UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
THOMAS F. EAGLETON U.S. COURTHOUSE
111 SOUTH TENTH STREET, FOURTH FLOOR
ST. Louls, MISSOURI 63102

www.moeb.uscourts.gov

DANA C. McWAY (314) 244-4500
CLERK OF COURT Vcis (314) 244-4999
FAX (314) 244-4990

DIANA DURKEE AUGUST PACER (314) 244-4998

CHIEF DEPUTY CLERK

TO: Republic Bank Inc
Prince, Yeates, & Geldzahler
Attn: Glenn R. Bronson
15 West South Temple, Suite 1700
Salt Lake City, UT 84101
DATE: January 3, 2013
RE: Proof of Claim
CASE NAME: 12-52103 Patriot Leasing Company
The enclosed documents are being returned to you for the following reasons:
(XX) Petition/Pleading was not signed or does not contain an original signature by the debtor(s)/filer.

0 Petition did not include the Matrix and/or Verification of Matrix.

0 Petition did not include the Debtor's Certificate of Credit Counseling.

0 Filing fee was not enclosed with the . Amount due: . Please note that 50% of the Filing Fee is due
at the time the Bankruptcy Petition is filed if the debtor seeks to pay in installments. See Local Rule
1006(a).

0 Insufficient/incorrect filing fee was enclosed with this . Correct amount due: $ . Please note

that 50% of the Filing Fee is due at the time the Bankruptcy Petition is filed if the debtor seeks to pay
in installments. See Local Rule 1006(a).

0 Check for the filing fee was not signed.

0 Debtor(s)' checks cannot be accepted - Debtor(s) may pay by cash, cashier's check or money order.

0 The above listed case was closed on . If you wish to have this document acted on by the Court,
please file a Motion to Reopen the case concurrently. Thereisa $ fee to reopen a case.

0 Thefileis located in the Federal Archives Center. Contact Shelley Ahlers, Work Leader, at 314-244-
4829 for retrieval information.

0 Debtor(s) name and/or case number cannot be located in our system. The enclosed document(s) were



0

0

filed with this Court in error.

Pursuant to Local Bankruptcy Rule 5005-1 D., Electronic Filing, you have failed to file document(s)
through electronic means as required by the Court's Electronic Case Filing (ECF) Administrative
Procedures. An Order was sent prior to this notification stating the Court would return to you as
unfiled all subsequent documents submitted in paper format. If you do not have a computer or
Internet access, you may use the public computer and scanning facilities provided by the Court at its
Intake counter during normal business hours (8:30 a.m. - 4:30 p.m.).

Other: .

By:  Jennifer Dawson
Deputy Clerk
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UNITED STATES BANKRUPTCY COURT Eastern District of Missouri
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PROOF OF CLAIM

Name of Debtor: Case Number:

Patriot Leasing Company, LLC 12-52103

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an adminisirative expense according to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):
Republic Bank, Inc.
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Name and address where notices should be sent:
PRINCE, YEATES & GELDZAHLER

ATTN: GLENN R. BRONSON
15 WEST SOUTH TEMPLE, SUITE 1700
SALT LAKE CITY, UT 84101

Telephone number: (g1) 5241000 ™3l grh@princeyeates.com

3 Check this box if this claim amends a
previously filed claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

REPUBLIC BANK, INC.
ATTN: BOYD LINDQUIST
15_60 SO. RENAISSANCE TOWNE DRIVE, SUITE 360
BOUNTIFUL, UT 84010 ,
Telephone number: g4y 397.0613 Ml pinqquisi@repbkut.com

- [3 Check this box if you are aware that

anyone else has filed a proof of claim
relating to this claim. Attach copy of
statement giving particulars.

1. Amount of Claim as of Date Case Fifed: $ 308,873.04

If all or part of the claim is secured, complete item 4.

If all or part of the claim is entitled to priority, complete item 5.

(I Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim:  Partial rejection of Equipment lease #21-05, see attached.

(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as:

by which creditor identifies debtor:

(See instruction #3b)

(See instruction #3a)

3b. Uniform Claim Identifier (optional):

4. Secured Claim (Sce instruction #4)

Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information.
Basis for perfection:

IMotor Vehicle (3Other

Amount of arrearage and other charges, as of the time ease was filed,
included in secured claim, if any:

$

Nature of property or right of setoff: (IReal Estate
Describe:

Value of Property: §

Amount Unsecured:

Annual Interest Rate % DO Fixed or [ Variable

(when case was filed)

Amount of Secured Claim:

$

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying

the priority and state the amount.

0 Wages, salaries, or commissions (up to $11,725%)
carned within 180 days before the case was filed or the
debtor’s business ceased, whichever is earlier —

11 US.C. § 507 (a)(4).

3 Domestic support obligations under 11
U.S.C. § 507 (a)(1)(A) or (a)(1)(B).

(3 Taxes or penalties owed to governmental units -

3 Up to $2,600* of deposits toward
11 US.C. § 507 (a)(8).

purchase, lease, or rental of property or
services for personal, family, or household
use — 11 U.S.C. § 507 (a)(7).

(7 Other — Specify 3
applicable paragraph of
11 US.C. § 507 (a(_ ).

3 Contributions to an
employee benefit plan —
11 US.C. § 507 (a)(5).

Amount entitled to priority:

*Amounts are subject to adjustment on 4/1/13 and every 3 years thereafier with respect to cases commenced on or after the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)
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7. Doctmenta: Attached are redacted copics of any documents that support the ciaim, such 83 fireint < v+ NOLEE, purchase orders, invoices, iemized statements of
running sccounts, cootracts, judgments, mortgages, socurity agreements, oz, In the case of a claim based on an open-end ar revolving consumer crodit agreement, &
statement praviding the information required by FRBP 3001{cX3)A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidencs of perfection of 8 seourity interess are sttached. If the claim 1s secured by the debtor's principal residence, the Mortgage Proof of Claim Attschment is being

i

filed with this claim. (See butruction #7, and the definition of “redacted" )

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING

if the documents ere aot available, plesss explain;  See aftached.

‘- DR

8. Sigaaturc: (5ce imstruction A8)

Check the sppropriate box.

of 1 am the creditor. 3 1 am the creditor’s suthorized agent O I am the tnxstee, or the debtor, 3 1 am a guarsntor, surety, indorser, or other codebtor.
or their autborized agent {Sec Bankruptoy Rule 3008.)
(See Bankrupicy Rule 3004 )

[ dectare under penalty of perjury that the information provided in this claim is truc and correct to the best of my lmowledgc, information, and reasonable belief.

Print Name: __Boyd A. Lindquist

Title: PresidentandCEO =~ =~ ===
ﬂmnmr _Republic | Banl:ﬂlinc. _ e
from notice addross above
&%’&" Et[gnalssama f , Suite 260 )

. Bountiful, UT 84010 )
Telephone mumber: gg1\3§7-os13

éz;q y/ 4 (7<1«w9 w«»[ //z,//B

(Signaturg) Dits) /

-l

email; hilndquist frepbkut com
Paullyformm Srminiien chew Fites 0F Up to $500,000 of imprisonment for up lo 5 5 years, orbity 1%
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INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. i certain circumsidnces, such as bankruptcy cases not filed voluntarily by the debtor.
exceptions to these goneral rules may apply.
Iterus tn be completed in Proofof Clnlm form _

Conrt, Name of Debtar, and Case Number:

Fill i the federal judicial district in which the bankruptcy case was filed (for
example, Central District of Californis), the debtor’s full name, and the case
number. [f the creditor received a notice of the case from the bankruptcy court,
all of this information is at the top of the notice.

Creditor’s Neme and Address:

Fill in the name of the person or entity assecting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case. A scparate space is provided for the payment address if it differs from the
nolice address. The creditor has & continuing obligation to keep the court
informod of its cucrent address. See Federal Rule of Banknuptcy Procedure

(FRBP) 2002(g).

1. Amoant of Claim 83 of Date Casc Filed:
State the total stmount owed to the creditor on the daie of the bankruptoy filing.

Follaw the instructions concerning whether to complete items 4 and 5, Check
the box if interost or other charges are included in the claim

2. Basis for Claim:

State the type of debi or how it was incorred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so a3 (o avoid
embarsassment or the disclosure of confidentla! health care information. You
may be required to provide additional disclosure if an interested party objects to
the daim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debior:
State only the 1ast four digits of the debtor’s account or other number used by the

creditor to identify the debtor,

32, Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the ceim
scheduied by the debtor

3b. Uniform Claim Ideatiffer:
If vou use & uniform claim identificr, you may report it here. A uniform claim
identifier is an optiooal 24-character identificr that certain large creditors use to

facilitate electronic pryment in chapter 13 cases.
4. Secured Clain:

clnmuenﬁrﬂyunsecumd “(See Detinitions.) “Ifthe «txn 8 secred, check the
box for the nature and value of propecty that securcs the claim, attach copies of licn
documentation, and state, as of the dato of the bankruptoy filing, the annusl intovest
vate (and whether it is fixed or variable), and the amaunt past due oa the claim.

5. Amount of Claim Entitled to Priority Under 11 US.C, § 507 (2).

If any portion of the cleim falls into any category shown, check the appropriate
box(es) and state the amount eatitled to priority (See Definitions,) A claim may
be partly priority snd partly non-priority. For example, in some of the categories,
the law limits the amount entiticd to priority.

€. Credits: ’

An authorized signatuce on this proof of claim serves es aa acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
eny payments reccived toward the debt.

7. Documenis:
Attach redacted copics of any documents that show the debt exists and & licn

secares the debt You must also attach copics of documents that evidence peefection
of nrry securlty interest and documents required byFRBP3Wl(c)fmch1mbased
on an open-end of revolving consumer credit agreement or secured by a seourity
interest in the debtor's peincipal residence, You may alao sttach a sumumary in
addition to the documents themselves FRBP 3001(c) and (d). 1f the olaim is based
on delivering health care goods or services, limit disclosing confidential health care
informatior Do not send original documents, as aitachments may be destroyed

afier scanning

8. Date axd Sigaature;

The individual completing this proof of claim must sign and date it. FRBP 9011,
if the claim is filed electronlcally, FRBP $005(a)(2) authorizes courts to extablish
local rules specifying what constitutes a signeture. If you sign this form, you
declare under penaity of perjury that the fuformation provided is true and correct to
the best of your knowlcdge, information, and roasonsble belicf. Your signaturc is
also » certification that the claim meets the requirements of FRBE 9011(b).

Whether the claim Is filed elcctronically or in petson, if your name is on the
signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor of other person authorized to file this clam. Siato the filer's
rddress and telephone number if it differs from the address given on the fop of the
form for putposes of receiving notiocs. If the claim is filed by an authorized agent,
provide both the neme of the individual filing the claim and the name of the agent.
If the authorized agent is a servicer, Identify the corporate servicer as the company.

Criminal penaitics apply for making a false statement on a proof of clalm

. Check whether the claim ig filly or partially secured, Skip this section if the




Attachment to Proof of Claim of Republic Bank against Patriot Leasing Company LLC

1. Amount of Claim: $308,873.04.

2. Basis for Claim: This claim is based on the partial rejection/abandonment of
certain equipment under Schedule # 21-05 under Master Lease # MCC1133.

Pursuant to the partial rejection/abandonment, which was approved by the
Bankruptcy Court for the Southern District of New York on Dec. 5, 2012 (Dkt # 1675),
with an effective date of Oct. 12, 2012, the parties amended Schedule # 21-05 to reduce
the monthly rental payment there under from $23,476.78 to $17,961.19 (reflecting the
removal of certain equipment). The 60-month term of the Lease (July 1, 2012 through
June 30, 2017) remained the same.

Republic’s claim is for the difference in monthly rental, j.e., lost rent
($5,515.59/month), for the remainder of the term of the Lease (56 months) due to the
rejection/abandonment: $5,515.59/month for 56 months = $308,873.04.
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MAZUMA CAPITAL CORP

12257 S. Business Park Dr., Suite 225
Draper, Utah 84020

MASTER LEASE AGREEMENT NO. MCC1133

THIS MASTER LEASE AGREEMENT js made on May 22, 2009, between
MAZUMA CAPITAL COREP, with its principal office at 12257 S, Business Patk
Dr,, Suite 225, Draper, UT 84020 (the “Lessor™) and PATRIOT LEASING
COMPANY LIC, a limited liability company organized in the state of Delaware,
with its %m'ncipal office at 12312 Olive Blvd, Ste 400, St. Lounis, MO 63141 (the
“Lessee™).

SECTION 1. DEFINITIONS:
All capitalized terms not defined herein are defined in the Schedule.

a.  “Acceptance and Delivery Certificate” means any acceptance and delivery
certificate, executed by the Lessee in connection with a Schedule, a Master
Progress Payment Agreement, if any, and this Master Leasc Agreement
whereby the Lessee acknowledges that the items of Property to be leased
have been delivered, received, installed, examined and tested and determined
by Lessee to be satisfactory.

b.  “Base Petiod” means the period of any Lease referred to as such on the
related Schedule under this Master Lease Agreement.

¢ “Cerdficate” means an Acceptance and Delivery and Apptoval for Progress
Payment Certificate executed by the Lessee in connection with a Schedule, a
Master Progress Payment Agreement and this Master Lease Agreement.

d.  “Date of Acceptance” means except as otherwise provided in Section 8b of
this Master Lease Agreement, the date Lessee accepts the Property desipnated
on any Schedule, as set forth in any Acceptance and Delivery Certificate
executed by the Lessee in form provided by Lessor.

¢ “Lease Commencement Date” means as to the Property desipnated on any
Schedule, where the Date of Acceptance for such Schedule falls on the first
day of a calendar quarter, that date, and in any other case, the first day of the
calendar quarter following the calendar quarter in which such Date of
Acceptance falls.

f. “Lease” means a Schedule incorporating the terms of this Master Lease
Agreement, together with the related Master Progress Payment Agreement, if
any, Stipulated Loss Schedule, Acceptance and Delivery Certificate, UCC
financing statements and all other supporting documentation related theteto.

g “Lessor’s Damages” means the Stipulated Loss Value together with costs,
expenses, attomey’s fees, interest, and any determinable indemnity owed by
Lessee to Lessor.

h.  “Master Progress Payment Agreement” means an agreement under which
() Lessee accepts itemns of Property by signing a Certificate, (i) Lessor agrees
to purchase said items or Property, and (iii) Lessee agrees to pay setvice
charges, all prior to the Date of Acceptance of the Schedule.

i, “Monthly Rental” means the monthly reatal, together with sales tax and
other amounts, if applicable, referred to as such on the related Schedule
under this Master Lease Agreement.

j  “Property” means equipment and other property, together with all related
softwate whether embedded therein or otherwise, with all attachments,
replacements, parts, substitutions, additions, repairs, accessions and
accessories, incorporated therein and/or affixed thereto described in any
Lease Schedule to be executed and delivered by Lessor and Lessce in
connection with this Master Lease Agreement.

k. “Schedule” means any Lease Schedule to be executed and delivered by
Lessor and Lessce under this Master Lease Agreement, which Schedule states
the terms and other data associated with the Schednle and deseribes the
leased Property.

I “Software” means any computer program and supporting data, inchuding all
documentation, later versions, updates, upgrades and modifications, provided
and/or described in any Lease Schedule to be executed and delivered by
Lassor and Lessee in connecdon with this Master Lease Agreement.

MLA#MCC1133
LS#92-01

m. “Stipulated Loss Schedule” means Schedule of Stipulated Loss Values
relating to a specific Schedule under this Master Lease Agreement.

SECTION 2. LEASE:

Lessor agrees to lease to Lessee, and Lessce agrees to lease from Lessor the
Property described in any Schedule executed and delivered by Lessor and Lessee in
connection with this Master Lease Agreement. Each Schedule shall incorporate by
reference the tenms and conditions of this Master Lease Agreement, and together
with the Acceprance and Delivety Certificate and Master Progress Payment
Agreement, if applicable, shall constitute 4 separate Lease.

SBCTION 3. TERM OF IIZASI:

The term of any Lease, as to all Property designated on the applicable Schedule,
shall commence on the Date of Acceptance for such Property, and shall continue
for a Base Petiod ending that pumber of months from the Lease Commencement
Date as specified in the Schedule. Thereafier, Lessee shall have those options as
provided in Section 21k of this Master Lease Agreement.

SECTION 4. RENT AND) PAYMENT:

Lessee shall pay as rent for use of the Property, aggregate rentals equal to the sum
of all the Monthly Rentals and other payments due under the Lease for the entire
Base Period. The Monthly Rental shall begin on the Date of Acceprance and shall
be due and payable by Lessee in advance on the first day of each month
throughout the Base Petiod, provided, however, that if quarterly rental payments
are specified on a Schedule, the quarterly rental shall be due and payable by Lessee
in advance on the first day of each quarter throughout the Base Period, If the Date
of Acceptance docs not fall on the first day of a calendar quarter, then the first
rental payment shall be calculated by multiplying the number of days from and
including the Date of Acceptance to the Lease Commencement Date by a deily
tental equal to one-thittieth (1/3) of the Monthly Rental, and shall be due and
payable on the Date of Acceptance. Lessce shall pay to Lessor, or its assigns, all
rentals as due whien due, without notice or demand, to Lessor’s address set forth
above, or as otherwise directed in writing by Lessor, or its assigns. LESSEE
SHALL NOT ABATE, SEY OFF OR DEDUCT ANY AMOUNT OR
DAMAGES FROM OR REDUCE ANY MONTHLY RENTAL OR
OTHER PAYMENT DUE FOR ANY REASON. THIS LEASE IS NON-
CANCELABLE FOR THE ENTIRE TERM OF THE BASE PERIOD
AND ANY CONTINUATION PERIODS.

If any rental or other payment due under any Lease shall be unpaid wen (10) days
after its due date, Lessee will pay on demand, as a Jate charge, but not as interest,
the greater of twenty-five dollars ($25.00) or five percent (5%) of any such unpaid
amount but in no event to exceed maximum lawful charges.

SECTION 5. NET LEASE:

This is a fully net, non-cancelable lease contract which may not be terminated for
any reason except s otherwise specifically provided herein. Lessce has no right of
prepayment unless agreed to in writing by Lessor.  Lessor and Lessce agree that
any Lease is a “Finance Lease” as defined by the Uniform Commercial Code
Article 2A. Lessee shall be responsible for and shall indemnify Lessor against, all -
costs, expenses and claims of every naturc whatsoever ardsing out of or in
connection with or related to the Lease or the Property.

Lessee acknowledges and agrees that its obligations to pay all Monthly Rentals and
ather amonnts due and owing and perform its obligations hereunder shall be
primary, absolute, unconditional, independent and irrevocable and shall not be
subject to or affected by (i) any circumstance whatsoever, including, without
limitation, any setoff, counterclaim, tecoupment, abatement, suspension, reduction,
reseission, defense or other rght otherwise available to Lessee; (if) any defect in the
title, merchantability, condition, design, operation or fimess for vse of, or any
damage to, removal, abandonment, requisition, taking condemnation or loss or
theft or destruction of, the Property, or any interferetice, interruption, restriction,
curtailment or cessation in or prohibition of the nsc or possession thereof by the
Lessee or any other petson for any reason whatsoeves; ot (iff) failure on the part of
the manufacturer or the shipper of the Property to deliver the Property or any part
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thereof to Lessee. Lessor is not responsible to install, test; repair or setvice any
Property.

SECTION 6. CONDITIONS PRECEDENT:

Lessor’s abligations under each Schedule, including its obligation to purchase and
lease any Property to be leased thereunder, are conditioned upon Lessor's receipt
of, in form or substance satisfactory to Lessor, and Lessor’s determination that all
of the following are satisfactory: () evidence as to due compliance with the
insurance provisions hereof; (i) Uniform Commercial Code financing statements
and all other filings and recordings as required by Lessor; (iii) lien seatches in the
judsdiction of Lessee’s organization and in each jurisdiction in which the Property
and/or Lessee’s chief executive office are Jocated; (iv) incombeney and signature of
the officers of Lessee authotized to. execute such documents; (v) resolutions of
Lessee’s Board of Directors and/or Members duly authorizing the leasing, or sale
and leascback, as the case may be, of the Property hereunder and the execution,
delivery and performance of the Lease; (vi) if requested by Lessor, certificates of
good standing from the jurisdiction of Léssee’s organization, and (vii).if requested
by Lessor, a copy of Lessee’s organizational documents and evidence of Lessee’s
organizagonal namber.,

SIICTION 7. TAXES AND FEES:

Lessee shall promptly pay to Lessor, and agrees ¢o indemnify and hold Lessor
harmless from all raxes, fees, assessments and chatges peid, payable or required 1o
be collected by Lessor (together with any penalties, fines or interest thereon), which
are levied or based on the Monthly Rental ot other paymeat due undes the Lease,
or on the delivery, acquisition, possession, use, operation, lease, rental, sale,
purchase, control or value of the Property, including without limitation, registration:
and license fees and assessments, recycling fees, state and local privilege or excise
taxes, documentaty stmp taxes or assessments, sales and use taxes, personal and
other propetty taxes, and taxes or charges based on gross revenue, but excluding
taxes based on Lessor’s ner income, (collectively “taxes™), whether the same be
assessed to Lessor or Lessee.  Lessee also agrees to pay to Lessor all servicing and
administrative costs associated with processing and paying vatious fees and taxes.
Lessor shall file all tequired reports and returns with all applicable governmental
agencies relating to the taxes concerning the Property.

SIZCTION 8. USE: ALTERATIONS AND ATTACHMENTS:
a.  The Property is leased solcly for commercial ot business purposes.

b.  After Tessce receives and inspects any Property and is satisfied that the
Property is satisfactory, Lessece shall execute and deliver to Lessor an
Acceptance and Delivery Certificate in form provided by Lessor; provided,
however, that Lessee’s failure to exccute and deliver an Acceptance and
Delivery Certificate for any Property shall not affect the validity and
enforceability of the Lesse with respect to the Property. If Yessee has
executed and delivered a Master Progress Payment Agreement, Lessor may,
in its sole discretion, at any time by wiitten notice to Lessee, declare all prior
Certificates executed in connection with the Master Progress Payment
Agreement to be and constitute the Acceptance and Delivery Certificate for
all purposes noder the Lease, and the Date of Acceptance of the Lease shall
be the date determined by Lessor in its sole disceetion which shzll not be
cadier than the date of the last Centificate.

c.  The Property is and shall remain personal property during the term of the
Lease notwithstanding that any porton thereof may in any manner become
affixed, attached to or located om real property or any building or
improvement thereon. Lessee shall not affix or attach, or permit any of the
Property to become affixed or attached to any real property in any manaer
which would change its narure from that of personal property to real
property. Lessec shall not permit the Property to become an accession to
other goods or a fixture to or part of any real property. Upon Lessor’s
request, Lessee will obtain and deliver to Lessor 2 lien waiver in a form
satisfactory to Lessor, from all persons not a party hereto who might claim an
interest, lien or other claim in the Property.

d.  Lessce shall at all times keep the Property in its or its affiliates (who are
wholly owned by Lessec or guarantor) sole possession and control. The
Property shall not be moved from the location stated in the Schedule without
written niotice to Lessor within thirty (30) days of the move. Upon any
change in loeation, Lessee anthorizes the filing and anthentication of any and
all documents sequired to perfect Lessor’s interest in the Property, records
and filings, patent and copyright registtation documents with respect to
proprictary Software (f applicable) aand other documents required by Lessor,
If the natre of the Praperty is such that it requires frequent removal from
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the locaton stated in the Schedule, Lessee may move the Property to anothier
Jocation or locations upon pror written notice to Lessor, subject to the
provisions outlined in this subparagraph (d). To the extent the Property
includes vehicles such Property shall be home-based at the location stated in
the Schedule.

£.  Lessee may not make alteradons or attachments to the Propetty without first
obraining the written consent of Lessor. Any such alterations or attachments
shall be made at Lessee’s expense and shall not interfere with the normal and
satisfactory operation or maintenance of the Property. The manufacturer
may- incorporate engineering changes or make temporaty alterations to the
Property upon request of Lessce. Unless Lessor shall otherwise sgree in
wiiting, all such alterations and attachments shall be and become the property
of Lessor upon their attachment to the Propetty or, at the aption of Lessor,
shall be removed by Lessee at the tennination of the Lease and the Property
restored at Lessee’s expense to its original conditior, reasonable wear and tear
only excepred.

f  In the event the Property includes Software, the following shall apply: ()
Lessee shall possess and use the Softwarte in accordance with the terms and
conditions of any license agreement entered into with the
owner/vendor/licensor of such Software (“License®) (at l.essor's request,
Lessce shall provide a complete copy of the License to Lessor) and shall not
breach the License; (if) Lessee agrees that Lessor has an interest in the
License and Software due to its payment of the ptice thereof and is an
assignec or third-party beneficiary of the License; (iii) as due consideration for
Lessor’s payment of the price of the License and Software and for providing
the Software to Lessce at 2 lease rate (as opposed to a debt rate), Lessee
agrees that Lessor js leasing (and not financing) the Software to Lessee; (iv)
except for the original price paid by Lessor, Lessee shall, at its own expense,
pay promptly when due all servicing fees, maintenance fees, update and
upgrade costs, modification costs, and all other costs and expenses relating to
the License and Software and maintain the License in effect during the term
of the Lease; and (v) the Software shall be deemed Property for all purposes
under the Lease.

g Lessee shall comply with all applicable laws, regulations, requitements, tules
and orders, all manufacturer’s instructions and warranty requirements, and
with the conditions and requirements of all policies of insurance with respect
to the Propetty and the Lease,

Lessee shall cause the Property to be installed, used, operated and, at the
termination of the Lease, if applicable, removed at Lessee’s expense (i) in
accordance with any applicable manufacturer’s manuals or instructions; (&) by
competent and duly qualified personnel only; and (iff) in accordance with
applicable governmental regnlations.

=

i.  Relating to Lessee’s use of the Property, Lessee shall comply with all present
and fature federal, smte, regional and mumicipal laws, statutes, ordinances,
regulations, mmles, judicial and similar requirements of all federal, state,
regional and municipal governmental agencies, bodies or officials or othet
governmental endties with legal euthority pertaining to the protection of
bhuman or wildlife health and safety or the environment, including, without
limitation, any such laws, statutes, ordinances, regulations, rules, judiclal and
administrative orders and decrees, permits, licenses, approvals, authorizations
and similar requirements regulating or relating to Hazardous Materials
(defined below) or to the generation, use, storage, release, presence, disposal,
transport, or handling of any other substance, oil, oil bypreducts, gas element,
or material which bas the potential to pollute, contaminate or harm any land,
subsurface area, water sour¢e or watercourse, air or other natural resource,
lhereinafier referred to as “Eavironmental Laws™.

“Hazardous Materials” is defined as any hazardous or toxic substance,
material or waste that ace or become regulated under any spplicable local,
state or federa] law, including, but not limited to, those substances, materials,
and wastes listed in the United States Department of Transportation
Hazardous Matedals Table (45 CFR 172.101) or defined by the
Environmental Protection Agency (“EPA™) as “any material that poses 2
threat to human heslth and/or the environment. Typical hazardous
substances are toxic, corrosive, ignitable, explosive, or chemically reacrive”.

SECTION 9. NTENANCE AND S:RIZ B :

2. During the continuance of each Lease, Lessee shall, at its own cost and
expense, and in accordance with all manufacturer maintenance specifications,
() keep the Property in good repair, condition, operatiog order and
appearance, (i) make &ll necessary adjustments repaits and seplacements, (iif)
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not use or permit the Property to be used for any purpose for which, in the
opinion of the manufacturer, the Property is not designed or reasonably
suitable, and (iv) fumnish all required parts, mechanisms, devices and
servicing, so as to keep cach item of Property and any part in good tepair and
operating order (ordinary wear and tear excepted) in the same condition and
appearance as when delivered to the Lessee. Such parts, mechanisms and
devices shall immediately become a past of the Property for all pusposes
hereunder and title theteto shall vest in Lessor. If the manufacturer does not
provide maintenance specifications, Lessee shall perform all maintenance in
accordance with industry standards for like property.

Duting the continuance of each Lease, Lessee shall, ac its own expense, eater
into and maintain in force a contract with the manvfactuter or other qualified
meintenance organization reasonably satisfactory to Lessor for maintenance
of each item of Property that requires such a contract. Such contract as to
each item shall commence upon the eadier of the Certificate date, if
applicable, or the Date of Acceptance. Upon request Lessee shall furnish
Lessor with a copy of sith contract.

Lessee shall pay all shipping and delivety charges and other expenses incurred
in connection with the Property. Upon default, or at the expiration or earlier
termination of any Lease, Lessee shall, at its own expense, assemble, prepare
for shipment and prompty teturn the Praperty to Lessor at the Jocation
within the continental United States designated by Lessor. Upon such return,
the Property shall be in the same operating order, repair, condition and
appearance as on the Date of Acceptance, except for reasonable wear and
tear from proper use thereof, and shall include all engineering changes
theretofore prescribed by the manufacturer. Lessee shall provide
maintenance cestificates or qualification letters and/or arrange for and pay all
costs which are necessaty for the menufacturer to accept the Property under
contract maintenance at its then standard rates (“recertification”), The term
of the Lease shall continue upon the same terms and conditions until such
recertificarion has been obtained.

With regard to Software, at the expiration or eatlier termination of any Lease,
or upon demand by Lessor upon the occurrence of an Event of Default
(hereinafter defined) under the Lease, Lessee shall (i) destroy all copies or
duplicates of the Software which were not returned to Lessor (if); delete from
its systems all Software then installed; (ii) cease using the Software altogether
or; iv) disable the computers, compnter systems or other equipment which
run and/or operate and or are controlled by the Software, Upon its receipt
from Lessee, Lessor shall be responsible to remn the Seftware to the
owner/vendor/licensor so that Lessee shall not be in breach of any software
license.

Lessee shall immediately notify Lessor in wiiting of ali details concerning any
damage or loss to the Property, inchiding withour Yimitadon, any damage or
loss arising from the alleged or apparent improper manufacture, fanctioning:
ot operation of the Property.

OWNERSHIP AND INSPECTION:

The Property shall at all times be the property of Lessor or its assigns, and
Lessee shall have no right, tide or interest thetein except as to the use theteof
subject to the terms and conditions of the Lease. For purposes of the
foregoing, Lessee transfers to Lessor all of Lessee’s right, tile and interest
(including all ownership interest) in and to the Property free and dlear of all
liens, security interests and encumbrances. Lessor may affix (or requite
Lessee to affix) tags, decals or plates to the Property indicating Lessor’s
ownership, and Lessee shall not permit their removal or concealment. Lessee
shall not permit the name of any person or entity other than Lessor or its
assigns to be placed on the Property as a designation that might be
interpreted as a claim of ownetship or security interest.

Lessor, its assigns and their agents shall have free access to the Property at all
reasonable times duting normal business hours for the purpose of inspecting
the Property and for any other purpose contemplated in the Lease. Lessce
shall pay all inspection costs incutred by Lessor.

LESSEE SHALL EEEP THE PROPERTY AND LESSEE'S
INTEREST UNDER ANY LEASE FREE AND CLEAR OF ALL
LIENS AND ENCUMBRANCES, EXCEPT THOSE PERMITTED
TN WRITING BY LESSOR OR ITS ASSIGNS,
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MiR OF W, ES:

WITHOUT WAIVING ANY CLAIM THE LESSEE MAY HAVE
AGAINST ANY MANUFACTURRR, LESSEE ACKNOWLEDGES AND
AGREES THAT I) LI3SSOR 1S NOT A SELLER, SUPPLIER OR THE
MANUFACTURER OF THIE PROPERTY (AS SUCH TERMS ARE
DEFINED OR USED, AS THE CASE MAY BE, IN THE UNIFORM
COMMURCIAL CODE) OR DEALIER, NOR A SELLERS OR A
DEALER'S AGENT THEREIN, II) THE PROPERTY IS OF A SIZE,
DESIGN, CAPACITY AND MANUFACTURE SELECTED BY AND
ACCEPTABLE TO THE LESSELR, III) THE LESSEE HAS EXAMINED
AND IS SATISFIED THAT BVERY ITEM OF PROPIERTY IS
SUITABLE FOR ITS PURPOSE, IV) THE LESSER TAKES THE
PROPERTY AND EACH PART THEREOE “AS 1S” AND “WHERE I5”,
V) THE LIBSSOR HAS NOT MADE AND DOES NOT MAKI3, AND
HEREBY DISCLLAIMS LIABILITY FOR, AND LESSEE HEREBY
WAIVIES ALL RIGHTS AGAINST LESSOR RELATING TO, ANY AND
ALL WARRANTIES, RBEPRESENTATIONS OR OBLIGATIONS
WHATSOLVER, EXPRIZSS OR IMPLIED, ARISING BY APPLICABLRE
LAW OR OTHERWISE, RELATING TO THE PROPERTY, OR ANY
PART THEREQF, INCLUDING, WITHOUT LIMITATION, ANY AND
ALL WARRANTIES, REPRESENTATIONS OR OBLIGATIONS AS
TO: (1) THEE DESCRIPTION, CONDITION, DESIGN, QUALITY OR
PERFORMANCE OF THRE PROPHRTY OR QUALITY OR CAPACITY
OF MATERIALS OR WORKMANSHIP IN THE PROPERTY; (2) ITS
MBERCHANTABILITY OR FITNESS OR SUITABILITY FOR A
PARTICULAR PURPOSE WHETHER OR NOT DISCLOSED TO
LIESSOR; (3) THE ABSENCE OF LATENT OR OTHER DEFECTS,
WHETHER OR NOT DISCOVERABLE (4) THE ABSENCE OF ANY
INFRINGMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT
OR THE LIKE; AND (5) THE ABSENCE OF OBLIGATIONS BASED
ON STRICT LIABILITY IN TORT. Tt is agreed that ail such rsks incident
to the matters described in this Section 11a, as between the Lessor and the
Lessee ate to be borne by the Lessee. If the Propetty or Software is not
propeddy installed, does not function as reptesented or warranted by original
owner/seller/supplier/ licensor, or is unsatisfactory for any reason, Lessee
shall meke any claim on account thereof solely sgainst original
owner/seller/supplier/licensor and shall nevettheless pay all sums payabke
under the Lease, Lessee hereby waiving the right to malke any such claims
against Lessor. Lessor shall not be liable to Lessee for any Joss, damage or
expense of any kind or nature caused, directly or indirecdy, by the Properny
or the use, possession or maintenance thereaf,. or the zepair, service or
adjustment thereof, or by any delay or failure to provide any such
maintenance, repair, service or adjusunent, or by any interruption of service
or loss of use thereof (including without limitation, Lessee’s use of or right to
use any Softwate) or for any loss of business howsoever caused.

NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THE LEASE, LESSOR SHALL NOT, UNDER ANY
CIRCUMSTANCES, BE LIABLE TO LESSEE OR ANY THIRD PARTY,
FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL OR EXEMPLARY
DAMAGES ARISING OUT OF OR RELATED TO THE
TRANSACTION CONTEMPLATED HEREUNDER, WHETHER IN
AN ACTION BASED ON CONTRACT, TORT (INCLUDING
NEGLIGENCE OR STRICT LIABILITY) OR ANY OTHER LEGAL
THEORY, INCLUDING WITHOUT IIMITATION, ILOSS OF
ANTICIPATED PROFITS, OR BENEFITS OF USE OR LOSS OF
BUSINESS, EVEN IF LESSOR IS APPRISED OF THE LIKBLIHOOD
OF SUCH DAMAGES OCCURRING.

IT IS BEXPRESSLY UNDERSTOOD AND AGREED THAT EACH AND
BVERY PROVISION OF ANY LEASE WHICH PROVIDES FOR A
LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES OR
EXCLUSION OF DAMAGHES, IS INTENDRD BY THE PARTIES TO
BE SEVERABLE FROM ANY OTHER PROVISION AND IS A
SEPARABLE AND INDEPENDENT ELEMENT OF RISK
ALLOCATION AND IS INTENDED TO BE ENFORCED AS SUCH.

Lessor assigns o Lessee all assignable warranties on the Property, including
without limitation any warranties described in Lessor’s purchase contract,
which assignment shall be effective only (i) during the Base Period and any
continuation period thereof; and (ji) so long as no Fvent of Default exists.

SECTION 12. ASSIGINMENT BY LESSOR:

Lessor may assign or transfer its tights and interests in the Lease and/or the
Property to another party (“Lessor’s Assignec”) cither outright or as security for
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loans (collectively the “Underwriting”). Upon notice of any such assignment and
instructions from Lessor, Lessee shall pay its Monthly Rental and other paymenes
and pecform jts other obligations under the Lease to the Lessor’s Assignee (or to
another party designated by Lessor's Assignec). Upon any such sale or assignment,
LESSEE’S OBLIGATIONS TO LESSOR’S ASSIGNEE UNDER THE
ASSIGNED LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL
AND LESSEE WILL NOT ASSERT AGAINST LESSOR’S ASSIGNEE
ANY CLAIM, DEFENSE, OFFSET OR COUNTERCLAIM WHICH
LESSEE MIGHT HAVE AGAINST LESSOR. Lessce waives and will not
assert against any assignee of Lessor any claimns, defenses, or set-offs which Lessee
conld assert against Lessor. Yessor's Assignee shall have all of the tights but none
of the obligations of Lessor under the assigned Lease, and afier such assignment
Lessor shall continue to be responsible for all of Lessor’s obligations under the
Jease,

Upon any such assignment, Iessee agrees to promptly execute or otherwise
authenticate. and deliver to Lessot estoppel certificates, acknowledgments of
assignment, records and othér docnimérits requested by Lessor which acknowledge
the assignment, affirmation of provisions of the Lease which may be required to
effect the Underwriting. Lessee authorizes Lessor’s assigns to file UCC-1 financing
sttements or precautionary filings as Lessor or its assigns deem necessary.
Lessor's assigns are authorized to take any measures necessary to protect their
interest in the Propetty.

Only one executed counterpart of any Schedule shall be marked “Original™; any
other executed countesparts shall be marked “Duplicate Original” or
“Counterpart”, No security interest in any Schedule may be created or perfected
through the transfer or possession or control, as applicable, of any counterpart
other than the document or record, as applicable, marked “Original”,

SECTION 13, ASSIGNMENT BY LESSRE:

LESSEE MAY NOT ASSIGN ANY LEASE OR ANY OF ITS RIGHTS
HEREUNDER OR SUBLEASE THE PROPERTY WITHOUT THE
PRIOR WRITTEN CONSENT OF LESSOR, EXCEPT TO AN
AFFRILIATE WHO IS WHOLLY OWNED BY LESSEE OR
GUARANTOR. NO PERMITTED ASSIGNMENT OR SUBLEASE
SHAILL RELIEVE LESSEE OF ANY OR ITS OBLIGATIONS
HEREUNDER,

Subject to the terms of this Lease, this Lease and each Schedule inure to the benefit
of, and are binding upon, the successors and assigns of Lesses, and, without
limiting the foregoing, shall bind all persons who become bound as 2 “new debtor™
(as defined in the Uniform Commercial Code) to this Lease and any Schedule.

SECTION 14 LESSEE'S REPRESENTAJIONS AND WARRANTIES:
Lessee represents and warrants as follows:

a.  The execution, delivery and performance by Lessee of any Lease does not
violate any law or govemnmental rule, teguladon, or order applicable to
Lessee, does not and will not contravene any provision of, constitute &
default under, or result in the creation of any lien on or in any property or
assets of the Lessee, pursuant to any indentuse, mortgage, contract, or other
instrument to which it is bound and, upon execution and delivery of each
Yease, will constitute a legal, valid and binding agreement of Lessee,
enforceable in accordance with its terms;

b.  If Lessec is a partnership, that it is duly organized by written partnership
agreement and validly existing in accordance with the laws of the jurisdiction
of its organizadon, chat it is duly qualified to do business in each jutisdiction
where the Property is, or is to be located, and has full power and authority to
hold property under lease and to enter into and petform its obligations under
any Lesse; that the execution, delivery and performance by Lessee of any
Lease has been duly authorized by all necessary action on the part of the
Lessce, and is not inconsistent with its partnership agreement or other
governing instruments. Upon tequest, Lessee will deliver to Lessor certified
copies of its partnership agreement and other governing instruments and
original cerdficate of partners and other instruments deemed necessaty or
desirable by Lessor. To the extent required by applicable law, Lessee has filed
and published its fictifous business name cerdificate;

¢ IfLessee is a corporation, that it is duly organized and validly existing in good
standing uader the laws of the judsdiction of its incarparation, that it is duly
qualified to do business in each jurisdiction where any Property is, or is to be
located, and has full cotporate power and authority to hold property under
lease and to enter into and perform its obligations under any Lease; thar the
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execution, delivery and performance by Lessee of any Lease has been duly
autborized by all necessary corporate action on the part of Lessee, and is not
inconsistent with its articles of incorporation or by-laws or other governing
inseruments;

d. (@ Lessee’s state of organization is the state listed in the inwoductory
paragraph of this Lease; (i) Lessee’s principal office is located in the state
listed in the introductory paragraph of this Lease: (iii) Lessce is the legal entity
or organization indicated in the introductory paragraph of this Lease, which
otganization is duly organized, validly existing and in good standing under the
laws of the state listed in the introductory paragraph of this Lease; and (iv)
Lessee’s full and exact legal pame is the same as listed in the introducrory
paragraph of this Lease;

¢.  No action, including any permits or consents, in respect of or by any state,
federal or other governmental authority or agency is required with respect to
the execution, delivery and performance by Lessee of any Lease;

f.  There are no actions, suits or proceedings pending or, to the knowledge of
the Lessee, threatened against or affecting the Lessee in any court or before
any governmental commission, board or authority which, if adversely
determined, will have a material advetse effect on the ability of the Lessee to
perform its obligations under any Lease.

SECTION 15. LESSHI'S WAIVERS:

To the extent permitted by applicable law, Lessee hereby waives any and all rights
and remedies confetred upon a Lessee by §§ 70A-2A-508 through 70A-2A-522 of
the Utah Uniform Commercial Code, including but not limited to Lessee’s rights
to: (i) cancel the Lease; (i) repudiate the Lease; (iif} reject the Property; (iv) revoke
acceptance of the Property; (v) recover damages from Lessor for any breaches of
warranty or for any other reason; (vi) claim, grant or permir a security interest in the
Property in Lessee’s possession or control for any reason; (vif) deduct all or any
part of any claimed damages resulting from Lessor's default, if any, under the
Lease; (viii) cover by making any puschase or lease of or contract to putchase or
lease property in substitution for the Property duc from Lessor; (ix) recover any
general, special, incidental or caasequendal damages, for any reason whatsoever;
and (x) commence legal action against Lessor for specific performance, replevin,
detinue, sequestration, claim and delivery or the like for any Property identified in
the Lease. To the extent permitted by applicable law, Lessce also hereby waives
any dghts now or heteafter conferred by statute or otherwise which may require
Lessor to sell, lease or atherwisc use any Properly in midgation of Lessor’s
Damages as set forth in Section 20 hereaf or which may otherwise limit or modify
any of Lessor’s rights or remedies in that section.

SECTION t6. RISK OFL.OSS ON IRSSEL:

From the carlier of the date the supplier ships the Property to Lessee or the date
Lessor confirms Lessee’s purchase order ar contract to supplier undl the date the
Property is returned to Lessor as provided in the Lease, Lessee heteby assumes and
shall bear all sk of loss for theft, damage, non-delivety or destruction to the
Property or caused by the Propetty to the environment, persons or other property
(hereafter, such Joss, damage, non-delivery oz destruction to the Property or caused
by the Property to the envitonment, persons or other propesty shall be referred to
as the “Casualty™), howsoever caused. NO SUCH CASUALTY SHALL IMPAIR
ANY OBLIGATION OF L13SSEE UNDER THIS LEASE, WHICH
OBLIGATION, INCLUDING TIMELY RENTAL PAYMENTS, SHALL
CONTINUR IN FULL FORCE AND EFFECT.

SECTION 17. INSURANCE:

Tessee shall obtain and maintain for the entire time the Lease is in effect, at its own
expense (as primary insusance for Lessor and Lessee), property damage and liability
insurance (including any claims cansed from the breach of any Environmental Laws
involving the Property) and insurance against loss or damage to the Property
including without limitation loss by fire (including so-called extended covetage),
theft, collision and such other dsks of loss as are customarily insured against on the
type of Property leased under any Lease and by businesses in which Lessee js
engaged, in such amounts, in such form and with such insurets as shall be
reasanably satisfactory to Lessot; provided, however, that the amount of insurance
agpinst loss or damage to the Property shall be equal to or greater than the full
replacement value or the Stipulated .oss Value (as defined herein) of such items of
Property. Stpulated Loss Value means the product of the Property cost (as
designated on the related Schedule) and the applicable percentage factor set forth
on the Stpulated Loss Schedule attached to the Schedule (“Stipulated Loss
Value”)., Tach insurance policy will name Lessce as insured and Lessor and its
assignees as additional insureds and Joss payees thereof, shall contain cross-liability
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endorsements and shall contain a cluse requiting the insuter to give Lessor and its
assignees at least thirty (30) days prior written notice of any materal alteration in
the tems of such policy or of the cancellation thereof. Lessee shall fumish to
Lessor a certificate of insurance or othert evidence satisfactory to Lessor that such
insurance covemge js in effect; provided, however, that Lessor shall be under no
duty either to ascertain the existence of or to exarnine such Insurance policy or to
advise Lessce in the event such insurance coverage shall not comply with the
requirements hereof. All insurance covering loss or damage to the Property shall
contain 2 breach of warranty clause satisfactosy to Lessor.

In the event of a Casualty to the Property (or any part thereof) and irrespective of
payment from any insurance covetage maintained by Lessee, but applying full
credit thereon, Lessee shall at the option of Lessee (unless an Event of Default has
occurred and shall be continuing, in which case, it shall be at Lessor’s option), (i)
place the Property in good tepair, condition and working order; or (i) replace the
Property (or any part thereof) with like property of equal or greater value, in good
repair, condition and wotking order and transfer clear tte to such replacement
property 10 Lessor whereupon such replacericnt propérty shall be deemed the
Property for all purposes under the Lease; or (iif) pay to Lessor the total rent due
and owing at the time of such payment phus an amount calculated by Lessor which
is equal to the Stipulated Loss Value (defined in the Stipulated Loss Schedule)
specified in the Stipulated Loss Schedule attached to the Schedule,

Lessee shall notify Lessor within ten (10) days of the actual date of ¢the Casualty,
and in its notice, include its election of cither option (), (i), or (i), as set forth
above, If Lessee fails ta notify Lessor of its election within ten (10) days of the
Casualty, Lessor shall make the election {within five (5) days of notice from Lessee
of the Casualty) and ditect the Lessee to fully perform the sepair, replacement or
payment which performance shall occur within sixty (60) days of the date of the
Casnalty. Lessee’s failure to notify Lessor within ten (10) days of the Casualty shall
constitute 2 defanlt as set forth in Section 19 herein, and Lessee shall waive its right
to elect option (i), (ii) or (iii) as set forth abave; upon discover of the Casualty,
Lessor shall direct Lessee to tepair, replace, or make payment and Lessee shall fully
perfonn within thirty (30) days of such notice,

INDEMNIFICATION:

Lessee shall indemnify and hold Lessor harmless from and against any and alt
claims, (including without Jimitation negligence, tort and strict liability), damages,
judgments, svits and legal procecdings, and any and il costs and expensas in
connection therewith (including attomey fees incurred by Lessor either in enforcing
this indemnity or in defending against such claims), arising out of or in any manner
connected with or resulting from the Lesse or the Property, including, without
Emitation the manufacture, purchase, financing, ownership, rejection, non-delivery,
transportation, delivery, possession, use, operaton, maintenance, condition, lease,
return, storage or disposidon thereof; including without limitation (i) claims for
injury to or death of petsons and for damage to property; (i) claims relating to
latent or other defects in the Propetty whether or not discoverable by Lessor; (iii)
claims relating to patent, copyright, or trademark infringement; (iv) claims for
wrongful, negligent or improper act or misuse by Lessor; and (v) claims for any
damages to persons or property, any costs associated with, or any fines cavsed by
violation of any BEnvironmental Laws. Lessee agrees to give Lessor prompt notice
of any such claim or liability, For purposes of this paragraph and any Lease, the
term “Lessor™ shall include Lessor, its successors and assigns, shareholders,
members, owners, pattners, directors, officers, representatives and agents, and the
provisions of this paragraph shall survive expiration of any Lease with respect to
events occurring prior thereto.

SECTION 18.

Upon request of Lessor, Lessee shall assume the defense of all demands, claims, or
actions, suits and all proceedings against Lessor for which indemnity is provided
and shall allow Lessor to pardcipate in the defense thercof. Lessor shall be
subrogated to 2li rights of Lessec for any matter which Lessor has assumed
obligation hereunder, and may settle any such demand, claim, or action without
Lessee’s prior consent, and without prejudice to Lessor’s right to indemnification
hereunder.

SECTION 19. DEFAULT;
An “Bvent of Default” shall occur under any Lease ifs

a.  Lessee fails to pay any Monthly Rental or other payment requited under the
Lease when the same becomes due and payable and such failure continues for
ten (10) days after its due date;

b.  Lessee fails to promptly execute or otherwise authenticate and deliver to
Lessor or its assigns any document or record, as applicable, required under
the terms of this Master Lease Agreement;
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Lessce attempts to or does, remove, sell, assign, transfer, encumber, sublet or
part with possession of any one or more items of the Property or any interest
under any Lease, except as expressly permitted herein, or permits a judgment
or other claim to become a lico vpon any or 2l of Lessee’s assets or upon the
Property;

Lessee permits any item of Property to become subject to any levy, seizure,
attachment, assignment or execution; or Lessce abandons any item of

Property;

Lessee fails to immediately (within ten (10) days) notify Lessor of any loss,
damage, or destruction to the Property or fails to timely repair, replace, or
make payment as required in Section 17, herein;

Lessee is in default under any Lease or agreement executed with Lessor, or
Legsee fails to sign or otherwise authenticate and deliver to Lessor any
document or record requested by Lessor in connection with any Lease
executed with Lessor; or Lessee fails to do anything determined by Lessor to
be necessary or desirable to effectuate the transaction contemplated by any
Lease executed with Lessor; or Lessee fails to protect Lessor’s rights and
interests in any Iease and the Property; or Lessee fails to provide financial
statements to Lessor as provided in Section 21m hereof; or Lessee is in
default of any obligation or any agreement with any person or eatity other
than Lessor which obligation or agreement arises independently of any Lease;

Lessee or any guarantor, fails to observe or perform any of its covenants and
obligations required to be observed or performed nnder the Lease and
Guanmnty and such fallure continues uncured for wn (10) days after
occurrence thereof, except that the ten (10) day cure perjod shall not apply
and an Bvent of Default shall occur immediately upon Lessee’s failure to
maintain insurance;

Lessee or any guarantor, breaches any of its representations and warranties
made under any Lease, or if any such representations or warranties shall be
false or misleading in any material respect;

Lessee or any guatantot, shall (i) be adjudicated insolvent or bankrupt, or
cease, be unable, or admit its inability, to pay its debts as they mature, or
make a general assignment for the benefit of creditors or cater into any
composition or armngement with creditors; (ii) apply for or consent to the
appointment of a receiver, trustee or liguidator of it or of a substantial part of
its property, or authorize such application ot consent, or proceedings secking
such appointment shall be instituted against it without such authosization,
consent or application and shall continue undismissed for a perod of sixty
(60) days; (ili) authorize or file a voluntary petition in bankruptcy or apply for
or consent to the applicadon of any bankruptcy, reotganization in
bankruptey, arrangement, readjustment of debt, insolvency, dissolution,
moratorium or other similar Jaw of any jurisdiction, or aethorze such
application ot consent; or proceedings to such end shall be instiruted against
it without such authorization, applicaton or consent and such proceeding
instituted against jt shall continue undismissed for 2 period of sixty (60) days;

Lessee ot any guatantor, shall suffer a material adverse change in its financial
condition after the date hereof as determined by Lessor in jts sole discretion,
or there shall occur a substantial change in ownership of the outstanding
stock of Lessee or a substandal change in contro] of its board of directors
and/or membhers;

Lessee breaches any License, mainteaance ot other agreement for Software or
fails to pay when due 2l servicing fees, maintenance fees, npdate and upgrade
costs, modification costs, and all other costs and expenses relating to the
License and Software and fails to muintain the License jo effect during the

term of the Leasc;

Lessee shall have terminated or changed its corporate existence, consolidated
with, mexged into, or conveyed or Jeased substantially all of its assets to any
person of entity, except to an affiliate who is wholly owned by guamntor,
unless: (i) such person or entity executes and delivers to Lessor an agreement
satisfactory in form and substance to Lessor, in its sole discretion, contzining
such person’s or entity’s effective assnmption, and its agreement to pay,
perform, comply with and otherwise be liable for, in a due and punctual
manoer, all of Lessee’s obligations having previously arisen, or then or
thereafter arising, under the Lease, together with any and all documents,
agreements, instruments, certificates, opinions and filings requested by
Lessor; (i} Lessor is satisfied as to the creditworthiness of such person’s or
entity’s conformance to other standard criteria then used by Lessor for such
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purposes; and (iij) Lessce has provided 90 less than thitty (30) days pror
wtitten notice of such occurrence to Lessor or its assigns;

m.  Lessor in good faith believes the Praperty to be in danger of misuse, abuse or
confiscadon or to be in any other way threatened, or believes in good faith
for any other reason that the prospect of payment or performance has
become impaired, ot if Lessee mkes any action, makes any representation, or
fails to do any thing requested by Lessor, at any time before or after the
execution of this Master Lease Agreement, the result of which causes Lessor,
in pood feith, to believe that the prospect of Lessee’s payment or
performance under the Lease is impaired, or otherwise causes Lessor to feel
insecure in funding or continuing to fund the Lease of any Schedule.

SECTION 20, REMEDIES:

Upon the occurrence of any Bvent of Default and at any time thereafter, Lassor
may with or without giving notice to Lessee and with of without canceling the
Tease, do ariy one or more of the following

a.  enforce this Master Lease Agteetnent according to its terms;

b.  upon notice to Lessee, cancel this Master Lease Agreement and any or ali
Schedules executed pursuant thereto;

c. require additional collateral to secure the Lease;

d.  advance funds on Lessee’s behalf to cure the Event of Defanlt, whereupon
Lessee shall immediatcly reimburse Lessor, together with late charges accrued
thereon; .

¢.  uponnotice to Lessee, refuse to fond any Schedule(s) pursuant to the Lease;
f.  refuse to deliver the Property to Lessee;
g declare any Lease or Leases immediately due and payable;

b, in its sole discretion, sell, re-lease or otherwise dispose of any or all of the
Property covered under any Schedule, whether or not in Lessor’s possession,
in a commercially reasonable manner at public or private sale with notice to
Lessee (the parties agreeing that twen (10) days’ prior written notice shall
constitute adequate notice of such sale), and apply the net proceeds of any
such disposition, after dedncting all costs incurred by Lessor in connection
with such default, to the obligations of Lessee hereunder and under such
Schedule, or proposes to retain aay or all of the Property in full or partial
satisfaction, as the case may he, with Lessee remaining Liable for any
deficiency. The sale, re-lease, or other disposition may, at Lessar’s sole
option, be conducted at Lessee’s premises. Lessor may at its sole discretion
recover from Lessee liquidated damages for the Joss of a bargain and not as a
penalty a0 amount equal to Lessor’s Damages;

i.  declate immediately dve and payable all amounts due or to become due
herennder for the full term of the Lease (including any continmation petiod or
purchase options which Lessee has contracted to pay);

j  exercise any other sight or remedy which may be available to it under the
Uniform Commetcial Code or any other applicable law;

k. without notice to Lessce, repossess, disable or demand Lessee to disable the
Property wherever found, with ot without legal process, and for this purpose
Lessor and/or its agents or assigns may enter upon any premises of or under
the control or jurisdiction of Lessee or any agent of Lessee, without liability
for suit, action or other proceeding by Lessce (any damages occasioned by
such repossession or disablement being hereby expressly waived by Lessee)
and remove or disable the Property therefrom; Lessce further agrees on
demand, to assemble the Property and make it available to Lessor at a place
1o be designated by Lessor;

1 if Lessor detemines, in jts sole discretion, ot to take possession of the
Property, Lessor shall continue to be the owner of the Property and may, but
is not obligated to, dispose of the Property by sale or otherwise, all of which
determinations may be made by Lessor in its sole discretion and for its own
account;

m. if Lessee breaches any of its obligations under Section 9d of this Master Lease
Agreement with regard to Software, Lessee shall be liable to Lessor for
additional damages in an amount equal to the original price paid by Lessor
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for the Saftware, and in addition, at Lessor’s aption, Lessor shall be entitled
to injunciive relief;

n.  with or without tepninating the Lease, and without waiving its right herein to
fepossess, recover, of sell the Property, recover the Stpulated Loss Valie of
the Property together with all accrued but unpaid late charges, interest, taxes,
penalties, and any 20d all other sums due and owing under the Schedule s of
the rent payment date i iately preceding the date of defaul

o. () by notice to Lessee, declare any license agreement with sespect to Software
terminated, in which event the right and license of Lessee to use the Software
shall immediately terminate, and Lessee shall therenpon cease all use of the
Software and rerum all copies thereof to Lessor or original licensor; (i) have
access to and disable, or demand Lessee to disable the Software by any means
deemed necessary by Iessor, including but not limited to disabling the
computers, computer systems or other equipment which run and/or operate
and/or are conttolled by the Software, for which purposes Tessee hereby
expressly consenis to such access and disablement, promises to take no
action that would prevent or interfere with Lessor’s ability ta perform such
access and disablement, and wajves and releases any and all claims that it has
or might othenyise have for any and zall losses, damages, expenses, ot other
detriment that it might suffer as a sesult of such access and disablement; and
(i) Lessee agrees that the detriment which Tessor will suffer s a resulc of &
breach by Lessce of the obligations contained in the Lease cannot be
adequately compensated by monetary damages, and therefore Lessor shall be
entitled to injunctive and other equitable relief to enforce the provisions of
this Section 20o. LESSEE AGREES THAT LESSOR SHALL HAVE NO
DUTY TO MITIGATRE LESSOR'S DAMAGES UNDER ANY LEASE BY
TAKING LEGAL ACTION TO RECOVER THE SOFTWARE FROM
LESSEE OR ANY THIRD PARTY, OR TO DISPOSE OF THE
SOFTWARE BY SALE, RE-LBASE OR OTHERWISE.

p.  With respect to any exercise by Lessor of its right to. tecover and/or dispose
of any Property secuering Lessce’s obligadons under any Schedule, Lessee
acknowledges and agrees as follows: () Lessor shall have no obligation,
subject to the requirements of commercial reasonableness, to clean-up or
otherwise prepare the Property for disposition; (i) Lessor shall comply with
any applicable State or Federsl law requirements in connection with any
disposition of the Property, and any actions taken in connection therewith
shall not be deemed to have adversely affected the commercial
reasonableness of any disposition of such Propemy; (i} Lessor may
specifically disclaim any warmnties of title or the like with respect to. the
disposition of the Propetty; @v) if Lessor purchases any of the Property,
Lessor may pay for the same by crediting some or all of Lessee’s obligations
hereunder or under any Schedule; and (v) no right or remedy referred to in
this Section is intended to be exclusive, but each shall be cumulative and shall
be in addition to any other remedy referred to ahove or otherwise available ar
Jaw or in equity, and may be exercised concuttently or separately from time to
time.

q. & cancellation hereunder shall occur only upon notice by Lessor and only as
to such items of Property as Lessor specifically clects to cancel and this Lease
shall continue in full force and effect as ta the remaining items, if any;

Lessor may exercise any and all rights and remedies available at law or in equity,
including those avaflable under the Unifonn Commercial Code. The rights and
remedies afforded Lessor heteunder shall not be deemed to be exclusive, but shall
be in addition to any rights or remedies provided by law. Lessor’s failure promptly
to enforce any tight or remedy hereunder shall not operate as a waiver of such right
or remedy, and Lessor’s waiver of any dcfault shall not constitute a waiver of any
subsequent or other default, Lessor may accept late payments or partial payments
of amounts due under the Lease and may delay enforcing any of Lessor’s rights or
remedies hereunder without losing or waiving any of Lessor's rights or remedies
under the Lease,

In connection with Lessor's exercise of any or 4ll of the above-listed remedies,
Lessor shall be eatitled to recover all costs and expenses incurred by Lessor in the
repossession, recovery, storage, repair, sale, re-lease or other disposidon of the
Property, or the tetmination or disabling of Software, including without limitation,
reasonable attorney fees and costs incurred in connection therewith or otherwise
resulting of atising from Lessee’s defauk, and any indemnity if then determinable,
plus interest on all of the gbove until paid (before and after judgment) at the lesser
of the rate of eighteen percent (18%) per annum or the highest rate permitted by
law.
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SRCTION 21, D I. PROVISK
2. Bndre Agreement. Dach Schedule shall incorporate the terms and conditons

of this Master Lease Agreement and, together with the Acceptance and
Delivery Certificate and Master Progtess Payment Agreement (and
Certificates thereunder), if applicable, and any amendments to any of the
foregoing documnents, shall supersede all prior communications,
represenfations, agreements, and understandings, including but not limited to
offer Jetters, proposal letters, comfort letters, commitment Jetters and the like,
and constitute the entire understanding and agreement between the Lessor
and Lessee with tegard to the subject matter hereof and thereof, and there js
no understanding or agreement, oral or written, which is not set forth herein
or therein, In the event of conflict between the provisions of this Master
TIease Agreement and any Schedule, the provisions of the Schedule shall
govern.

Capions. Captons and scction headings ate inserted for reference and
convenience cmly and i no way define, limit ot désctibe the scope of this
agreement or intent of any provision,

Time Is of the Bissence. Time §s of the essence with respect to any Jease.

Natices, Notces or demands required to be given hercin shall be in writing
and addressed to the other patty at the address herein or such other address
provided by written notice hereunder and shall be effective (i) upon the next
business day if sent by guaranteed overnight express setvice; (i) on the same
day if personally delivered; or (iii) three days after mailing if sent by certified
or registered T.S. mail, postage prepaid.

Governing Law. THIS LEASE (AS DEFINED IN SECTION 1 HEREIN)
SHALL IN ALL RIZSPECTS BR GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF UTAH,
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE. THE PARTIES AGREE TO SUBMIT TO THE
EXCILUSIVE JURISDICTTION OF THE STATE OF UTAH; ANY SUIT
OR OTHER PROCEEDING BROUGHT BY EITHER PARTY TO
BENFORCE OR CONSTRUE THIS LEASE (AS DEFINED IN SECTION
1 HEREIN), OR TO DETERMINE MATTERS RELATING TO THE
PROPERTY OR THE RELATIONSHIP BETWEEN THE PARTIES
HERETO SHALL BE BROUGHT ONLY IN THE STATE OR
FFDERAL COURTS IN THE STATL OF UTAH. THIS LEASE WAS

COUNT}*RSIGNED IT N UTAH) AND IS TO BL‘ PERFORMED N
THE STATR OF UTAH (BY REASON OF ONE OR MORE
PAYMENTS REQUIRED TO BE MADE TO LESSOR IN UTAH).
FURTHERMORE, LESSEE WAIVRS THE DEFENSE OF FORUM
NON CONVENIENS.

Waiver of Trial by Jury. Lessor and Lessce hereby waive the right ta trial by
jury of any matters atising out of the Lease or Property or the conduet of the

relationship between Lessor and Lessce,

Binding Hffeet: Survivability. The provisions of each Lease shall inure to the

benefit of and shall bind Lessor and Lessee and their respective permitted
successors and assigns.  All representations, warranties, covenants znd
indemnities of Lessec made or agreed to in the Lease or in any certificates
delivered in connection therewith shall survive the expiration, termination or
cancellation of the Lease for any reason.

Severability. Should any tenn or provision of this Agrecement be declared
invalid, illegal, void or uncnforceable, all temaining terms and provisions
hercof will remain in full force and effect and will in no way be invalidated of
affected thereby.

Limitations. No paragraph, clanse or phrase of this agreement shall limit,
infringe, deny, negate, refuse or render void any other paragraph, clause or
phrase of this agreement.

Waiver. A waiver by either Party of any term or condition of this agreement
in any instance shall not be deemed or canstrued to be a waiver of such term
or condidon for the fumre, or any subsequent breach thereof,

Lessec’s Options at Maturity of Base Period. At the maturity of the Base
Period of any Lease, Lessee shall, provided at least one-hundred-twenty (120)
days prior written notice is received by Lessor from Lessee via certified mail,
do one of the following: (1) purchase the Property for a price to be
determined by Lessor and Lessee, (2} continue the Lease for twelve (12)
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additional months at the fate specified on the respective Schedule, or (3)
terminate the Schedule and return the Property to Lessor at Lessee’s expense
to a destination within the continental United States specified by Lessor;
provided, however, that for option (3) to apply, all accrued but unpaid late
chatges, interest, taxes, penaltics, and any and all other sums due and owing
under the Schedule must first be paid in full, the provisions of Sections 8e, 8h
and 9¢ hereof must be specifically complied with, and Lessee must enter into
2 new Schedule with Lessor to lease Property which replaces the Property
listed on the old Schedule. With respect to options (1) and (3), each party
shall have the right in its absolute and sole discretion to sccept or reject any
terms of purchase or of any new Schedule, as applicable. In the event Lessor
and Lessee have not agteed to either option (1) or (3) by the maturity of the
Base Perjod, or if Lessee fails to give written notice of its option via certified
mail at least one-hundred-twenty (120) days prior to the maturity of the Base
Period, or if an Bvent of Default has occurred under any Lease, then option
(2) shall apply at the maturity of the Base Period. At the maturity of the
continued period provided for in oprion (2) above, the Lease shall continue in
effect at the rate specified in the respective Schedule for successive perods of
six (6) months each subject to termination at the maturity of any such
suceessive six-month continuation period by either Lessor or Lessee giving to
the other party at least thitty (30) drys pror wiitten notice of termination.

Security Interest. The pardes acknowledge and agree that this is & “true
lease” and title to the leased Property (or Lessec's interest in the Property if
the Property is Software) is vested in the Lessor. In the event a court of
competent jurisdiction ot other governing authority shall determine thar the
Lease is not a “true lease™ or is 4 lease intended as security or that Lessor (or
its assigns) does not hold legal title to or is not the owner of the Property, the

* following shall apply:

H Effectve the execution date of the Y.ease, Lessce, as debtot, grants &
secutity interest to Lessor, as secured party, in the Property (or Lessee’s
interest in the Property if the Property is Software), including but not
limited to equipment and other personal property, general intangibles,
Software and Lessee’s license rights and other rights to usc the
Software, and accessions thereto, and any refunds, rebates, remittances,
and all tights and services related thereto, and proceeds of any of the
foregoing, to secure all duties and obligations of Lessee under any Lease
or other agreement with Lessor. The Lease shall be deemed to be a
security agteement with Lessce having pranted to Lessor a security
interest in the Propetty, and the Propetty shall secure all duties and
obligations of Lessee under any Lease or other agreement with Lessor.
With regard to any security inrerest created hereunder in any of the
Property, Lessce consents and agrees that Lessor shall bave all of the
rights, privileges and remedies of a secured patty under the Utzh
Uniform Commercial Code.

ji  Lessec authorizes Lessor to file financing starements and any records
describing the Property and to take any and all actions necessacy to
perfect Lessor’s interest in the Property. Lessee agrees to execute any
further documents, and to take any further actions, reasonably
requested by Lessor to evidence or perfect the sccurty interest granted
undet this subpart of the Lease, to maintin the first priority of the
security interests, or to cffectuate the tights granted to Lessor under this
subpart of the Lease.

Finaogial Statements. Tessee, and any guarantor, or if financial statements are
consolidated with and unavailable separately, Lessee or any guarantor, shall
provide to Lessor a copy of its annual audited financial statements within
ninety (90) days after its fiscal year end, and a copy of its quarterly unaudited
financial statements within forty-five (45) days after the end of cach fiscal
quarter,

CH iy If Lessee falls to sign and deliver an
Acceptance and Delivery Certificate, then except as otherwise provided in
Section 8b bereof, the Date of Acceptance shall be a date determined by
Lessor which shall be no sooner than the date Lessee receives substantially all
of the Propery.

ein : ddre . Lessce shall not change
its name, chief execative office address, or jurisdiction of organization from
that set forth above, unless it shall have given Lessor or its assigns no less
than thirty (30) days prior written notice,

Covenant of Quiet Possession. Lessor agrees that so Jong as no Hveat of
Default has occurred and is contimuing, Lessee shall be entitled to guietly
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possess the Property suljject to and in accordance with the terms and
conditions of this Master Lease Agreement.

Lessor’s Right to Perform for Lessee. If Lessee fails to petform or comply

with any of its agreements contained herein, Lessor may perform or comply
with such agreements and the amount of #ny payments and expenses of
Lessor incurred in connection with such performance or compliance
(ncluding sttomey fees), together with interest thercon at the lesser of the
rate of eighteen percent (18%) per annum, or the highest rate permitted by
law shall be decemed additional rent payable by Lessee upon demand.

Further Assuranges; Financing Statements. Lessee will cooperare with Lessor

in protecting Lessor’s interests in the Property, the Lease and the amounts
due under the Lease, including, without limitation, the execution {or other
authentication), and delivery of Uniform Commercial Code statements,
tecords and filings, patent and copyright registration documents with respect
to proprietary Sofiware (if applicable), and other documents reguested by
Lussor, Lessee will proiptly éxceute, or otherwise authenticate, and deliver
to Lessor such further documents, instruments, assurances and other records,
and take such further acdon s Lessor may reasonably request in order to
carry out the intent 2nd putpose of this Lease and to establish and protect the
rights and remedies created or intended to be created in favor of Lessor
under this Lease. Lessee heteby authorizes Lessor to file UCC-1 financing
statemeats, fixture filings, real property waivers, and all other filings and
recordings, as may be deemed necessary by Lessor. Lessee hereby authorizes
and/or ratifies the filing of any UCC-1 financing statements by Lessor before
or after the exccution of this Lease. Lessce shall pay all costs of filing any
financing amendmeat, continuation and termination statements with respect
to the Property and Lease, including without limitation, any intangbles tax,
documentary stamp tax or other similar taxes or charges relating thereto and
all costs of UCC or other lien seatches and of obtaining and filing any full or
pattial third-party releases decmed necessary or advisable by Lessor. Lessee
will do whatever mey be necessary or advisable to have g statement of the
interest of Lessor in the Property noted on any certificate of ttle relating to
the Property and will deposit said certificate with Lessor. Lessee will execute,
or otherwise authenticate, and deliver to Lessor such other documents,
tecords and written assurances and take such further action as Lessor may
request to more fully carry out the implementation, effectuation,
confirmation and perfection of the Lease and any rdghts of Lessor
therennder. Lessee grants to Lessor 2 secutity intetest in all deposits and
other property transferred or pledged to Lessor to secure the payment and
performance of all of Lessce’s obligations under the Lease,  Lessor is
authorized to take any measures necessary to protect jts interest in the

Property.

In the event the Propetty is In the possession of a third party, Lessee will join
with Lessor in notifying the third party of Lessor’s interest in the Property
and obtaining an acknowledgment from the third party that the third party is
holding the Propetty for the benefit of Lessor.

Attomeys’ and Other Fees. Lessee shall reimburse Lessor for all attorney
fees and additional charges, costs and expenses incurred by Lesson @ in

review or preparation of any changes or amendments required by Lessee to
Lessor’s standard Lease documentation; (i) in defending or protecting its
interest in the Property; (i) in the execution, delivery, administration,

amendment and enforcement of the Lease or the collection of any rent or
other payments due under the Lease, or the preparation of any amendments
ar settlement sgreements prepared in connection with the Lease; and () in
any Jawsult or other legal sction or proceeding to which the Lease gives rise,
including without limitation, actions in tort.  Lessee shall pay a
documentation fee in the amount of $500.00 for each Schedule.

t.  Joint and Several Lishility. In the event two or more parties execute this

Master Lease Agreement a5 Lessee, each party shall be jointly and severally
liable for all Lessee representations, watranties, and obligations (incleding
without mitation, payment obligations) under this Master Lease Agrecment
or under any Schedule or other document executed in connection herewith.
Any and all representations, agreements, or actions by one Lessce shall be
binding on all other Lessces.

n,  Upauthorized Distribution of Lease Documents Prohibited. Lessee agrees

that it will not, through any of its actions or omissions, cause any document,
or any portion of any document, associated with any Lease to be delivered
disteibuted, or otherwise fall into the possession of anyone not employed by
Lessee on a full time basis, without the written consent of Lessor. Lessee
further acknowledges that any such unauthorized delivery or distribution
could cause Lessot to suffer irreparable economic ham,

v.  Counterparis: Chattel Paper. This Lease may be executed in any number of

counterpatts and by different parties hereto or thereto on separate
counterparts, each of which, when so cxecuted or otherwise authenticated
and delivered, shall be an original, but all such counterparts shall together
consist of but one and the same instrument; provided, however, that to the
extent that this Lease and/or the Schedule(s) would constitute chattel paper,
as such term is defined in the Uniform Commercial Code as in effect jn any
applicable jurisdicton, no security interest hetein or therein may be created or
petfected through the transfer or possession of this Lease in and of itself
without the transfer or possession ot cantrol, as applicable, of the original
counterpatt of such Schedule(s) identified as the document or record (as
applicable) marked “Original”, and all other counterparts shall be marked
“Duplicate Original or “Counterpart™.

w. Amendment and Modificaion. ‘The Lease may not be amended or modified

except by 2 wtitten amendment executed by a duly authorized representative
of each party, but no such amendment or modification needs further
consideration to be binding. Notwithstanding the foregoing, ILessce
authorizes Lessor to amend any Schedule to_identify more accurately the
Property (including, withoue Jimitation, supplying serial numbers or othet
identifying data), and such amendment shall be binding on Lessor and Lessee
unless Lessee objects thereto in writing within ten (10) days after receiving
notice of the amendment from Lessor

SECTION 22. PQWER OF ATTORNEY:

LESSEE HEREBY AUTHORIZES AND APPOINTS LESSOR AND
LESSOR’S AGENTS AND ASSIGNS AS LESSEE'S ATTORNEY-IN-FACT
TO EXBCUTE ACKNOWLEDGEMENT LETTERS AND OTHER
DOCUMENTS REQUIRED TO BE RXECUTED BY LESSEE TO BFFECT
ANY UNDERWRITING OR PERFECT ANY SECURITY INTHREST WITH
REGARD TO A SCHEDULE.

IN WITNESS WHEREQF, Lessor and Lessee have executed this Master Lease Agteement on the month, day and year first above written.

BY:

LESSOR:

MAZUMA ORP

P

Nancy B Te——

TITLH: Bxecutive Vice President
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_ SECTION1 °
Combos §/N 36373-35658-0212 & 36277-35679-0212, One-(1) Power Centér 1500KVA-S/N

LEASE SCHEDULE NO. 21-05 '
: , O . -
MASTER LEASE AGREEMENT NO Mcc1133

This Lease Schedule No. 21-05 dated Apnl 3, 2012 (the “Schcdu.lt:’) between MAZUNIA CAPTTAL CORDY (the “Lcssor”) and
PATRIOT LEASING COMPANY LLC (thc “Lessee”) incorporates by reference the terms and conditions of Master Lease

~ Agreement No. MCC1133 dated May 22, 2009 (the “Master Lease™), the Schedule A (“Property” Dcscnpnon) and the Scheduile B e
“(“Stipulated Loss Sch:dulz:”) and constitutes a separate lease betweén Lessor and Lessee and i teférred 1o hetein as the “Lease”

Lessor shall have the: ﬂght to replzcc tl-us Schedulc with muluplc Schedulcs for the purpose of scgrcganng r]:u: Propcrty into sepa_rate o
A 11 2 : ved 1o in_the -

Lease Schedules. |
Lease.

_PROPERTY: One (1) 15 Ton 20 Man Brookville Diesel Tractor S/N 97106010 (2) Power Tenter 750KVA |
(3615383410212, °Oxie (1) Joy Shude

Car 105C32-64AAH-3 S/N ET18116 as more fully described on the attached Schedule A of Two (2) page(s) which by reference to is
made 2 part hereof and any and all arachments, accessions, additions, enhancements and replacements thereto.

SECTION 2 PROPERTY LOCATION: Hcadquartercd and/ or located at: Peeﬂcss L:Er.ua 4449 Left Hand Fork of Joe's Creek,
Comfort, WV 25049, Gateway Eagle Mine, 1196 Skin Fork Rd, Wharton, WV 25208, Winchester Mine, 800 Toms Fork Rd, Eskdale,

WV 25075, Black Ozk Mine, State Rt 85, HCR 78, Wharton, WV 25208.

e SBCTION 3 BASE PEMQ,D S1.\ty {60) months starting on th: Lease Commencement Date

“""SECTION4  TOTALPROPERTY COST: §1,357,039.25

"7 SECTIONS ~ LEASERATE FACTOR: 01730
. SECTION 6 ONTHL . §23,476.78, plus applicable sales/use tax. . ;-

. SECTION7 W Monthl)’lﬂ advance’

SECTIONS . DEPOSIT: $23476.78, apphcd 1o thelast Moathly Reatal, plus appllcable sales/use ax -

SECTIONY Dﬁ] E QE Ag;CEEIAI\JQ ;5 As SchlﬁCd in the Acccpta.nce and Dc.hvcsy Certificate

:SECTION 10 NG ACTOR: The L:asc Ral:e Factor 1.nd1catcd in Section 5, shall increase 00006966 for
* every five (05) basis point increase in Slxty (60) month U.S. Swap Rates as of the Date of Acceptance of the Property (the “Amended

: ;-?—'.Lease Rate Factor”), at which tme the Monthly Rental under this Schedule shall be adjusted by multiplying the Total Property Cost,
- indicated in Section 4, by the Amended Lease Rawe Factor. The. Slxty (60) month us. Swap Rate:yield used as the basis for the

calculaton oftheAmendﬂdLeascRate FactorhcrcmmZOS% P T S .

SECT TON11 . EARLY EQZQL 1 EBQVISION For purposes of this Schcdule only" provided Lessee has made forty-cight (48)
Base Period Monthly Rental paymeants uader the Lease, and provided.no.Event of Default-has occurred, Lessee may eady terminate
this Schedule upon th:.rty (30) days pror written notice 0 Lessor by paying to: Lessor an amount equal to ‘thirty-six and six tenths
percent (36.60%) of Lessor’s original Total Propeny Cost (plus all applicable taxes, late charges and any and all other sums due under
the Lease), after Whmh all of I.essor s nghfs dtle and interest shall be t:ansfcz:cd to the Lessee.

SECTION12 B_EEBEﬁE,NTA! !ON OF I ESSEE: T_cswr a.nd Ix:ssee agree that dns Schcdule is a “Finance Lease” as defined by
the Uniform Commexrcial Code Asticle 2A, in that (i) Lessee has selected the Property in its sole discretion, (i) Lessor has acquired the

Propeity sclely for the purpose of leasing such Property under this Schedule, and (i) Lessee has received a copy of the contract
evidencing Lessor’s purchase of the Property.

LESSOR: S ) o ‘LESSEE: .
MAZUMA CAPITAL CORP  PATRIOT LEASING COMPANY LLC
BY: ; A e a8
Todd I&a.tljenson
TITLE: Execugve VP, General Counsel
R T P . Robcr#L Mead
. S ... TITLE: SZ[;; Presi dggt agdfiigag;m;
. T
- Maxama Captml Corp PFLS 10,05
MLA#MCC] 133
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AMENDMENT NO. 1
TO
LEASE SCHEDULE NO. 21-05
TO
MASTER LEASE AGREEMENT NO. MCC1133

Reference is made to Lease Schedule No. 21-05 dated April 3 2012, (the “Schedule™)
between MAZUMA CAPITAL CORP (the “Lessor”) and PATRIOT LEASING
COMPANY LLC (the “Lessee”) and to the Master Lease Agreement No. MCC1133
dated May 22, 2009, (the “Master Lease”). The Schedule as it incorporates the terms and
conditions of the Master Lease is referred to herein as the “Lease.” Mazuma Capital Corp
has assigned all its right, title and interest under the Lease and to the Property to Republic
Bank., Inc. (“Republlc”) All capitalized terms used herein but not defined herein. shall
have the same meanings ascribed to them in the Lease. -

The Schedule as originally signed was based on Property with- a Total Property Cost Not
To Exceed $1,357,039.25, and including, among other equipment, a 15-Ton Rubber
Tired Tractor/20-Man Personnel Carrier, S/N 97106 (the “Tractor”). The revised Total
Property Cost based on the revised Property as more fully described on the attached
Schedule A, which excludes the Tractor, is $1,038,219.25. Based on the decreased
Property Cost, the Schedule is hereby amended effective the date hereof by deletmg

Sections 1, 4 and 6 and replacing them with the following:

SECTION1 PROPERTY: Two (2) Power Center 750K VA Combos S/N 36373-35658-.
0212 & 36277-35679-0212, One (1) Power Center 1500KVA S/N 36315-38341-0212,
One (1) Joy Shuttle Car 10SC32-64AAH-3 S/N ET18116 as more fully described on the
attached Schedule A of two (2) pages, which by reference to becomes a part hereof and
any and all attachments, accessions, additions, enhancements and replacements thereto.

SECTION 4 TOTAL PROPERTY COST: $1,038,219.25
SECTION 6 MONTHLY RENTAL: $17,961.19, plus applicable sales/use tax -~~~
The Schedule shall be further amended by deleting Section 10 in its entirety.

All other terms and conditions of the Lease shall remain in full force and effect
without change. For the avoidance of doubt, this amendment and the performance of the
obligations provided hereunder and under the Lease shall not constitute the assumption or
post-petition reaffirmation of any agreement, nor preclude the Lessee or its debtor
affiliates from contesting or objecting to any claim of the Lessor or Republic.

Dated: November [27], 2012
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LESSOR: _
REPUBLIC BANK, INC.

By: é;zy i 4*(:27’?1\'9 el

Narfe: Boyd A. Linddui
Title: President, C

Acknowledged:
MAZUMA CAPITAL CORP

By: (75‘\%”\

Name; Todd Karl Jenson -
Title: EVP, General Counsel

2

: By-:

LESSEE:
PATRIOT LEASING COMPANY LLC

By:  Patriot Coal Corporation;
- its Sole Member

-

OName: Robért L. Mead
Title: Vice President and
Treasurer
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