss Value or from the loss,
sale or other disposition of the Equipment (except to the extent that the calculation of such payment doas not
properly take into account the timing of such event for tax purpeses), (C) amounts paid by Lessee on an after-tax
basis, and (D) amounts identified as interest (such amounts collectively the “Assumed Income Amounts.”). If
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Bonus Depreciation is shown on Schedule 1 as being applicable, in addition to the foregoing, Lessee represents
and warrants that (1) the Equipment constitutes "qualified property” pursuant to Section 168(k) of the Code and is
eligible for an addltional depreciation deduction in the first year equal to fifty percent (50%) (as a percentage of
Lessor's Capitalized Cost) as contemplated by Section 168 of the Code (the “Bonus Depreciation®), (2) the-
Equipment shall be treated as originally piaced in service not earlier than the date of the execution and delivery of
this Lease, or in the event the transaction is a sale-leaseback transaction, Lessee shall not have placed the
Equlpment in service at any time prior to three (3) months before the execution and delivery of this Lease, (3)
Lessee has not arranged to purchase, and Lessor Is not purchasing, the Equipment pursuant to a binding written
googgact entered into before January 1, 2008, and (4) the Equipment shall be placed in service before January 1,

{b) If, as a result of (i) the inaccuracy of any of the representations or warranties set forth In Section
4(a), (1) any change in applicable law, (Ill) the breach by Lessee of any of its covenants or agreements In this
Lease, {iv) any act or omission of Lessee or any affiliate of Lasses, or (v) the sale or other disposition of any item of -
Equipment or any interest therein after the occurrence of an Event of Default, there shall be a disallowance,
elimination, reduction, disqualification, recapture or other change in whole or in part of the Depreciation Deduction
or Interest Deduction, including without limitation a change in the Depreciation Deduction schedule (or Lessor Is
required to include In Income amounts other than the "Assumed Income Amounts”) (a "Tax Loss"), Lessee shall,
upon request by Lessor and subject to the provisions of this Section 4, pay to Lessor on each Rent Payment Date,
commencing with the first such date following written notice to Lessee by Lessor of such Tax Loss, such additional
Rent as shall be in amounts which shall cause Lessor's after tax economic yield and after tax cash flow (computed
on the same assumptions, including without limitation, the tax rates and discount rates utilized by Lessor In
connection with this Lease or, In the case of a Tax Loss based on an Income Inclusion event, the then applicable
federal, state and local tax rates) to equal the economic yleld and cash flows that would have been realized by
Lessor if such Tax Loss had not occurred. If the date of the Tax Loss with respect fo any Equipment occurs
following the termination of the Lease with respect to such Equipment, said additional Rent shall be payable in a
lump sum on demand. In addition to the amounts payable as provided above, Lessee will also pay any interest,
additions to tax and penalties (except additions o tax and penalties caused by the gross negligence or willful
misconduct of Lassor) pald or payable with respect to the Tax Loss or on account of having claimed the deduction
giving rise to such Tax Loss. For purposes of this Section 4, the term "Lessor” shall include any Assignee and any
affiliated group, within the meaning of Section 1504 or any successor provision of the Code, of which Lessor or
Assignee, respectively, is a member if consalidated retums are filed for such affitiated group for Federal income tax

purposes.

(c) For the purpose of this Section 4, a Tax Loss shall occur upon the earliest of (1) the happening of
any svent which may cause such Tax Loss, (II) the payment by Lessor to the Intemal Revenue Service of the tax
increase resulting from such Tax Loss, or (iif) the adjustment of the tax return of Lessor to reflact such Tax Loss. A
certificate of an officer of Lessor describing such Tax Loss in reasonable detail shall be conclusive evidence of the

amount and date of such Tax Loss (absent manifest error).

(d) Lessee shall not be required to make any payment pursuant to the provisions of this Section 4in
respect of any Tax Loss which results from any one or more of the following causes: () the failure of Lessor to have
sufficient income to benefit from such Depraciation Deductions or Interest Deductions, (i) failure of Lessor to claim
in a timely and proper manner (including making all appropriate permissible elections under the Code) any
permissible deductions and treatment of Income and deductions In its income tax retums for the appropriate years,
or (iii) application or imposition of a minimum tax.

(e) If the Intemal Revenue Service proposes an adjustment in any item of income, gain, loss,
deduction or credit which if agreed to by Lessor would result in a Tax Loss, Lessor hereby agrees to take such
action in connection with contesting such proposed adjustment as Lessee shall reasonably request in writing from
time to time, provided that: () within thirty (30) days after notice by Lessor to Lessee of such claim, Lessee shail
have requested that such proposed adjustment be contested, (i) before undertaking, at Lessae's request, any
administrative appeals, proceedings, hearings or conferences with the Intemal Revenue Service or any Judicial
resolution or any other such action in respect of such proposed adjustment, Lessor shail have been fumished by
Lessee with an opinion of a law fim selected by Lessor and reasonably acceptable to Lesses, to the effect that
Lesses is more likely than not to prevail in contesting such proposed adjustment, (jif) Lessee shall have indemnified
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or provided for the indemnification of Lessor in a manner reasonably satisfactory to Lessor for all expenses which
Lessor may incur as the result of contesting such proposed adjustment and hereby agrees to pay or reimburse
Lessor for (in addition to ali other indemnification under this Lease), on demand, all actual and reasonable costs
and expenses which Lassor may Incur In connection with contesting such proposed adjustment, inciuding, without
limitation, reasonable attomneys' and accountants' fees, expenses and disbursements, (iv) at such time as judicial
resolution is avaliable and appropriate, if Lessor elects to pay the Tax claimed and sus for a refund in the
appropriate court, Lessee shall have paid the full amount of such Tax, (v) Lessor need not appeal any adverse
judicial determination by any such court or any administration agency, and (vi) Lessor has determined that such
praposed adjustment or any proposed contest does not involve a risk of criminal liabllity or of the loss of use or-
possession or the forfelture, seizure, confiscation or sale of any Equipment. Lessor may elect not to contest such
proposed adjustment or imposition, despite a request by Lessee pursuant to clause (f) of this Section 4(e) that a
proposed adjustment be contested; provided that, If Lessor so slects despite such a request by Lessee, Lessee
shall be relleved of all its indemnification obligations in respect of any such Tax Loss resulting from such proposed
adjustment. In the case of any such proposed adjustment referred to above, Lessor agrees promptly to natify
Lessse in writing of such proposed adjustment and agrees not to make paymsnt of the Tax claimed, if such
payment has been demanded, prior to the sariier of (A) the date such amount is due and (B) thirty (30) days after
the glving of such notice and agrees to give to Lessee any relevant information relating to such proposed
adjustment which may be particularly within the knowledge of Lessor. If Lesses haspaid any Tax on behalf of
Lessor panding a suit for a refund, Lessor will promptly remit to Lessee any refund recelved by Lessor as a result of
such proceeding (net of any amounts due and payable pursuant to this Lease). Notwithstanding any other
provision of this Lease, inciuding this Section, Lessor shall have the affirmative control of any contest liigation. .

S. insurance.

The amount of public llability Insurance including personal injury and property damage required to be maintained by
Lessee pursuant fo Section 10(a) of the Master Lease is $5,000,000.00 per occurrence.

6. Early Explration.

(a) Early Expiration Dates, Each Rent Payment Date designated below is called an “Early Expiration
Date" and corresponds to an Early Buy-out Percent as follows (which amount is in addition to any Rent due on that
date):

E Expiration Date Early B t Percent
February 24, 2016 37.81%

So long as (i) no Defauilt or Event of Default has occurred and (1i) this Lease shall not have been eariler
terminated, on the Early Expiration Date specified above, Lessee may exercise with respect to alfl but not less than
all of the Equipment an option specified In this Section 6.

(b) Purchase Option. Lessee shall have the right, upon the terms and conditions set forth below, to
purchase all but not less than all of the Equipment on such Early Expiration Date, for a price equal to the Early Buy-
out Percent times Lessor's Capitalized Cost and corresponding to the Early Expiration Date specified above, plus
all Rent then due and payabie pursuant to this Lease (including Basic Rent due on such Early Expiration Date) and
all Taxes (including all sales and use Taxes) payable in connection with such purchase; provided that Lessee gives
Lessor written natice of Lessee's intent to exercise such right not less than one hundred eighty (180) days and not
more than two hundred seventy (270) days prior to the applicable Early Expiration Date. Failure to provide notice
within such period shall terminate any right of Lessee to purchase the Equipment pursuant to this Section. If
Lessee exercises its right to purchase the Equipment in accordance with the terms hereof, upon payment of the
purchase price and all other Rent then due and payable under this Lease, Lessor will dellver to Lessee a blil of sale
transferring title to the Equipment to Lessee on an “as-is, where-is” basis without representation or warranty of any
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kind except that Lessar shall warrant that the Equipment is free, clear and unencumbered of all Liens arising by,
through or under Lessor except for such Liens that Lessae Is required to remove pursuant to the terms of the
Lease.

7. End of Term.

Upon the expiration of the Term, Lessee shall exercise with respect to all, but not less than all, of the Equipment
one of the following options in accardance with the terms hereof:

(a) Renewal Option. So long es (1) no Default or Event of Defauit has occurred and (i) this Lease shall
not have been earfier terminated, upan the expiration of the Base Lease Term, Lesses shall have the option to
renew this Lease with respect fo all but not less than all of the Equipment, for a renewal term as agreed between
Lessor and Lessee prior to the end of the Base Lease Term. All terms and conditions of this Lease shall be
applicable during such Renewal Term; provided that Basic Rent shall be calculated based on a rental factor equal
to the Fair Market Rental Value (as defined below) of the Equipment determined at the expiration of the Base

aase Term.

As used herein, “Fair Market Rental Value™ shall mean the value the equipment for lease, expressed as a
percentage of Lessors Capitalized Cost, (A) agreed upon between Lessor and Lessee not less than ninely (90)
days prior to the end of the Base Lease Term, or (B) If not so agreed, subject to receipt of applicable notice as
provided In this Sectlon, shall be determined by an Independent appraiser selected by Lessor, or if Lessae
reasonably objects to such appraiser, an independent appraiser upon whom Lessor and Lessee may mutually
agres, ar, faillng such agreement, the average appraised value of three independent appraisers, one of whom shall
be selected by Lessor, the second by Lessee and the third by the first two so selected which detsrmination shall be
binding upon Lessee and Lessor. In determining the Fair Market Rental Vaiue, each such appraiser shall
determine the value which would be obtained in an arm's length transaction between an informed and willing lessee
and an informed and willing Lessor under no compulsion to lease such Equipment, assuming the Equipment to be
In the condition required to be maintained and retumned pursuant to the Lease. In such determination of Fair Market
Rental Value, such lease shall be on the term and conditions hereof. The fees and expenses of all such appraisers
shalf be paid by Lessee. Each period for which Lessee Is entitied to renew tha term of this Lease Is referred to as a
*Renewal Term® and the rental factor for such Renewal Term determined in accordance with the provisions of this
Section 7(a) is referred to as the "Renewal Term Rental Factor”.

If Lessor and Lessee are unabie to agree upon the Fair Market Rentai Value of the Equipment prior to the date
ninety (90) days prior to the end of the Base Lease Term or applicable Renewal Term, notwithstanding any election
to renew the Term with respact to the Equipment, subject to Section 2 of the Master Lease, by dellvery of written
notice not less than the date ninety (80) days prior to the end of the Base Lease Term or the applicable Renewal
Term, Lessee may either (I) terminate its election to renew the Term with respect to the Equipment by delivering
written notice of its irevocabie election to retum the Equipment or (1) Imevocably elect to determine the Falr Market
Rental Value In accordance with clause {B) of the definition thereof. Failure to provide such notice shall constitute
an slaction by Lessee to seek a negotiated determination of the Fair Market Rental Valus but shall not impose any
additional obligation on Lessor.

(b) Purchase Option. So long as (i) no Defauit or Event of Defauit has occurred and (ii) this Lease shall
not have been earfler terminated, Lessee shall have the right upon the terms and conditions set forth below, to
purchase all but not less than ali of the Equipment upon expiration of the Term, for a price equal to the Fair Market
Value for the Equipment (plus all Taxes (including all sales and use Taxes) payable in connection with such
purchase) provided that Lessee gives Lessor written notice of Lassee’s Intent to exercise such right not less than
one hundred eighty (180) days and not more than two hundred seventy (270) days prior to the end of the Term.
Failure to provide notice within such period shall terminate any right of Lessee to purchase the Equipment pursuant
to this Section. *Fair Market Value™ shall mean (A) the amount agreed upon between Lessor and Lessee not isss
than ninety (30) days prior to the end of the Term or (B) if not so agreed, shall be determined not later than the end
of the Term by an independent appralser selected by Lessor, or if Lessee reasonably objects to such appraiser, an
independent appraiser upon whom Lessor and Lessee may mutually agres, or, failing such agreement, the average
appraised vaiue of three independent appraisers, one of whom shall be selected by Lessor, the second by Lessee
and the third by the first two so selected which determination shall be binding upon Lessee and Lessor. In

p
© 2008 Fifth Third Bancorp



12-12900-scc  Doc 1423 Filed 10/19/12 Entered 10/19/12 15:03:09 Main Document
Pg 57 of 66 “

determining the Fair Market Value, each such appraiser shall determine the value which would be obtalned In an
arm's length transaction between an informed and willing buyer-user and an informed and willing selier under no
compulsion to sell such Equipment, assuming the Equipment to be in the condition required to be maintained and
returned pursuant to the Lease. In such determination of Fair Market Value, (f) the costs of removal of the
Equipment from its present location shall not be a deduction from such value, (i) if the Equipment is instafled, the
value shall be determined on an installed basis, (i) such purchase shall be on an "as-is, where-is® basis and
without warranty or representations, except that Lessor shall wamrant that the Equipment is free, clear or
unencumbered of all Liens arising by, through or under Lessor except for such Liens that Lessee is required to
remove pursuant to the terms of the Lease and (iv) the purchase price shall be payable in cash. The fees and
expenses of all such appraisers shall be pald by Lessee. [f Lessee exercises its right to purchase the Equipment
in accordance with the terms hereof, upon payment of the purchase price and all other amounts then due and
payabie under this Leass, Lessar will deliver to Lessee a bill of sale transferring fitle to the Equipment to Lessee on
an “as-is, where-is™ basis without representation or wamranty of any kind except that Lessor shall warrant that the
Equilpment is free, clear and unencumbered of all Liens arising by, through or under Lessor except for such Liens
that Lessee is required to remove pursuant to the terms of the Lease.

if Lessee and Lessor are unable to agree upon the Fair Market Value of the Equipment prior to the date ninety (90)
days prior to the end of the Base Lease Term or applicable Renewal Term, notwithstanding any election to
purchase the Equipment, subject to Section 2 of the Master Lease, by delivery of written notice not less than the
date ninety (90) days prior to the end of the Base Lease Term or the applicable Renewal Term, Lesses may etther
(1) terminate Its election to purchase the Equipment by delivering written notice of its imevocable election to retumn
the Equipment or (lI) irrevocably elect to determine the Fair Market Value in accordance with clause (B) of the
definiton thereof. Failure to provide such notice shall constitute an election by Lessee to seak a negotiated
determination of the Fair Market Value but shall not impose any additional obligation on Lessor.

(c) Retum Option. If Lessee falls to purchase the Equipment pursuant to the provisions of the
preceding Section, Lessee shall retum the Equipment to Lessor In accordance with the terms of this Section 7(c)
and Section 14 of the Master Lease.

(i) At the expiration of the period specified in clause (v) below, Lessee shall return all, but not
less than all, of the Equipment. Lessee shall provide Lessor with not less than one hundred eighty (180)
days prior written notice of its intent to retun the Equipment ("Notice of Retumn®). Such Notice of Retum
will contain a detalled inventory of the Equipment and all components thereof, Including a listing of the
model and serial number of all components comprising the Equipment and will identify the then current
location of the Equipment.

() On or before the expiration of the Term, Lessee shall return the Equipment, at Lessee’s
cost and expense, to any location(s) designated by Lessor. The Equipment will be transported in
accordance with manufacturer’s recommendations and applicable government laws, rules and regulations.

(iii) Upon delivery of the Equipment, Lessee shall deliver all maintenance records and other
similar documents pertaining to the Equipment and, to the extent Lessor is not the owner of such records,
file thereto will inmediately vest in Lessor.

(iv) At least sixty (60) days prior to the scheduled retum and redelivery of the Equipment,
Lessee shall, at its own cost and expense, provide Lessor with a report from a certified manufacturer or
dealer of the Equipment, or such other qualified party reasonably acceptable to Lessor, stating that such
person has performed an inspection and testing of the Equipment and that such Equipment is In the
condition required by the Lease.

v) At the request of Lessor, Lessee will store the Equipment, at its own cost and expenss, for
a period of up to one hundred eighty (180) days. Lessee will promptly notify Lessor of the location for the
storage of the Equipment which location shall be safe and secure and reasonably designed to prevent
damage to or loss of the Equipment and which location shall have access to such faciities (including
electrical power, if applicable) to demonstrate the operation of the Equipment. Lesses will provide Lessor
access to the Equipment during normal business hours to inspect or display the Equipment. During such

p
© 2008 Fifth Third Bancorp



12-12900-scc  Doc 1423 Filed 10/19/12 Entered 10/19/12 15:03:09 Main Document
Pg 58 of 66

storage, Lessor will maintain insurance in respect of the Equipment as required by the Lease and will
maintain the Equipment in the condition required by the Lease including performing any maintenance or
repair required by Section 8 of the Master Lease. Notwithstanding any other provision of the Lease or this
Schedule, Lessee will not be required to pay Baslc Rent during the period in which it Is storing such
Equipment.

(vi) Upon return, the Equipment shall be:

A) cleaned or steam-cleaned as applicable and treated with respect to rust, conosion
and appearance in accordance with manufacturer’'s recommendations and consistent with the best
practices of dealers in used equipment simitar to the Equipment;

(B) free of all adverlising and insignia placed thereon by Lessee;

(©) mechanically and structuraily sound, capable of performing the functions for which
it was originally designed and able to operate within the original spscifications and tolerances with
no loss of power and, if applicable, no excessive emission of exhaust at ignition or starting of the
machinery;

(D) accompanied by a detailed inventory of the Equipment and all components thereof,
including a listing of the model and serial number of ali components comprising the Equipment;

(E) accompanled by a current set of all manuals, blueprints, process flow diagrams,
equipment configuration diagrams and other data reasonably requested by Lessor; and

(F) accompanied by a certificate of the manufacturer or of a maintenance provider
acceptable to Lessor that the Equipment quallfies for the manufacturer's used equipment
maintenance program (if any) and all manufacturer's and maintenance provider's warranties (if
any).

(vij)  In addition and without limiting the foregoing, upon return the Equipment shall comply with
the following conditions:

(A) The Equipment shall inciude all conveyor equipment (including all belts, chains
and drives) in a condition that is operable In a manner that is consistent with the Equipment's
overall design capacities;

(B) Each engine or motor shall have at least seventy percent (70%) useful life
remaining before the next overhaul or replacement as racommended by the manufacturer and set
forth In the applicable maintenance manuals and compliance with such condition shall be
determined by subjecting the engine to manifold pressure, oil analysis, dynometer, blow-by, turbo
boost and exhaust back pressure tests and such other tests as Lessor may reasonably request;

(C) All pumps, motors, valves and cylinders shall be in good operating condition and
without leaks and the hydraulic system shal! be free from contaminants with such condition to be
determined by subjecting the hydraulic system to an oil sample analysis;

(D) All wearable components in the crushing equipment shall have at least seventy
percent (70%) of remaining wear available before the next overhaul or replacement as
recommended by the manufacturer or, if not so specified by the manufacturer, In accordance with
industry practice; and

(E) All safety accessories, devises, or systems that are required by any federal, state
or local government to operate the Equipment shall be delivered in fully functional condition.
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(F) All tests to confirm compliance with the foregoing conditions (if any) shall be
performed at Lessee’s sole cost and expense by a maintenance or service provider approved by
the manufacturer of the Equipment or otherwise reasonably acceptable to Lessor.

(vill)  If Lessee is required to retumn the Equipment, or any portion of the Equipment, prior to the
scheduled expiration of the Term as a result of an Event of Default or the cancellation or termination of this
Lease in accordance with the terms hereof, Lessee shalf retum such Equipment in the condition required
by and in accordance with the terms of this Section 7; provided that any requirement in this Section 7 to
provide notice prior to taking any required action, or to take any action within a period specified prior to the
scheduled expiration of the Term, shall nat be applicable and Lessee shall be required to comply with such
provisions on demand.

(ix) At the request of Lessor, Lessee shall cooperate with Lessor in attempting to remarket the
Equipment and take all such actions as Lessor may reasonably raquest in connection therewith, inciuding,
without limitation, displaying and demonstrating the Equipment to prospective purchasers or lessees and
allowing Lessor to conduct any private or public sale of the Equipment on Lessee’s premises. Lessee shall
be responsible for all costs assoclated with any such activities.

8. Amendments to Master Lease and Additional Leass Provisions.

(a) Notwithstanding Section 9 of the Master Lease, Lessee may sublease the Equipment to the
operating companies of Patriot Coal Corporation subjact to the following terms and conditions: .

()] the term of such sublease shall not be longer than the Base Lease Term, or, if such
sublease is entered into during a Renewal Term, the remainder of such Renewal Temn ;

(ii) such sublease shall be on terms and conditions reasonably acceptable to Lessor including
that such sublease shall be expressly subject and subordinate to all the terms of this Lease;

() such sublease shall not affect the rights and remedies of Lessor under this Lease,
including the right to repossess the Equipment and all terms, conditions and provisions of this Lease shall
remain in full force and effect;

(iv) Lessee shall remain primarily iable hereunder for the performance :of all tems and
conditions of this Lease to the same extent as if such sublease had not been entered into; :

) any such sublease shall exprassly prohibit further assignment or sublease; and

(M) not less than 10 days prior to the effectiveness of such sublease, Lessee shall deliver to
Lessor (A) the executed original chattel paper copy of such sublease (for which there shall be only one
chattel paper original) and (B) upon the request of Lessor, an acknowledgement and agreement executed
by Lessee and the proposed sublessee in form and substance satisfactory to Lessor.

(b) In order to secure the prompt payment of Rent under and with respect to this Leasse, and the
performance and observancs by Lessee of all the agreements, covenants and provisions hereof (collectively, the
“Obligations®), Lessee hereby grants to Lessor a security interest in all of Lessee's right, title and interest in the
following (whether now existing or hereafter created and whether now owned or hereafter acquired): (A) ali
subleases (including the right to receive any payment thereunder and the right to make any election or
determination or give any consent or waiver thereunder) and chattel paper, accounts, security deposits and biils of
sale relating thereto, and (B) any and all products and proceeds of any collateral hereunder (including all insurance
and requisition proceeds and all other payments of any kind with respect lo the Equipment and other collateral in
and egainst which a security interest is granted hereurler). Lessee heraby authorizes Lessor to file, solely at the
expense of Lessee, any Uniform Commercial Code financing statements or other similar documents that Lessor
reasonably deems necessary or advisable to protect its interest. Lessee agrees promptly to execute and deliver to
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Lessor such further documents or other assurances, and to take such further action, including obtaining fandlord
and morigagee waivers, as Lessor may from time to time reasonably request.

Except as expressly modified hereby, all terms and provisions of the Master Lease shall remain In full force and’
effect. This Equipment Schedule Is not binding or effective with respect to the Master Lease or Equipment until’
executed on behalf of Lessor and Lessee by authorized representatives of Lessor and Lessee, respectively. '

9. Sales, Use and Property Taxes.

(a) For pumposes of sales, use and similar taxes, Lessee represents and warrants with respect fo the
Equipment that:

()] Lessor's acquisition of, and the leasing pursuant to this Lease of, the Equipment s exempt
from all sales, use and similar taxes imposed upon or payabie by sither Lessor or Lessee as a result of the
acquisition, use or rental of such Equipment, and Lessee has fumished to Lessor an appropriate tax
exemption certificate or other documentation (which must be satisfactory to Lessor) evidencing such
exemption;

(i) to the extent that the acquisition, use or rental of such Equipment is not exempt from all
sales, use and similar taxes, Lessee complled and will continue to oornply with Its obligations under the
Lease to relmburse Lessor for full amount of such taxes; and

(iit) any tax exemption certificates, or any similar documentation, furnished to Lessor by
Lessee's claiming any exemption, abatement or exception to sales, use or similar tax, shall be true,
accurate and complete in all respects and Lessor is entitied to rely thereon In not remitting or paying any
such tax.

(b) For purposes of tanglble personal property taxes applicable to this Equipment Scheduls, Lassee
agrees that it :

() will deciare, when listing property to taxing authorities, the Equipment as LEASED
equipment only; and

()] will reimburse Lessor on demand for any Taxes paid by Lessor assessed on, or in respect
of, the Equipment.

Remainder of page intentionally left blank. Signature page follows.
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IN WITNESS WHEREOF, Lessee and Lessor have caused this Equipment Schedule to be executed by
their duly authorized representatives as of the date first above written.

LESSOR: LESSEE:
FIFTH THIRD,EQUIPMENT FINANCE COMPANY PATRIOT LEASING COMPANY LLC

By: By: %D

Name:fﬁ%m_&m Name: ___ Roherti.Mead
Title: A Title: ____wice President & Treasurer

THIS LEASE MAY BE EXECUTED IN SEVERAL COUNTERPARTS AND TO THE EXTENT, IF ANY, THAT THIS
LEASE CONSTITUTES CHATTEL PAPER (AS SUCH TERM IS DEFINED IN THE UNIFORM COMMERCIAL
CODE AS IN EFFECT IN ANY APPLICABLE JURISDICTION), NO SECURITY INTEREST IN THIS LEASE MAY
BE PERFECTED THROUGH THE TRANSFER OF POSSESSION OF ANY COUNTERPART OTHER THAN THE
ORIGINAL COUNTERPART, WHICH SHALL BE IDENTIFIED AS THE CHATTEL PAPER ORIGINAL ON THE
SIGNATURE PAGE THEREOF. THIS IS NOT THE CHATTEL PAPER ORIGINAL.
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SCHEDULE 1
TO
EQuIPMENT ScHEDULE No. 027
DESCRIPTION OF EQUIPMENT
Manuf. and/or Description of Equipment Quantit | Peritern | Sales Tax, Involce Equipment
Vendor Name & and MACRS Depreclation y Cost Dellvery, Total Location
Invoice No. Recovery Period (i Instaliation
applicabl & Other
—— — _ o} _Charges ——
Mining 750 KVA Belt Power Center/Starter, 1 $90,385.00 Gateway Eagle Mine
Controis, Inc. With Options #2 8 K 1188 Skin Fork Road
No. 386376 —_— Wharton, WV 25208
Mining 750 KVA Combination Beit Power 1 $90,385.00 Gateway Eagle Mine
Controls, Inc. Center/Starter, Per Quote #16850-B 1196 Skin Fork Road
No. 396338 . Wharton, WV 25208
Brookvilie Tractor, Rubbar Tire, 15 Ton, 20 1 $313,600.00 | Peeriess Mine, Left
Equlpment Man, Unit Serial #0886 Hand Fork Joes Creek,
Corporation Comfort, WV 25049
No. 0201202058 S
Al lee 827 RM Dustar 1 $100,310.00 | Spesd Mine, Cabin
Corporation Creok Rd., Dawes
Cosl Fork No. Holiow, Dawes, WV
905215 25049
Line Power No. | 1000 KVA Charger PC Serlal No. 1 $105,478.00 | Highland No. 9 Mine 530
162875 uy4s219B French Road Waverly
KY, 42462
Line Powar No. | Frelght (related to Sarial Nos. 1 $1,783.32 Highland Mine #9 Mine
163178 U4219A & U4218B) 530 French Road
Waverly KY, 42462
Une Power No. | Freight {related to Sarial Nos. 1 $2,286.68 Hightand #9 Mine 530
163179 U4233A & U42328B & U4233C) French Road, Waverly
KY, 42842
tine Power No. | Vacuum Circuit Breaksr li Serlal No 1 $118,842.00 Highland #9 Mine 530
163001 U4233A & Vacuum Clrcult Breaker !l French Rd Waverly KY
Sarial No. U42338 42042
Line Power No. | Vacuum Cirouit Breaker ii Serlal No. 1 $59,421.00 Highland #8 Mine 530
163000 U4219A French Rd Waverly KY
42842
Line Power No. | 1500 Beit PC W/ Wheels 1 $115,863.00 | Highiand #9 Mine 530
162978 French Rd Waverly KY
42642
CAl industries 2054-A Shuttle Car Sarial No. 2084- 1 $398,000.00 | Pesrless Mine, Left
Invoice No. 0033 Hand Fork Joas Creek,
84428 Comfort, WV 25049
Anderson DM-50 Rotary Biasthole Drill 2011 1 $871,767.00 ! Guyan Mine HC 61 Box
Equipment Including: XL.1050 Compressor, 301t 156 Rum Creek Road
involce No. Towsr 45V-2-10 2-apead rotary Yolyn WV
4111002430 hoead, splins lubrication, cab a/c
4,000 Ib Maln Winch, windshisid,
wipers rear and front, C15 dlasal
englne, emiasions compilance
(sulphur) Atals Copco ACGT-2500
Undercaniage timing shaft, Wiggins
service center Atlas Copco 4500
Dust Collgctor, angle telesceoping
dust curtaln, Auto Lubs system,
with pump, 8.25 drlii ateels _
Kennametat Two Joy 7LS J 450D Shear Drums 1 $114,748.00 | Federal #2 Warehouse
Invalce No. (listed as 5124218) 1044 Miracte Run Road
9037024306 Two Water Spiders (llsted as Falrview WV 26570 |
5124219)
Total; $2,382,869.00
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SCHEDULE 2
TO
EQUIPMENT SCHEDULE 027

RENT PAYMENT DATE
STIPULATED LOSS VALUE PERCENTAGES

Payment Number | Rent Payment Date | Stipulated Loss
Value
Percentage

1 3/24/2012 104.00
2 4/24/2012 103.00
3 5/24/2012 101.96
4 6/24/2012 100.92
5 7/24/2012 99.84
6 8/24/2012 98.75
7 9/24/2012 97.65
8 10/24/2012 96.52
9 11/24/2012 95.37
10 12/24/2012 94.22
11 1/24/2013 93.04
12 2/24/2013 91.84
13 3/24/2013 90.64
14 4/24/2013 89.42
15 5/24/2013 88.21
16 6/24/2013 86.98
17 7/24/2013 85.74
18 8/24/2013 84.50
19 9/24/2013 83.25
20 10/24/2013 81.99
21 11/24/2013 80.72
22 12/24/2013 7944
23 1/24/2014 78.16
24 2/24/2014 76.86
25 3/24/2014 75.56
26 4/24/2014 74.24
27 5/24/2014 72.93
28 6/24/2014 71.60
29 7/24/2014 70.27
30 8/24/2014 68.93
31 9/24/2014 67.58
32 10/24/2014 66.22
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33 11/24/2014 64.86
34 12/24/2014 63.48
35 1/24/2015 62.10
36 2/24/2015 60.72
37 3/24/2015 59.32
38 4/24/2015 57.91
ag 5/24/2015 | - 56.49
40 6/24/2015 55.07
41 7/24/2015 53.65
42 8/24/2015 52.21
43 9/24/2015 50.76
44 10/24/2015 49.31
45 11/24/2015 47.85
46 12/24/2015 46.38
47 1/24/2016 4491
a8 2/24/2016 43.43
49 3/24/2016 41.93
50 4/24/2016 40.43
51 5/24/2016 38.92
52 6/24/2016 37.40
53 7/24/2016 35.88
.54 8/24/2016 34.35
55 9/24/2016 32.81
56 10/24/2016 31.27
57 11/24/2016 29.71
58 12/24/2016 28.15
59 1/24/2017 26.58
60 2/24/2017 25.00

NOTE: THE SLV PERCENTAGE DOES NOT INCLUDE RENT DUE ON EACH APPLICABLE RENT PAYMENT
DATE. LESSEE IS REQUIRED TO PAY ALL RENT DUE ON THE APPLICABLE PAYMENT DATE.
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PERETORE & PERETORE, P.C.
110 Park Street
Staten Island, NY 10306
(718) 667-8785
Attorneys for Somerset Capital Group, Ltd.

/s/
Frank Peretore #7020

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
: Case No. 12-12900 (SCC)
In re: : Jointly Administered
: Chapter 11
: Manhattan Vicinage
: Hearing Date: To Be Determined
Patriot Coal Corporation, et. all., :
- CERTIFICATE OF SERVICE
Debtors. :
X
STATE OF NEW JERSEY
ss
COUNTY OF SUSSEX

I, MARLENE MEYERS, am over 18 years of age and am not a party to this action, being duly
sworn accordingly to law, SAY

1. On October 19, 2012, I served, via Federal Express Overnight, a copy of the Objection of
Somerset Capital Group, Ltd. To Debtor’s Fifth Omnibus Notice of Rejection of Certain Executory
Contracts and Unexpired Leases and Abandonment of Expendable Property to the as follows:
U.S. Trustee
Attention: Elisabetta G. Gasparini and Paul K. Schwartzberg

33 Whitehall Street, 21* Floor
New York, New York 10004
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Davis Polk & Wardwell LLP

Attention: Marshall S. Huebner and Brian M. Resnick
450 Lexington Avenue

New York, New York 10017

Weil Gotshal & Manges, LLP

Attention; Marcia Goldstein and Joseph Smolinsky
767 Fifth Avenue

New York, New York 10153

Willkie Farr & Gallagher, LLP

Attention: Margot B. Schonholtz and Ana Alfonso
787 Seventh Avenue

New York, New York 10019

Kramer Levin Naftalis & Frankel LLP

Attention: Adam C. Rogoff, Esq. and Gregory G. Plotko, Esq.
1177 Avenue of the Americas

New York, New York 10036

Main Document

via Federal Express overnight mail which were deposited in the Federal Express Depository

located at 191 Woodport Road, Sparta, NJ 07871.

M@L/&/

Marlene Meyers
Sworn to and subscribed
before me this 19™ day
of October, 2012.

@w@@ (@d\‘
ANN DODD
D # 2291088
NOTARY PUBLIC
STATE OF NEW JERSEY

My Commission Expires August 21, 2017




